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Dear Mr. DeRouen
Pursuant to its Notice of Intent dated April 30, 2013, Columbia Gas of Kentucky, Inc.
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COMMONWEALTH OF KENTUCKY RECEIVED
BEFORE THE PUBLIC SERVICE COMMISSION MAY 29 2013
PUBLIC SERVICE

COMMISSION

In the matter of adjustment of rates of )
Columbia Gas of Kentucky, Inc. ) Case No. 2013-00167

APPLICATION FOR ADJUSTMENTS IN RATES

Columbia Gas of Kentucky, Inc. (“Columbia”), pursuant to KRS 278.180
and KRS 28.190, hereby submits the instant Application for Adjustment in Rates
(“Application”) to become effective June 30, 2013, in conformity with this Appli-
cation and the attached schedules. Columbia respectfully states:

(A)  Columbia is a corporation organized and existing under the laws of
the Commonwealth of Kentucky. Columbia’s full name is Columbia Gas of Ken-
tucky, Inc. Its corporate headquarters and principal Kentucky office are located at
2001 Mercer Road, Lexington, Kentucky, 40511-1018, and its mailing address is
P.O. Box 14241, Lexington, KY 40512-4241. Columbia is engaged in the distribu-
tion and sale of natural gas, as well as the transportation of customer-owned vol-
umes of gas, in the following Kentucky communities: Ashland, Bellefonte, Catletts-
burg, Coal Run, Cynthiana, Flatwoods, Foster, Frankfort, Fullerton, Georgetown,

Germantown, Greenup, Hindman, Inez, Irvine, Lexington, Louisa, Maysville,



Midway, Mt. Sterling, Paris, Raceland, Ravenna, Russell, South Shore, South Wil-
liamson, Versailles, Warfield, Winchester, and Worthington. Columbia also serves
rural communities and areas in the following Kentucky counties: Bath, Bourbon,
Boyd, Bracken, Carter, Clark, Clay, Estill, Fayette, Floyd, Franklin, Greenup, Harri-
son, Jessamine, Johnson, Knott, Lawrence, Lee, Letcher, Lewis, Madison, Martin,
Mason, Montgomery, Nicholas, Owsley, Pike, Robertson, Scott, and Woodford.

(B)  Columbia’s last application to adjust rates was filed on May 4, 2009,
in Case No. 2009- 00141, which was resolved by a settlement agreement adopted by
the Commission in an Order, dated Qctober 26, 2009. The rates established in that
proceeding were intended to produce an overall return of 8.10% based on a return
on equity of 10.50%. As more fully explained in testimony, Columbia has not been
able to earn its authorized rate of return due to regulatory lag and declining cus-
tomer usage. The proposed rate adjustment is necessary to enable Columbia to con-
tinue providing safe, reasonable and adequate service to its customers, and to af-
ford Columbia a reasonable opportunity to earn a fair return on its investment
property which is used to provide that service. A more detailed explanation of the
reasons for this Application is contained in testimony attached hereto.

(€)  Columbia hereby gives notice to the Public Service Commission of

the adjustment of its rates as set forth in Schedule M in the total amount of



$16,595,473 on an annual basis, to become effective with service rendered on and
after June 30, 2013. The percentage of increase will approximate 17.75% to

Columbia. The estimated amount of increase per customer class is as follows:

Residential $11,809,084 19.82%
Commercial $4,240,720 15.76%
Industrial $476,766 7.90%
Wholesale $6,450 8.40%
Other $62,453 7.08%

Schedules I, M and Attachment RAF-3 contain a comparison of the existing and
proposed rates.

(D)  As authorized by KRS § 278.192(1), and for the purpose of justifying
the rates proposed herein, Columbia has utilized a forecasted test period consisting
of the twelve months ended December 31, 2014, with a base period ended August
31, 2013. As required by KRS § 278.192(2), and within 45 days after the end of the
base period, Columbia will file the actual results for the estimated months.

(E) In addition to the adjustment of distribution rates, Columbia is
proposing the following programs and policy changes, all of which are more fully
explained in the testimony that is part of this Application:

1. the implementation of a tariff mechanism, termed Revenue
Normalization Adjustment (“RNA”), that would enable Co-
lumbia to adjust base rates for Columbia’s residential (Rate

Schedule GSR and Rate Schedule SVGTS GSR) customer class
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on a quarterly basis to reconcile the difference in non-gas base
rate revenue to account for changes in gas usage per customer
caused by factors not adjusted by the existing Weather Normal-
ization Adjustment and modification of the Energy Efficiency
and Conservation Rider as this adjustment would substitute for
the Revenue from Lost Sales component;
2. the revision of the Accelerated Main Replacement Program
(“AMRP”) Rider to provide for use of a forecasted period and
inclusion of property taxes; and,
3. the continuation of Columbia’s pilot CHOICE program for an
additional three years.
(F)  Columbia’s annual reports, including the annual report for 2012, are
on file with the Commission in accordance with 807 KAR 5:006, Section 3(1).
(G)  Columbia is a corporation, and a certified copy of Columbia’s articles
of incorporation was filed with the Commission in Case No. 2013-00066.
(H) A certificate of good standing issued by the Office of the Secretary of

State on April 23, 2013 is found at Tab No. 2 of the filing requirements.



(I) Columbia conducts business only under its real name: Columbia Gas
of Kentucky, Inc. As a result, no certificate of assumed name is required pursuant to
KRS § 365.015.

M Columbia has filed with the Public Service Commission a written no-
tice of its intention to file this rate application. The notice stated that the application
would be supported by a fully forecasted test period and was filed with the Com-
mission on April 30, 2013, at which time an electronic copy was served upon the
Utility Intervention and Rate Division of the Attorney General’s office via email, as
required by 807 KAR § 5:001, Section 16(2)(c). A copy of that notice is identified as
Tab No. 7 in the Filing Requirements.

(K)  Columbia has complied with 807 KAR 5:011, Section 16(4) by deliver-
ing to newspapers of general circulation in its service area, a copy of the Notice
identified as Tab No. 9 in the Filing Requirements, for publication once a week for
three consecutive weeks in a prominent manner, the first of said publications to be
made as of the date of this Application.

(L)  As required by 807 KAR § 5:001, Sections 16(6)(a) and (b), Columbia
will post a copy of the Notice contained in Tab No. 9 of the Filing Requirements at

its place of business on May 29, 2013, and it will remain posted until the Commis-



sion has finally determined Columbia’s rates. Additionally, Columbia will post a
copy of the Notice on its website within 7 days of the date of this Application.

This Application is filed under the provisions of KRS §§ 278.180 and 278.190,
and 807 KAR § 5:001, Section 16. Columbia respectfully asks the Commission to
find that the proposed rates are fair, just, and reasonable pursuant to KRS §

278.030(1).

Dated at Columbus, Ohio, this twenty-ninth day of May, 2013.

Respectfully submitted,

COLUMBIA GAS OF KENTUCKY, INC.

By:

Stephyen B. Seiple
Assistant General Counsel

Stephen B. Seiple, Asst. General Counsel
Brooke E. Leslie, Counsel

200 Civic Center Drive

P.O. Box 117

Columbus, Ohio 43216-0117

Telephone: (614) 460-4648

Fax: (614) 460-6986

Email: sseiple@nisource.com

Email: bleslie@nisource.com

Richard S. Taylor

225 Capital Avenue
Frankfort, KY 40601
Telephone: (502) 223-8967
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Fax: (502) 226-6383
Email: attysmitty@aol.com

Attorneys for
COLUMBIA GAS OF KENTUCKY, INC.

CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing Application for Adjustment in Rates
was served upon the following parties via hand delivery this 29" day of May:

Hon. David J. Barberie

Managing Attorney

200 East Main Street

Lexington, KY 40507

Attorney for Lexington-Fayette Urban County Government

AT s

Stephefi B. Seiple
Attorney for Columbia Gas of Kentucky, Inc.
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

IN THE MATTER OF AN ADJUSTMENT )
OF GAS RATES OF COLUMBIA GAS ) CASE NO. 2013-00167
OF KENTUCKY, INC. )

VOLUME 1

FILING REQUIREMENTS



Columbia Gas of Kentucky, Inc.

Case 2013-00167

Table of Contents
Volume 1
Tab Filing Volume Description Responsible
Requirement Witness

1 1-1 1 Reason adjustment is required Herbert A. Miller Jr.

2 1-2 1 Certificate of good standing Herbert A. Miller Jr.
Certificate of assumed name or statement

3 1-3 1 that it is not necessary Herbert A. Miller Jr.

4 1-4 1 Proposed tariff Judy M. Cooper
Proposed tariff changes shown in

5 1-5 1 comparative form Judy M. Cooper
Statement that customer notice has been

6 1-6 1 given with copy of notice Herbert A. Miller Jr.

7 2-a 1 Written notice of intent Herbert A. Miller Jr.
Application to Commission to use

7 2-b 1 abbreviated form of newspaper notice Herbert A. Miller Jr.

7 2-C 1 Notice of intent transmitted to AG's Office | Herbert A. Miller Jr.

8 3 1 Manner of customer notification Herbert A. Miller Jr.
Notice shall include present and

9 4-a 1 proposed rates by customer class Herbert A. Miller Jr.

9 4-b 1 Amount of change requested Herbert A. Miller Jr.
Effect on average bill for each customer

9 4-c 1 class Herbert A. Miller Jr.
Statement that rates are proposed by

9 4-d 1 utility; PSC approves final order Herbert A. Miller Jr.

9 4-e 1 Statement regarding Intervention process | Herbert A. Miller Jr.
Statement thatwritten comments to may

9 4-f 1 be made to PSC by mail or website Herbert A. Miller Jr.
Statement that any person can obtain
copy of the application and other filings

9 4-g 1 from the utility Herbert A. Miller Jr.
Statement that filing is available on PSC

9 4-h 1 website Herbert A. Miller Jr.

10 5 1 Proof of Newspaper Notice Herbert A. Miller Jr.
Copy of filing available at place of

11 6 business or Web within 7 days Herbert A. Miller Jr.

12 7 Abbreviated form of Notice Herbert A. Miller Jr.
Notice of hearing shall be advertised in

13 8 1 newspaper Herbert A. Miller Jr.

14 9 1 Series of rules for Historic Test Year None




Series of rules for Historic Test Year with

14 10 1 pro forma adjustments None
Financial data for forecasted period Chad E. Notestone/ S.
presented as pro forma adjustments to Mark Katko/ Panpilas

15 11-a 1 base period W. Fischer

Chad E. Notestone/ S.
Forecasted adjustments limited to 12 Mark Katko/ Panpilas

16 11-b 1 months following suspension period W. Fischer
Capitalization and net investment rate

17 11-c 1 based on 13 month average Chad E. Notestone
No changes to the forecast after it is filed

18 11-d 1 except to correct errors Herbert A. Miller Jr.

19 11-e 1 PSC May request an alternative forecast Herbert A. Miller Jr.

20 11-f 1 Reconciliation on rate base and capital Chad E. Notestone

21 12-a 1 Prepared testimony All

22 12-b 1 Most recent capital construction budget Eric T. Belle
Description of factors used to prepare

23 12-¢ 1 forecast period All
Annual and monthly budget for 12 S. Mark Katko and

24 12-d 1 maonths _ Eric T. Belle
Attestation signed by utilities chief officer

25 12-e 1 in charge of operations Herbert A. Miller Jr.
Forecast reasonable, reliable in good

25 12-e-1 1 faith Herbert A. Miller Jr.
Forecast contains assumption and

25 12-e-2 1 methodologies used in forecast Herbert A. Miller Jr.
Productivity and efficiency gains included

25 12-e-3 1 in forecast Herbert A. Miller Jr.
Each major construction project 5% or

26 12-f 1 more of annual construction budget Eric T. Belle
Date project began or estimated starting

26 12-f-1 1 date Eric T. Belle

26 12-f-2 1 Estimated completion date Eric T. Belle

26 12-f-3 1 Estimated cost of construction Eric T. Belle

26 12-f-4 1 Most recent available costs incurred Eric T. Belle
Construction projects less than 5% of

27 12-g 1 annual budge within 3 yr. forecast Eric T. Belle
Financial forecast for 3 forecasted years
included in capital construction budget

28 12-h 1 and including the following: S. Mark Katko

29 12-h-1 1 Operating income statement S. Mark Katko

30 12-h-2 1 Balance Sheet S. Mark Katko

31 12-h-3 1 Statement of cash flows S. Mark Katko
Revenue requirements necessary to

32 12-h-4 1 support the forecasted rate of return S. Mark Katko
Load forecast including energy and

33 12-h-5 1 demand (electric) N/A

34 12-h-6 1 Access line forecast (telephone) N/A




35 12-h-7 1 Mix of generation (electric) N/A

36 12-h-8 1 Mix of gas supply S. Mark Katko

37 12-h-9 1 Employee level S. Mark Katko

38 12-h-10 1 Labor cost changes 5. Mark Katko

39 12-h-11 1 Capital structure requirements Paul R. Moul

40 12-h-12 1 Rate base Chad E. Notestone
Gallons of water projected to be sold

41 12-h-13 1 (water) N/A

42 12-h-14 1 Customer forecast (gas, water) William J. Gresham

43 12-h-15 1 Sales volume forecasts - cubic feet (gas) William J. Gresham
Toll and access forecast of number for

44 12-h-16 1 calls and number of minutes (telephone) N/A
A detailed explanation of any other

45 12-h-17 1 information provided N/A

48 12-i 1 Most recent FERC or FCC audit reports N/A
Prospectuses of most recent stock or

47 12 bond offerings S. Mark Katko

48 12-K Most recent FERC Form 2 S. Mark Katko




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents

Volume 2
Tab Filing Volume Description Responsible
Requirement Witness
Annual report to sharehoiders or
members and statistical supplements
for most recent 2 years prior to
49 12-| 2 application filing date S. Mark Katko




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents

Volume 3
Tab Filing Volume Description Responsible
Requirement Witness
Current chart of accounts if more detail
than the Uniform System of Accounts
50 12-m 3 prescribed by the Commission S. Mark Katko




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents
Volume 4

Tab

Filing
Requirement

Volume

Description

Responsible
Witness

51

12-n

Latest 12 months of the monthly
managerial reports providing
financial results of operations in
comparison to forecast

S. Mark Katko

52

12-0

Complete monthly budget variance
reports, with narrative explanations
or the 12 months prior to base
period

S. Mark Katko




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents

Volume 5
Tab Filing Volume Description Responsible
Requirement Witness
SEC's annual report on Form 10-K for
most recent 2 years and any 8-Ks
issued during prior 2 years, and any
form 10-Q issued during the past 6
53 12-p 5 and 6 |quarters S. Mark Katko




Columbhia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents

Volume 7
Tab Filing Volume Description Responsible
Requirement Witness
Independent auditor's annual opinion
report, with any written communication
which indicates the existence of a
54 12- 7 material weakness in internal controls S. Mark Katko
Quarterly reports to the stockholders
55 12-r 7 for the most recent 5 quarters S. Mark Katko
Summary of latest depreciation study
with schedules itemized by major plant
56 12-s 7 accounts John J. Spanos
List of software and models used in
57 12-t 7 application Herbert A. Miller, Jr.
Any amounts charged or allocated by
an affiliate during the base period or
during the previous 3 calendar years | Susanne M. Taylor and
58 12-u 7 shall file: S. Mark Katko
Detailed description of method or
calculation and amounts allocated or | Susanne M. Taylor and
58 12-u-1 7 charged to utility by affiliates S. Mark Katko
Method and amounts allocated during
base period and method and
estimated amounts to be allocated Susanne M. Taylor and
58 12-u-2 7 during forecasted period S. Mark Katko
Explain how allocator for both base
and forecasted test period was Susanne M. Taylor and
58 12-u-3 7 determined S. Mark Katko
All facts relied upon, including other
regulatory approval, to demonstrate
that each amount charged during base | Susanne M. Taylor and
58 12-u-4 7 period is reasonable. S. Mark Katko
Cost of service study based on
methodology accepted in industry and
based on current reliable data from
59 12-v 7 single time period Russell A. Feingold
Local exchange carriers with fewer
than 50,000 access lines need not file
60 12-w 7 cost of service studies N/A




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents
Volume 8

Tab

Filing
Requirement

Volume

Description

Responsible
Witness

13-a

Jurisdictional financial summary for
both base and forecasted periods
detailing how utility derived amount of
requested revenue increase

S. Mark Katko

13-b

Jurisdictional rate base summary for
both base and forecasted periods with
supporting schedules which include
detailed analyses of each component
of the rate base

Chad E. Notestone and
Panpilas W. Fischer

13-¢c

Jurisdictional operating income
summary for both base and forecasted
periods with supporting schedules
which provide breakdowns by major
account group and by individual
account base

S. Mark Katko

13-d

Summary of jurisdictional adjustment to
operating income by major account
with supporting schedules for individual
adjustments and jurisdictional factors

S. Mark Katko and Chad
E. Notestone

13-e

Jurisdictional federal and state income
tax summary for both base and
forecasted periods with all supporting
schedules of the various components
of jurisdictional income taxes

Panpilas W. Fischer

13-f

Summary schedules for both base and
forecasted periods of organization
membership dues, initiation fees,
country club expenditures, charitable
contributions, marketing, sales, and
advertising, professional services, civic
and political activities, employee
parties and outings, employee gifts,
and rate case expenses

S. Mark Katko




13-g

Analysis of payroll costs including
schedules for wages and salaries,
employee benefits, payroll taxes
straight time and overtime hours and
executive compensation by title

S. Mark Katko

13-h

Computation of gross revenue
conversion factor for forecasted period

S. Mark Katko

13-i

Comparative income statements,
revenue statistics and sales statistics
for 5 most recent calendar years, base
period and forecasted period

S. Mark Katko

13-

Cost of capital summary for both base
and forecasted periods with supporting
schedules providing details one ach
component of the capital structure

Paul R. Moul

13-k

earnings measures for the 10 most
recent calendar years, base period and
forecasted period

S. Mark Katko

13-l

Narrative description and explanation
of all proposed tariff changes

Judy M. Cooper

13-m

Revenue summary for both base and
forecasted periods with supporting
schedules which provide detailed biliing
analyses for all customer classes

Chad E. Notestone

13-n

Typical bill comparison under present
and proposed rates for all customer
classes

Chad E. Notestone




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents

Volume 9
Tab Filing Velume Description Responsible
Requirement Witness
Herbert A. Miller, Jr. Testimony 9 Policy Herbert A. Miller, Jr.
Judy M, Cooper Testimony 9 Tariff Judy M. Cooper
Capital budget, AMR, Accelerated Mains
Eric T. Belle Testimony 9 Replacement Program Eric T. Belle
William J. Gresham Testimany 9 Forecasted Sales and Customer, UPC William J. Gresham
Paul R. Moul Testimony 9 Cost of Capital Paul R. Moul
Russell A. Feingold Testimony 9 Class Cost of Service Study, Rate Design Russell A. Feingold
O&M Cost of Service (excl. rate base), Revenue
S. Mark Katko Testimony 9 Requirement S. Mark Katko
Chad E. Notestone Testimony 9 Revenue, Rate Base Chad E. Notestone
John J. Spanos Testimony 9 Depreciation studies John J. Spanos
Susanne M. Taylor Testimony 9 NiSource Corporate Services Susanne M. Taylor
Panpilas W. Fischer Testimony 9 Income Taxes Panpilas W. Fischer




Columbia Gas of Kentucky, Inc.

Case 2013-00167
Table of Contents

Volume 10
Tab Filing Volume Description Responsible
Requirement Witness
Workpapers 10







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 1-1

Description of Filing Requirement:

A statement of the reason the adjustment is required.

Response:

Please refer to the testimony of Herbert A. Miller, Jr.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 1-2

Description of Filing Requirement:

A cettificate of good standing or certificate of authorization dated within
sixty (60) days of the date the application is filed.

Response:
Please refer to the attachment.
Responsible Witness:

Herbert A. Miller, Jr.



Commonwealth of Kentucky 4/23/2013
Alison Lundergan Grimes, Secretary of State

Division of Corporations
Business Filings
P. 0. Box 718 .
Frankfort, KY 40602 Certificate of Existence
(502) 564-3490
hitp:/Awawv.s0s.ky.gov

Authenticafion Number: 138023
Vistt hitps:/ia k fcertvalidate.aspx fo suthenlicate this cerificats.

1, Alison Lundergan Gnmés :
Kentucky, do hereby cer!:l %ﬁﬁ%

Secretary of State, T
COL )3
g 2
i = T V
is a corporation d exii hapter 271B,
whose date of mg : beti 11,1905 and wha fICd of duration
: - S F LA | i
is perpetual. % g t.;__ ) Pl ;@&3 f;;
3% T8N el |
I further c:ertxf? s.and ia:égggé owEd 53 ;l;lue Secfetary of State have
been paid; that artlclas sQlitionhave notbes ’Lﬁn Pthat the most
recent annual report rég 27186 ,‘l{}a's,_];je_gr; “‘delivered to the
Secretary of State. a” J&L ; #«fifﬁ@ e

r. . ﬁﬁ-w
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 23rd day of April, 2013.

(24447(- s C‘Z%ﬂ { (Z@Mi
Alison Lundergan Grimes
Secretary of State

Commonwealth of Kentucky
138023/ 0010555







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 1-3

Description of Filing Requirement:
A certified copy of a certificate of assumed name as required by KRC
365.015 or a statement that such a certificate is not necessary.
Response:

A certificate of assumed name is not necessary.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 1-4

Description of Filing Requirement:
New or revised tariff sheets, if applicable in a format that complies with
807 KAR 5:011 with an effective date not less than thirty (30) days from
the date the application is filed.

Response:

The proposed tariffs have been included as Schedule L.

Responsible Withess:

Judy M. Cooper






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 1-5

Description of Filing Requirement:

New or revised tariff sheets, if applicable, identified in compliance with
807 KAR 5:011, shown either by:

(a) Providing the present and proposed tariffs in comparative form on
the same sheet side by side or facing sheets side by side; or

(b) Providing a copy of the present tariff indicating proposed additions
by italicized inserts or underscoring and striking over proposed
deletions.

Response:
The proposed tariff changes are identified and have been provided with
Schedule L.

Responsible Witness:

Judy M. Cooper






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 1-6

Description of Filing Requirement:
A statement that customer notice has been given in compliance with
subsections (3) and (4) of this section with a copy of the notice.
Response:
Columbia Gas of Kentucky, Inc. has provided customer notice, as
required. A copy of the customer notice is attached to Filing
Requirement 4.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 2

Description of Filing Requirement:

A utility with gross annual revenues greater than $5,000,000 shall notify
the Commission in writing of notice of intent to file a rate application at
least thirty (30) days, but not more than sixty (60) days, prior to filing the
application.

(a) The notice of intent shall state if the rate application will be
supported by a historical test period or fully forecasted test period.

(b) Upon filing the notice of intent, an application may be made to the
commission for permission to use an abbreviated form of newspaper
notice.

(c) The applicant shall also transmit by electronic mail a copy of the
notice in a portable document format to the Attorney General's
Office of Rate Intervention at rateintervention@ag.ky.gov.

Response:

(a) The notice of intent was provided, as required. A copy of the notice
of intent is attached.

(b) An abbreviated form of newspaper notice was not requested.

(c) A copy of the notice was transmitted to the Attorney General's Office
of Rate Intervention at rateintervention@ag.ky.gov.

Responsible Witness:

Herbert A. Miller, Jr.



RECENVED OMTPRSEL,

APR 29 2013 A NiSource Company

April 29, 2013 PUBLIC SERVICE
COMMISSION

Mr. Jeff R. Derouen

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, KY 40601

Dear Mr. Derouen,

Pursuant to KRS Section 278.180(1) and 807 KAR 5:001 Section 16(2),
Columbia Gas of Kentucky, Inc. (“Columbia”) provides notice to the Commission
of Columbia’s intention to file an application for an increase in its base rates. The
application will be filed no sooner than 30 days after the date of this letter and will
be based on a fully forecasted test year ended December 31, 2014.

Columbia has provided an electronic copy of this notice to the Attorney
General's Office of Rate Intervention at rateintervention@ag.ky.gov, pursuant to
807 KAR 5:001 Section 16(2)(c).

Respectfully submitted,

/?7 s /,, ;/
S s i)

Sté‘]?)hen B. Seiple, Assis{ant General Counsel




Stephen B. Seiple, Assistant General Counsel
Brooke E. Leslie, Senior Counsel
200 Civic Center Drive
P.O. Box 117
Columbus, Ohio 43216-0117
Telephone: (614) 460-4648
(614) 460-5558
Fax: (614) 460-6986
Email: sseiple@nisource.com
bleslie@nisource.com

Richard S. Taylor

225 Capital Avenue
Frankfort, Kentucky 40601
Telephone: (502) 223-8967
Fax: (502) 226-6383

Email: attysmitty@aol.com

Attorneys for
COLUMBIA GAS OF KENTUCKY, INC.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 3

Description of Filing Requirement:

Manner of notification.

(a) If the utility has twenty (20) or fewer customers...

(b) An applicant that has more than twenty (20) customers and is not a
sewage utility shall post at its place of business a sheet containing
the information required by subsection (4) of this section and shall:

1. Include notice with customer bills mailed by the date the
application is filed;

2. Publish notice in a trade publication or newsletter going to all
customers by the date the application is filed; or

3. Publish notice once a week for three (3) consecutive weeks
in a prominent manner in a newspaper of general circulation
in the utility's service area, the first publication to be made by
the date the application is filed.

(c) Utilities providing service in multiple counties may use a combination
of the notice methods listed in paragraph (b) of this subsection.

(d) Notice given pursuant to this administrative regulation shall satisfy
the requirements of 807 KAR 5:051, Section 2.

Response:

(a) Not applicable.

(b) The notice will be posted as required until the commission has
issued a final order. The customer notice was provided to local
newspapers for publication once a week for three (3) consecutive
weeks, as required.

(c) The Company will use notification method 3.

(d) The notice satisfies the requirements of 807 KAR 5:051, Section 2.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 4

Description of Filing Requirement:

Notice Requirements. Each notice shall contain the following
information:

(a) The present rates and proposed rates for each customer class to
which the proposed rates will apply;

(b) The amount of the change requested in both dollar amounts and
percentage change for customer classification to which the
proposed rate change will apply;

(c) The amount of the average usage and the effect upon the average
bill for each customer class to which the proposed rate change will
apply, except for local exchange companies, which shall include the
effect upon the average bill for each customer class for the
proposed rate change in basic local service;

(d) A statement that the rates contained in this notice are the rates
proposed by (name of utility) but that the Public Service Commission
may order rates to be charged that differ from the proposed rates
contained in this notice;

(e) A statement that a corporation, association, or person may within
thirty (30) days after the initial publication or mailing of notice of the
proposed rate changes, submit a written request to intervene to the
Public Service Commission, 211 Sower Boulevard, P.O. Box 615,
Frankfort, Kentucky 40602 that establishes the grounds for the
request including the status and interest of the party, and states that
intervention may be granted beyond the thirty (30) day period for
good cause shown;

(f) A statement that written comments regarding the proposed rate may
be submitted to the Public Service Commission by mail or through
the Public Service Commission's Web site;

(9) A statement that a person may examine this filing and any other
documents the utility has filed with the Public Service Commission at
the offices of (the name of the utility) located at (the utility's address)
and on the utility's Web site at (the utility's Web site address), if the
utility maintains a public Web site; and

(h) A statement that this filing and any other related documents can be
found on the Public Service Commission’s Web site at
http://psc.ky.gov/.



Response:
A copy of the notice is attached.
Responsible Witness:

Herbert A. Miller, Jr.



NOTICE

Notice is hereby given that Columbia Gas of Kentucky, Inc., (“Columbia”) a Kentucky
Corporation, has asked the Public Service Commission, Frankfort, Kentucky, for approval of an
adjustment of rates to become effective June 30, 2013, for service rendered on and after June 30,
2013. The present rates charged in all territory served by Columbia are as follows:

RATE SCHEDULES GS
Residential (GSR)'

Customer Charge per billing period
AMBRP Rider per billing period
EECPRC per billing period
Delivery Charge per Mcf

EAP Rider

NGR&D Rider

Commercial or Industrial (GSO)’
Customer Charge per billing period
AMRP Rider per billing period
Delivery Charge per Mcf
First 50 Mcf or less per billing period
Next 350 Mcf per billing period
Next 600 Mcf per billing period
Over 1,000 Mcf per billing period
NGR&D Rider

RATE SCHEDULE IS -
INTERRUPTIBLE SALES SERVICE
Customer Charge per billing period
AMRP Rider per billing period
Delivery Charge per Mcf
First 30,000 Mcf per billing period
Over 30,000 Mcf per billing period
NGR&D Rider
Firm Service Demand Charge

Demand Charge times Daily Firm Volumes

(Mcf) in Customer Agreement

RATE SCHEDULE IUS - INTRASTATE

UTILITY SERVICE'
Customer Charge per billing period
AMRP Rider per billing period

Gas Cost Gas Cost Total
Adjustment  Adjustment Billing
Charge Demand Commodity Rate
$ s $ $
12.35 12.35
1.06 1.06
(0.24) (0.24)
1.8715 1.6692 2.4545 5.9952
0.0615 0.0615
0.015 0.015
25.13 25.13
3.98 3.08
1.8715 1.6692 2.4545 5.9952
1.8153 1.6692 2.4545 5.9390
1.7296 1.6692 2.4545 5.8533
1.5802 1.6692 2.4545 5.7039
0.015 0.015
583.39 583.39
237.59 237.59
0.5467 2.4545 3.0012
0.2905 2.4545 2.7450
0.015 0.015
6.6495 6.6495
331.50 331.50
41.38 41,38



Delivery Charge per Mcf
NGR&D Rider

RATE SCHEDULE SS - STANDBY
SERVICE

Standby Service Demand Charge per Mcf
Demand Charge times Standby Service
Volumes (Mcf) in Customer Agreement
Standby Service Commodity Charge per
Mcf

RATE SCHEDULE DS - DELIVERY
SERVICE

Administrative Charge per billing period
Customer Charge per billing period 2

AMRP Rider — DS only- per billing period

Customer Charge - Grandfathered Service
only — per billing period

AMRP Rider — Grandfathered Service only
- per billing period

Customer Charge - Intrastate Utility only —
per billing period

AMRP Rider - Intrastate Utility only - per
billing period

Delivery Charge per Mcf ?
First 30,000 Mcf per billing period
Over 30,000 Mcf per billing period

Delivery Charge - Grandfathered Service
only
First 50 Mcf or less per billing period
Next 350 Mcf per billing period
Next 600 Mcf per billing period
Over 1,000 Mcf per billing period

Delivery Charge - Intrastate Utility only

All volumes per billing period
Banking and Balancing Service
NGR&D Rider

RATE SCHEDULE MLDS - MAINLINE
DELIVERY SERVICE
Administrative Charge

0.7750
0.015

55.90
583.39
237.59

25.13

3.98

331.50

41.38

0.5467
0.2905

1.8715
1.8153
1.7296
1.5802
0.7750

0.015

55.90

1.6692

6.6495

0.0207

2.4545 4.8987

2.4545

0.015

6.6495

2.4545

55.90
583.39
237.59

25.13

3.98

331.50

41.38

0.5467
0.2905

1.8715
1.8153
1.7296
1.5802

0.7750
0.0207
0.015

55.90



Customer Charge per billing period 200.00 200.00

Delivery Charge Per Mcf 0.0858 0.0858
NGR&D Rider 0.015 0.015
Banking and Balancing Service 0.0207 0.0207

The proposed rates to be charged in all territory served by Columbia Gas of Kentucky, Inc. are as
follows:

Gas Cost Gas Cost Total
Adjustment  Adjustment Billing

Charge Demand Commodity  Rate
] $ ] $

RATE SCHEDULES GS
Residential (GSR)'
Customer Charge per billing period 18.50 18.50
AMRP Rider per billing period 0.00 0.00
EECPRC per billing period (0.24) (0.24)
Delivery Charge per Mcf™* 2.4322 1.6692 24185  6.5199
EAP Rider 0.0615 0.0615
NGR&D Rider 0.015 0.015
Commercial or Industrial (GSO)'
Customer Charge per billing period 37.50 37.50
AMRP Rider per billing period 0.00 0.00
Delivery Charge per Mcf

First 50 Mcf or less per billing period * 2.4322 1.6692 24185  6.5199

Next 350 Mcf per billing period * 2.3851 1.6692 24185 6.4728

Next 600 Mcf per billing period * 2.2990 1.6692 24185  6.3867

Over 1,000 Mcf per billing period * 2.1495 1.6692 24185 6.2372
NGR&D Rider 0.015 0.015
RATE SCHEDULE IS -
INTERRUPTIBLE SALES SERVICE
Customer Charge per billing period 583.39 583.39
AMRP Rider per billing period 0.00 0.00
Delivery Charge per Mcf

First 30,000 Mcf per billing period 0.6177 24185  3.0362

Over 30,000 Mcf per billing period ° 0.3272 24185  2.7457
NGR&D Rider 0.015 0.015

Firm Service Demand Charge



Demand Charge times Daily Firm
Volumes (Mcf) in Customer Agreement

RATE SCHEDULE IUS - INTRASTATE
UTILITY SERVICE '

Customer Charge per billing period
AMREP Rider per billing period

Delivery Charge per Mcf>

NGR&D Rider

RATE SCHEDULE S8 - STANDBY
SERVICE

Standby Service Demand Charge per Mcf
Demand Charge times Standby Service
Volumes (Mcf) in Customer Agreement
Standby Service Commodity Charge per
Mef?

RATE SCHEDULE DS - DELIVERY
SERVICE

Administrative Charge per billing period
Customer Charge per billing period *
AMRP Rider — DS only - per billing
period *

Customer Charge - Grandfathered Service
only — per billing period

AMBRP Rider — Grandfathered Service
only - per billing period

Customer Charge - Intrastate Utility only —
per billing period

AMRP Rider — Intrastate Utility only - per
billing period

Delivery Charge per Mcf?
First 30,000 Mcf per billing period
Over 30,000 Mcf per billing period

Delivery Charge - Grandfathered Service

only
First 50 Mcf or less per billing period

477.00
0.00
1.0604
0.015

55.90
583.39

0.00

37.50

0.00

477.00

0.00

0.6177
0.3272

2.4322

6.6495

1.6692

6.6495

6.6495

477.00

0.00

24185  5.1481
0.015

6.6495

24185  2.4185

55.90
583.39

0.00

37.50

0.00

477.00

0.00

0.6177
0.3272

2.4322



Next 350 Mcf per billing period
Next 600 Mcf per billing period
Over 1,000 Mcf per billing period

Delivery Charge - Intrastate Utility only

All volumes per billing period
Banking and Balancing Service
NGR&D Rider

RATE SCHEDULE MLDS - MAINLINE
DELIVERY SERVICE

Administrative Charge

Customer Charge per billing period
Delivery Charge Per Mcf

NGR&D Rider

Banking and Balancing Service

IMPACT OF PROPOSED RATES

2.3851
2.2990
2.1495

1.0604

0.015

55.90
200.00
0.0858

0.015

0.0207

0.0207

2.3851
2.2990
2.1495

1.0604
0.0207
0.015

55.90
200.00
0.0858

0.015
0.0207

The foregoing proposed rates designed to recover Columbia’s revenue deficiency reflect
an increase of approximately 17.75% to Columbia. The estimated amount of increase per

customer class is as follows:

Residential
Commercial
Industrial
‘Wholesale
Other

$11,809,084
$4,240,720

$476,766
$6,450
$62,453

19.82%
15.76%
7.90%
8.40%
7.08%

The average monthly bill for each customer class to which the proposed rates will apply

will increase approximately as follows:

Residential — based on average usage of
5.5 Mcf

Commercial- based on average usage of
25.0 Mcf

Industrial- based on average usage of
336.2 Mcf

Wholesale— based on average usage of
576.8 Mcf

$7.98
$21.49
$187.37

$247.99

17.1%

12.0%

9.2%

71.7%

The rates contained in this notice are the rates proposed by Columbia; however, the
Public Service Commission may order rates to be charged that differ from the proposed rates



contained in this notice. In addition to the adjustment of rates described above, Columbia is also
seeking Public Service Commission approval of the following:

e the implementation of a tariff mechanism, termed Revenue Normalization Adjustment,
that would enable Columbia to adjust base rates for Columbia’s residential (Rate
Schedule GSR and Rate Schedule SVGTS GSR) customer class on a quarterly basis to
reconcile the difference in normalized non-gas base rate revenue to account for changes
in gas usage per customer caused by factors not adjusted by the existing Weather
Normalization Adjustment and modification of the Energy Efficiency and Conservation
Rider as this adjustment would substitute for the Revenue from Lost Sales component;

o the revision of the Accelerated Main Replacement Program (“AMRP”) Rider to provide
for use of a forecasted period and inclusion of property taxes; and

» the continuation of Columbia’s pilot CHOICE program for an additional three years.

Any corporation, association, or person may within thirty (30) days after the initial
publication of this notice of the proposed rate changes, submit a written request to intervene to
the Public Service Commission at the address listed below. The written request must establish
the grounds for the request including the status and interest of the party. Intervention may be
granted beyond the thirty (30) day period for good cause shown. Written comments regarding the
proposed rate may be submitted to the Public Service Commission by mail or through the Public
Service Commission’s web site shown below.

Any person may examine this filing and any other documents Columbia has filed with the
Public Service Commission at Columbia’s offices located at the address below, and on
Columbia’s web site at http://www.columbiagasky.com/.

Columbia Gas of Kentucky, Inc.
2001 Mercer Road

Lexington, Kentucky 40511-1018
1-800-432-9345

Public Service Commission of Kentucky
P.O. Box 615

211 Sower Boulevard

Frankfort, Kentucky 40602

(502) 564-3940

This filing and any other related documents can be found on the Public Service Commission’s
web site at http://psc.ky.gov/.

! Customers taking Small Volume Gas Transportation Service (“SVGTS”) are charged the base rate charge and all
applicable riders only.
2 Applicable to all Rate Schedule DS customers except those served under Grandfathered or Intrastate Utility
TOVISIONS
The Gas Cost Adjustment Commodity includes a revised Gas Cost Uncollectible Charge of $0.0243 per Mcf.
* The tariff mechanism noted above, initially set at zero, is included in the Delivery Charge per Mcf.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 5

Description of Filing Requirement:

Proof of notice. An applicant shall file with the commission no later than
forty-five (45) days from the date of the initial filing:

(a) If its notice is published, an affidavit from the publisher verifying the
notice was published, including the dates of the publication with an
attached copy of the published notice;

(b} If its notice is published in a trade publication or newsletter going to
all customers, an affidavit from an authorized representative of the
utility verifying the trade publication or newsletter was mailed; or

(c) If the notice is mailed, an affidavit from an authorized representative
of the utility verifying the notice was mailed.

Response:

The customer notification is being published, as required, in the
following papers: Lexington Herald-Leader, State-Journal (Frankfort),
Ashland Daily Independent, The Ledger-Independent {(Maysville), and
Floyd County Times. Affidavits verifying publication of the notice will be
filed as required.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 6

Description of Filing Requirement:

Additional notice requirements: In addition to the notice requirements
established in subsection (4) of this section:

(a) A utility shall post a sample copy of the required notification at its
place of business no later than the date on which the application is
filed and shall not remove the notification until issuance of a final
order from the commission establishing the utility’s approved rates;
and

(b) A utility that maintains a public web site shall, within seven (7) days
of filing an application, post a copy of the public notice as well as a
hyperlink to its filed application on the commission's Web site and
shall not remove the notification until issuance of a final order from
the commission establishing the utility's approved rates.

Response:

Columbia acknowledges these requirements and will comply with them.
The location of Columbia’s office is below:

Columbia Gas of Kentucky, Inc.

2001 Mercer Road
Lexington, Kentucky 40511-1018

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 7

Description of Filing Requirement:
Abbreviated form of notice. Upon written request, the commission may
grant a utility permission to use an abbreviated form of published notice

of the proposed rates, provided the notice includes a coupon that may
be used to obtain all of the required information.

Response:

Columbia did not request an abbreviated form of notice.

Responsible Withess:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 8

Description of Filing Requirement:
Notice of hearing scheduled by the commission upon application by a
utility for a general adjustment in rates shall be advertised by the utility
by newspaper publication in the areas that will be affected in
compliance with KRS 424.300.

Response:

The notice of hearing will be published as required when the hearing is
scheduled by the commission.

Responsible Witness:

Herbert A. Miller, Jr.
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirements 9 and 10

These requirements do not apply to an application supported by a fully
forecasted test period.
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 11-a

Description of Filing Requirement:
The financial data for the forecasted period shall be presented in the
form of pro forma adjustments to the base period.

Response:

The financial data for the forecasted pericd is presented in the form of
pro forma adjustments to the base period.

Responsible Witnesses:

S. Mark Katko, Panpilas W. Fischer, and Chad E. Notestone






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 11-b

Description of Filing Requirement:
Forecasted adjustments shall be limited to the twelve (12) months
immediately following the suspension period.

Response:
Forecasted adjustments have been limited to the twelve (12) months
immediately following the suspension period.

Responsible Witnesses:

S. Mark Katko, Panpilas W. Fischer, and Chad E. Notestone






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 11-c

Description of Filing Requirement:
Capitalization and net investment rate base shall be based on a thirteen
(13) month average for the forecasted period.

Response:
Capitalization and net investment rate base are based on a thirteen (13)
month average for the forecasted period.

Responsible Witness:

Chad E. Notestone






Columbia Gas of Kentucky, inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 11-d

Description of Filing Requirement:

After an application based on a forecasted test period is filed, there
shall be no revisions to the forecast, except for the correction of
mathematical errors, unless the revisions reflect statutory or regulatory
enactments that could not, with reasonable diligence, have been
included in the forecast on the date it was filed. There shall be no
revisions filed within thirty (30) days of a scheduled hearing on the rate
application.

Response:

The company acknowledges this requirement.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 11-e

Description of Filing Requirement:

The commission may require the utility to prepare an alternative
forecast based on a reasonable number of changes in the variables,
assumptions, and other factors used as the basis for the utility's
forecast.

Response:

The company acknowledges this requirement.

Responsible Witness:

Herbert A. Miller, Jr.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 11-f

Description of Filing Requirement:
The utility shall provide a reconciliation of the rate base and capital
used to determine its revenue requirements.

Response:

Please refer to the attached.

Responsible Witness:

Chad E. Notestone



Filing Requirement 16(11)(f)
Columbia Gas of Kentucky, Inc.
Case No. 2013-00167
Reconciliation of Forecasted Test Period Rate Base to Capital
Forecasted Test Period Ending December 31, 2014

Rate Base Adjustment Rate Balance
Line 13 mo avg from Rate Base Making Sheet
No. Description 12/31/2014 13 mo avg 12/31/2014  Adjustments  12/31/2014
($000) ($000) ($000) ($000) ($000)
1 Gross Plant 356,162 14,175 370,337 (4,121) 366,216
2 CWIP - - - 2,823 2,823
3 Accumulated Depr. & Amort. {138,959) (4,402) (143,361) 1,329 (142,032)
4 Cash Working Capital 4,082 - 4,082 (4,082) -
5 Materials & Supplies 75 - 75 - 75
6 Prepayments 433 - 433 97 530
7 Storage Gas 38,936 - 38,936 4,723 43,659
8 Deferred Income Taxes and Credits (57,431) (1,006) {58,437) {1,420) (59,857)
9 Rate Base 203,298 8,766 212,065 (652) 211,413
10 Assets not in Rate Base
11 Cash & temporary investments 763
12 Accounts receivable 25,687
13 Deferred gas cost 3,619
14  Other current assets 7,625
15 Deferred assets 2,568
16  Regulatory assets 11,514
17  Other non-current assets 4,218
18 Liabilities not in Rate Base
19  Current Liabilities (44,134)
20 Non-current Liabiiities (18,576)
21 Total Capitalization (Includes Short-term Debt) 204,697







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12

Description of Filing Requirement:
Each application requesting a general adjustment in rates supported by
a fully forecasted test period shall include the following or a statement

explaining why the required information does not exist and is not
applicable to the utility's application:

Response:

Please refer to the following pages for the detailed requirements.

Responsible Witness:

None



Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-a

Description of Filing Requirement:

The prepared testimony of each witness the utility proposes to use to
support its application, which shall include testimony from the utility's
chief officer in charge of Kentucky operations on the existing programs
to achieve improvements in efficiency and productivity, including an
explanation of the purpose of the program;

Response:

Witness testimony is contained in Volume 9 of this filing.

Responsible Witnesses:

Herbert A. Miller, Jr.
Judy M. Cooper
Eric T. Belle
William J. Gresham
Paul R. Moul
Russell A. Feingold
S. Mark Katko
Chad E. Notestone
John J. Spanos
Susanne M. Taylor
Panpilas W. Fischer






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-b

Description of Filing Requirement:

The utility's most recent capital construction budget containing at a
minimum a three (3) year forecast of construction expenditures;

Response:

Please refer to the attached.

Responsible Witness:

Eric T. Belle



FR 16(12)(b)

Columbia Gas of Kentucky, Inc.
Filing Requirement 12-b
Most Recent Capital Expenditure Budget

(3000}

Line

No. 2013 2014 2015 2016
1 New Business (Growth) 5,090 2,400 2,900 3,700
2 Age & Condition (Replacement) 15,200 13,200 13,200 13,200
3 Mandatory (Public Improvement, Replacement) 2,200 2,850 2,250 1,100
4 Betterment 100 100 100 100
5 Automated Meter Reading 350 7.024 60 60
6 Support Services 1,000 900 900 900
7 Information Technology 685 588 399 786
8 Total 24,625 27,062 19,809 19,846







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-c

Description of Filing Requirement:

A complete description, which may be filed in prefiled testimony form, of
all factors used in preparing the utility's forecast period. All econometric
models, variables, assumptions, escalation factors, contingency

provisions, and changes in activity levels shall be quantified, explained,
and properly supported;

Response:
Please refer to the prefiled testimony.

Responsible Witnesses:

All
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-d

Description of Filing Requirement:

The utility's annual and monthly budget for the twelve (12) months
preceding the filing date, the base period, and forecasted period;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko and Eric T. Belle



FR 16{12)Xd)

Columbia Gas of Kentucky, Inc.
Filing Requirement 12-d
Income Statement Budget

{$000)
Line
No. 12 Months Preceding Filing Date Jun-12 Jul-12 Aug-12 Sep-12 Oct-12 Nov-12 Dec-12 Jan-13 Feb-13 Mar-13 Apr-13 May-13 Total
1  Gas Revenue 3,883 3,829 3,800 3,772 5918 10,010 19,362 16,929 13,068 10,661 6,637 4611 103,379
2 Gas Purchase Expense 914 888 855 733 2,029 4 625 11,813 8584 6.762 4,645 2318 1,157 45,320
3 Plant Revenue 2,969 2,940 2,945 3,039 3,889 5,385 7,549 8,345 7.204 6,017 4,321 3,454 58,059
4 OB&M Expenses 2,626 2,585 2,522 2,713 2,553 2,490 2,665 2,702 2,665 3,869 2,593 2,580 32,573
5 Depreciation & Amortization 543 555 557 560 563 566 570 573 576 579 583 586 83811
6 Other Taxes 239 261 232 2M 232 236 258 257 260 253 253 255 2,969
7 Plant Expenses 3,407 3411 3311 3,507 3,348 3,292 3,493 3,532 3.501 4,701 3,429 3,421 42,353
8 Operating Income Before income Taxes {438} {470) (365) {467) 541 2,083 4,056 4813 3,703 1,315 892 33 15,708
9 Income Taxes {243) {264) {238) (268) 128 743 1,538 1,802 1,385 409 262 (76) 5,178
10 Net Operating income (195} {206} {127) (199) 413 1,350 2,518 3.011 2318 806 630 109 10,528
11 Other Income & Deductions 217 208 172 185 204 254 3am 286 268 187 221 220 2,723
12 Income Before Interest Expense 22 2 45 (14} 617 1,604 2819 3.297 2 586 1,083 851 329 13,251
13 Interest Expanse 389 402 401 s 402 425 417 448 392 437 421 43 4,956

14 Net Income {367) {400} {358) (405) 215 1,179 2,402 2,849 2,194 656 430 {102) 8,295
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Columbia Gas of Kentucky, Inc.

Filing Requirement 12-d

FR 16(12)Xd)

Income Statement Budget
{$000)

Base Period Sep-12 Oct-12 Nov-12 Dec-12 Jan-13 Feb-13 Mar-13 Apr-13 May-13 Jun-13 Jul-13 Aug-13 Total

Gas Revenue 3,772 5,918 10,010 19,362 16,929 13,966 10,661 6,637 4,611 3,743 3,725 3,693 103,027
Gas Purchase Expense 733 2,029 4625 11,813 8,584 6,762 4 645 2,316 1,157 575 614 565 44 417
Plart Revenue 3,039 3.889 5,385 7,549 8,345 7.204 6,016 4,321 3,454 3,168 31N 3,128 58,610
OB&M Expenses 2,13 2,553 2,490 2,865 2,702 2,665 3,868 2,593 2,580 2,554 2617 2,642 32,643
Depreciation & Amortization 560 563 566 570 573 576 579 583 586 590 618 597 6,961
Other Taxes 234 232 236 258 257 260 253 253 255 283 294 259 3,074
Plant Expenses 3,507 3,348 3,292 3,493 3,532 3.501 4,701 3,429 3,421 3,427 3,529 3,498 42,678
Operating Income Before Income Taxes (467) 541 2,093 4,056 4,813 3,703 1,315 892 33 (259) {418) (370} 15,932
Income Taxes {288) 128 743 1,538 1,802 1,385 409 262 (76) {230} (249} (230} 5214
Net Operating Income {199) 413 1.350 2,518 3,011 2,318 06 630 109 (29} (169) (140} 10,718
Other Income: 8 Deductions 185 204 254 301 286 268 187 221 220 36 220 212 2,644
Income Before Interest Expense {14) 617 1,604 2,819 3,297 2,586 1,093 851 329 57 51 72 13,362
Interest Expense 391 402 425 417 448 392 437 421 431 400 424 418 5,006
Net income {405) 215 1179 2,402 2,849 2,194 656 430 (102} {343) (373) (346) 8,356




FR16(12)d)

Columbia Gas of Kentucky, Inc.
Filing Requirement 12-d

Income Statement Budget
($000)

Line

No. Forecasted Period Jan-14 Feb-14 Mar-14 Apr-14 May-14 Jun-14 Jul-14 Aug-14 Sep-14 Oct-14 Nov-14 Dec-14 Total
1 Gas Revenue 24,986 20,260 10121 7414 5,033 3,930 3,908 3,868 4,280 6,338 11,071 19,165 120,384
2 Gas Purchase Expense 16,452 12,915 4,039 3012 1,491 789 807 757 1,083 2,425 5,680 11,727 61,177
3 Plant Revenue 8,544 7,345 6,082 4,402 3,642 3,141 3,101 341 3,197 3,913 5,391 7.438 59,207
4 O&M Expenses 2,744 2,784 2,845 2,780 2,742 2,721 2,798 2,795 2,923 2,693 2,650 2811 33,286
5 Depreclation & Amortization 641 841 641 641 641 641 641 641 641 640 640 640 7,689
6 Other Taxes 295 285 281 284 282 289 309 282 284 281 289 305 3,476
7 Plant Expenses 3,680 3,720 3,767 3,705 3,665 3,651 3,748 3,718 3,848 3,614 3,579 3,756 44,451
& Operating Income Before Income Taxes 4,864 3,625 2,315 697 {123) (510) (647) (607) (651) 299 1,812 3,682 14,756
9 Income Taxes 1,809 1,326 784 173 {155) (301) (355) {339) (346) 21 628 1,359 4,604
10 Net Operating Income 3,055 2,259 1,531 524 32 {209) (292} (268) (305) 278 1,184 2,323 10,152
11 Other Income & Deductions 259 219 181 213 204 204 209 204 218 230 269 285 2,695
12 Income Before Interest Expense 3314 2,518 1,712 737 238 (5) (83) (64) (87} 508 1,453 2,608 12,847
13 Interest Expense 455 418 462 448 463 451 457 450 440 456 449 456 5,405

14 Net Income 2,859 2,100 1,250 288 (227) {456) (540} {514) {527) 52 1,004 2152 7.442




FR 16(12)}{d}

Columbia Gas of Kentucky, Inc.
Filing Requirement 12-d
Capital Expenditure Budget by Major Category

($000)
Line
No,
1 12 Months Preceding Filing Date Jun-12 Jul-12 Aug-12  Sep-12 Qct-12 Nov-12  Dec-12  Jan-13 Feb-13 Mar-13 Apr-13 May-13 Total
2 New Business (Growth) 74 100 92 69 176 222 251 375 308 281 507 725 3.181
3 Age & Condition {Replacement) 1,024 848 739 770 809 798 1.241 830 941 1.040 1,558 1.689 12,268
4 Mandatory (Public Improvement, Reptacement) 34 162 89 {11) 101 59 202 135 161 174 182 292 1,581
5 Betterment 102 21 {66} 176 (18) 145 (55) 13 19 10 26 (17) 358
8 Automated Metar Reading 1 1 1 1 1 1 287 0 0 0 0 58 350
7 Support Services 8 15 5 8 5 15 121 44 44 44 50 60 419
8 Information Technology 41 44 29 58 28 43 206 68 68 68 70 68 793
9 Total 1,285 1,190 889 1,070 1,103 1,282 2,254 1,485 1,543 1,619 2,394 2,884 18,978
10 Base Period Sep-12 Oct-12 Nov-12 Dec-12 Jan-13 Feb-13 Mar-13 Apr-13 May-13  Jun-13 Jul-13 Aug-13 Total
11 New Business (Growth} 69 176 222 251 375 308 281 507 725 683 722 825 4,944
12 Age & Condition (Replacement) 770 809 798 1.241 830 941 1,040 1,558 1,699 1,666 1,669 1,656 14,699
13 Mandatory {(Public Improvement, Replacement} {11) 101 59 202 135 161 174 182 292 287 280 230 2,102
14 Betterment 176 (18) 145 {55) 13 19 10 26 (17} (13) {21) {29) 236
15 Automated Meter Reading 1 1 1 267 0 0 0 0 56 1 1 1 350
18 Support Services 8 5 15 121 44 44 44 50 80 180 160 160 869
17 Information Technology 59 28 43 208 68 68 68 70 68 68 66 47 858
18 Total 1,070 1,103 1,282 2,254 1,465 1,543 1,619 2,304 2,884 2,852 2,906 2,689 24,059
19 Forecasted Period Jan-14  Feb-14 Mar-i4 Apr-14 May-14 Jun-14  Jul-i4  Aug-14  Sep-14  Oct-14  Nov-14  Dec-14 Total
20 New Business (Growth) 166 169 142 179 250 167 193 185 161 256 300 232 2,400
21 Age & Condition {Replacement) 1,117 1,029 1,126 1,203 1,001 1,246 1,008 958 984 1,015 1.005 1,417 13,200
22 Mandatory (Public Improvement, Replacement} 86 171 44 209 194 34 542 207 137 265 153 606 2,650
23 Betterment 10 12 9 14 7 9 6 4 11 5 10 4 100
24 Automated Meter Reading 12 12 3,000 444 444 444 444 444 444 444 444 444 7.024
25 Support Services 20 K3 75 71 117 101 27 68 o7 67 30 195 9800
26 information Technology 62 82 62 62 82 62 62 31 3 3 31 31 588

27 Total 1,471 1,486 4,459 2,181 2,078 2,083 2,373 1,899 1,865 2,084 1,974 3131 27,082







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-e

Description of Filing Requirement:

A statement of attestation signed by the utility's chief officer in charge of
Kentucky operations, which shall provide:

1. That the forecast is reasonable, reliable, made in good faith, and
that all basic assumptions used in the forecast have been identified
and justified;

2. That the forecast contains the same assumptions and
methodologies as used in the forecast prepared for use by
management, or an identification and explanation for differences
that exist, if applicable; and

3. That productivity and efficiency gains are included in the forecast,

Response:

Please refer to the attached.

Responsible Witness:

Herbert A. Miller, Jr.



FR 16-12-E

STATEMENT OF ATTESTATION OF THE OFFICER IN CHARGE OF
KENTUCKY OPERATIONS

1. The forecast presented in this rate application is reasonable, reliable,
'~ and made in good faith, and all basic assumptions used in the forecast
have been identified and justified; and

2. The forecast contains the same assumptions and methodologies as used
in the forecast period for use by management, and any differences that
exist have been identified and explained; and

3. All productivity gains have been included in the forecast.

w W%@%

‘Herbert A. Miller, Jr.
President, Columbia Gas of Kentucky

SUBSCRIBED, ACKNOWLEDGED AND SWORN to before me by
- Heckect B Gllew Jr.  onthisthe A3 day of May, 2013.

Notary Public 1 if{qa32

My Commission expires: 5/ ! 9’ Aoty







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-f

Description of Filing Requirement:

For each major construction project that constitutes five (5) percent
or more of the annual construction budget within the three (3) year
forecast, the following information shall be filed:

1. The date the project was started or estimated starting date;

2. The estimated completion date;

3. The total estimated cost of construction by year exclusive and inclusive
of allowance for funds used during construction ("AFUDC") or interest
during construction credit; and

4. The most recent available total costs incurred exclusive and inclusive of
AFUDC or interest during construction credit;

Response:

Please refer to the attached.

Responsible Witness:

Eric T. Belle



Columbia Gas of Keniucky, Inc.
Filing Reguirements 12-f
Most Recent Capital Expenditure Budget

Estimated Estimated

($000)

Estimate Inclusive of AFUDC

Annual Annual Annual Annual
Start Date End Date Class Category Project Name 2013 2014 2015 2016
Total Projects > 5% of Annual Construction
2M15/2013  12/1/2013 Age & Condition (Replacement) Euclid Avenue Replacement 1,686
5M1/2013  12/1/2013 Mandatory {Public Improvement, Replacement) Leestown Road Relocation 1,650
1M1/2013 12/31/2014 Automated Meter Reading Automatic Meter Reading Program 350 7,024 60
Total 3,686 7,024 60 -

Total Projects > 5% of Annual Construction

2M15/2013  12/1/2013 Age & Condition (Replacement)
5M1/2013 12/1/2013 Mandatory (Public Improvement, Replacement)
1/1/2013 12/31/2014 Automated Meter Reading

Estimate Exclusive of AFUDC

Annual Annual Annual Annual

2013 2014 2015 2016
Euclid Avenue Replacement 1,620 - - -
Leestown Road Relocation 1,585 - - -
Automatic Meter Reading Program 320 6,741 59 -
Total 3,525 6,741 59 -







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-g

Description of Filing Requirement:

For all construction projects that constitute less than five (5) percent of
the annual construction budget within the three (3) year forecast, the
utility shall file an aggregate of the information requested in paragraph
(f)3 and 4 of this subsection;

Response:

Please refer to the attached.

Responsible Witness:

Eric T. Belle



Columbia Gas of Kentucky, Inc,
Filing Requirement 12-g
Most Recent Capital Expenditure Budget

(%000)
Estimate inclusive of AFUDC
Annual Annual Annual Annual
Class Category Project Name 2013 2014 2015 2016
Total Projects < 5% of Annual Construction

New Business {Growth) 5,090 2,400 2,900 3,700
Age & Condition (Replacement) 13,514 13,200 13,200 13,200
Mandatory (Public Improvement, Replacement) 550 2,850 2,250 1,100
Betterment 100 100 100 100
Automated Meter Reading 0 0 0 60
Support Services 1,000 900 900 900
Information Technology 685 588 399 786

Total 20,939 20,038 19,749 19,846

Estimate Exclusive of AFUDC
Annual Annual Annual Annual
2013 2014 2015 2016
Total Projects < 5% of Annual Construction

New Business (Growth) 5,051 2,384 2,881 3,676
Age & Condition (Replacement) 13,426 13,114 13,114 13,114
Mandatory (Public Improvement, Replacement) 547 2,831 2,235 1,093
Betterment 100 99 99 99
Automated Meter Reading 0 0 0 59
Support Services 994 894 894 894
Information Technology 661 568 368 781

Total 20,780 19,891 19,591 19,715
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h

Description of Filing Requirement:

A financial forecast corresponding to each of the three (3) forecasted
years included in the capital construction budget. The financial forecast
shall be supported by the underlying assumptions made in projecting
the results of operations and shall include the following information:

1.

rON

17.

Response:

Operating income statement (exclusive of dividends per share or
earnings per share);

Balance sheet;

Statement of cash flows;

Revenue requirements necessary to support the forecasted rate of
return;

Load forecast including energy and demand (electric);

Access line forecast (telephone);

Mix of generation (electric);

Mix of gas supply (gas);

Employee level;

Labor cost changes;

Capital structure requirements;

Rate base;

Gallons of water projected to be sold (water);

Customer forecast (gas, water);

Sales volume forecasts — cubic feet (gas);

Toll and access forecast of number of calls and number of
minutes (telephone); and

A detailed explanation of other information provided, if applicable

Please refer to the following pages for the detailed requirements.

Responsible Witness:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-1

Description of Filing Requirement:
Operating income statement (exclusive of dividends per share or
earnings per share);

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



FR 16(12)(h)(1)
Columbia Gas of Kentucky, Inc.
Case No. 2013-00167
Forecasted Income Statement Summary
Calendar Years 2013 - 2016

Line
No. Description 2013 2014 2015 2016
(000) (000) (000) (000)

1 Gas Revenue $ 113,570 $ 120,384 $ 119,740 $ 121,741
2 Gas Purchase Expense 54,428 61,177 61,130 63,467
3 Plant Revenue 59,142 59,207 58,610 58,274
4 O&M Expenses 32,955 33,286 32,175 32,273
5 Depreciation 7,126 7,689 8,202 8,648
6 Other Taxes 3,165 3,476 3,851 4,131
7 Plant Expenses 43,246 44,451 44,228 45,052
8 Operating Income Before Taxes 15,896 14,756 14,382 13,222
9 Income Taxes 5,120 4,604 4,381 3,791
10 Net Operating Income 10,776 10,152 10,001 9,431
11 Other Income 2,672 2,695 2,631 2,697
12 Income Before Interest 13,448 12,847 12,632 12,128
13 Interest Expense 5,143 5,405 5,553 6,015
14 Net Income from Subsidiaries 8 - - -

o

15 Net Income 8,313 $ 7442 $ 7079 $ 6,113







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-2

Description of Filing Requirement:

Balance sheet;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



FR 16(12)(h)(2)
Columbia Gas of Kentucky, Inc.
Case No. 2013-00167
Forecasted Balance Sheets
Calendar Years 2013 - 2016

Line
No. Description 2013 2014 2015 2016
(000) {000) (000) (000)
Assets
1 Property, Plant and Equipment $ 343895 $ 369,039 $ 386,929 $ 404,856
2 Accumulated Depreciation (136,261) (142,032) (148,315) (155,044}
3 Net Plant 207,634 227,007 238,614 249,812
4 Investment in Subsidiaries 440 440 440 440
5 Current Assets 86,415 81,957 83,818 83,090
6 Deferred Assets 8,509 7.498 7,347 7,709
7 Regulatory Assets 12,753 11,514 10,901 10,476
8 Other Non-current Assets 3,830 3,778 3,778 3,778
9 Total Other Assets 111,947 105,187 106,284 105,493
10 Total Assets $ 319581 $ 332,194 $ 344898 $ 355,305
Capitalization and Liabilities
11 Common Stock $ 23,806 $ 23,806 $ 23,806 $ 23,806
12 Additional Paid-in Capital 5,583 5,583 5,583 5,583
13 Retained Earnings 69,776 77,218 83,296 78,408
14 Total Equity 99,165 106,607 112,685 107,797
15 Short-term Debt 1,110 1,755 5,467 12,922
16 Long-term Debt 94,335 96,335 85,585 98,375
17 Total Debt 95,445 98,090 91,052 111,297
18 Total Capitalization 194,610 204,697 203,737 219,094
19 Current Liabilities 44,574 44,134 56,219 49,795
20 Non-current Liabilities 80,397 83,363 84,942 86,416
21 Total Liabilities 124,971 127,497 141,161 136,211
22 Total Capitalization and Liabilities $ 319581 $ 332,194 $ 344898 §$ 355,305

Assets less Capitalization & Liabilities - - - -






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-3

Description of Filing Requirement:

Statement of cash flows;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



Line
No.

3D N WN =

=J

8
9
10
11
12

13
12
13
14
15
16
17
18
19

20
21

FR 16(12)h)(3}

Columbia Gas of Kentucky, Inc.
Case No. 2013-00167
Forecasted Statements of Cash Flow

Calendar Years 2013 - 2016

Description

Cash Flow from Operations

Net Income

Income from Subsidiaries
Depreciation

AFUDC

Cash flow from operations

Change in Deferred Assets

Change in Regulatory Assets
Change in Other Non-current Assets
Change in Non-current Liabilities
Change in Current Assets

Change in Current Liabilities

Total from Balance Sheet Accounts
Net Cash from Operations
Cash Flow from Investing Activities
Net Capital Expenditures
Total Cash from Investing
Cash from Financing Activity
Net Financing Activity
Total Cash from Financing

Total Increase/(Decrease) in Cash

Beginning Cash
Ending Cash

2013 2014 2015 2016
(000) (000) (000) (000)
$ 8308 $ 7442 $ 7078 $ 6,112
(8) - - -
7,126 7,689 8,202 8,648
(7) - - -
15,419 15,131 15,280 14,760
(1,553) 1,011 151 (362)
2,804 1,239 613 425
(601) 52 - -
5,372 2,966 1,579 1,474
(19,191) 4,458 (1,861) 728
(16,720) (439) 1,334 116
(29,889) 9,287 1,816 2,381
(14,470) 24,418 17,096 17,141
(24,625) (27,062) (19,808) (19,846)
(24,625) (27,062) (19,808) (19,846)
39,087 2,644 2,712 2,705
39,087 2,644 2,712 2,705
(8) - - -
1,510 1,502 1,502 1,502
$ 1502 & 1502 $ 1502 & 1,502







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-4

Description of Filing Requirement:
Revenue requirements necessary to support the forecasted rate of
return;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



FR 16(12)(h)(4)

Columbia Gas of Kentucky, Inc.

Case No. 2013-00167

Revenue Requirements Necessary to Support the Forecasted Rate of Return
For the Twelve Months Ended December 31, 201X

Line

No. Description
1 13 Month Average Rate Base
2 Operating Income
3 Earned Rate of Return
4 Required Rate of Return
5 Required Operating Income (1 x 4)
6 Operating Income Deficiency (5 - 2)
7 Gross Revenue Conversion Factor
8 Revenue Deficiency (6 x 7)
9 Operating Revenues

10 Revenue Requirements (8 + 9)

$ 185,543
$ 7,749
4.18%
8.75%

$ 16,237
$ 8,488
1.648935
$ 13,997
$ 86,334

$ 100,331

$
$

$

$

2014 2015 2016
(000) (000) (000)

203,298 $ 210,750 $ 218,939
7399 $§ 7240 $ 6,604
3.64% 3.44% 3.02%
8.59% 8.59% 8.59%

17,463 $ 18,103 $ 18,807
10,064 $ 10,864 $ 12,203
1.648935 1.648935 1.648935
16,696 $ 17914 § 20,122
93,148 $ 92,504 $ 94,505

109,744 $ 110,418 $ 114,627






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-5

Description of Filing Requirement:

Load forecast including energy and demand (electric);

Response:

Not applicable to a gas utility.

Responsible Witness:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-6

Description of Filing Requirement:

Access line forecast (telephone);

Response:

Not applicable to a gas utility.

Responsible Witness:

None
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-7

Description of Filing Requirement:

Mix of generation (electric);

Response:

Not applicable to a gas utility.

Responsible Witness:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-8

Description of Filing Requirement:

Mix of gas supply (gas);

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



FR 16(12)(h)(8)
Columbia Gas of Kentucky, Inc.
Case No. 2013-00167
Mix of Gas Supply
Calendar Years 2013 - 2016 Forecasted

Line
No. Description 2013 2014 2015 2016
(000) (000) (000) (000)
Sales Volumes (Mcf)
1 Local Purchases 394 394 394 394
2 Flowing Supply 9,009 8,852 8,772 8,637
3 Storage 26 69 1 26
4 Total Gas Supply 9,429 9,315 9,167 9,057
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-9

Description of Filing Requirement:

Employee level;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



FR 16(12)(h}{9)

Columbia Gas of Kentucky, Inc.
Filing Requirement 12-h-9
Employee Level

Line
No. 2013 2014 2015 2016
1 YearEnd 131 131 131 131

2 Average 128 131 131 131






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-10

Description of Filing Requirement:

Labor cost changes;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



Line
No.

1 Net Labor Expense
2 Annual Change

3 Percent Change

FR 16(12)(h)(10)

Columbia Gas of Kentucky, Inc.
Filing Requirement 12-h-10
Labor Cost Changes

2013 2014 2015 2016

$ 7241268 $ 7554394 § 7,778,071 § 8,011,120
$ 313126 § 223677 $ 233,049

4.3% 3.0% 3.0%






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-11

Description of Filing Requirement:

Capital structure requirements;

Response:

Please refer to the attached.

Responsible Witness:

Paul R. Moul



Line
No.
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Columbia Gas of Kentucky, Inc.

Case No. 2013-00167
Capital Structure Requirements

Thirteen Month Average Balances Ending December 31, 201X

Description

Short-Term Debt
Long-Term Debt

Total Debt

Common Stock
Retained Eamnings
Additional Paid-in Capital

Total Equity
Total Capitalization
Total Debt %

Total Equity %
Total

FR 16(12)(h){(11)

2013 2014 2015 2016

(5000} ($000) ($000) ($000)
1,436 552 1,226 3,037
88,006 94,643 96,335 102,104
89,442 95,195 97,561 105,141
23,806 23,806 23,806 23,806
66,759 74,693 81,772 83,208
5,083 5,583 5,583 5,583
96,148 104,082 111,161 112,597
185,590 199,277 208,722 217,738
48.19% 47.77% 46.74% 48.29%
51.81% 52.23% 53.26% 51.71%
100.00%  100.00% 100.00% 100.00%






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-12

Description of Filing Requirement:

Rate base;

Response:

Please refer to the attached.

Responsible Witness:

Chad E. Notestone



Line
No.
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Columbia Gas of Kentucky, Inc.

Case No. 2013-00167

Forecasted Jurisdictional Rate Base
Thirteen Month Average Rate Base Ending December 31, 201X

FR16(12)}h)12)

Description 2013 2014 2015 2016

: (000) (000) (000) (000)
Property, Plant and Equipment $ 331,708 $ 358934 $ 376,933 $ 394,624
Accumulated Depreciation and Amortization (133,390) (138,959) (145,291)  (151,798)
Construction Work in Progress (2,772) (2,772) (2,772) (2,772)
Net Plant in Service (Line 1 through Line 3) 195,545 217,203 228,870 240,054
Cash Working Capital 4119 4,082 4,022 4,034

Other Working Capital Iltems (13 mo avg):

Gas Stored Underground 37,752 38,936 38,761 38,668
Materials and Supplies 75 75 75 75
Prepayments 433 433 433 433
Deferred Income Taxes (52,381) (57,431) (61,412) (64,325)

Rate Base (Line 4 through Line 10)

$ 185543 $ 203,298 $ 210,760 $ 218,939







Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-13

Description of Filing Requirement;

Galions of water projected to be sold (water);

Response:

Not applicabie to a gas utility.

Responsible Withess:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-14

Description of Filing Requirement:

Customer forecast (gas, water);

Response:

Please refer to the attached.

Responsible Witness:

William J. Gresham



COLUMBIA GAS OF KENTUCKY, INC.
CASE NO. 2013-00167
CUSTOMER FORECAST
FOR CALENDAR YEARS 2013, 2014, 2015 AND 2016

DATA:_ X BASE PERIOD__ X_ FORECASTED PERICD FR 12-h-14
TYPE OF FILING:___ X__ ORIGINAL UPDATED Witness: W. J. Gresham
PROJECT CALENDAR YEARS [2]

LINE

NO. DESCRIPTION 2013 2014 2015 2016
1 SALES CUSTOMERS BY CLASS
2 RESIDENTIAL 92,675 92,237 91,905 91,551
3 COMMERCIAL [1] 9,607 9,542 9,500 9,459
4 INDUSTRIAL [1] 99 a9 98 99
5 PUBLIC UTILITIES 2 2 2 2
3] OTHER - - - -
7 TOTAL SALES CUSTOMERS 102,383 101,880 101,506 101,111

8 TRANSPORTATION CUSTOMERS BY CLASS

9 RESIDENTIAL 26,606 26,481 26,385 26,284
10 COMMERCIAL 4,230 4202 4,183 4,165
11 INDUSTRIAL 76 76 76 76
12 TOTAL TRANSPORTATION CUSTOMERS 30,912 30,759 30,644 30,525
13 TOTAL CUSTOMERS 133285 132,639 132,150 131,636

[1] Customer class includes fallback schedule for transportation customers.
[2] Projected customer counts are at year end.
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Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-15

Description of Filing Requirement:

Sales volume forecasts — cubic feet (gas);

Response:

Please refer to the attached.

Responsible Witness:

William J. Gresham



COLUMBIA GAS OF KENTUCKY, INC.

CASE NO. 2013-00167

SALES VOLUME FORECASTS - CUBIC FEET (GAS)
FOR CALENDAR YEARS 2013, 2014, 2015 AND 2016

DATA:__X__ BASE PERIOD___ X__ FORECASTED PERICD

FR 12-h-15

TYPE OF FILING:___ X ORIGINAL UPDATED Witness: W. J. Gresham
PROJECT CALENDAR YEARS [1]

LINE

NO. DESCRIPTION 2013 2014 2015 2016
1 SALES VOLUMES BY CLASS
2 RESIDENTIAL 63,090,000 62,140,000 61,220,000 60,400,000
3 COMMERCIAL 28,930,000 28,570,000 28,030,000 27,760,000
4 INDUSTRIAL 1,400,000 1,400,000 1,400,000 1.400,000
5 PUBLIC UTILITIES - - - -
6 OTHER - - - -
7 TOTAL SALES CUSTOMERS 93,420,000 92,110,000 90,650,000 89,560,000
8 TRANSPORTATION YOLUMES BY CLASS
9 RESIDENTIAL 19,610,000 19,320,000 19,080,000 18,790,000
10 COMMERCIAL 44,090,000 44,210,000 44,940,000 44,830,000
11 INDUSTRIAL 154,080,000 147,990,000 154,250,000 154,250,000
12 TOTAL TRANSPORTATION CUSTOMERS 217,760,000 211,520,000 218,250,000 217,870,000
13 TOTAL THROUGHPUT 311,200,000 303,630,000 308,900,000 307,430,000

{1] Forecasted throughput does not include unbilled volumes.






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-16

Description of Filing Requirement:

Toll and access forecast of number of calls and number of
minutes (telephone); and

Response:

Not applicable to a gas utility.

Responsible Witness:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-h-17

Description of Filing Requirement:

A detailed explanation of other information provided, if applicable

Response:

Not applicable.

Responsible Witness:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-i

Description of Filing Requirement:
The most recent Federal Energy Regulatory Commission or Federal
Communications Commission audit reports;

Response:
Columbia Gas of Kentucky, Inc. is not audited by the Federal Energy
Regulatory Commission.

Responsible Witness:

None






Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-j

Description of Filing Requirement:

The prospectuses of the most recent stock or bond offerings;

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



Table of Contents

Filed pursuant to Rule 424(b)(2)
File No. 333-148239

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Amount to Be Offering Price Aggregate Registration
Title of Shares To Be Registered Repistered(1) Per Security Offering Price Fee(2)
Commeon Stock (par value $0.01 per share) 24,265,000 $16.50 $400,372.500 $28.547

(1) Includes up to 3,165,000 shares that may be issued upon exercise of the underwriters’ over-allotment option.
(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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Prospectus Supplement
September 8, 2010
(To Prospectus dated December 21, 2007)

21,100,000 shares

NiSource

NiSource Inc.
Common Stock

In connection with the forward sale agreement that we have entered into with an affiliate of Credit Suisse Securities (USA} LLC, which
affiliate we refer to as the forward purchaser, Credit Suisse Securities {U$SA) LLC, acting as agent for the forward purchaser, which we refer fo
in such agency capacity as the forward seller, is at our request borrowing from third parties and selling to underwriters 21,100,000 shares of
our commeon stock. If the forward purchaser determines, in its commercially reasonable judgment, that the forward seller is unable to borrow
and deliver for sale on the anficipated closing dates the number of shares of our common stock to which the forward sale agreement relates,
or if the forward purchaser determines, in its commercially reasonable judgment, that it is either impracticabie to do so or that the forward
seller is unable to borrow, at a stock loan rate not greater than a specified amount, and deliver for sale on the anticipated closing dates the
number of shares of our common stock to which the forward sales agreament relates, we will issue and sell to the underwriters a number of
shares equal to the number of shares that the forward seller does not borrow and sell.

We will not initially receive any proceeds from the sale of the shares of our commeon stock offered hereby, except in certain circumstances
described in this prospectus supplement. Although we expect to physically seftle the forward sale agreement entirely by delivering shares of
our common stock in exchange for cash proceeds on dates specified by us within approximately two years after the date of this prospectus
supplement, we may elect cash or net share settlement for all or a portion of our obligations under the forward sale agreement if we conclude
itis in our best interest {o do so. See "Underwriting — Forward Sale Agreement” for a description of the forward sale agreement.

Our common stock is listed on the New York Stock Exchange under the symhol "NI". The tast reported sale price of our common stock on
the New York Stock Exchange on September 8, 2010 was $16.93.

Investing In our common stock involves risks. See “Risk Factors” on page S$-5 of this prospectus supplement and
“Risk Factors” beginning on page 9 of the Annual Report on Form 10-K for the year ended December 31, 2009 and
beginning on page 79 of the Quarterly Report on Form 10-Q for the quarter ended June 30, 2010.

Per Shara Total
Public offering price $16.5000 $348,150,000
Underwriting discount $ 5362 § 11,313,820
Proceeds, before expenses, to us(1) $15.9638 $336,836,180

(1) Depending on the price of our common stock at the time of each settlement of the forward sale agreement and the relevant
settlement method, we may receive proceeds upon settlement of the forward sale agreement, which settlements must
ocecur no later than approximately two years after the date cof this prospectus supplement. For the purposes of calculating
the aggregate net proceeds to us, we have assumed that the forward sale agreement is physically settled based on the
initial forward sale price of $15.9638 per share. The forward sale price is subject to adjustment pursuant to the forward sale
agreement, and the actual proceeds, if any, will be calculated as described in this prospectus supplement.

We have granted the underwriters an option to purchase from us directly up to an additional 3,165,000 shares of common stock to cover
over-allotments (representing 15% of the aggregate shares of our common stock offered hereby). If such option is exercised, we will enter into
an additional forward sale agreement with the forward purchaser in respect of the number of shares that are subject to the exercise of the
underwriters’ over-allotment option. In such event, if the forward purchaser determines, in its commercially reasonable judgment, that the
forward seller is unable to borrow and deliver for sale on the anticipated ciosing date for the exercise of such option the number of shares of
our common stock with respect to which such option has been exercised, or if the forward purchaser determines, in its commercially
reasonable judgment, that it is either impracticable to do so or that the forward seller is unable to borrow, at a stock loan rate not greater than
a specified amount, and deliver for sale on the anticipated closing date for the exercise of such option the number of shares of our common
stock with respect to which such option has been exercised, we will issue and sell to the underwriters a number of shares equal to the number
of shares that the forward seller does not borrow and sell.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any
representation to the contrary is a criminal offense.

The underwriters are offering the shares of ocur common stock as set forth under “Underwriting.” The underwriters expect lo deliver the
shares of common stock in book-entry form only through the facilities of The Depository Trust Company against payment on or about
September 14, 2010.

Joint Book-Running Managers

Credit Suisse Barclays Capital Citi J.P. Morgan

Senior Co-Managers



BofA Merrill Lynch Wells Fargo Securities

Co-Managers

BNP PARIBAS Deutsche Bank Securities KeyBanc Capital Markets Mizuhe Securities USA Inc.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this
offering. The second pan, the accompanying prospectus, gives more general information, some of which may not
apply to this offering.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus,
you should rely on the information in this prospectus supplement,

Y ou should rely only on the infonnation contained in this prospectus supplement or to which we have referred
you. We have not authorized anyone to provide you with different information. This prospectus supplement may only
be used where it is legal to sell these securities. The information in this prospectus supplement may only be accurate
on the date of this prospectus supplement.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus supplement and the
accompanying prospectus. This means that we can disclose important information to you by referring you to another
document that NiSource has filed separately with the SEC. The information incorporated by reference is considered
to be part of this prospectus supplement and the accompanying prospectus. Information that NiSource files with the
SEC after the date of this prospectus supplement will automatically modify and supersede the information included
or incorporated by reference in this prospectus supplement and the accompanying prospectus to the extent that the
subsequently filed information modifies or supersedes the existing information. We incorporate by reference:

* our Annual Report on Form 10-K for the year ended Decemiber 31, 2009;
+ our Quarterly Reports on Form 10-Q} for the quarters ended March 31, 2010 and June 30, 2010;

= our Current Reports on Form 8-K filed on January 28, 2010, February [9, 2010, Febrvary 26, 2010, May 14,
2010 and August 26, 2010; and

» any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d} of the Securities Exchange
Act of 1934, as amended, until we sell all of the securities offered by this prospectus supplement,

You may request a copy of any of these filings at no cost by writing to or telephoning us at the following address
and telephone number: Gary W. Pottorff, NiSource Inc., 801 East 86th Avenue, Memillville, Indiana 46410,
telephone: (877) 647-5990.
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SUMMARY

This suimnary highlights certain information appearing elsewhere in this prospectus supplement. This
summary is not complete and does not contain all of the information that you should consider before
purchasing our common stock. We urge you to read carefully the entire prospectus supplemnent, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus, including the historical financial siatements and notes to these financial statements
included or incorporated by reference in this prospectus supplement and the accompanying prospectus. You
should read carefully the "Risk Factors " section on page 5-5 of this prospectus supplement and the *Risk
Factors ™ and "Note Regarding Forward-Looking Statements ” secrions in our Anmual Report on
Form 10-K for the year ended December 31, 2009 and in our Quarterly Reports on Form 10-Q jor the
quarters ended March 31 and June 30, 2010 for more imformation about important risks that you should
consider before investing in our common stock. Unless the context requires otherwise, references to
“NiSource” refer to NiSource Inc. and “we,” “us” or “our” refer collecrively to NiSource and its
subsidiaries,

NiSource Inc.

Overview. NiSource is an energy holding company whose subsidiaries provide natural gas, electricity
and other products and services to approximately 3.8 million customers located within a corridor that runs
from the Gulf Coast through the Midwest to New England. Our principal subsidiaries include Columbia
Energy Group, a vertically-integrated natural gas distribution, transmission and storage holding company
whose subsidiaries provide service to customers in the Midwest, the Mid-Atlantic and the Northeast; Northern
Indiana Public Service Company, a vertically-integrated natural gas and electric company providing service to
customers in nortbern [ndiana; and Bay State Gas Company, a natural gas distribution company serving
customers in Massachusetts. NiSource derives substantially all its revenues and earnings from the operating
results of its subsidiaries. Our primary business segments are:

* gas distribution operations;
+ gag transmission and storage operations; and
* electric operations,

Straregy. We have established four key initiatives to build a platform for long-term, sustainable growth:
commercial and regulatory initiatives; commercial growth and expansion of the gas transmission and storage
business; financial management of the balance sheet; and process and expense management.

Gas Distribution Operations. Our natural gas distribution operations serve more than 3.3 million
customers in seven states and operate approximately 58 thousand miles of pipeline. Through our wholly-
owned subsidiary, Columbia Energy Group, we own five distribution subsidiaries that provide natural gas to
approximately 2.2 million residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia,
Kentucky and Maryland, We also distribute natural gas to approximately 792 thousand customers in northemn
Indiana through three subsidiaries: Northern Indiana Public Service Company, Kokomo Gas and Fuel
Company and Northern Indiana Fuel and Light Company, Inc. Additionally, our subsidiary Bay State Gas
Company distributes natural gas to approximately 294 thousand customers in Massachusetts.

Gas Transmission and Storage. Our gas transmission and storage subsidiaries own and operate
approximately 15 thousand miles of interstate pipelines and operate one of the nation’s largest underground
natural gas storage systems, capable of storing approximately 639 billion cubic feet of natural gas. Through
our subsidiaries Columbia Gas Transmission LLC, Columbia Guif Transmission Company and Crossroads
Pipeline Company, we own and operate an interstate pipeline network extending from the Gulf of Mexico to
Lake Erie, New York and the eastern seaboard. Together, these companies serve customers in 16 Northeastern,
Mid-Atlantic, Midwestern and Southern states and the District of Columbia.

Electric Operations. Through our subsidiary Northern Indiana Public Service Company, we generate,
transmit and distribute electricity to approximately 457 thousand customers in 20 counties in the northern part
of Indiana and engage in wholesale and transmission transactions. Northern Indiana Public Service Company
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owns four and operates three coal-fired electric generating stations. The three operating facilities have a net
capability of 2,574 megawatts. Northern Indiana Public Service Company also operates Sugar Creek, a
combined cycle gas turbine plant with a 535 megawatt capability rating, four gas-fired generating units located
at Northern Indiana’s coal fired electric generating stations with a net capability of 203 megawatts and two
hydroelectric generating plants with a net capability of 10 megawatts. These facilities provide for a total
systern operating net capability of 3,322 megawatts. Northern Indiana Public Service Company’s transmission
system, with voltages from 69,000 to 345,000 volts, consists of 2,792 circuit miles. Northern Indiana Public
Service Company is interconnected with five neighboring electric utilities. During the year ended

December 31, 2009, Northem Indiana Public Service Company generated 85.2% and purchased 14.8% of its
electric requirenients.

Our executive offices are located at 801 East 86th Avenue, Merrillville, Indiana 46410, telephone:
(877) 647-5990,
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[ssuer
Common Stock Offered

Common Stock to be Outstanding
Immediately After the Offering

Common Stock to be Outstanding After
the Final Settlement of the Forward
Sale Agreement, Assuming Physical
Settlement

Use of Proceeds

Listing

Dividend Policy

The Offering

NiSource Inc., a Delaware corporation
21,100,000 shares(1)

278,196,027 shares(2)

299,296,027 shares(3)

We will not initially receive any proceeds from the sale of the shares
of our common stock pursuant to this prospectus supplement, unless
an event occurs that requires us to sell our common stock to the
underwriters in lieu of the forward seller selling our common stock to
the underwriters. Depending on the price of our common stock at the
time of each settlement of the forward sale agreement and the
relevant settlement method, we may receive proceeds upon settlernent
of the forward sale agreement, which settlements must occur within
approximately two years afler the date of this prospectus supplement.

Assuming that the forward sale agreement is physically settled in
whole at the initial forward sale price of $15.9638 and the
underwriters do not exercise their over-allotment option, we would
receive aggregate proceeds of approximately $336.8 million, net of
the underwriting discount but before estimated expenses, upon
settlement of the forward sale agreement. The forward sale price is
subject to adjustment pursuant to the forward sale agreement, and the
actual proceeds, if any, will be calculated as described in this
prospectus supplement. See “Underwriting — Forward Sale
Agreement” for a description of the forward sale agreement.

We intend to use any net proceeds that we receive upon settlement of
the forward sale agreement for general corporate purposes, including
the funding of our infrastructure investment growth opportunities.

In addition, if an event occurs that requires us to sell our common
stock to the underwriters in licu of the forward seiler seiling our
common stock to the underwriters, then we intend to use the net
proceeds we receive from such sale for the same purposes. See “Use
of Proceeds.”

Our common stock is listed on the New York Stock Exchange under
the symbol “NL.”

We expect to pay dividends on our common stock in amounts
determined froin time to time by our board of directors. Future
dividend levels wil! depend on the earnings of NiSource’s
subsidiaries, their financial condition, cash requirements, regulatory
restrictions, any restrictions in financing agreements and other factors
deemed relevant by the board. See “Price Range of Common Stock
and Dividend Policy” for a discussion of certain regulatory
restrictions applicable to our receipt of dividends from our
subsidiaries.
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Risk Factors An investment in our common stock involves various risks, and
prospective investors should carefully consider the matters discussed
under the caption entitled “Risk Factors™ beginning on page S-5 of
this prospectus supplement and under the caption entitled *“Risk
Factors™ beginning on page 9 of the Annual Report on Form 10-K for
the year ended December 31, 2009 and beginning on page 79 of the
Quarterly Report on Form 10-Q for the quarter ended June 30, 2010,

Accounting Treatment Before settlement of the forward sale agreement, the forward sale
agreement will be reflected in our diluted earnings per share
calculations using the treasury stock method. Under this method, the
number of shares of our commeon stock used in calculating diluted
earnings per share is deemed to be increased by the excess, if any, of
the number of shares that would be issued upon physical settlement
of the forward sale agreement over the number of shares tbat could be
purchased by us in the market (based on the average market price
during the period} using the proceeds receivable upon settlement
(based on the adjusted forward sale price). Consequently, prior to
physical settlement or net share settlement of the forward sale
agreement and subject to the occurrence of certain events, we
anticipate there will be no dilutive effect on our earnings per share
except during periods when the applicable average market price of
our common stock is above the per share adjusted forward sale price,
which is initially $15.9638 (which is the public offering price less the
underwriting discount shown on the cover page of this prospectus
supplement), and is subject to adjustment based on the federal funds
rate less a spread, subject to decrease on each of certain dates
specified in the forward sale agreement and subject to adjustment
upon the occurrence of certain events pursuant to the forward sale
agreement. However, if we decide to physically settle or net share
settle the forward sale agreement, any delivery of our shares on
physical or net share settlement of the forward sale agreement will
result in dilution to our earnings per share and return on average
common equity.

(1) This amount does not include up to 3,165,000 shares that may be purchased to cover over-allotments.

(2) This amount is based on the total number of shares of our common stock that was outstanding on
August 31, 2010. In calculating that number of shares, we did not take into account shares reserved for
future issuance upon conversion of outstanding stock options or upon satisfaction of performance targets
under outstanding equity compensation awards or other stock compensation plans. For more information,
see “Underwriting” below.

(3) The forward purchaser has advised us that the forward seller intends to acquire shares of our common stock
to be sold under this prospectus supplement through borrowings from stock lenders. Unless otherwise
specified in this prospectus supplement, we assume that we will not be required to issue to the underwriters
shares of our common stock that are the subject of this offering. If the forward seller is unable to borrow,
or unable to borrow at a cost not greater than a specified threshold, all or a portion of the shares of cormmon
stock that are the subject of this offering, we will issue and sell for cash to the underwriters a number of
shares equal to the number of shares that the forward seller does not borrow and sell. See “Underwriting —
Forward Sale Agreement” for a description of the forward sale agreement.

54
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RISK FACTORS

Investing in our common stock involves risk, Please see the "Risk Factors " and "Note Regarding Forward-
Looking Statements” sections in NiSource s Annual Report on Form 10-K for the year ended December 31, 2009,
and in our Quarterly Reports on Form 10-Q for the quarters ended March 31 and June 30, 2010, which are
incorporated by reference in this prospectus supplement and the accompanying prospectus. Before making an
investment decision, you should carefully consider these risks as well as other information contained or incorporated
by reference in this prospectus supplement and the accompanying prospectus. In addition, the forward sale
agreement presents special risks.

The settlement provisions contained in the forward sale agreement subject us to risks if certain events
occur. If any of these events occurs, our business, financial condition or results of operations could be
materially harmed, the trading price of our common stock could decline, and you could lose part or all of your
investment.

The forward purchaser will have the right to accelerate the forward sale agreement and require us to physically
settle the forward sale agreement on a date specified by the forward purchaser if:

* in the commercially reasonable judgment of the forward purchaser (i) it or its affiliate would be unable to
hedge its exposure to the forward sale agreement because of the lack of sufficient shares of our common stock
being made available for share borrowing by lenders or (it} it or its affiliate would incur a cost to borrow
shares of our common stock to hedge its exposure to the forward sale agreement that is greater than a
specified threshold;

* we declare any dividend or distribution on shares of our common stock payable in (i) cash in excess of a
specified amount (other than extraordinary dividends), (ii) securities of another company or (iii) any other
type of securities (other than our common stock), rights, warrants or other assets for payment at less than the
prevailing market price, as determined by the forward purchaser;

« certain ownership thresholds applicable to the forward purchaser are exceeded;

* an event is announced that, if consummated, would result in an extraordinary event (as defined in the forward
sale agreement) including, among other things, certain mergers and tender offers, as well as certain events
involving our nationalization or delisting of our common stock or the occurrence of certain changes in
applicable law or regulations (each as more fully described in the forward sale agreement); or

= certain other events of default or termination events occur, including, among other things, any material
misrepresentation made in connection with entering into the forward sale agreement {(each as more fully
described in the forward sale agreement).

To the extent not previously settled, the forward sale agreement will terminate automatically in the event of our
bankruptcy, with no termination payments owed by either party.

The forward purchaser’s decision to exercise its right to require us to settle the forward sale agreement will be
made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and
deliver our common stock under the terms of the physical settlement provisions of the forward sale agreement
irrespective of our capital needs, which could result in dilution to our earnings per share and return on average
common equity. In addition, upon certain events of bankruptcy, insolvency or reorganization relating to us, the
forward sale agreement will terminate without further liability of either party. Following any such termination, we
would not issue any shares and we would not receive any proceeds pursuant to the forward sale agreement.

The forward sale agreement provides for settlement on settlement dates to be specified at our discretion, except
as described above, within approximately two years after the date of this prospectus supplement.

Except under the circumstances described above, we generally have the right to elect physical, cash or net share
settlement under the forward sale agreement. Subject to the provisions of the forward sale agreement, delivery of our
shares on physical settlement or net share settlement of the forward sale agreement could resuit
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in dilution to our earnings per share and return on average common equity. If we elect cash or net share settlement
for all or a portion of the shares of our common stock included in the forward sale agreement, we would expect the
forward purchaser or one of its affiliates to purchase the number of shares necessary, based on the portion for which
we elect cash or net share settlement, in order to cover the obligation to return the shares of our common stock the
forward seller borrowed in connection with sales of our common stock under this prospectus supplement (in the case
of net share settlement, taking into account the shares of common stock, if any, we are required to deliver to the
forward purchaser) and, if applicable in connection with net share settlement, to deliver shares to us. If we elect to
cash or net share settle the forward sale agreement, and the average price of our common stock over a specified
period preceding such settlement is above the forward sale price at that time, we would expect to pay, or deliver, as
the case may be, to the forward purchaser under the forward sale agreement an amount of cash, or common stock
with a value, equal to this difference, which could be significant, and we would not have the right to receive any cash
or common stock from the forward purchaser. If we elect to cash or net share settle the forward sale agreement, and
the average price of our common stock over a specified period preceding such settlement is below the forward sale
price at that time, we expect that we would be paid this difference in cash by, or we would receive the value of this
difference in common stock from, the forward purchaser under the forward sale agreement, as the case may be. See
“Underwriting — Forward Sale Agreement.”

In addition, the purchase of our common stock by the forward purchaser or one of its affiliates to unwind its
hedge position could cause the price of our common stock to increase over time, thereby increasing the amount of
cash we could owe to the forward purchaser upon a cash settlement of the forward sale agreement, or the number of
shares we could owe to the forward purchaser upon a net share seitlement of the forward sale agreement, as the case
may be.
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USE OF PROCEEDS

We will not initially receive any proceeds from the sale of the shares of our common stock pursuant to this
prospectus supplement, unless an event occurs that requires us to sell our common stock to the underwriters in lieu of
the forward seller selling our common stock to the underwriters, in which event, we intend to use all net proceeds we
receive from such sale for the same purposes described below. Depending on the settlement method and, in the case
of cash or net share settlement, the market prices of our common stock during a specified period preceding the time
of settlement, we may receive proceeds from the sale of common stock upon any settlement of the forward sale
agreement, all of which settlements must occur within approximately two years after the date of this prospectus
supplement. For purposes of calculating the proceeds to us upon settlement of the forward sale agreement, we have
assumed that the forward sale agreement is physically settled based upon the initial forward sale price of $15.9638
(which is the public offering price of our common stock after deducting the applicable underwriting discount shown
on the cover of this prospectus supplement) on the effective date of the forward sale agreement, which will be
September 14, 2010, and that the underwriters have not exercised their election to purchase up to 3,165,000 shares to
cover over-allotments. Based on such assumptions, we would receive aggregate net proceeds of approximately
$336.8 million upon settlement of the forward sale agreement. The actual proceeds from the forward sale are subject
to the terms of the forward sale agreement. See “Underwriting — Forward Sale Agreement”™ for a description of the
forward sale agreement.

We intend to use any net proceeds that we receive upon settlement of the forward sale agreement for general
corporate purposes, including the funding of our infrastructure investment growth opportunities.
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CAPITALIZATION

The following table shows our cash and cash equivalents, short-term indebtedness and total capitalization at
June 30, 2010 (1) on an actual consolidated basis and (2) on a consolidated basis as adjusted to reflect the issuance
and sale of common stock upon settlement of the forward sale agreement, assuming that the forward sale agreement
is physically settled based upon the initial forward sale price of $15.9638 (which is the public offering price of our
commion stock after deducting the applicable underwriting discount shown on the cover of this prospectus
supplement) on the effective date of the forward sale agreement, which will be September 14, 2010, and that the
underwriters have not exercised their election to purchase up to 3,165,000 shares to cover over-allotments. This table
should be read in conjunction with our consolidated financial statements and related notes for the six months ended
June 30, 2010, incorporated by reference in this prospectus supplement and accompanying prospectus. See
“Incorporation by Reference.”

June 30, 2010

Actual As Adjusted

{In millions)
Cash and ¢ash equivalents b 74 $ 3442
Shont-term borrowings (including current portion of long-term debt) § 9316 $ 9316
Long-term debt (excluding amounts due within one year) $ 59773 $ 59773
Common stockholders’ equity 4,894.9 5,231.7
Total capitalization $10,872.2 $11,209.0
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SELECTED CONSOLIDATED FINANCIAL DATA

Six Months Ended June 30, Year Ended December 31,
2010 2009 2009 2008 2007

Statement of Income Data:
Gross Revenues

Gas Distribution $ L7954 % 21616 $§ 3,2962 § 51713 F 43325

Gas Transportation and Storage 634.8 656.3 1.239.5 1,132.4 1,089.6

Electric 658.4 582.2 1,213.2 1,357.0 1,358.6

Other 441.2 590.4 900.5 1.218.3 1,080.9
Total Gross Revenues 3,529.8 3,990.5 6,649.4 8,879.0 7.861.6
Net Revenues (Gross Revenues less Cost of Sales,

excluding depreciation and amortization) 1.804.4 1,748.2 3,331.4 3,245.7 3,186.4
Operating Income 542.6 459.9 801.9 918.7 916.6
Income from Continuing Operations 2254 1552 2312 370.6 303.0
Results from Discontinued Operations — net of

taxes: - (11.6) (13.%) (291.6) 18.4
Net Income 2254 143.6 217.7 79.0 321.4
Balance Sheet Data:
Total Assets 19.048.1 19,2233 19.271.7 20,032.2 18,009.9
Capitalization

Common stockholders’ equity 4,894.9 4,792.4 4.854.1 4,728.8 5.076.6

Long-term debt, excluding amounts due within

one year 59773 6,564.4 5,965.1 59439 5,594.4

Total Capitalization $ 108722 $ 11.356.8 % 10819.2 $ 10,672.7 § 10,671.0
Per Share Data: ¢
Basic Eamnings (Loss) Per Share (3)

Continuing operations 0.81 0.57 0.84 1.35 1.10

Discontinued operations — (0.04) (0.03) (1.06) 0.07
Basic Eamings Per Share 0,81 0.53 0.79 0.29 1.17
Diluted Earnings (Loss) Per Share ($}

Continuing operations 0.81 0.56 0.84 135 1.10

Discontinued operations — (0.04) (0.05) (1.06) 0.07
Diluted Earnings Per Share  ~© 0.81 0.52 0.79 0.29 1.17
Other Data;
Dividends paid per share (3) ~ 0.69 0.69 0.92 0.92 0.92
Shares outstanding at the end of the year (in

thousands} 277.819.0 275,148.0 276,638.0 274,262.0 274,177.0
Number of common shareholders 3332007 ° 35347.0 34,299.0 36,194.0 38,091.0
Capital expenditures (3 in millions) 336.9 3858 777.2 1,299.9 786.5
Number of employees 7,.590.0 7,761.0 7,616.0 7.981.0 * 7,607.0
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Qur common stock is listed and traded on the New York Stock Exchange under the symbol “NI.” The following
table sets forth the high and low sales prices of our common stock on the composite tape for the periods indicated.

High Low Dividend
Year Ended December 31, 2008

First Quarter 51982 51678 % 0.23
Second Quarter $18.80 §17.07 § 023
Third Quarter $1845 31400 § 023
Fourth Quarter $15.59 %1035 § 0.23
Year Ended December 31, 2009

First Quarter $1140 §$7.79 § 0.23
Second Quarter $1182 $964 § 023
Third Quarter $14.03 S5I114f 5 0.23
Fourth Quarter §1582 81283 5 023
Year Ending December 31, 2010

First Quarter $16.03 51424 § 023
Second Quarter $16.80 %1413 §$ 023
Third Quarter (through September 8, 2010}. $17.91 %1419 § 0.23

On September 8, 2010, the last reported sale price of our common stock on the NYSE was $16.93 per share.
As of August 31, 2010, there were approximately 278,196,027 shares of our common stock outstanding.

Holders of shares of our common stock are entitled to receive dividends when, and if declared by NiSource’s
board of directors out of funds legally available. The policy of the board has been to declare cash dividends on a
quarterly basis payable on or about the 20th day of February, May, August and November. We paid quarterly
common dividends totaling $0.92 per share for the years ended December 31, 2009, 2008 and 2007. At its August 25,
2010 meeting, the board declared a quarterly common dividend of $0.23 per share, payable on November 19, 2010 to
holders of record on October 29, 2010.

Although the board currently intends to continue the payment of regular quarterly cash dividends on common
shares, the timing and amount of fizture dividends will depend on the earnings of NiSource's subsidiaries, their
financial condition, cash requirements, regulatory restrictions, any restrictions in financing agreements and other
factors deemed relevant by the board. Such regulatory restrictions include a requirement imposed in the August 25,
2010 order of the Indiana Utility Regulatory Commission issued in the electric rate case filed by our subsidiary,
Northern Indiana Public Service Company. This order provides that, before Northern Indiana Public Service
Company may declare or pay any dividend, it must file a report with the IURC detailing the proposed dividend and
certain financial information. If within 20 calendar days the TURC does not initiate a proceeding to further explore
the implications of the proposed dividend, it will be deemed approved.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
FOR HOLDERS OF COMMON STOCK

The following is a summary of certain United States federal income tax consequences of the purchase,
ownership and disposition of our common stock, but does not purport to be a complete analysis of all the potential
tax considerations relating thereto. This summary is based upon the provisions of the Internal Revenue Code of 1986,
as amended (the “Code™), the applicable United States federal income tax regulations promulgated or proposed under
the Code (the “Treasury Regulations™), administrative rulings and judicial decisions, all as of the date of this
prospectus supplement. These authorities are subject to change, possibly retroactively, and are subject to differing
interpretations, so as to result in United States federal income tax consequences different from those set forth below.

This summary is applicable only to holders who hold our common stock as a capital asset for United States
federal income tax purposes. This summary also does not address any possible applicability of any United States
federal tax other than the income tax, including but not limited to the United States federal estate tax or gift tax, or
the tax considerations arising under the laws of any non-United States, state or local jurisdiction. In addition, this
discussion does not address tax considerations applicable to an investor’s particular circumstances or to investors that
may be subject to special tax rules, including, without limitation:

« banks, insurance companies or other financial institutions;

+ persons subject to the alternative minimum tax;

* real estate investment trusts and regulated investment companies;

* tax-exempt organizations;

* pension funds;

+ brokers and dealers in securities or currencies;

« traders in securities that elect to use a mark-to-market method of tax accounting for their securities holdings;

« U.S. holders {as defined below) whose “functional currency” is not the U.S. dollar or who hold our common
stock through a foreign entity or foreign account;

g,

+ “controlled foreign corporations,” “passive foreign investment companies™ and corporations that accumulate
earnings to avoid United States federal income tax;

= persons who own, or are deemed to own, more than 5% of our company (except to the extent specifically set
forth below);

« persons that are partnerships {(or other entities or arrangemenits classified as partnerships for U.S. federal
income tax purposes) or other pass-through entities, or investors in such entities;

» certain former citizens or long-term residents of the United States;

*+ persons who hold our common stock as a position in a hedging transaction, “straddle,” “conversion
transaction” or other risk reduction transaction; or

» persons deemed to sell our common stock under the constructive sale provisions of the Code.

This summary is not binding on the Internal Revenue Service. We have not sought any ruling from the IRS with
respect to the statements made and the conclusions reached in the following summary, and there can be no assurance
that the IRS would not assert, or that a court would not sustain, a position contrary to such statements and
conclusions.

THIS SUMMARY OF MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
IS FOR GENERAL INFORMATION ONLY AND 1S NOT LEGAL OR TAX ADVICE. PROSPECTIVE
INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE
APPLICATION OF THE UNITED STATES FEDERAL INCOME TAX LAWS TO
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THEIR PARTICULAR SITUATIONS, AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE UNITED
STATES FEDERAL ESTATE OR GIFT TAX RULES OR UNDER THE LAWS OF ANY STATE, LOCAL,
NON-UNITED STATES OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX
TREATY.

United States Holder and Non-United States Holder Defined

For purposes of this discussion, a *1J.5. holder” is a beneficial owner of shares of comimon stock who is for
United States federal income tax purposes:

= an individual citizen or resident of the United States;

+ acorperation (or any other entity treated as a corporation for United States federai income tax purposes)
created or organized in or under the laws of the United States, any state thereof or the District of Columbia;

» an estate the income of which is subject to United States federal income taxation regardless of its source; or

+ atrust if it (1) is subject to the primary supervision of a court within the United States and one or more
“United States persons,” as defined in the Code, have the authority to control all substantial decisions of the
trust or (2} has a valid election in effect under applicable United States Treasury regulations to be treated as a
United States person.

For purposes of this discussion, a “Non-U.S. holder” means any beneficial owner of common stock that is
neither a .S, holder nor a partnership or other entity or arrangement treated as a partnership for United States
federal income tax purposes. A Non-U.S. holder should review the discussion under the heading
*— Non-U.S. Holders” below for more information.

U.S. Holders
Dividends on Common Stock

Distributions to a U.S. holder with respect to shares of our common stock will be treated as dividends to the
extent paid out of our current or accumulated earnings and profits, as determined under United States federal income
tax principles, as of the end of the taxable year of the distribution. Dividends will be taxable to a U.S. holder as
ordinary income. To the extent that the amount of the distribution exceeds our current and accumulated earnings and
profits, it will be treated as a retum of capital to the extent of a U.S. holder’s adjusted tax basis in our shares of
common stock and thereafter as capital gain from the sale or exchange of such shares of common stock.

Dividends paid to corporate U.S, holders will generally qualify for a dividends received deduction, provided that
certain conditions are met, Dividends received by individual and other non-corporate U.S. holders on our commeon
stock in taxable years beginning on or before December 31, 2010 may be subject to United States federal income tax
at lower rates applicable to long-term capital gains, provided that certain conditions are met. The legislation
providing for the application of the reduced capital gain rates to dividends is scheduled to expire on December 31,
2010, at which time, unless such legislation is extended, dividends received by a non-corporate U.S. holder will
generally be taxed at ordinary income rates. U.S. holders should consult their own tax advisors concerning the
applicability of these rules to their particular circumstances.

Sale or Other Taxable Disposition of Common Stock

A U.S, holder will generally recognize capital gain or loss upon the sale, exchange or other taxable disposition
of our common stock and, if such holder’s holding period in such common stock exceeds one year, such gain or loss
will generally be treated as a long-term capital gain or loss. The amount of the U.S. holder’s gain or loss will be
equal to the difference berween the amount of cash plus the fair market value of any property received by the
U.S. holder in exchange for the disposed common stock and such U.S. holder’s
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adjusted tax basis in the common stock. Long-ferm capital gains recognized by certain non-corporate U.S. holders,
including individuals, generally are subject to a reduced tax rate. The deductibility of capital losses is subject to
limitations.

New Medicare Tax

Newly enacted legislation requires certain U.S. holders at certain income thresholds who are individuals, estates
or trusts to pay a 3.8% tax on, among other things, dividends on and capital gains from the sale or other disposition
of stock for taxable years beginning after December 31, 2012. If you are a U.S. holder that is an individual, estate or
trust, you are urged to consult your tax advisors regarding the applicability of the Medicare tax to your income and
gains in respect of your investment in our common stock.

Information Reporting and Backup Withholding

Certain non-exempt U.S. holders may be subject to information reporting in respect of any dividends on our
comron stock and the proceeds of the sale or other disposition of our common stock. In addition, backup
withholding may apply if the U.S. holder (i) fails to supply a taxpayer identification number and certain other
information, certified under penalty of petjury, in the manner required by the applicable Treasury Regulations,

(ii) fails to certify that such holder is eligible for an exemption from backup withholding or (iii) otherwise fails to
comply with the applicable backup withholding rules. Amounts withheld under backup withholding are allowable as
a refund or a credit against the U.S. holder’s federal income tax upon furnishing the required information on a timely
basis to the IRS.

Non-U.S. Holders
Distributions

Any distributions we make with respect to our common stock will generally constitute dividends for
United States federal income tax purposes to the extent payable from our current or accumulated eamings and profits,
as determined under United States federal income tax principles, as of the end of the taxable year of the distribution.
To the extent those distributions exceed both our current and our accumulated earnings and profits, they will first
constitute a non-taxable return of capital, which reduces a Non-U.S. holder’s tax basis in its shares of our common
stock, but not below zero, and thereafter will be treated as gain from the sale of stock.

Any dividend on our common stock paid to a Non-U.S. holder generally will be subject to United States
withholding tax at a rate of 30% of the gross amount of the dividend, subject to any exemption or lower rate as may
be specified by an applicable tax treaty, unless the dividends are effectively connected with the conduct by a
Non-U.S. holder of a trade or business within the United States and, if required by an applicable income tax treaty,
are attributable to a United States permanent establishment (or, in the case of an individual, a fixed base) maintained
by the Non-U.S. holder. We may withhold up to 30% of the gross amount of the entire distribution even if the
amount of the distribution is greater than the amount constituting a dividend, as described above, to the extent
provided for in the Treasury Regulations. If tax is withheld on the amount of a distribution in excess of the amount
constituting a dividend, then a Non-U.S. holder may obtain a refund of any excess amounts withheld if it timely files
an appropriate claim for refund with the IRS.

Except as discussed in the next paragraph, in order to receive a reduced rate of or an exemption from
withholding tax under an income tax treaty, a Non-U.S. holder is required to satisfy certain certification
requirements, which may be met by providing us or our agent with an IRS Form W-8BEN or other appropriate
version of IRS Form W-8 certifying, under penalty of perjury, as to its qualification for the reduced rate or
exemption. Special certification and other requirements apply to certain Non-U.S. holders that are partmerships or
other pass-through entities.

Dividends received by a Non-U.S. holder that are effectively connected with the Non-U.S. holder’s conduct of a
United States trade or business and, if required by an applicable income tax treaty, that are attnibutable to a
United States permanent establishment (or, in the case of an individual, a fixed base)
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maintained by the Non-U.S. helder will generally be exemipt from withholding tax. In order to obtain this exemption,
a Non-U.S. holder must satisfy certain certification requirements, which may be met by providing us or our paying
agent with an IRS Form W-BECI properly certifying such exemption. Such effectively connected dividends, although
not subject to withholding tax, are subject to United States federal income tax and are taxed at the same graduated
rates applicable to United States persons, net of certain deductions and credits. In addition, if a Non-U.S. holder is a
corporate non-United States holder, dividends received that are effectively connected with such holder’s conduct of a
United States trade or business may also be subject to a branch profits tax at a rate of 30% or such lower rate as may
be specified by an applicable tax treaty.

If a Non-U.S. holder is eligible for a reduced rate of or an exemption from withholding tax pursuant to an
income tax treaty, then such holder may obtain a refund of any excess amounts withheld if it timely files an
appropriate claim for refund with the IRS.

Gain on the Sale or Disposition of Common Stock

Subject to the discussion regarding backup withholding below, a Non-U.S. holder generally will not be subject
to United States federal income or withholding tax on any gain realized upon the sale or other disposition of cur
common stock uniess:

» that gain is effectively connected with the Non-U.S. holder’s conduct of a United States trade or business and,
if required by an applicable income tax treaty, is attributable to a United States permanent establishment (or,
in the case of an individual, a fixed base) maintained by the Non-U.S. holder;

+ the Non-U.S. holder is a nonresident alien individual who is present in the United States for a period or
periods aggregating 183 days or more during the calendar year in which the sale or disposition occurs and
certain other conditions are met; or

* our common stock constitutes a United States real property interest by reason of our status as a “United States
real property holding corporation™ for United States federal income tax purposes, which we refer to as a
*IUSRPHC,” at any time within the shorter of the five-year period preceding the disposition or the
Non-U.S. holder’s holding period for our common stock.

In general, a corporation is a USRPHC if the fair market value of its U.S. real propenty interests (as defined in
the Code and applicable Treasury Regulations) equals or exceeds 50% of the sum of the fair market value of its
worldwide (domestic and foreign) real property interests and its other assets used or held for use in a trade or
business. We believe that we are not currently and will not become a USRPHC. The determination of whether we are
a USRPHC depends on the fair market value of our United States real property interests relative to the fair market
value of our other business assets, and there can be no assurance that we will not become a USRPHC in the future.
Even if we are or become a USRPHC, however, so long as our common stock is regularly traded on an established
securities market (such as the New York Stock Exchange), our common stock will be treated as U.S. real property
interests only for a Non-U.S. holder whe actually or constructively holds (at any time within the shorter of the five-
year period preceding the disposition or the Non-U.S. holder’s holding period) more than 5% of such regularly traded
stock.

A Non-U.S. holder described in the first bullet above will be required to pay tax on the net gain derived from the
sale or disposition under regular graduated United States federal income tax rates, as if such holder were a United
States person, except as otherwise required by an applicable income tax treaty. In addition, corporate
Non-U.S. helders described in the first bullet above may be subject to an additional branch profits tax at a 30% rate,
subject to any exemption or lower rate as may be specified by an applicable tax treaty.

A Non-U.S. holder who is an individual described in the second bullet above will be subject to tax at a gross rate
of 30% on the amount by which such holder’s taxable capital gains allocable to United States sources, including gain
from the sale or other disposition of our common stock, exceed capital losses allocable to United States sources,
except as otherwise provided in an applicable income tax treaty.
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Recent Legislation Regarding Withholding on Payments to Foreign Financial Entities and Other Foreign
Entities

Under recently enacted legislation, a 30% withholding tax would be imposed on certain payments that are made
after December 31, 2012 to certain foreign financial institutions, investment funds and other non-U.S. persons that
fail to comply with information reporting requirements in respect of their direct and indirect United States
shareholders and/or United States accountholders. Such payments would include U.S.-source dividends and the gross
proceeds from the sale or other disposition of stock that can produce U.S.-source dividends.

Non-U.S. Holders should consult their tax advisors regarding this legislation.

Information Reporting and Backup Withholding

We will, where required, report to the IRS and to Non-U.S. holders, the amount of dividends paid, the name and
address of the recipients, and the amount, if any, of tax withheld. Pursuant to tax treaties or other agreements, the IRS
may make its reports available to tax authorities in the Non-U.S. holder’s country of residence.

Payments of dividends made to a Non-U.S. holder may be subject to backup withholding (currently at a rate of
28%, but scheduled to increase to 31% in 2011) unless the Non-U.S. holder establishes an exemption, for example,
by properly certifying its non-United States status on an IRS Form W-8BEN or another appropriate version of IRS
Form W-8. Notwithstanding the foregoing, backup withholding may apply if either we or our paying agent has actual
knowledge, or reason to know, that the holder is a United States person,

The gross proceeds from the disposition of our common stock may be subject to information reporting and
backup withholding. If a Non-U.S. holder sells shares of our common stock outside the United States through a
non-United States office of a non-United States broker and the sales proceeds are paid to such holder outside the
United States, then the backup withholding and information reporting requirements generally will not apply to that
payment. However, information reporting, but not backup withholding, generally will apply to a payment of sales
proceeds, even if that payment is made outside the United States, if the Non-U.S. holder sells shares of our common
stock through a non-United States office of a broker that has specified types of connections with the United States,
unless the broker has documentary evidence in its records that the holder is not a United States person and specified
conditions are met, or the holder otherwise establishes an exemption. If a Non-U.S. holder receives payments of the
proceeds of a sale of our common stock to or through a United States office of a broker, the payment will be subject
to both United States backup withholding and information reporting unless such holder properly provides an IRS
Form W-8BEN (or another appropriate version of IRS Form W-8) certifying that such holder is not a United States
person or otherwise establishes an exemption, and the broker does not know or have reason to know that such holder
is a United States person.

Backup withholding is not an additional tax. Amounts withheld from payments to a Non-U.S. holder under the
backup withholding rules will be allowed as a credit against the holder’s United States federal income tax liability
and may entitle the holder to a refund, provided that the required information is furnished to the IRS in a timely
manner.

THE UNITED STATES FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS FOR
GENERAL INFORMATION PURPOSES ONLY, DOES NOT PURPORT TO BE A COMPLETE
DESCRIPTION OF THE POTENTIAL TAX CONSIDERATIONS RELATING TO OUR SHARES OF
COMMON STOCK AND IS NOT TAX ADVICE. INVESTORS ARE URGED TO CONSULT THEIR TAX
ADVISORS REGARDING THE SPECIFIC TAX CONSEQUENCES TO THEM OF THE PURCHASE,
OWNERSHIFP AND DISPOSITION OF THE SHARES OF COMMON STOCK.
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UNDERWRITING

In this offering, subject to the tenns and conditions of the terms agreement {which incorporates our standard
underwriting terms), the forward seller has agreed, at our request, to borrow and sell 21,100,000 shares of our
common stock to the underwriters in connection with the execution of the forward sale agreement between us and the
forward purchaser. Credit Suisse Securities (USA) LLC, Barclays Capital Inc., Citigroup Global Markets Inc. and
1.P. Morgan Securities LL.C are the joint book-running managers of this offering and the representatives of each of
the underwriters named below. We have entered into a terms agreement (which incorporates our standard
underwriting terms) with the underwriters and the forward seller. Subject to the terms and conditions of the terms
agreement, the forward seller has agreed to sell to the underwriters named below, and each of the underwriters has
severally apreed to purchase, the respective number of shares of common stock set forth opposite its name below.

Number of

Underwriter Shares

Credit Suisse Securities (USA) LLC 5,486,000
Barclays Capital Inc. 4,431,000
Citigroup Global Markets Inc. 2,954,000
J.P. Morgan Securities LLC 2,954,000
Banc of America Securities LLC 1,055,000
Wells Fargo Securities LLC 1,055,000
BNP Paribas Securities Corp. 791,250
Deutsche Bank Securities Inc. 791,250
KeyBang Capital Markets, Inc. 791,250
Mizuho Securities USA Inc. 791,250
Total 21,100,000

The underwriters have agreed to purchase all of the common stock sold under the terms agreement if any of the
shares are purchased, other than those shares covered by the over-allotment option described below. The terms
agreement provides that the obligations of the several underwriters to purchase the common stock offered by this
prospectus supplement are subject to the approval of specified legal matters by their counsel and several other
specified conditions. If an underwriter defaults, the terms agreement provides that the purchase commitments of the
non-defaulting underwriters may be increased or the terms agreement may be terminated.

Forward Sale Agreement

We have entered into a forward sale agreement on the date of this prospectus supplement with an affiliate of
Credit Suisse Securities (USA) LLC, which affiliate we refer to as the forward purchaser, relating to all
21,100,000 shares of our common stock offered hereby. In connection with the execution of the forward sale
agreement, and at our request, Credit Suisse Securities (USA) LLC, acting as agent for the forward purchaser, which
we refer to in such agency capacity as the forward seller, is borrowing from third parties and selling to the
underwriters in this offering 21,100,000 shares of our common stock. 1f the forward seller is unable to borrow and
deliver for sale on the anticipated closing date of the offering any shares of our common stock, then the forward sale
agreement will be terminated in its entirety. If the forward purchaser determines, in its commercially reasonable
judgment, that the forward seller is unable to borrow and deliver for sale on the anticipated closing date the number
of shares of our common stock to which the forward sale agreement relates, or the forward purchaser determines, in
its commercially reasonable judgment, that it is either impracticable to do so or that the forward seller is unable to
borrow, at a stock loan rate not greater than a specified amount, and deliver for sale on the anticipated closing date
the number of shares of our common stock to which the forward sale agreement relates, then the number of shares of
our common stock to which the forward sale agreement relates will be reduced to the number of shares that the
forward seller can borrow at or below such cost. In the event that the number of shares to which the forward sale
agreement relates is so
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reduced, the commitments of the underwriters to purchase shares of our common stock from the forward seller and
the forward seller’s obligation to borrow such shares for delivery and sale to the underwriters, as described above,
will be replaced with commitments of the underwriters to purchase from us and our cortesponding obligation to issue
directly to the underwriters the number of shares not borrowed and delivered by the forward seller. We or the
representatives of the underwriters will have the right to postpone the closing date for one New York business day to
effect any necessary changes to the documents or arrangements.

We will receive an amount equal to the net proceeds from the offering and sale of the borrowed shares of our
common stock sold in this offering, subject to certain adjustments pursuant to the forward sale agreement, from the
forward purchaser upon physical settlement of the forward sale agreement. We will only receive such proceeds if the
forward sale agreement is physically settled.

The forward sale agreement provides for settlement on settlement dates to be specified at our discretion, unless
certain acceleration events occur, within approximately two years after the date of this prospectus supplement. On
each settlement date, if we decide to physically settle the forward sale agreement, we will issue shares of our
commnon stock to the forward purchaser at the then-appticable forward sale price. The forward sale price will initially
be $15.9638 per share, which is the public offering price of our shares of common stock less the underwriting
discount, which is shown on the cover page of this prospectus supptement. The forward sale agreement provides that
the initial forward sale price will be subject to adjustment on a daily basis based on a floating interest rate factor
equal to the federal funds rate less a spread, will be subject to decrease on each of certain dates specified in the
forward sale agreement and will be subject to adjustment upon the occurrence of certain events pursuant to the
forward sale agreement. If the federal funds rate on a given day is less than the spread on that day, the interest rate
factor will result in a reduction of the forward sale price on that day. As of the date of this prospectus supplement, the
federal funds rate was less than the spread. The forward sale price will also be subject to decrease if the cost to the
forward seller of borrowing our common stock exceeds a specified amount.

Before settlement of the forward sale agreement, the forward sale agreement will be reflected in our diluted
eamings per share calculations using the treasury stock method. Under this method, the number of shares of our
common stock used in calculating diluted earnings per share is deemed to be increased by the excess, if any, of the
number of shares that would be issued upon physical settlement of the forward sale agreement over the number of
shares that could be purchased by us in the market (based on the average market price during the period) using the
proceeds receivable upon settlement (based on the adjusted forward sale price). Consequently, prior to physical or net
share settlement of the forward sale agreement and subject to the occurrence of certain events, we anticipate there
will be no dilutive effect on our earnings per share except during periods when the average market price of our
common stock is above the per share adjusted forward sale price. However, if we decide to physically settle or net
share settle the forward sale agreement, any delivery of our shares on physical or net share settlement of the forward
sale agreement could result in dilution to our earnings per share and return on average common equity.

The forward purchaser will have the right to accelerate the forward sale agreement and require us to physically
settle the forward sale agreement on a date specified by the forward purchaser if:

* in the commercially reasenable judgment of the forward purchaser (i} it or its affiliate would be unable to
hedge its exposure to the forward sale agreement because of the lack of sufficient shares of our common stock
being made available for share borrowing by lenders or (ii) it or its affiliate would incur a cost to borrow
shares of our common stock to hedge its exposure to the forward sale agreement that is greater than a
specified threshold;

* we declare any dividend or distribution on shares of our common stock payable in (i) cash in excess of a
specified amount {other than extraordinary dividends), (ii) securities of another company or (iii) any other
type of securities (other than our commeon stock), rights, warrants or other assets for payment at less than the
prevailing market price, as determined by the forward purchaser,

+ certain ownership thresholds applicable to the forward purchaser are exceeded;

S-17




Table of Contents

= an event is announced that, if consummated, would result in an extraordinary event (as defined in the forward
sale apreement) including, ainong other things, certain mergers and tender offers. as well as certain events
involving our nationalization or delisting of our common stock or the occurrence of certain changes in
applicable law and regulations (each as more fully described in the forward sale agreement); or

+ certain other events of default or termination events occur, including, among other things, any material
misrepresentation made in connection with entering into the forward sale agreement (each as more fully
described in the forward sale agreement).

To the extent not previously settled, the forward sale agreement will terminate automatically in the event of our
bankruptcy, with no termination payments owed by either party.

The forward purchaser’s decision to exercise its right to require us to settle the forward sale agreement will be
made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and
deliver common stock under the terms of the physical settlement provisions of the forward sale agreement
irrespective of our capital needs, which would result in dilution to our earnings per share and retum on average
common equity. In addition, upon certain events of bankruptcy, insolvency or reorganization relating to us, the
forward sale agreement will terminate without further liability of either party. Following any such termination, we
would not issue any shares and we would not receive any proceeds pursuant to the forward sale agreement.

Except under the circumstances described above, we generally have the right to elect physical, cash or net share
settlement under the forward sale agreement. Although we expect to settle entirely by the delivery of shares of our
common stock, we may elect cash settlement or net share settlement for all or a porticn of our obligations if we
conclude that it is in our interest to cash settle or net share settle. For example, we may conclude that it is in our
interest to cash settle or net share settle if we have no current use for all or a portion of the net proceeds. If we elect
to cash or net share settle the forward sale agreement, and the average price of our common stock over a specified
period preceding such settlement exceeds the forward sale price at the time, we will pay the forward purchaser under
the forward sale agreement an amount in cash, if we cash settle, equal to such difference, or deliver a number of
shares of our common stock, if we net share settle, having a market value equal to such difference. Conversely, if we
elect to cash or net share settle the forward sale agreement and the average price of our common stock over a
specified period preceding such settlement is below the forward sale price at the time, the forward purchaser under
the forward sale agreement will pay to us an amount in cash, if we cash settle, equal to such difference, or deliver a
number of shares of our common stock, if we net share settle, having a market value equal to such difference.

If we elect to cash or net share settle the forward sale agreement, we would expect the forward purchaser or its
affiliate to purchase shares of our common stock in secondary market transactions for delivery to stock lenders in
order to close out its short position (in the case of net share settlement, taking into account the shares of comimon
stock, if any, we are required to deliver to the forward purchaser) and, if applicable in connection with net share
settlement, to deliver shares to us. The purchase of our common stock by the forward purchaser or its affiliate could
cause the price of our common stock to increase over time, thereby increasing the cash we could owe to the forward
purchaser in the event of cash settlement, or the number of shares we could owe to the forward purchaser in the event
of net share settlement, as the case may be.
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Underwriting Discount

The following table shows the per share and total underwriting discount to be paid to the underwriters. Such
amounts are shown assuming both no exercise and full exercise of the underwriters’ over-allotment option to
purchase additional shares.

Per Without With
Share Option Option
Public offering price $16.5000 $348,150,000 $400,372,500
Underwriting discount $ .5362 $ 11,313,820 $ 13,010,893
Proceeds, before expenses, to us $15.9638 $336,836,180 $387.,361,607

The information assumes {a) either no exercise or full exercise by the underwriters of the over-allotment option,
and (b) that the forward sale agreement is physically settled based upon the initial forward sale price of $15.9638 and
by the delivery of shares of our common stock. If we physically settle the forward sale agreement, we expect to
receive proceeds of approximately $336.8 million, net of underwriting discount but before estimated expenses,
subject to certain adjustments as described above. The settlements must occur no later than approximately two years
after the date of this prospectus supplement.

We estimate that the total expenses of this offering, excluding underwriting discount, will be approximately
$400,000.

The underwriters propose to offer the shares of common stock directly to the public at the public offering price
set forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of $0.2970 per share. If all the shares are not sold at the public offering price, the underwriters may change the
public offering price and other selling terms. The shares are offered by the underwriters as stated in this prospectus
supplement, subject to receipt and acceptance by them. The underwriters reserve the right to reject an order for the
purchase of our shares in whole or in part.

We have granted the underwriters an option to purchase fron: us directly up to an additional 3,165,000 shares of
common stock to cover over-allotments (representing 15% of the aggregate shares of common stock offered hereby)
at the public offering price less the underwriting discount shown on the cover page of this prospectus supplement.
The underwriters may exercise this option at any time, in whole or in part, until 30 days after the date of this
prospectus supplement, If the underwriters exercise this option, each underwriter will be obligated, subject to the
conditions contained in the terms agreement, to purchase a number of additional shares of our common stock
proportionate to that underwriter’s initial allocation reflected in the above table, If such option is exercised, we will
enter into an additional forward sale agreement with the forward purchaser in respect of the number of shares that are
subject to the exercise of the underwriters’ over-allotment option. In such event, if the forward purchaser determines,
in its commercially reasonable judgment, that the forward selier is unable to borrow and deliver for sale on the
anticipated closing date for the exercise of such option the number of shares of our common stock with respect to
which such option has been exercised, or if the forward purchaser determines, in its commercially reasonable
judgment, that it is either impracticable to do so or that the forward seller is unable to borrow, at a stock loan rate not
greater than a specified amount per share, and deliver for sale on the anticipated closing date for the exercise of such
option the number of shares of our common stock with respect to which such option has been exercised, then we will
issue and sell the shares of common stock that the forward seller does not borrow and sell. In such event, we or the
representatives of the underwriters witl have the right to postpone the closing date for the exercise of such option for
one business day to effect any necessary changes to the documents or arrangements in connection with such closing.

We have agreed that we will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly,
or file with the Securities and Exchange Commission a registration statement under the Securities Act of 1933
relating to, any shares of our common stock or securities convertible into or exchangeable or exercisable for any
shares of our common stock, or publicly disclose the intention to make any offer, sale, pledge, disposition or filing,
without the prior written consent of Credit Suisse Securities (USA) LLC for a period of 60 days after the date of this
prospectus. However, in the event that either (1) during the last 17 days
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of the “lock-up” period, we release eamnings results or material news or a material event relating to us occurs or

(2) prior to the expiration of the “lock-up” period, we announce that we will release earnings results during the
16-day period beginning on the last day of the “lock-up™ period, then in either case the expiration of the

“lock-up™ will be extended until the expiration of the 18-day period beginning on the date of the release of the
earnings results or the occurrence of the material news or event, as applicable, unless Credit Suisse Securities (USA)
LLC waives, in writing, such an extension.

Our executive officers have agreed that they will not offer, sell, contract to sell, pledge or otherwise dispose of,
directly or indirectly, any shares of our common stock or securities convertible into or exchangeable or exercisable
for any shares of our common stock, enter into a transaction that would have the same effect, or enter into any swap,
hedge or other arangement that transfers, in whole or in part, any of the economic consequences of ownership of our
common stock, whether any of these transactions are to be settled by delivery of our common stock or other
securities, in cash or otherwise, or publicly disclose the intention to make any offer, sale, pledge or disposition, or to
enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written consent of
Credit Suisse Securities (USA) LLC for a period of 60 days after the date of this prospectus. However, in the event
that either (1) during the last 17 days of the “lock-up™ period, we release earnings results or material news or a
material event relating to us occurs or (2) prior to the expiration of the “lock-up” period, we announce that we will
release eamnings results during the 16-day period beginning on the last day of the “lock-up” period, then in either case
the expiration of the “lock-up™ will be extended until the expiration of the 18-day period beginning on the date of the
release of the camings results or the occurrence of the material news or event, as applicable, unless Credit Suisse
Securities (USA) LLC watives, in writing, such an extension,

The underwriters may engage in stabilizing transactions, covering transactions or purchases for the purpose of
pegging, fixing or maintaining the price of our common stock, in accordance with Regulation M under the Securities
Exchange Act of 1934, as amended.

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not
exceed a specified maximum,

Covering transactions involve purchases of our commeon stock in the open market after the distribution has been
completed in order to cover short positions.

These stabilizing transactions and covering transactions may have the effect of raising or maintaining the market
price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result,
the price of our common stock may be higher than the price that might otherwise exist in the open market. These
transactions may be effected on the New York Stock Exchange or otherwise and, if commenced, may be
discontinued at any time.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of our common stock. In addition, neither we nor
the underwriters make any representation that the underwriters will engage in these stabilizing transactions or that
any transaction, once commenced, will not be discontinued without notice.

We have agreed to indemnify the underwriters, the forward purchaser and the forward seller against certain
liabilities, including liabilities under the Securities Act of 1933, as amended, or to contribute to payments the
underwriters may be required to make in respect of those liabilities.

Our common stock is listed on the New York Stock Exchange under the symbol “NL™

The underwriters and their affiliates have provided, and in the future may continue to provide, investment
banking, commercial banking and other financial services to the company and its affiliates in the ordinary course of
business, for which they have received and will continue to receive customary compensation.

Notice to Prospective Investors in the EEA

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive {each, a “Relevant Member State™), with effect from and including the date on which the Prospectus
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Directive is implemented in that Relevant Member State (the “Relevant Implementation Date™), an offer to the public
of any shares of our common stock which are the subject of the offering contemplated by this prospectus may not be
made in that Relevant Member State prior to the publication of a prospectus in relation to the commen stock which
has been approved by the competent authority in that Relevant Member State or, where appropriate, approved in
another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that an offer to the public in that Relevant Member State of any
Shares may be made at any time, with effect from and including the Relevant Implementation Date, under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities;

{b} to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net tumover of more than
€50,000,000, as shown in its last annual or consolidated accounts;

(c) by the underwriters to fewer than 100 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive) subject to obtaining the prior consent of Credit Suisse Securities (USA) LLC) for
any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares of our common stock shall resuit in a requirement for the publication by us or
any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

Any person making or intending to make any offer of shares within the EEA should only do so in circumstances
in which no obligation arises for us or any of the underwriters to produce a prospectus for such offer. Neither we nor
the underwriters have authorized, nor do they authorize, the making of any offer of shares through any financial
intermediary, other than offers made by the underwriters which constitute the final offering of shares contemplated in
this prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of cur
common stock in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and any shares to be offered so as to enable an investor to decide to purchase
any shares, as the same may be varied in that Relevant Member State by any measure implementing the Prospectus
Directive in that Relevant Member State and the expression “Prospectus Directive” means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any
shares under, the offer of shares contemplated by this prospectus will be deemed to have represented, warranted and
agreed to and with us and each underwriter that:

(A) it is a “qualified investor” within the meaning of the law in that Relevant Member State implementing
Article 2{1)(e) of the Prospectus Directive; and

(B) in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of
the Prospectus Directive, (i) the shares acquired by it in the offering have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in any Relevant Member State other than
“gualified investors™ (as defined in the Prospectus Directive), or in circumstances in which the prior consent of
the representatives has been given to the offer or resale; or (ii) where shares have been acquired by it on behalf
of persons in any Relevant Member State other than qualified investors, the offer of those shares to it is not
treated under the Prospectus Directive as having been made to such persons.
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Notice to Prospective Investors in the United Kingdom

In the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are “qualified investors™ (within the meaning of Article 2(1)
(e) of the Prospectus Directive) (i) who have professional experience in matters relating to investments falling within
Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2003, as amended (the
*Order™Y; and/or (ii) who are high net worth companies falling within Anticle 49(2)(a) to (d) of the Order; and/or
{iii) other persons to whom it may otherwise lawfully be communicated (all such persons together being referred to
as “relevant persons”™). This document must not be acted on or relied on in the United Kingdom by persons who are
not relevant persons. In the United Kingdom, any investment or investment activity to which this document relates is
only available to, and will be engaged in with, relevant persons.

Notice to Prospective Investors in Hong Kong

This prospectus has not been approved by or registered with the Securities and Futures Commission of
Hong Kong or the Registrar of Companies of Hong Kong. The shares will not be offered or sold in Hong Kong by
means of any document other than (a) to “professional investors™ as defined in the Securities and Futures Ordinance
(Cap. 571} of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result
in the document being a “prospectus™ as defined in the Companies Ordinance {(Cap. 32) of Hong Kong or which do
not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document
relating to the shares may be issued or may be in the possession of any person for the purpose of issue, whether in
Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to
shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional
investors™ as defined in the Securities and Futures Ordinance and any rules made under that Qrdinance.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
{Law No. 25 of 1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan or to,
or for the benefit of, any Japanese Person or to others for re-offering or resale, directly or indirectly, in Japan or to
any Japanese Person, except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, all applicable laws, regulations and ministerial guidelines promulgated by relevant Japanese
governmental or regulatory authorities in effect at the relevant time. For the purposes of this paragraph, “Japanese
Person™ shall mean any person resident in Japan, including any corporation or other entity organized under the laws
of Japan.

Notice to Prospective Investors in Australia

No prospectus, disclosure documnent, offering material or advertisement in relation to the common shares has
been lodged with the Australian Securities and Investments Commission or the Australian Stock Exchange Limited.
Accordingly, a person may not (a) make, offer or invite applications for the issue, sale or purchase of common shares
within, to or from Australia {including an offer or invitation which is received by a person in Australia) or
(b} distribute or publish this prospectus or any other prospectus, disclosure document, offering material or
advertisement relating to the common shares in Australia, unless (i) the minimum aggregate consideration payable by
each offeree is the U.S. dollar equivalent of at least A$300,000 (disregarding moneys lent by the offeror or its
associates) or the offer otherwise does not require disclosure to investors in accordance with Part 6D.2 of the
Corporations Act 2001 (CWLTH) of Australia; and (ii) such action complies with all applicable laws and regulations.
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Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (“FINMA™) as a
foreign collective investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of
23 June 2006, as amended (“CISA™), and accordingly the shares being offered pursuant to this prospectus have not
and will not be approved, and may not be licenseable, with FINMA. Therefore, the shares have not been authorized
for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the shares
offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland.
The shares may solely be offered to “qualified investors,” as this term is defined in Article 10 CISA, and in the
circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as
amended (“CISO™), such that there is no public offer. Investors, however, do not benefit from protection under CISA
or CISO or supervision by FINMA. This prospectus and any other materials relating to the shares are strictly
personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus may only
be used by those qualified investors to whom it has been handed out in connection with the offer described herein
and may neither directly or indirectly be distributed or made available to any person or entity other than its recipients.
It may not be used in connection with any other offer and shall in particular not be copied and/or distributed to the
public in Switzerland or from Switzerland. This prospectus does not constitute an issue prospectus as that term is
understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a
listing of the shares on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and
consequently, the information presented in this prospectus does not necessarily comply with the information
standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes annexed to
the listing rules of the SIX Swiss Exchange.

VALIDITY OF THE SHARES

The validity of the common stock will be passed upon for us by Schiff Hardin LLP, Chicago, Illinois. The
underwriters have been represented by Sullivan & Cromwell LLP, New York, New York.

EXPERTS

The consolidated financial statements and related financial statement schedules of NiSource Inc, and
subsidiaries, incorporated in this prospectus supplement by reference from NiSource Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2009, and the effectiveness of NiSource Inc. and subsidiaries’ internal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial
statements and financial statement schedules have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.
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Prospectus Supplement
(Teo Prospectus dated November 5, 2010)

$750,000,000
NiSource
NiSource Finance Corp.

4.80% Notes due 2044
Unconditionally Guaranteed by NiSource Inc.

The Notes will mature on February 15, 2044, The Notes will bear interest at a rate of 4.80% per year.
Interest on the Notes will be paid semi-annually in arrears on February 15 and August 15 of each year, beginning
August 15, 2013.

At our option, we may redeern some or all of the Notes at any time and from time to time at the
redemption prices described herein,

The Notes will be issued in denominations of $1,000 and integral multiples of $5.000 in excess thereof.

The Notes will be our senior unsecured obligations and will rank equally with all our other senior
unsecured indebtedness from time to time ouistanding.

Investing in the Notes involves risks. See “Risk Factors” on page S-5 of this
prospectus supplement.

Neither the Securities and Exchange Commission, or SEC, nor any state securities commission has
approved or disapproved of the Notes or passed upon the adequacy or accuracy of this prospectus supplement or
the accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Note Total

Price to Public (1) 99.575% $746.812,500
Underwriting Discount 0.875% % 6,562,500
Proceeds, before expenses, to us (1) 98.700% $740,250,000

(1) Plus accrued interest, if any, from Aprl 12, 2013,

The Notes will constitute a new issue of securities without an established trading market. The Notes will
not be listed on any securities exchange or quoted on any automated dealer quotation system, Currently, there is
no market for the Notes,

We expect that delivery of the Notes will be made to investors through the book-entry delivery system of
The Depository Trust Company on or about Apnil 12, 2013.

Joint Book-Running Managers

Barclays Credit Suisse J.P. Morgan
Senior Co-Managers
KeyBanc Capital Markets Loop Capital Markets Scotiabank

Co-Managers
BNY Mellon Capital Markets, LLC Fifth Third Securities, Inc. Huntington Investment Company

The date of this prospectus supplement is April 9, 2013,



ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first is this prospectus supplement, which describes the specific
terms of this offering. The second part, the accompanying prospectus, gives more general information,
some of which may not apply to this offering.

If the description of the offering varies hetween this prospectus supplement and the accompanying
prospectus, you should rely on the information in this prospectus supplement,

You should rely only on the information contained in this prospectus supplement or to which we or
the underwriters have referred you. We have not, and the underwriters have not, authorized anyone to
provide you with information that is different. This prespectus supplement and the accompanying
prospectus may only be used where it is legal to sell these securities. The information in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein may only be accurate as of their respective dates. Our business, financial condition, prospects and
results of operations may have changed since those dates.
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SUMMARY

This sununary highlights certain information contained in this prospectus supplement. This summary is
not complete and does not contain all of the information that you should consider before purchasing the Noses.
We urge vou to read carefully the enfire prospectus supplement, the accompanying prospectis and the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus, including
the historical financial statements and notes fo those financial statements contained or incorporated by reference
in this prospectus supplement and the accompanying prospectus. You should read carefully the “Risk Factors”
seclion on page 5-3 of this prospectus supplement and the “Risk Factors” and “Note regarding forward-looking
statements” sections in NiSource's Annual Report on Form 10-K for the vear ended December 31, 2012 for more
information about important risks that you should consider before investing in the Notes. References to
“NiSource” refer to NiSource Inc., and references to “NiSource Finance™ refer 1o NiSource Finance Corp.
Unless the context requires otherwise, “we,” "us” or "our” refer collectively 10 NiSource and its subsidiaries,
including NiSource Finance.

NiSource Inc.

QOverview. NiSource is an energy holding company whose subsidiaries provide natural gas, electricity
and other products and services to approximately 3.8 million customers located within a corridor that runs from
the Gulf Coast through the Midwest to New England. Our principal subsidiaries include Columbia Energy
Group. a vertically-integrated natural gas distribution, transmission and storage holding company whose
subsidiaries provide service to customers in the Midwest, the Mid-Atlantic and the Northeast; Northern Indiana
Public Service Company, a vertically-integrated natural gas and electric company providing service to customers
in northern Indiana; and Columbia Gas of Massachusetts (formerly known as Bay State Gas Company), a natural
gas distribution company serving customers in Massachusetts, NiSource derives substantially all its revenues and
earnings from the operating results of its thirteen direct subsidiaries. Our primary business segments are:

= gas distribution operations;
= Columbia Pipeline Group; and
= electric operations.

Strategy. We have established four key initiatives to build a platform for long-term, sustainable growth:
commercial and regulatory initiatives; commercial growth and expansion of the gas transmission and storage
business; financial management of the balance sheet; and process and expense management.

Gas Distribution Operations.  Our natural gas distribution operations serve more than 3.3 million
customers in seven states and operate approximately 58 thousand miles of pipeline. Through our whelly-owned
subsidiary, Columbia Energy Group, we own five distribution subsidiaries that provide natural gas to
approximately 2.2 million residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia,
Kentucky and Maryland. We also distribute natural gas to approximately 798 thousand customers in northern
Indiana through our subsidiary Northern Indiana Public Service Company. Additionally, our subsidiary
Columbia Gas of Massachusetts distributes natural gas to approximately 303 thousand customers in
Massachusetts.

Columbia Pipeline Group. Our Columbia Pipeline Group subsidiaries own and operate approximately
15 thousand miles of pipeline and operate one of the nation’s largest underground natural gas storage systems,
capable of sioring approximately 637.8 billion cubic feet of natural gas. Through our subsidiaries Columbia Gas
Transmission LLC, Columbia Gulf Transmission, LL.C, NiSource Midstream Services, LLC, and Crossroads
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Pipeline Company, we own and operate an interstate pipeline network extending from the Gulf of Mexico to
New York and the eastern seaboard. Together, these companies serve customers in 16 Northeastern,
Mid-Atlantic, Midwestern and Southern states and the District of Columbia. Our subsidiary, NiSource Energy
Ventures (NEVCO), manages the company’s mineral rights positions in the Marcellus and Utica shale areas.

Electric Operations. Through our subsidiary Northern Indiana Public Service Company, we generate,
transmit and distribute electricity to approximately 458 thousand customers in 20 counties in the northern part of
Indiana and engage in electric wholesale and transmission transactions. Northern Indiana Public Service
Company operates three coal-fired electric generating stations. The three operating facilities have a net capability
of 2,540 megawatts. Northern Indiana Public Service Company also owns and operates Sugar Creek, a combined
cycle gas turbine plant with a 535 megawaltt capacity rating, four gas-fired generating units located at Northern
Indiana’s coai-fired electric generating stations with a net capability of 206 megawatts and two hydroelectric
generating plants with a net capability of 10 megawatts. These facilities provide for a total system operating net
capability of 3,291 megawatts. Northern Indiana Public Service Company’s transmission system, with voltages
from 69,000 to 345,000 volts, consists of 2,800 circuit miles. Northern Indiana Public Service Company is
interconnected with five neighboring electric utilities. During the year ended December 31, 2012, Northern
Indiana Public Service Company generated 74.1% and purchased 25.9% of its electric requirements.

NiSource Finance Corp.

NiSource Finance is a wholly-owned special purpose finance subsidiary of NiSource that engages in
financing activities to raise funds for the business operations of NiSource and its subsidiaries. NiSource
Finance's obligations under the Notes will be fully and unconditionally guaranteed by NiSource. NiSource
Finance was incorporated in March 2000 under the laws of the State of Indiana.

Our executive offices are located at 801 East 86th Avenue, Mermillville, Indiana 46410, telephone:
(877) 647-5990.




Issuer ...........

Securities Offered

Guarantee .......

Maturity Date .. ..

Interest Rate . .....

Interest Payment Dates ..............

Optional Redemption ...............

Ranking .........

Limitation on Liens

The Offering
NiSource Finance Corp.
$750,000,000 aggregate principal amount of 4.80% Notes due 2044.

NiSource Inc. will fully and unconditicnally guarantee all the
obligations of NiSource Finance under the Notes.

The Notes will mature on February 15, 2044,
The interest rate on the Notes will be 4.80% per annum.

Interest on the Notes will be payable semi-annually in arrears on
February 15 and August 15 of each year, commencing August 15,
2013,

Prior to August 15, 2043, we may redeem some or all of the Notes at
any time at a redemption price equal to the greater of (1) the principal
amount of the Notes being redeemed plus accrued and unpaid interest
to, but excluding, the redemption date and (2) a “make-whole™
amount based on the yield of a comparable U.S. Treasury security
plus 0.30%. On or after August 15, 2043, we may redeem some or all
of the Notes at any time at a redemption price equal to 100% of the
principal amount of the Notes being redeemed plus accrued and
unpaid interest to, but excluding, the redemption date. See the
“Supplemental Description of the Notes — Optional Redemption™
section of this prospectus supplement for more information.

The Notes will be senior, unsecured obligations of NiSource Finance
ranking equally in right of payment with other senior indebtedness of
NiSource Finance.

The guarantees will be senior, unsecured obligations of NiSource,
ranking equally in right of payment with other sentor indebtedness of
NiSource. Because NiSource is a holding company that derives
substantially all of its income from operating subsidiaries, the
guarantee will effectively be subordinated to debt and preferred stock
at the subsidiary level.

The Indenture does not limit the amount of debt that NiSource
Finance, NiSource or any of its subsidiaries may incur.

Subject to certain exceptions, neither NiSource Finance, NiSource nor
any subsidiary of NiSource other than a utility may issue, assume or
guarantee any secured debt, except intercompany indebtedness,
without also securing the Notes, unless the total amount of all of the
secured debt would not exceed 10% of our consolidated net tangible
assets.




Useof Proceeds . ................... The net proceeds to us from the sale of the Notes, after deducting the
underwriting discount but before deducting other fees and expenses
related to the offering, will be approximately $740.3 million. We
intend to use the net proceeds from the offering to repay short-term
borrowings under our commercial paper program and for general
corporate purposes. See the *Use of Proceeds™ section of this
prospectus supplement for more information.

Conflict of Interest ................. Because 5% or more of the net proceeds may be paid to one or more
underwriters participating in this offering or their affiliates, there is a
“conflict of interest” under Rule 5121 of the Financial Industry
Regulatory Authority, Inc. Accordingly, this offering will be made in
compliance with the applicable provisions of Rule 5121. See the “Use
of Proceeds” and “Underwriting—Conflict of Interest™ sections of
this prospectus supplement for more information.

Additional Notes .. ................. We may, without the consent of the holders of the Notes, create and
issue additional Notes of a series ranking equally with the Notes in all
respects, including having the same CUSIP number, so that such
additional Notes would be consolidated and form a single series with
the Notes and would have the same terms as to status, redemption or
otherwise as the Notes. See the “Supplemental Description of the
Notes™ section of this prospectus supplement for more information.




RISK FACTORS

Investing in the Notes involves risk. Please see the “Risk Factors™ and “Note regarding forward-looking
statements” sections in NiSource’s Annual Report on Form 10-K for the fiscal vear ended December 31,
2042, which are incorporated by reference in this prospectus supplement and the accompanying prospectus.
Before making an investment decision, you should carefully consider these risks as well as other information
contained or incorporaled by reference in this prospectus supplement and the accompanying prospectus. In
addition, the risks described below could result in a decrease in the value of the Notes and your investment
therein.

The Notes and guarantees are obligations of NiSource Finance and NiSource, respectively, and not of our
operating subsidiaries and will be effectively subordinated to the claims of the operating subsidiaries’
creditors.

The Notes and guarantees are obligations of NiSource Finance and NiSource, respectively, and not of cur
other subsidiaries. NiSource is a holding company and, accordingly, we conduct substantially all of our
operations through our operating subsidiaries. NiSource Finance is a consolidated finance subsidiary, which has
no independent operations other than its financing activities. As a result, our cash flow and our ability to service
our debt, including the Notes, depend upon the earnings of our operating subsidiaries and on the distribution of
earnings, loans or other payments by such subsidiaries to NiSource and NiSource Finance.

Our operating subsidiaries are separate and distinct legal entities and have no obligation to pay any
amounts due on the Notes or to provide us with funds for our payment obligations, whether by dividends,
distributions, loans or other payments. In addition, any payment of dividends, distributions, loans or advances by
our subsidiaries to us could be subject to statutory or contractual restrictions. Payments to us by our operating
subsidiaries will also be contingent upon such subsidiaries’ eamnings and business considerations. As of
December 31, 2012 our operating subsidiaries (which do not include NiSource Finance, NiSource Capital
Markets, Inc. and NiSource Development Company) had approximately $788.6 million of indebtedness.

Our night to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and
therefore the rights of the holders of the Notes to participate in those assets, will be effectively subordinated to
the claims of that subsidiary’s creditors. In addition, even if we were a creditor of any of our subsidiaries, our
rights as a creditor would be subordinate fo any security interest in the assets of our subsidiaries and any
indebtedness of our subsidiaries senior to that held by us. If any of our subsidiaries were to issue preferred stock
in the future, the Notes would similarly be effectively subordinated to the rights of the preferred stockholders.

There is no prior public market for the Notes, and we cannot assure you that any public market will
develop or be sustained after the offering.

The Notes will constitute a new issue of securities without an established trading market. We have been
advised by the underwriters that they may make a market in the Notes, but they have no obligation to do so and
may discontinue market making at any time without providing notice. There can be no assurance that a market
for the Notes will develop or, if it does develop, that it will continue. If an active public market does not develop,
the market price and liquidity of the Notes may be adversely affected. Furthermore, we do not intend to apply for
listing of the Notes on any securities exchange or automated quotation system.



INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus supplement and the
accompanying prospectus. This means that we can disclose important information to you by referring you to
another document that NiSource has filed separately with the SEC. The information incorporated by reference is
considered to be part of this prospectus supplement and the accompanying prospectus. Information that NiSource
files with the SEC after the date of this prospectus supplement will automatically modify and supersede the
information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus to the extent that the subsequently filed information modifies or supersedes the existing information.,
We incorporate by reference the following documents filed with the SEC:

= our Annual Report on Form 10-K for the fiscal year ended December 31, 2012;
» our Current Report on Form 8-K filed January 25, 2013; and

» any future filings we make with the SEC under Sections 13{a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) until we sell all of the securities offered by this
prospectus supplement.

You may request a copy of any of these filings at no cost by writing to or telephoning us at the following
address and telephone number: Robert E. Smith, NiSource Inc., 801 East 86th Avenue, Merrillville, Indiana
46410, telephone: (877) 647-3990.

USE OF PROCEEDS

The net proceeds to us from the sale of the Notes, after deducting the underwriting discount but before
deducting other fees and expenses related to the offering, will be approximately $740.3 million. We intend to use
the net proceeds from this offering (1) to repay short-term borrowings under our commercial paper program
having a weighted average annual interest rate of 0.95% as of April 4, 2013, and (2) for general corporate
purposes. As of April 4, 2013, the outstanding amount of short term borrowings under our commercial paper
program was $509.9 million. Affiliates of one or more of the underwriters may hold our commercial paper and
may, in such capacities, receive a portion of the net proceeds from this offering through the repayment of
borrowings outstanding under our commercial paper program. See the “Underwriting—Conflict of Interest™
section of this prospectus supplement for more information.
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CAPITALIZATION

The following table shows our capitalization and short-terrn indebtedness at December 31, 2012 (1) on an
actual consolidated basis and (2) on a consolidated basis as adjusted to reflect (i) the issuance and sale of
$750 million principal amount of the Notes and (ii) the use of the pet proceeds as set forth under “Use of
Proceeds™ in this prospectus supplement. This table should be read in conjunction with our consolidated financial
staternents and related notes for the year ended December 31, 2012 incorporated by reference in this prospectus
supplement and accompanying prospectus. See “Incorporation by Reference” in this prospectus supplement.

December 31, 2012
Actual  As Adjusted(1)
(in millions)
Cashandcashequivalents ... ... . ... i i s $ 363 $ 363
Short-term borrowings (including current portion of long-term debt) ........... $ 1,284.1 $ 5438
Long-term debt (excluding amounts due within one year) .. .................. $ 68191 $ 75564
Common stockholders’ equity .. ... ... . i i e $ 5,554.3 $ 55543
Total capitalization ........... ... 0ottt $12,3734 $13,113.7

(1) Assumes that all proceeds are used to repay short-term borrowings,
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RATIOS OF EARNINGS TO FIXED CHARGES

The following are ratios of our earnings to fixed charges for each of the periods indicated:

Fiscal Year Ended December 31,
2012 2011 2010 2009 2008

2.39 2.07 1.97 1.87 225

For purposes of calculating the ratio of earnings to fixed charges, “eamings™ consist of income from
continuing operations before income taxes plus fixed charges. “Fixed charges™ consist of interest on all
indebtedness (before allowance for borrowed funds used during construction), amortization of debt expense, the

portion of rental expenses on operating leases deemed to be representative of the interest factor and preferred
stock dividend requirements of consolidated subsidiaries.
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SUPPLEMENTAL DESCRIPTION OF THE NOTES

Please read the following information concerning the Notes in conjunction with the statements under
“Description of the Debt Securities” in the accornpanying prospectus, which the following information
supplements and, if there are any inconsistencies, supersedes. The following description is not complete. The
Notes will be issued under the Indenture, dated as of November 14, 2000, that we have entered into with The
Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N A_, formerly known as The
Chase Manhattan Bank), as trustee. The Indenture is described in the accompanying prospectus and is filed as an
exhibit to the registration statement under which the Notes are being offered and sold.

Maturity, Interest and Payment

The Notes will mature on February 15, 2044, subject to earlier redemption at our option as described
under “— Optional Redemption.” The Notes will bear interest at a rate of 4.809% per annum from and including
April 12, 2013, payable semi-annually in arrears on February 15 and August 15 of each year, beginning August
15, 2013, Interest payable on each interest payment date for the Notes will be paid to the persons in whose name
the Notes are registered at the close of business on each February 1 and August 1 (whether or not a business day).

If an interest payment date falls on a day that is not a business day, interest will be payable on the next
succeeding business day with the same force and effect as if made on such interest payment date. Interest on the
Notes will be calculated on the basis of a 360-day year, consisting of twelve 30-day months.

Optional Redemption

Prior to August 15, 2043 (the date that is six months prior to the stated maturity of the Notes), we may
redeem some or all of the Notes at any time at a redemption price equal to the greater of (1) 100% of the
principal amount of the Notes being redeemed plus accrued and unpaid interest to, but excluding, the redemption
date and (2) the Make-Whole Amount. On or after August 15, 2043, we may redeem some or all of the Notes at
any time at a redernption price equal to 100% of the principal amount of the Notes being redeemed plus accrued
and unpaid interest to, but excluding, the redemption date.

The following definitions apply to the Notes:

“Make-Whole Amount” means the sum, as determined by a Quotation Agent. of the present values of
the principal amount of the Notes 10 be redeemed, together with scheduled payments of interest {(exclusive
of interest to the redemption date) from the redemption date to the maturity date of the Notes, in each case
discounted to the redemption date on a semi-annual basis, assuming a 360-day year consisting of twelve
30-day months, at the Adjusted Treasury Rate, plus accrued and unpaid interest on the principal amount of
the Notes being redeemed to the redemption date.

“Adjusted Treasury Rate” means, with respect to any redemption date, (i) the yield, under the heading
which represents the average for the immediately preceding week, appearing in the most recently published
statistical release designated “H.15 (519)" or any successor publication which is published weekly by the
Board of Governors of the Federal Reserve System and which establishes yields on actively traded United
States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,”
for the maturity corresponding to the Comparable Treasury Issue {if no maturity is within three months
before or after the remaining term of the Notes, yields for the two published maturities most closely
corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall
be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or
(ii) if such release (or any successor release) is not published during the week preceding the calculation date
or does not contain such yields, the rate per year equal to the semi-annual equivalent yield to maturity of the
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Comparable Treasury Issue assuming a price for the Comparable Treasury Issue (expressed as a percentage
of its principal amount) equal to the Comparable Treasury Price for such redemption date, in each case
calculated on the third business day preceding the redemption date, plus 0.30%.

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation
Agent as having a maturity comparable to the remaining term from the redemption date to the maturity date
of the Notes that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of
the Notes.

“Quotarion Agent” means the Reference Treasury Dealer selected by us.
“Reference Treasury Dealer™ means a primary U.S. Government securities dealer selected by us,

“Comparable Treasury Price” means, with respect to any redemption date, if clause (ii) of the
definition of Adjusted Treasury Rate is applicable, the average of three, or such lesser number as is obtained
by us, Reference Treasury Dealer Quotations for such redemption date.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and
any redemption date, the average, as determined by a Reference Treasury Dealer, of the bid and asked prices
for the Comparable Treasury Issue, expressed in each case as a percentage of its principal amount, quoted in
writing to us by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business
day preceding such redemnption date.

Selection and Notice of Redemption

If we are redeeming less than all the Notes at any time, the trustee will select the Notes to be redeemed
using a method it considers fair and appropriate.

We will redeem Notes in increments of $1.000. We will cause notices of redemption to be mailed by first-
class mail at least 30 but not more than 60 days before the redemption date to each holder of Notes to be
redeemed at its registered address.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the
portion of the principal amount thereof to be redeemed. We will issue a Note in principal amount equal to the
unredeemed portion of the original Note in the name of the holder thereof upon cancellation of the original Note.
Notes called for redemption will become due on the date fixed for redemption. On or after the redemption date,
interest will cease to accrue on Notes or portions of them called for redemption.

Forms and Denominations

The Notes will be issued as one or more global securities in the name of a nominee of The Depository
Trust Company and will be available only in book-entry form. See “Description of the Debt Securities — Book-
Entry Issuance™ in the accompanying prospectus. The Notes will be issued in denominations of $1,000 and
integral multiples of $1,000 in excess thereof.

Additional Notes

We may, without the consent of the holders of the Notes, create and issue additional Notes ranking
egually with the Notes in all respects, including having the same CUSIP number, so that such additional Notes
would be consolidated and form a single series with the Notes and would have the same terms as to status,
redemption or otherwise as the Notes. No additional Notes may be issued if an Event of Default under the
Indenture has occurred and is continuing with respect to the Notes.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of Notes by employee
benefit plans that are subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
{(“ERISA™), plans, individual retirement accounts and other arrangements that are subject to Section 49735 of the
Internal Revenue Code of 1986, as amended (the “Code™), or provisions under any federal, state, local
non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, and entities
whose underlying assets are considered to include “plan assets” of such plans, accounts and arrangements (each,
a “Plan™).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of
ERISA or Section 4975 of the Code (an “ERISA Plan™) and prohibit certain transactions involving the assets of
an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person who
exercises any discretionary authority or control over the management or administration of such an ERISA Plan or
the management or disposition of the assets of such an ERISA Plan, or who renders investment advice for a fee
or other compensation to such an ERISA Plan, is generally considered to be a fiduciary of the ERISA Pian.

In considering an investment in the Notes of a portion of the assets of any Plan, a fiduciary should
determine whether the investment is in accordance with the documents and instruments governing the Plan and
the applicabie provisions of ERISA, the Code or any similar law relating to a fiduciary’s duties to the Plan
including, without limitation, the prudence, diversification, delegation of control and prohibited transaction
provisions of ERISA, the Code and any other applicable similar laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified
transactions involving plan assets with persons or entities who are “parties in interest,”” within the meaning of
ERISA, or “disqualified persons,” within the meaning of Section 4975 of the Code, unless an exemption is
available. A party in interest or disqualified person who engages in a non-exempt prohibited transaction may be
subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of
the ERISA Plan that engages in such a non-exempt prohibited transaction may be subject to penalties and
liabilities under ERISA and the Code. The acquisition, holding or disposition {including by way of redemption)
of Notes by an ERISA Plan with respect to which NiSource, NiSource Finance or an underwriter is considered a
party in interest or a disqualified person may constitute or result in a direct or indirect prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code, unless the investment is acquired, held and disposed of
in accordance with an applicable statutory, class or individual prohibited transaction exemption. In this regard,
the U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCEs,” that may apply to
the acquisition and holding of the Notes. These class exemptions include PTCE 84-14, respecting transactions
determined by independent qualified professional asset managers; PTCE 90-1, respecting transactions involving
insurance company pooled separate accounts; PTCE 91-38, respecting transactions involving bank collective
investment funds; PTCE 95-60, respecting transactions involving life insurance company general accounts; and
PTCE 96-23, respecting transactions determined by in-house asset managers. In addition, the statutory exemption
(the “Statutory Exemption™) under Section 408(b)(17) of ERISA or Section 4975(d)(20) of the Code for certain
prohibited transactions between an ERISA Plan and a person or entity that is a party in interest to such ERISA
Plan solely by reason of providing services to the ERISA Plan or an affiliation with such a service provider (other
than a party in interest that is a fiduciary with respect to the assets of the ERISA Plan involved in the transaction,
or an affiliate of such a fiduciary). provided that the ERISA Plan pays no more than, and receives no less than,
adequate consideration in connection with the transaction, may be applicable to the acquisition, holding and
disposition of the Notes. There can be no assurance that all of the conditions for relief under any of the foregoing
exemptions will be satisfied in connection with a particular ERISA Plan’s acquisition, holding or disposition of
the Notes, or that such relief will be available for all prohibited transactions that might arise in connection with a
particular ERISA Plan’s investment in the Notes.

5-1



Because of the foregoing, the Notes should not be acquired by any person investing “plan assets™ of any
Plan, unless the purchase, holding and disposition (including by way of redemption) of the Notes will not
constitute a non-exempt prohibited transaction under ERISA and the Code or a violation of any applicable
similar laws.

Representation

By acceptance of a Note, each purchaser and subsequent transferee of a Note will be deemed to have
represented and warranted that either (i) no portion of the assets used by such purchaser or transferee to acquire
and hold the Note constitutes assets of any Plan, or (ii} the purchase, holding and disposition (including by way
of redemption) of the Note by such purchaser or transferee will not constitute a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code or violate any applicable similar laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the
complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited
transactions, it is particularly important that fiduciaries, or other persons considering purchasing the Notes on
behalf of, or with the assets of, any Plan consult with their counsel regarding the potential applicability of
ERISA, Section 4975 of the Code and any similar laws to such investment and whether an exemption would be
applicable to the purchase, holding and disposition (including by way of redemption) of the Notes.
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UNDERWRITING

Subject to conditions set forth in the underwriting agreement, we have agreed to sell all, but not less than
all, the Notes to the underwriters, and the underwriters have severally and not jointly agreed to purchase the
principal amount of the Notes set forth opposite its name in the following table:

Principal
Underwriter Amount of Notes
Barclays Capital Inc. . ... e e e $187.500,000
Credit Suisse Secarities (USAY LLC ... o e e e e e $187,500,000
JP. Morgan Securities LLC .. ... e e $187,500,000
KeyBanc Capital Markets Inc. ... ... oo i e e 3 37,500,000
Loop Capital Markets LLC ... . o e e 3 37,500,000
Scotta Capital (USAYIDC. ... oot e e e e e e e $ 37,500,000
BNY Mellon Capital Markets, LLC ... .. ... . e $ 25,000,000
Fifth Third Securities, INC. ... ..t e s $ 25,000,000
The Huntington Investment COmpany . ... ... ...ttt i reerenns 3 25,000,000

$750,000000

The underwriting agreement provides that the underwriters arc obligated to purchase all of the Notes if
any are purchased. The underwriting agreement also provides that if an underwriter defaults the purchase
commitments of non-defaulting underwriters may be increased or the offering of Notes may be terminated.

The underwriters propose to offer the Notes initially at the public offering price on the cover page of this
prospectus supplement and to certain dealers at that price less a selling concession of 0.50% of the principal
amount per Note. The underwriters may allow and those certain dealers may reallow a discount of 0.25% of the
principal amount per Note on sales to certain other dealers. After the initial public offering of the Notes, the
public offering price and other selling terms may be changed.

We estimate that our total expenses for this offering, excluding the underwriting discount, will be
approximately $150,000.

The Notes are a new issue of securities with no established trading market. One or more of the
underwriters intends to make a secondary market for the Notes. However, they are not obligated to do so and
may discontinue making a secondary market for the Notes at any time withoat notice. No assurance can be given
as to how liquid the trading market for the Notes will be.

We have agreed to indemnify the underwriters against labilities under the Securities Act of 1933, as
amended or contribute to payments which the underwriters may be required to make in that respect.

In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment
transactions, syndicate covering transactions and penalty bids in accordance with Regulation M under the

Exchange Act.

+ Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do
not exceed a specific maximum.

* Over-allotment involves sales by the underwriters of Notes in excess of the principal amount of Notes
the underwriters are obligated to purchase, which creates a syndicate short position.

* Syndicate covering transactions involve purchases of the Notes in the open market after the distribution
has been completed in order to cover syndicate short positions. A short position is more likely to be
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created if the underwriters are concerned that there may be downward pressure on the price of the Notes
in the open market after pricing that could adversely affect investors who purchase in the offering.

* Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the
Notes originally sold by the syndicate member are purchased in a stabilizing transaction or a syndicate
covering transaction ta cover syndicate short positions.

These stabilizing transactions, syndicate-covering transactions and penalty bids may have the effect of
raising or maintaining the market price of the Notes or preventing or retarding a decline in the market price of the
Notes. As a result, the price of the Notes may be higher than the prices that might otherwise exist in the open
market. The underwriters are not required to engage in these transactions and these transactions, if commenced,
may be discontinued at any time.

Other Relationships

Certain of the underwriters and their affiliates have provided and in the future may continue to provide
investment banking, commercial banking, corporate trust and other financial services. including the provision of
credit factlities, to us and our affiliates in the ordinary course of business for which they have received and will
receive customary compensation,

In the ordinary course of their various business activities, the underwriters and their respective affiliates
may make or hold a broad array of investments and actively rade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own accounts and for the accounts of their
customers, and such investments and securities activities may involve our securities and/or instruments. Certain
of the underwriters and their affiliates that have a lending relationship with us routinely hedge their credit
exposure to us consistent with their customary risk managerment policies. Typically, such underwriters and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in our securities, including potentially the Notes offered hereby.
Any such short positions could adversely affect future trading prices of the Notes offered hereby. The
underwriters and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect to such securities or instruments and may at any time hold, or recommend
to clients that they acquire, long and/or short positions in such securities and instruments.

Conflict Of Interest

‘We intend to use a portion of the net proceeds to us from the sale of the Notes to repay short-term
borrowings under our commercial paper program. Affiliates of one or more of the underwriters may hold our
commercial paper. Because 5% or more of the net proceeds may be paid to one or more underwriters participating
in this offering or their affiliates, there is a “conflict of interest” under Rule 5121 of the Financial Industry
Regulatory Authority, Inc. Accordingly, this offering will be made in compliance with the applicable provisions of
Rule 5121. Any underwriter participating in the offering that receives 5% or more of the net proceeds will not
confirm any sales to accounts over which it exercises discretionary authority without first receiving specific written
approval for the transaction from those accounts. See the “Use of Proceeds” section of this prospectus supplement
for more information.
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LEGAL MATTERS

The validity of the Notes will be passed upon for us by Schiff Hardin LLP, Chicago. Illinois. The
underwriters have been represented by Hunton & Williams LILP, New York, New York.

EXPERTS

The consolidated financial statements and related financial statement schedules, incorporated in this
prospectus supplement by reference from NiSource Inc.’s Annual Report on Form 10-K, and the effectiveness of
NiSource Inc. and subsidiaries’ internal control over financial reporting have been audited by Deloitte & Touche
L.ILP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein
by reference, Such consolidated financial statements and financial statement schedules have been so incorporated
in reliance upen the reports of such firm given upon their authority as experts in accounting and auditing.

S-15



PROSPECTUS

NiSource

NiSource Inc.

Common Stock
Preferred Stock
Guarantees of Debt Securities
Warrants
Stock Purchase Contracts
Stock Purchase Units

NiSource Finance Corp.

Debt Securities
Guaranteed as Set Forth in this Prospectus by NiSource Inc.
Warrants

NiSource Inc. may offer, from time to time, in amounts, at prices and on terms that it will determine at the
time of offering, any or all of the following:

* shares of common stock;
+ shares of preferred stock, in one or more series;
= warrants to purchase common stock or preferred stock; and

* stock purchase contracts to purchase common stock, either separately or in units with the debt securities
described below or U.S. Treasury securities.

NiSource Finance Corp., a wholly owned subsidiary of NiSource, may offer from time to time in amounts,
at prices and on terms to be determined at the time of the offering:

* one or more series of its debt securities; and
+ warrants to purchase debt securities.

NiSource will fully and unconditionally guarantee the obligations of NiSource Finance under any debt
securities issued under this prospectus or any prospectus supplement.

We will provide specific terms of these securities, including their offering prices, in prospectus supplements
to this prospectus. The prospectus supplements may also add, update or change information contained in this
prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

We may offer these securities to or through underwriters. through dealers or agents, directly to you or
through a combination of these methods. You can find additional information about our plan of distribution for
the securities under the heading “Plan of Distribution™ beginning on page 18 of this prospectus. We will aiso
describe the plan of distribution for any particular offering of these securities in the applicable prospectus
supplement. This prospectus may not be used to sell our securities unless it is accompanied by a prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this Prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The date of this prospectus is November 5, 2010.



TABLE OF CONTENTS

Page
ABOUT THIS PROSPECT IS . i i e I
WHERE YOU CAN FIND MORE INFORMATION . ... ... .. i e e 1
RISK FACTORS . e e e e e e e e e 2
FORWARD-LOOKING STATEMENTS ... ... e i 2
NISOURCE INC. .. e e e e 3
NISOURCE FINANCE CORP. . . . ... e e e 4
USE OF PROCEEDS . .. .. e e e e e s 4
RATIOS OF EARNINGS TO FIXED CHARGES ... .. ... e 4
DESCRIPTION OF CAPITAL STOCK .. ... . et e 5
DESCRIPTION OF THE DEBT SECURITIES . .. ... .. e e 7
DESCRIPTION OF WARRANT S .. i e e e 18
DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS .. .... 19
PLAN OF DIST RIBUTTON ... e i e e e e 19
LEGAL OPINIONS . e e e e 20

EXPER TS . e 20



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange
Commission, or SEC. utilizing a “shelf” registration or continuous offering process. Under this process, we may
from time to time sell any combination of the securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the common stock, preferred stock, debt
securities, guarantees of debt securities, warrants, stock purchase contracts and stock purchase units we may
offer. Each time we offer securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. That prospectus supplement may include a description of any risk
factors or other special considerations applicable to those securities. The prospectus supplement may also add,
update or change information contained in this prospectus. If there is any inconsistency between the information
in the prospectus and the prospectus supplement, you should rely on the information in the prospectus
supplement. You should read both this prospectus and the applicable prospectus supplement together with the
additional information described under the heading *““Where You Can Find More Information.”

The registration statement containing this prospectus, including the exhibits to the registration statement,
provides additional information about us and the securities offered under this prospectus. The registration
statement, including the exhibits, can be read at the SEC website or at the SEC’s public reference room offices
mentioned under the heading “Where You Can Find More Informaton.”

You should rely only on the information incorporated by reference or provided in this prospectus and the
accompanying prospectus supplement. We have not authorized anyone to provide you with different information.
We are not making an offer to sell or soliciting an offer to buy these securities in any jurisdiction in which the
offer or sclicitation is not authorized or in which the person making the offer or solicitation is not qualified to do
so or to anyone to whom it is unlawful to make the offer or solicitation, You should not assume that the
information in this prospectus or the accompanying prospectus supplement is accurate as of any date other than
the date on the front of the document,

References to “NiSource™ refer to NiSource Inc., and references to “NiSource Finance” refer to NiSource
Finance Corp. Unless the context requires otherwise, references to “we,” “us” or “our” refer collectively 1o
NiSource and its subsidiaries, including NiSource Finance. References to “securities” refer collectively to the
common stock, preferred stock, debt securities, guarantees of debt securities, warrants, stock purchase contracts
and stock purchase units registered hereunder.

WHERE YOU CAN FIND MORE INFORMATION

NiSource files annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any document NiSource files at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. 20349. You may obtain additional information about the public reference room by calling the
SEC at 1-800-SEC-0330. In addition, the SEC maintains a site on the internet (http://www.sec.gov) that contains
reports, proxy and information statements and other information regarding issuers that file electronically with the
SEC, including NiSource,

The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can
disclose important information to you by referring you to another document that NiSource has filed separately
with the SEC. The information incorporated by reference is considered to be part of this prospectus. Information
that NiSource files with the SEC after the date of this prospectus will automatically modify and supersede the
information included or incorporated by reference in this prospectus to the extent that the subsequently filed
information modifies or supersedes the existing information. We incorporate by reference the following
documents filed with the SEC:

+ our Annual Report on Form 10-K for the fiscal year ended December 31, 2009;



= our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2010, June 30, 2010 and
September 30, 2010,

» our Current Reports on Form 8-K dated January 28, 2010, February 19, 2010, February 26. 2010, May 14,
2010, August 26, 2010 and September 14, 2010; and

* any future filings we make with the SEC under Sections 13(a), 13{c), 14 or 15(d) of the Securities
Exchange Act of 1934 until we sell all of the securities.

You may request a copy of any of these filings at no cost by wriling to or telephoning us at the following
address and telephone number: Gary W. Pottorff, NiSource Inc., 801 East 86th Avenue, Merrillville, Indiana
46410, telephone: (877) 647-5990.

We maintain an internet site at http://www.nisource.com which contains information concerning NiSource
and its subsidiaries. The information contained at our internet site is not incorporated by reference in this
prospectus, and you should not consider it a part of this prospectus.

We have filed this prospectus with the SEC as part of a registration statement on Form S5-3 under the
Securities Act of 1933. This prospectus does not contain all of the information included in the registration
staternent. Any statement made in this prospectus concerning the contents of any contract, agreement or other
document is only a summary of the actual document. If we have filed any contract, agreement or other document
as an exhibit to the registration statement, you should read the exhibit for a more complete understanding of the
document or matter involved. Each statement regarding a contract, agreement or other document is qualified in
its entirety by reference to the actual document.

RISK FACTORS

Investing in the securities involves risk. You should read carefully the “Risk Factors™ and “Information
Regarding Forward-Looking Statements” seciions in NiSource's Annual Report on Form I0-K for the fiscal year
ended December 31, 2009 and in NiSource's Quarterly Reports on Form 10-Q for the guarters ended March 31,
2010, June 30, 2010 and September 30, 2010, which are incorporated by reference in this prospectus. Before
making an investment decision, you should carefully consider these risks as well as other information contained
or incorporated by reference in this prospectus, The prospectus supplement applicable to each type or series of
securities we offer may contain a discussion of additional risks applicable to an invesiment in us and the
particular type of securities we are offering under that prospectus supplement.

FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, in any prospectus supplement and in the documents
incorporated by reference are “forward-looking statements™ within the meaning of the securities laws. Investors
and prospective investors should understand that many factors govern whether any forward-looking statemnent
contained herein will be or can be realized. Any one of those factors could cause actual results to differ
materially from those projected. These forward-looking statements include, but are not limited to, statements
concerning NiSource's plans, objectives, expected performance, expenditures and recovery of expenditures
through rates, stated on either a consolidated or segment basis, and any and all underlying assumptions and other
statements that are other than statements of historical fact. From time to time, NiSource may publish or otherwise
make available forward-looking statements of this nature. All such subsequent forward-looking statements.
whether written or oral and whether made by or on behalf of NiSource, are also expressly qualified by these
cautionary staternents. All forward-looking statements are based on assumptions that management believes to be
reasonable; however, there can be no assurance that actual results will not differ materially.



Realization of NiSource’s objectives and expected performance is subject to a wide range of risks and can
be adversely affected by, among other things, weather, fluctuations in supply and demand for energy
commodities, growth opportunities for NiSource’s businesses, increased competition in deregulated energy
markets, the success of regulatory and commercial initiatives, dealings with third parties over whom NiSource
has no control, actual operating experience of NiSource's assets, the regulatory process, regulatory and
legislative changes, the impact of potential new environmental laws or regulations, the results of material
litigation, changes in pension funding requirements, changes in general economic, capital and commodity market
conditions, counterparty credit risk, and the matters set forth in the “Risk Factors™ sections of NiSource’s 2009
Form 10-K and 2010 Forms 10-Q, many of which risks are beyond the control of NiSource. In addition, the
relative contributions to profitability by each segment, and the assumptions underlying the forward-looking
statements relating thereto, may change over time.

Accordingly, you should not rely on the accuracy of predictions contained in forward-looking statements.
These statements speak only as of the date of this prospectus, the date of the accompanying prospectus
supplement or, in the case of documents incorporated by reference, the date of those documents.

NISOURCE INC,

Overview. NiSource is an energy holding company whose subsidiaries provide natural gas, electricity and
other products and services to approximately 3.8 million customers located within a corridor that runs from the
Gulf Coast through the Midwest to New England. Our principal subsidiaries include Columbia Energy Group, a
vertically-integrated natural gas distribution, transmission and storage holding company whose subsidiaries
provide service to customers in the Midwest, the Mid-Atlantic and the Northeast; Northern Indiana Public
Service Company, a vertically-integrated natural gas and electric company providing service to customers in
northern Indiana; and Columbia Gas of Massachusetts (formerly known as Bay State Gas Company}), a natural
gas distribution company serving customers in Massachusetts. NiSource derives substantially all its revenues and
earnings from the operating results of its subsidiaries. Our primary business segments are:

= gas distribution operations;
* pas transmission and storage operations; and
» electric operations.

Strategy. We have established four key initiatives to build a platform for long-term, sustainable growth:
commercial and regulatory initiatives; commercial growth and expansion of the gas transmission and storage
business; financial management of the balance sheet; and process and expense management.

Gas Distribution Operations. Our natural gas distribution operations serve more than 3.3 million
customers in seven states and operate approximatety 58 thousand miles of pipeline. Through our wholly-owned
subsidiary, Columbia Energy Group, we own five distribution subsidiaries that provide natural gas to
approximately 2.2 million residential, commercial and industral customers in Ohio, Pennsylvania, Virginia,
Kentucky and Maryland. We also distribute natural gas to approximately 792 thousand customers in northern
Indiana through three subsidiaries: Northern Indiana Public Service Company, Kokomo Gas and Fuel Company
and Northern Indiana Fuel and Light Company, Inc. Additionally, our subsidiary Columbia Gas of Massachusetts
distributes natural gas to approximately 294 thousand customers in Massachusetts.

Gas Transmission and Sterage. Our gas transmission and storage subsidiaries own and operate
approximately 16 thousand miles of interstate pipelines and operate one of the nation’s largest underground
natural gas storage systems, capable of storing approximately 639 billion cubic feet of natural gas. Through our
subsidiaries Columbia Gas Transmission LLC, Columbia Gulf Transmission Company and Crossroads Pipeline
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Company, we own and operate an interstate pipeline network extending from the Gulf of Mexico to Lake Erie,
New York and the eastern seaboard. Together, these companies serve customers in 16 Northeasiern,
Mid-Atlantic, Midwestern and Southern states and the District of Columbia.

Electric Operations. Through our subsidiary Northern Indiana Public Service Company, we generate,
transinit and distribute electricity to approximately 457 thousand customers in 20 counties in the northern part of
Indiana and engage in wholesale and transmission transactions, Northern Indiana Public Service Company owns
four and operates three coal-fired electric generating stations. The three operating facilities have a net capability
of 2,574 megawatts, Northern Indiana Public Service Company also operates Sugar Creek, a combined cycle gas
turbine plant with a 535 megawatt capability rating, four gas-fired generating units located at Northern Indiana’s
coal fired electric generating stations with a net capability of 203 megawatts and two hydroelectric generating
plants with a net capability of 10 megawatts. These facilities provide for a total system operating net capability of
3,322 megawatts, Northern Indiana Public Service Company’s transmission system, with voltages from 69,000 to
345,000 volts, consists of 2,792 circuit miles. Northern Indiana Public Service Company is interconnected with
five neighboring electric utilities. During the year ended December 31, 2009, Northern Indiana Public Service
Cornpany generated 85.2% and purchased 14.8% of its electric requirements.

Our executive offices are located at 801 East 86th Avenue, Merrillville, Indiana 46410, telephone:
(877) 647-5990,

NISOURCE FINANCE CORP.

NiSource Finance is a wholly-owned special purpose finance subsidiary of NiSource that engages in
financing activities to raise funds for the business operations of NiSource and its subsidiaries. NiSource
Finance’s obligations under the debt securities will be fully and unconditionally guaranteed by NiSource.
NiSource Finance was incorporated in March 2000 under the laws of the State of Indiana.

USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, we will use the net proceeds from the
sale of securities offered by this prospectus and any applicable prospectus supplement for general corperate
purposes, including additions to working capital and repayment of existing indebtedness.

RATIOS OF EARNINGS TO FIXED CHARGES

The following are ratios of our eamnings to fixed charges for each of the periods indicated:

Nine Months Ended Fiscal Year Ended December 31
September 30, 2010 2009 2008 2007 2006 2005

7 191 231 214 230 195

For purposes of calculating the ratio of eamings to fixed charges, “eamings” consist of income from
continuing operations before income taxes plus fixed charges. “Fixed charges” consist of interest on all
indebtedness, amorization of debt expense, the portion of rental expenses on operating leases deemed to be
representative of the interest factor and preferred stock dividend requirements of consolidated subsidiaries.



DESCRIPTION OF CAPITAL STOCK

General

The authorized capital stock of NiSource consists of 420,000,000 shares, $0.01 par value, of which
400,000,000 are common stock and 20,000,000 are preferred stock. The board of directors has designated
4,000,000 shares of the preferred stock as Series A Junior Participating Preferred Shares. These shares were
reserved for issuance upon the exercise of rights under NiSource’s Shareholder Rights Plan. As of November 29,
2006, no rights may be exercised under NiSource’s Shareholder Rights Plan.

Anti-Takeover Provisions

The certificate of incorporation of NiSource includes provisions that may have the effect of deterring hostile
takeovers or delaying or preventing changes in control of management of NiSource. Members of NiSource's
board of directors may be removed only for cause by the affirmative vote of 80% of the combined voting power
of all of the then-outstanding shares of stock of NiSource voting together as a single class. Unless the board of
directors determines otherwise or except as otherwise required by law, vacancies on the board or newly-created
directorships may be filled only by the affirmative vote of directors then in office, even though less than a
quorum. If the board of directors or applicable Delaware law confers power on the stockholders of NiSource to
fill such a vacancy or newly-created directorship, it may be filled only by the affirmative vote of 80% of the
combined voting power of the outstanding shares of stock of NiSource entitled to vote. Stockholders may not
cumulate their votes, and stockholder action may be taken only at a duly called meeting and not by written
consent. In addition, NiSource’s bylaws contain requirements for advance notice of stockholder proposals and
director nominations. These and other provisions of the certificate of incorporation and bylaws and Delaware law
could discourage potential acquisition proposals and could delay or prevent a change in control of management
of NiSource.

NiSource is subject to the provisions of Section 203 of the Delaware General Corporation Law regulating
corporate takeovers. Section 203 prevents certain Delaware corporations, including those whose securities are
listed on a national secunties exchange, such as the New York Stock Exchange. from engaging, under certain
circumstances, in a “business combination,” which includes a merger or sale of more than 10% of the
corporation’s assets, with any interested stockholder for three years following the date that the stockholder
became an interested stockholder. An interested stockholder is a stockholder who acquired 15% or more of the
corporation’s outstanding voting stock without the prior approval of the corporation’s board of directors.

The following summaries of provisions of our common stock and preferred stock are not necessarily
complete. You are urged to read carefully NiSource’s certificate of incorporation and bylaws which are
incorporated by reference as exhibits to the registration statement of which this prospectus is a part.

Common Stock

NiSource common stock is listed on the New York Stock Exchange under the symbel “NL” Common
stockholders may receive dividends if and when declared by the board of directors. Dividends may be paid in
cash, stock or other form. In certain cases, common stockholders may not receive dividends untl obligations to
any preferred stockholders have been satisfied. All common stock will be fully paid and non-assessable. Each
share of common stock is entitled to one vote in the election of directors and other matters. Common
stockholders are not entitled to preemptive rights or cumulative voting rights, Common stockholders will be
netified of any stockholders' neeting according to applicable law. If NiSource liquidates, dissolves or winds-up
its business, either voluntarily or involuntarily, common stockholders will share equally in the assets remaining
after creditors and preferred stockholders are paid.



Preferred Stock

The board of directors can, without approval of stockholders, issue one or more series of preferred stock.
The board can also determine the number of shares of each series and the rights, preferences and limitations of
each series, including any dividend rights, voting rights, conversion rights, redemption rights and liquidation
preferences, the number of shares constituting each series and the terms and conditions of issue. In some cases,
the issuance of preferred stock could delay a change in control of NiSource and make it harder to remove
incumbent management. Under certain circumstances, preferred stock could also restrict dividend payments to
holders of common stock. All preferred stock will be fully paid and non-assessable.

The terms of the preferred stock that NiSource may offer will be established by or pursuant to a resolution
of the board of directors of NiSource and will be issued under certificates of designations or through amendments
to NiSource’s certificate of incorporation. If NiSource uses this prospectus to offer preferred stock. an
accompanying prospectus supplement will describe the specific terms of the preferred stock. NiSource will also
indicate in the supplement whether the general terms and provisions described in this prospectus apply to the
preferred stock that NiSource may offer.

The following terms of the preferred stock, as applicable, will be set forth in a prospectus supplement
relating to the preferred stock:

s the title and stated value;

the number of shares NiSource is offering;

the liquidation preference per share;

» the purchase price;

the dividend rate, period and payment date, and method of calculation of dividends;

whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which
dividends will accumulate;

the procedures for any auction and remarketing, if any;
» the provisions for a sinking fund, if any;

+ the provisions for redemption or repurchase, if applicable, and any restrictions on NiSource’s ability to
exercise those redemption and repurchase rights;

any listing of the preferred stock on any securities exchange or market;

* voting rights, if any;

* preemptive rights, if any;

* restrictions on transfer, sale or other assignment, if any;

« whether interests in the preferred stock will be represented by depositary shares:

+ a discussion of any material or special United States federal income tax considerations applicable to the
preferred stock;



* the relative ranking and preferences of the preferred stock as to dividend or liquidation rights;

* any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with
the series of preferred stock as to dividend or liquidation rights; and

* any other material specific terms, preferences, rights or limitations of, or restrictions on, the preferred
stock.

The terms, if any, on which the preferred stock may be exchanged for or converted into shares of common
stock or any other security and, if applicable, the conversion or exchange price, or how it will be calculated, and
the conversion or exchange period will be set forth in the applicable prospectus supplement.

The preferred stock or any series of preferred stock may be represented, in whole or in part, by one or more
global certificates, which will have an aggregate liquidation preference equal to that of the preferred stock
represented by the global cenificate.

Each global certificate will:

« be registered in the name of a depositary or a nominee of the depositary identified in the prospectus
supplement;

* be deposited with such depositary or nominee or a custodian for the depositary; and

* bear a legend regarding the restrictions on exchanges and registration of transfer and any other matters as
may be provided for under the centificate of designations.

DESCRIPTION OF THE DEBT SECURITIES

NiSource Finance may issue the debt securities, in one or more series, from time to time under an Indenture,
dated as of November 14, 2000, among NiSource Finance, NiSource, as guarantor, and The Bank of New York
Mellon (as successor in interest to JPMorgan Chase Bank, N.A., formerly known as The Chase Manhattan Bank),
as trustee. The Bank of New York Mellon, as trustee under the Indenture, will act as indenture trustee for the
purposes of the Trust Indenture Act. We have incorporated by reference the Indenture as an exhibit to the
registration statement of which this prospectus is a part.

This section briefly summarizes some of the terms of the debt securities and the Indenture. This section does
not contain a complete description of the debt securities or the Indenture. The description of the debt securities is

qualified in its entirety by the provisions of the Indenture. References to section numbers in this description of
the debt securities, unless otherwise indicated, are references to section numbers of the Indenture.

General

The Indenture does not limit the amount of debt securities that may be issued. The Indenture provides for
the issuance of debt securities from time to time in one or more sertes. The terms of each series of debt securities
may be established in a supplemental indenture or in resolutions of NiSource Finance's board of directors or a
committee of the board.

The debt securities:

* are direct senior unsecured obligations of NiSource Finance;

* are equal in right of payment to any other senior unsecured obligations of NiSource Finance; and
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are guaranteed on a senior unsecured basis by NiSource.

NiSource Finance is a special purpose financing subsidiary formed solely as a financing vehicle for
NiSource and its subsidiaries. Therefore, the ability of NiSource Finance to pay its obligations under the debt
securities is dependent upon the receipt by it of payments from NiSource. If NiSource were not to make such
payments for any reason, the holders of the debt securities would have to rely on the enforcement of NiSource’s
guarantee described below.

If NiSource Finance uses this prospectus to offer debt securities, an accompanying prospectus supplement
will describe the following terms of the debt securities being offered, to the extent applicable:

the title;

any limit on the aggregate principal amount;

the date or dates on which NiSource Finance will pay principal;

the right, if any, to extend the date or dates on which NiSource Finance will pay principal;
the interest rates or the method of determining them and the date interest begins to accrue;
the interest payment dates and the regular record dates for any interest payment dates;

the right, if any, 1o extend the interest payment periods and the duration of any extension;
the place or places where NiSource Finance will pay principal and interest;

the terms and conditions of any optional redemption, including the date after which, and the price or
prices at which, NiSource Finance may redeem securities;

the terms and conditions of any optional purchase or repayment, including the date after which, and the
price or prices at which, holders may require NiSource Finance to purchase, or a third party may require

holders to sell, securities;

the terms and conditions of any mandatory or optional sinking fund redemption, including the date after
which, and the price or prices at which, NiSource Finance may redeem securities;

whether bearer securities will be issued;

the denominations in which NiSource Finance will issue securities;

the currency or currencies in which NiSource Finance will pay principal and interest;
any index or indices used to determine the amount of payments;

the portion of principal payable on declaration of acceleration of maturity;

any additional events of default or covenants of NiSource Finance or NiSource applicable to the debt
securities;

whether NiSource Finance will pay additional amounts in respect of taxes and similar charges on debt
securities held by a United States alien and whether NiSource Finance may redeem those debt securities
rather than pay additional amounts;



» whether NiSource Finance will issue the debt securities in whole or in part in global form and, in such
case, the depositary for such global securities and the circumstances under which beneficial owners of
interests in the global security may exchange such interest for securities;

« the date or dates after which holders may convert the securities into shares of NiSource common stock or
preferred stock and the terms for that conversion; and

* any other terms of the securities.

The Indenture does not give holders of debt securities protection in the event of a highly leveraged
transaction or other ransaction involving NiSource Finance or NiSource. The Indenture also does not limit the
ability of NiSource Finance or NiSource to incur indebtedness or to declare or pay dividends on its capital stock.

Guarantee of NiSource

NiSource will fully and unconditionally guarantee to each hoider of debt securities and to the indenture
trustee and its successors all the obligations of NiSource Finance under the debt securities, including the due and
punctual payment of the principal of, and premium, if any, and interest, if any, on the debt securities. The
guarantee applies whether the payment is due at maturity, on an interest payment date or as a result of
acceleration, redemption or otherwise, The guarantee includes payment of interest on the overdue principal of
and interest, if any, on the debt securities (if lawful) and all other obligations of NiSource Finance under the
Indenture. The guarantee will remain valid even if the Indenture is found to be invalid. NiSource is obligated
under the guarantee to pay any guaranteed amount immediately after NiSource Finance's failure to do so.

NiSource is a holding company with no independent business operations or source of income of its own. It
conducts substantially all of its operations through its subsidiaries and, as a result, NiSource depends on the
earnings and cash flow of, and dividends or distributions from, its subsidiaries to provide the funds necessary to
meet its debt and contractual obligations. A substantial portion of NiSource's consolidated assets, earnings and
cash flow is derived from the operation of its regulated utility subsidiaries, whose legal authority to pay
dividends or make other distributions to NiSource is subject to regulatory restrictions. Such regulatory
restrictions include a requirement imposed in the August 25, 2010 order of the Indiana Uiility Regulatory
Commission issued in the electric rate case filed by Northern Indiana Public Service Company, This order
provides that, before Northern Indiana Public Service Company may declare or pay any dividend, it must file a
report with the IURC detailing the proposed dividend and certain financial information, If within 20 calendar
days the JTURC does not initiate a proceeding to further explore the implications of the proposed dividend, it will
be deemed approved. In addition, Northern Indiana Public Service Company’s debt indenture provides that
Northern Indiana Public Service Company will not declare or pay any dividends on its common stock owned by
NiSource except out of earned surplus or net profits.

NiSource’s holding company status also means that its right to participate in any distribution of the assets of
any of its subsidiaries upon liquidation, reorganization or otherwise is subject to the prior claims of the creditors
of each of the subsidiaries (except to the extent that the claims of NiSource itself as a creditor of a subsidiary
may be recognized). Since this is true for NiSource, it is also true for the creditors of NiSource (including the
holders of the debt securities).

Conversion Rights

The terms, if any, on which a series of debt securities may be exchanged for or converted into shares of
common stock or preferred stock of NiSource will be set forth in the applicable prospectus supplement.



Denomination, Registration and Transfer

NiSource Finance may issue the debt secunties as registered securities in certificated form or as global
securities as described under the heading “Book-Entry Issuance.” Unless otherwise specified in the applicabie
prospectus supplement, NiSource Finance will issue registered debt securities in denominations of $1,000 or
integral multiples of $1,000. (See Section 302))

If NiSource Finance issues the debt securities as registered securities, NiSource Finance will keep at one of
its offices or agencies a register in which it will provide for the registration and transfer of the debt securities.
NiSource Finance will appoint that office or agency the security registrar for the purpose of registering and
transferring the debt securities.

The holder of any registered debt security may exchange the debt security for registered debt securities of
the same series having the same stated maturity date and original issue date, in any authorized denominations, in
like tenor and in the same aggregate principal amount. The holder may exchange those debt securities by
surrendering themn in a place of payment maintained for this purpose at the office or agency NiSource Finance
has appointed securities registrar. Holders may present the debt securities for exchange or registration of transfer,
duly endorsed or accompanied by a duly executed written instrument of transfer satisfactory to NiSource Finance
and the securities registrar. No service charge will apply to any exchange or registration of transfer, but NiSource
Finance may require payment of any taxes and other governmental charges as described in the Indenture. (See
Section 305.)

If debt securnties of any series are redeemed. NiSource Finance will not be required to issue, register transfer
of or exchange any debt securities of that series during the 15 business day period immediately preceding the day
the relevant notice of redemption is given. That notice will identify the serial numbers of the debt securities being
redeemed. After notice is given, NiSource Finance will not be required to issue, register the transfer of or
exchange any debt securities that have been selected to be either partially or fully redeemed, except the
unredeemed portion of any debt security being partially redeemed. (See Section 305.)

Payment and Paying Agenis

Unless otherwise indicated in the applicable prospectus supplement, on each interest payment date,
NiSource Finance will pay interest on each debt security to the person in whose name that debt security is
registered as of the close of business on the record date relating to that interest payment date. If NiSource
Finance defaults in the payment of interest on any debt security, it may pay that defaulted interest to the
registered owner of that debt security:

= as of the close of business on a date that the indenture trustee selects, which may not be more than 15 days
or less than 10 days before the date NiSource Finance proposes to pay the defaulted interest, or

= in any other lawful manner that does not violase the requirements of any securities exchange on which that
debt security is listed and that the indenture trustee believes is acceptable.

(See Section 307.)
Unless otherwise indicated in the applicable prospectus supplement, NiSource Finance will pay the principal
of and any premiumn or interest on the debt securities when they are presented at the office of the indenture

trustee, as paying agent. NiSource Finance may change the place of payment of the debt securities, appoint one
or inore additional paying agents, and remove any paying agent.
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Redemption
The applicable prospectus supplement will contain the specific terms on which NiSource Finance may
redeem a series of debt securities prior to its stated maturity. NiSource Finance will send a notice of redemption

to holders at least 30 days but not more than 60 days prior to the redemption date. The notice will state:

* the redemption date;

the redemption price;

* if less than all of the debt securities of the series are being redeemed, the particular debt securities to be
redeemed (and the principal amounts, in the case of a partial redemption);

that on the redemption date, the redemption price will become due and payable and any applicable interest
will cease to accrue on and after that date;

= the place or places of payment: and

whether the redemption is for a sinking fund.
(See Section 1104.)

On or before any redemption date, NiSource Finance will deposit an amount of money with the indenture
trustee or with a paying agent sufficient to pay the redemption price. (See Section 1105.)

If NiSource Finance is redeeming less than all the debt securities, the indenture trustee will select the debt
securities to be redeemed using a method it considers fair and appropriate. After the redemption date, holders of

redeemed debt securities will have no rights with respect to the debt securities except the right to receive the
redemption price and any unpaid interest to the redemption date. (See Section 1103.)

Consolidation, Merger, Conveyance, Transfer or Lease

Neither NiSource Finance nor NiSource shall consolidate or merge with any other corporation or convey,
transfer or lease substantially all of its assets or properties to any entity unless:

* that corporation or entity is organized under the laws of the United States or any state thereof;

* that corporation or entity assumes NiSource Finance’s or NiSource’s obligations, as applicable, under the
Indenture;

« after giving effect to the transaction, NiSource Finance and NiSource are not in default under the
indenture; and

* NiSource Finance or NiSource, as applicable, delivers to the indenture trustee an officer’s certificate and
an opinion of counsel to the effect that the transaction complies with the Indenture.

(See Section 801.)

Limitation on Liens
As long as any debt securities remain outstanding, neither NiSource Finance, NiSource nor any subsidiary
of NiSource other than a utility may issue, assume or guarantee any debt secured by any mortgage, security

interest, pledge, lien or other encumbrance on any property owned by NiSource Finance, NiSource or that
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subsidiary, except intercompany indebtedness, without also securing the debt securities equally and ratably with
{or prior to) the new debt, unless the total amount of all of the secured debt would not exceed 105 of the
consolidated net tangible assets of NiSource and its subsidiaries (other than utilities).

In addition, the lien limitations do not apply to NiSource Finance’s, NiSource’s and any subsidiary’s ability
to do the following:

create mortgages on any property and on certain improvements and accessions on such property acquired,
constructed or improved after the date of the Indenture;

assume existing mortgages on any property or indebtedness of an entity which is merged with or into, or
consolidated with NiSource Finance, NiSource or any subsidiary:

assume existing mortgages on any property or indebtedness of an entity existing at the time it becomes a
subsidiary;

create mortgages to secure debt of a subsidiary to NiSource or to ancther subsidiary;

create mortgages in favor of governmental entities to secure payment under a contract or statute or

mortgages to secure the financing of constructing or improving property, including mortgages for
pollution control or industrial revenue bonds;

create mortgages to secure debt of NiSource or its subsidiaries maturing within [2 months and created in
the ordinary course of business;

create mortgages to secure the cost of exploration, drilling or development of natural gas, oil or other
mineral property;

to continue mortgages existing on the date of the Indenture; and
create mortgages to extend, renew or replace indebtedness secured by any mortgage referred to above

provided that the principal amount of indebtedness and the property securing the indebtedness shall not
exceed the amount secured by the mortgage being extended, renewed or replaced.

(See Section 1008.)

Events of Default

The Indenture provides, with respect to any outstanding series of debt securities, that any of the following
events constitutes an “Event of Default™

NiSource Finance defaults in the payment of any interest upon any debt security of that series that
hecomes due and payable and the default continues for 60 days:

NiSource Finance defaults in the payment of principal of or any premium on any debt security of that
series when due at its maturity, on redemption, by declaration or otherwise and the default continues for

three business days;

NiSource Finance defaults in the deposit of any sinking fund payment when due and the default continues
for three business days;

NiSource Finance or NiSource defaults in the performance of or breaches any covenant or warranty in the
Indenture for 90 days after written notice to NiSource Finance and NiSource from the indenture trustee or
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to NiSource Finance, NiSource and the indenture trustee from the holders of at least 33% of the
outstanding debt securities of that series;

NiSource Finance or NiSource Capital Markets, Inc., a subsidiary of NiSource, defaults under any bond,
debenture, note or other evidence of indebtedness for money borrowed by NiSource Finance or NiSource
Capital Markets, or NiSource Finance or NiSource Capital Markets defaults under any mortgage,
indenture or instrument under which there may be issued, secured or evidenced indebtedness constituting
a failure to pay in excess of $50,000,000 of the principal or interest when due and payable, and in the
event such debt has become due as the result of an acceleration, such acceleration is not rescinded or
annulled or such debt is not paid within 60 days after written notice to NiSource Finance and NiSource
from the indenture trustee or to NiSource Finance, NiSource and the indenture trustee from the holders of
at least 33% of the outstanding debt securities of that series;

* the NiSource guarantee ceases to be in full force and effect in any material respect or is disaffirmed or
denied (other than according to its terms), or is found to be unenforceable or invalid: or

* certain events of bankruptcy, insolvency or reorganization of NiSource Finance, NiSource Capital
Markets or NiSource.

{See Section 501.)

If an Event of Default occurs with respect to debt securities of a particular series, the indenture trustee or the
holders of 33% in prncipal amount of the outstanding debt securities of that series may declare the debt
securities of that series due and payable immediately. (See Section 5(12.)

The holders of a majority in principal amount of the outstanding debt securities of a particular series will
have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
indenture trustee under the Indenture, or exercising any trust or power conferred on the indenture trustee with
respect to the debt securities of that series. The indenture trustee may refuse to follow directions that are in
conflict with law or the Indenture, that expose the indenture trustee to personal liability or that are unduly
prejudicial to other holders. The indenture trustee may take any other action it deems proper that is not
inconsistent with those directions. (See Section 512.)

The holders of a majority in principal amount of the outstanding debt securities of any series may waive any
past default under the Indenture and its consequences, except a default:

* in respect of a payment of principal of, or premium, if any, or interest on any debt security; or

* in respect of a covenant or provision that cannot be modified or amended without the consent of the holder
of each affected debt security.

(See Section 513.)

At any time after the holders of the debt securities of a series declare that the debt securities of that series
are due and immediately payable, a majority in principal amount of the outstanding holders of debt securities of
that series may rescind and cancel the declaration and its consequences: (1) before the indenture trustee has
obtained a judgment or decree for money, (2) if all defaults (other than the non-payment of principal which has
become due sclely by reason of the declaration} have been waived or cured, and (3) NiSource or NiSource
Finance has paid or deposited with the indenture trustee an amount sufficient to pay:

« all overdue interest on the debt securities of that series;

= the principal of, and premium, if any, or interest on any debt securities of that series which are due other
than by reason of the declaration;
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interest on overdue interest (if lawful); and

sums paid or advanced by and amounts due to the indenture trustee under the Indenture.

(See Section 502.)

Modification of Indenture

NiSource Finance, NiSource and the indenture trustee may modify or amend the Indenture, without the
consent of the holders of any debt securities, for any of the following purposes:

to evidence the succession of another person as obligor under the Indenture;

to add to NiSource Finance's or NiSource’s covenants or to sutrrender any right or power conferred on
NiSource Finance or NiSource under the Indenture;

to add events of defauit;

to add or change any provisions of the Indenture to provide that bearer securities may be registrable as to
principal, to change or eliminate any restrictions on the payment of principal or premium on registered
securities or of principal or premium or any interest on bearer securities, to permit registered securities to
be exchanged for bearer securities or to permit the issuance of securities in uncertificated form (so long as
the modification or amendment does not materially adversely affect the interest of the holders of debt

securities of any series),

to change or eliminate any provisions of the Indenture (so long as there are no outstanding debt securities
entitled to the benefit of the provision);

to secure the debt securities;
to establish the form or terms of debt securities of any series;

to evidence or provide for the acceptance or appointment by a successor indeniure trustee or facilitate the
administration of the trusts under the Indenture by more than one indenture trustee;

to cure any ambiguity, defect or inconsistency in the Indenture (so long as the cure or modification does
not materially adversely affect the interest of the holders of debt securities of any series);

to effect assumption by NiSource or one of its subsidiaries of NiSource Finance’s obligations under the
Indenture; or

to conform the Indenture to any amendment of the Trust Indenture Act.

{See Section 901.)

The Indenture provides that we and the indenture trustee may amend the Indenture or the debt securities
with the consent of the holders of a majority in principal amount of the then outstanding debt securities of each
series affected by the amendment voting as one class. However, without the consent of each holder of any
outstanding debt securities affected, an amendment or modification may not, among other things:

change the stated maturity of the principal or interest on any debt security;

reduce the principal amount of, rate of interest on, or premium payable upon the redemption of any debt
security;
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* change the method of calculating the rate of interest on any debt security;

* change any obligation of NiSource Finance to pay additional amounts in respect of any debt security;

reduce the principal amount of a discount security that would be payable upon acceleration of its matunty:

change the place or currency of payment of principal of, or any premium or interest on. any debt security;

impair a holder’s right to institute suit for the enforcement of any payment after the stated maturity or
after any redemption date or repayment date;

reduce the percentage of holders of debt securities necessary to modify or amend the Indenture or to
consent to any waiver under the Indenture;

change any obligation of NiSource Finance to maintain an office or agency in each place of payment or to
maintain an office or agency outside the United States;

» modify the obligations of NiSource under its guarantee in any way adverse to the interests of the holders
of the debt securities; and

modify these requirements or reduce the percentage of holders of debt securities necessary to waive any
past default of certain covenants,

(See Section 902.}

Satisfaction and Discharge

Under the Indenture, NiSource Finance can terminate its obligations with respect to debt securities of any
series not previously delivered to the indenture trustee for cancellation when those debt securities:

+ have become due and payable;
+ will become due and payable at their stated maturity within one year; or

* are to be called for redemption within one year under arrangements satisfactory to the indenture trustee for
giving notice of redemption.

NiSource Finance may terminate its obligations with respeci to the debt securities of that series by
depositing with the indenture trustee, as trust funds dedicated solely for that purpose, an amount sufficient to pay
and discharge the entire indebtedness on the debt securities of that series. In that case, the Indenture will cease to
be of further effect and NiSource Finance’s obligations will be satisfied and discharged with respect to that series
(except as to NiSource Finance's obligations to pay all other amounts due under the Indenture and to provide
certain officers’ certificates and opinions of counsel to the indenture trustee). At the expense of NiSource
Finance, the indenture trustee will execute proper instruments acknowledging the satisfaction and discharge.

{See Section 401.)

Book-Entry Issuance
Unless otherwise specified in the applicable prospectus supplement, NiSource Finance will issue any debt
securities offered under this prospectus as “global securities.” We will describe the specific terms for issuing any

debt security as a global security in the prospectus supplement relating to that debt security.
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Unless otherwise specified in the applicable prospectus supplement, The Depository Trust Company, or
DTC, will act as the depositary for any global securities. NiSource Finance will issue global securities as fully
registered securities registered in the name of DTC’s nominee, Cede & Co. NiSource Finance will issue one or
more fully registered global securities for each issue of debt securities, each in the aggregate principal or stated
amount of such issue, and will deposit the global securities with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation™ within the meaning of the New York Uniform Commercial Code, and a “clearing agency”
registered under the provisions of Section 17A of the Securities Exchange Act. DTC also facilitates the post-trade
settlement among its direct participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between its direct participants’ accounts. This
eliminates the need for physical movement of securities certificates. DTC’s direct participants include both
U.5. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation which, in
turn, is owned by a number of DTC’s direct participants and members of the National Securities Clearing
Corporation, Fixed Income Clearing Corporation and Emerging Markets Clearing Corporation, as well as by the
New York Stock Exchange, Inc., the American Stock Exchange LLC, and the Financial Industry Regulatory
Authority. Access to the DTC system is also available to others such as U.S. and non-U.S. securities brokers and
dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship
with a DTC participant, either directly or indirectly. The DTC rules applicable to its participants are on file with
the SEC.

Purchases of securities under DTC’s system must be made by or through a direct participant, which will
receive a credit for such securities on DTC's records. The ownership interest of each actual purchaser of each
security, the beneficial owner, is in turn recorded on the records of direct and indirect participants. Beneficial
owners will not receive written confirmation from DTC of their purchases, but they should receive written
confirmations providing details of the transactions, as well as periodic statements of their holdings, from the
participants through which they entered into the transactions, Transfers of ownership interest in the securities are
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their securities, except in the event that use of the book-entry
system for the securities is discontinued.

To facilitate subsequent transfers, all global securities that are deposited with, or on behalf of, DTC are
registered in the name of DTC’s nominee, Cede & Co. The deposit of global securities with, or on behalf of,
DTC and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual beneficial owners of the securities; DTC’s records reflect only the identity of the direct
participants to whose accounts such securities are credited, which may or may not be the beneficial owners. The
participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to
indirect participants and by direct and indirect participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to
time,

Neither DTC nor Cede & Co. will consent or vote with respect to the global securities. Under its usual
procedures, DTC will maii an omnibus proxy to NiSource Finance as soon as possible after the applicable record
date, The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those direct participants to whose
accounts the securities are credited on the applicable record date (identified in a listing attached to the omnibus

proxy).

Redemption proceeds, principal payments and any premium, interest or other payments on the giobal
securities will be made to Cede & Co., as nominee of DTC. DTC’s practice is to credit direct participants’
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accounts on the applicable payment date in accordance with their respective holdings shown on DTC’s records,
unless DTC has reason to believe that it will not receive payment on that date. Payments by participants to
beneficial owners will be govemed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of the participant and not of DTC, NiSource Finance, NiScurce or the indenture trustee, subject to
any statutory or regulatory requirements in effect at the time. Payment of redemption payments, principal and
any premium, interest or other payments to DTC is the responsibility of NiSource Finance and the applicable
paying agent, disbursement of payments to direct participants will be the responsibility of DTC, and
disbursement of payments to the beneficial owners will be the responsibility of direct and indirect participants.

If applicable, redemption notices will be sent to Cede & Co. If less than all of the debt securities of like
tenor and terms are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
direct participant in such issue to be redeemed.

A beneficial owner electing to have its interest in a global security repaid by NiSource Finance will give any
required notice through its participant and will effect delivery of its interest by causing the direct participant to
transfer the participant’s interest in the global securities on DTC's records to the appropriate party. The
requirement for physical delivery in connection with a demand for repayment will be deemed satisfied when the
ownership rights in the global securities are transferred on DTC’s records.

DTC may discontinue providing its services as securities depositary with respect to the global securities at
any time by giving reasonable notice to NiSource Finance or the indenture trustee. Under such circumstances, in
the event that a successor securities depositary is not obtained, certificates for the securities are required to be
printed and delivered.

NiSource Finance may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depositary). In that event, certificates for the securities will be printed and delivered.

We have provided the foregoing information with respect to DTC to the financial community for
information purposes only. We do not intend the information to serve as a representation, warranty or contract
modification of any kind. We have received the information in this section concerning DTC and DTC’s system
from sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.

Governing Law

The Indenture and the debt securities are governed by the internal laws of the State of New York.

Information Concerning the Indenture Trustee

Prior to default, the indenture trustee will perform only those duties specifically set forth in the Indenture.
After default, the indenture trustee will exercise the same degree of care as a prudent individual would exercise
in the conduct of his or her own affairs. The indenture trustee is under no obligation to exercise any of the powers
vested in it by the Indenture at the request of any holder of debt securities unless the holder offers the indenture
trustee reasonable indemnity against the costs, expenses and liability that the indenture trustee might incur in
exercising those powers. The indenture trustee is not required to expend or risk its own funds or otherwise incur
personal financial liability in the performance of its duties if it reasonably believes that it may not receive
repayment or adequate indemnity. (See Section 601.)
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DESCRIPTION OF WARRANTS

NiSource and NiSource Finance may issue warrants io purchase equity or debt securities, respectively.
NiSource and NiSource Finance may issue warrants independently or together with any offered securities. The
warrants may be attached to or separate from those offered securities. NiSource and NiSource Finance will issue
the warrants under warrant agreements to be entered into between NiSource or NiSource Finance, as the case
may be, and a bank or trust company, as warrant agent, all as described in the applicable prospectus supplement.
The warrant agent will act solely as agent in connection with the warrants and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants,

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the
warrants. These terms may include the following:

« the title of the warrants;

the designation, amount and terms of the securities for which the warrants are exercisable;

the designation and terms of the other securities, if any, with which the warrants are to be issued and the
number of warrants issued with each other security;

the price or prices at which the warrants will be issued;

the aggregate number of warrants;

* any provisions for adjustment of the number or amount of securities receivable upon exercise of the
warrants or the exercise price of the warrants;

» the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

if applicable. the date on and after which the warrants and the securities purchasable upon exercise of the
warrants will be separately transferable;

*

if applicable, a discussion of the material U.S. federal income tax considerations applicable to the exercise
of the warrants;

any other terms of the warrants. including terms, procedures and limitations relating to the exchange and
exercise of the warrants;

= the date on which the right to exercise the warrants will commence, and the date on which the right will
expire;

¢ the maximum or minimurn number of warrants that may be exercised at any time; and

* information with respect to book-entry procedures, if any.

Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of equity or debt securities
at the exercise price stated or determinable in the prospectus supplement for the warrants, Warrants may be
exercised at any time up to the close of business on the expiration date shown in the applicable prospectus
supplement, unless otherwise specified in such prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void. Warrants may be exercised as described in the
applicable prospectus supplement. When the warrant holder makes the payment and properly completes and
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signs the warrant certificate at the corporate trust office of the warrant agent or any other office indicated in the
prospectus supplement, NiSource or NiSource Finance, as the case may be, will, as soon as possible, forward the
equity or debt securities that the warrant holder has purchased. If the warrant holder exercises the warrant for less
than all of the warrants represented by the warrant certificate, NiSource or NiSource Finance, as the case may be,
will issue a new warrant certificate for the remaining warrants,

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

NiSource may issue stock purchase contracts, including contracts obligating holders to purchase from
NiSource, and for NiSource to sell to the holders, a specified number of shares of common stock at a future date
or dates. The price per share of common stock and the number of shares of common stock may be fixed at the
time the stock purchase contracts are issued or may be determined by reference to a specific formula stated in the
stock purchase contracts.

The stock purchase contracts may be issued separately or as part of units that we call “stock purchase units.”
Stock purchase units consist of a stock purchase contract and either NiSource Finance's debt securities or
U.S. treasury securities securing the holders’ obligations to purchase the common stock under the stock purchase
contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase
units or vice versa, and these payments may be unsecured or prefunded on some basis. The stock purchase
contracts may require holders to secure their obligations in a specified manner.

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock
purchase units. The description in the prospectus supplement will only be a summary, and you should read the
stock purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase
contracts or stock purchase units. Material U.S. federal income tax considerations applicable to the stock
purchase units and the stock purchase contracts will also be discussed in the applicable prospectus supplement.

PLAN OF DISTRIBUTION
We may sell the securities to or through underwriters, through dealers or agents, directly to you or through a
combination of these methods. The prospectus supplement with respect to any offering of securities will describe
the specific terms of the securities being offered, including:
= the name or names of any underwriters, dealers or agents:

= the purchase price of the securities and the proceeds to NiSource or NiSource Finance from the sale;

= any underwriting discounts and commissions or agency fees and other items constituting underwriters’ or
agents’ compensation;

any initial public offering price;
* any discounts or concessions allowed or reallowed or paid to dealers; and
= any securities exchange on which the offered securities may be listed.

Through Underwriters. 1f we use underwriters in the sale of the securities, the underwriters will acquire
the offered securities for their own account. We will execute an underwriting agreement with an underwriter or

19



underwriters once an agreement for sale of the securities is reached. The underwriters may resell the offered
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at
varying prices determined at the time of sale. The underwriters may sell the offered securities directly or through
underwriting syndicates represented by managing underwriters. Unless otherwise stated in the prospectus
supplement relating to offered securities, the obligations of the underwriters to purchase those offered securities
will be subject to certain conditions, and the underwriters will be obligated to purchase all of those offered
securities if they purchase any of them.

Through Dealers. If we use a dealer to sell the securities, we will sell the offered securities to the dealer as
principal. The dealer may then resell those offered securities at varying prices determined at the time of resale.
Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be
changed from tiroe to time.

Through Agents. 1If we use agents in the sale of securities, we may designate one or more agents to sell
offered securities. Unless otherwise stated in a prospectus supplement, the agents will agree to use their best
efforts to solicit purchases for the period of their appointment.

Directly to Purchasers. 'We may sell the offered securities directly to one or more purchasers. In this case,
no underwriters, dealers or agents would be involved. We will describe the terms of our direct sales in our
prospectus supplement.

General Information. A prospectus supplement will state the name of any underwriter, dealer or agent and
the amount of any compensation, underwriting discounts or concessions paid, allowed or reallowed to them. A
prospectus suppiement will also state the proceeds to us from the sale of offered securities, any initial public
offering price and other terms of the offering of those offered securities.

Our agents, underwriters and dealers, or their affiliates, may be customers of, engage in transactions with or
perform services for us in the ordinary course of business.

We may anthorize agents, underwriters or dealers to solicit offers by certain institutions to purchase offered
securities from us at the public offering price and on terms described in the related prospectus supplement
pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. If we
use delayed delivery contracts, we will disclose that we are using them in our prospectus supplement and will tel!
you when we will demand payment and delivery of the securities. The delayed delivery contracts will be subject
only to the conditions we set forth in our prospectus supplement,

We may enter into agreements to indemnify agents, underwriters and dealers against certain civil liabilities,
including liabilities under the Securities Act of 1933.

LEGAL OPINIONS

Schiff Hardin LLP, Chicago, llinois, will pass upon the validity of the securities offered by this prospectus
for us. The opinions with respect to the securities may be subject to assumptions regarding future action to be
taken by us and the trustee, if applicable, in connection with the issuance and sale of the securities, the specific
terms of the securities and other matters that may affect the validity of securities but that cannot be ascertained
on the date of those opinions.

EXPERTS

The consolidated financial statements and related financial statement schedules of NiSource Inc. and
subsidiaries, incorporated in this prospectus by reference from NiSource Inc.’s Annual Report on Form 10-K,
and the effectiveness of NiSource Inc, and subsidiaries’ internal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports,
which are incorporated herein by reference. Such consolidated financial statemnents and financial statement
schedules have been so incorporated in reliance upon the reports of such firm given upon their authority as
experts in accounting and auditing.
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NiSource Inc. may offer, from time to time, in amounts, at prices and on terms that it will determine at the time
of offering, any or all of the following:

» shares of common stock;
* shares of preferred stock, in one or more series;
* warrants to purchase common stock or preferred stock; and

* stock purchase contracts to purchase common stock, either separately or in units with the debt securities
described below or U.S. Treasury securities.

NiSource Finance Corp., a wholly owned subsidiary of NiSource, may offer from time to time in amounts, at
prices and on terms to be determined at the time of the offering:

« one or more series of its debt securities; and
= warranls to purchase debt securities.

NiSource will fully and unconditionally guarantee the obligations of NiSource Finance under any debt securities
issued under this prospectus or any prospectus supplement.

We will provide specific terms of these securities, including their offering prices, in prospectus supplements to
this prospectus. The prospectus supplements may also add, update or change information contained in this
prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

We may offer these securities to or through underwriters, through dealers or agents, directly to you or through a
combination of these methods. You can find additional information about our plan of distribution for the securities
under the heading “‘Plan of Distribution” beginning on page 18 of this prospectus. We will also describe the plan of
distribution for any particular offering of these securities in the applicable prospectus supplement. This prospectus
may not be used to sell our securities unless it is accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these secuarities or determined if this Prospectus is truthful or complete. Any representation to
the contrary is a criminal offense,

The date of this prospectus is December 21, 2007.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange
Commission, or SEC, utilizing a “shelf” registration or continuous offering process. Under this process, we may from
time to time sell any combination of the securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the common stock, preferred stock, debt securities,
puarantees of debt securities, warrants, stock purchase contracts and stock purchase units we may offer. Each time
we offer securities, we will provide a prospectus supplement that will contain specific information about the terms of
that offering. That prospectus supplement may include a description of any risk factors or other special
considerations applicable to those secunities. The prospectus supplement may also add, update or change information
contained in this prospectus, If there is any inconsistency between the information in the prospectus and the
prospectus supplement, you should rely on the information in the prospectus supplement. You should read both this
prospectus and the applicable prospectus supplement together with the additional information described under the
heading “Where You Can Find More Information.”

The registration statement containing this prospectus, including the exhibits to the registration statement,
provides additional information about us and the securities offered under this prospectus. The registration statement,
including the exhibits, can be read at the SEC website or at the SEC offices mentioned under the heading “Where
You Can Find More Information.”

You should rely only on the information incorporated by reference or provided in this prospectus and the
accompanying prospectus supplement. We have not authorized anyone to provide you with different information. We
are not making an offer to sell or soliciting an offer to buy these securities in any jurisdiction in which the offer or
solicitation is not authorized or in which the person making the offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make the offer or solicitation. You should not assume that the information in this
prospectus or the accompanying prospectus supplement is accurate as of any date other than the date on the front of
the document.

References to “NiSource™ refer to NiSource Inc., and references to “NiSource Finance” refer to NiSource
Finance Corp. Unless the context requires otherwise, references to “we,” “us” or *our” refer collectively to NiSource
and its subsidianes, including NiSource Finance. References to ““securities™ refer collectively to the conimon stock,
preferred stock, debt securities, guarantees of debt securities, warrants, stock purchase contracts and stock purchase
units registered hereunder.

WHERE YOU CAN FIND MORE INFORMATION

NiSource files annual, quarterly and current reports, proxy statements and other information with the SEC. You
may read and copy any document NiSource files at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain additional information about the public reference room by calling the SEC
at 1-800-SEC-0330. In addition, the SEC maintains a site on the Internet (http://www.sec.gov) that contains reports,
proxy and information statements and other information regarding issuers that file electronically with the SEC,
including NiSource.

The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can
disclose important information to you by referring you to another document that NiSource has filed separately with
the SEC. The information incorporated by reference is considered to be part of this prospectus. Information that
NiSource files with the SEC after the date of this prospectus will automatically modify and supersede the information
included or incorporated by reference in this prospectus to the extent that the subsequently filed information modifies
or supersedes the existing information. We incorporate by reference the following documents filed with the SEC:

» our Annual Report on Form 10-K for the fiscal year ended December 3, 2006;

= our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2007, June 30, 2007 and
September 30, 2007,
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» our Current Reports on Form 8-K dated January 30, 2007, July 23, 2007, August 30, 2007, October 17, 2007
and December 12, 2007, and

+ the description of our common stock contained in our definitive joint proxy statement/prospectus dated
April 24, 2000,

We also incorporate by reference any future filings we make with the SEC under sections 13(a), [3(c), 14 or 15
(d) of the Securities Exchange Act of 1934 until we sell all of the securities.

You may request a copy of any of these filings at no cost by writing to or telephoning us at the following address
and telephone number: Gary W. Pottorff, NiSource Inc., 801 East 86th Avenue, Mermrillville, Indiana 46410,
telephone: (877) 647-5990.

We maintain an Internet site at http://www.nisource.com which contains information concerning NiSource and
its subsidiaries. The information contained at our Internet site is not incorporated by reference in this prospectus, and
you should not consider it a part of this prospectus.

We have filed this prospectus with the SEC as part of a registration statement on Form 5-3 under the Securities
Act of 1933, This prospectus does not contain all of the information included in the registration statement, Any
statement made in this prospectus concerning the contents of any contract, agreement or other document is only a
summary of the actual document. If we have filed any contract, agreement or other document as an exhibit to the
registration statement, you should read the exhibit for a more complete understanding of the document or matter
involved. Each statement regarding a contract, agreement or other document is qualified in its entirety by reference to
the actual document.

RISK FACTORS

Investing in the securities involves risk. Please see the "Risk Factors” and "Information Regarding Forward-
Looking Statements " sections in NiSource s Annual Report on Form 10-K jor the fiscal year ended December 31,
2006, along with the disclosure related to the risk factors contained in NiSource's Quarterly Reports on
Form 10-Q for the quarters ended March 31, 2007, June 30, 2007 and September 30, 2007, which are incorporated
by reference in this prospectus. Before making an investinent decision, you should carefully consider these risks as
well as other information contained or incorporated by reference in this prospectus. The risks and uncertainties not
presently known to NiSource or that NiSource currently deems immaterial may also impair its business operations,
its financial results and the value of the securities. The prospectus supplement applicable to each lype or series of
securities we offer may contain a discussion of additional risks applicable to an investment in us and the particular
type of securities we are offering under that prospectus supplement.

FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, in any prospectus supplement and in the documents
incorporated by reference are “forward-looking statements™ within the meaning of the securities laws. Investors and
prospective investors should understand that many Factors govern whether any forward-looking statement contained
herein wil! be or can be realized. Any one of those factors could cause actual results to differ materially from those
projected. These forward-looking statements include, but are not limited to, statements concerning NiSource’s plans,
objectives, expected performance, expenditures and recovery of expenditures through rates, stated on either a
consolidated or segment basis, and any and all underlying assumptions and other statements that are other than
statements of historical fact. From time to time, NiSource may publish or otherwise make available forward-looking
statements of this nature. All such subsequent forward-looking statements, whether written or oral and whether made
by or on behalf of NiSource, are also expressly qualified by these cautionary statements. All forward-looking
statements are based on assumptions that management believes to be reasonable; however, there can be no assurance
that actual results will not differ materially.

Realization of NiSource’s objectives and expected performance is subject to a wide range of risks and can be
adversely affected by, among other things, weather, fluctuations in supply and demand for energy commodities,
growth opportunities for NiSource's businesses, increased competition in deregulated energy markets, the success
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of regulatory and commercial initiatives, dealings with third parties over whom NiSource has no control, actual
operating experience of NiSource’s assets, the regulatory process, regulatory and legislative changes, changes in
general economic, capital and commodity market conditions, and counterparty credit risk, many of which risks are
beyond the control of NiSource. [n addition, the relative contributions to profitability by each segment, and the
assumptions underlying the forward-looking statements relating thereto, may change over time.

Accordingly, you should not rely on the accuracy of predictions contained in forward-looking statements. These
statements speak only as of the date of this prospectus, the date of the accompanying prospectus supplement or, in
the case of documents incorporated by reference, the date of those documents.

NISOURCE INC.

Overview. NiSource is an energy holding company whose subsidiaries provide natural gas, electricity and other
products and services to approximately 3.8 million customers located within a corridor that runs from the Gulf Coast
through the Midwest to New England.

We are the largest regulated natural gas distribution company operating east of the Rocky Mountains, as
measured by number of customers, Qur principal subsidiaries include Columbia Energy Group, a vertically
integrated natural gas distribution, transmission and storage holding company whose subsidiaries provide service to
customers in the Midwest, the Mid-Atlantic and the Northeast; Northem Indiana Public Service Company, a
vertically-integrated natural gas and electric company providing service to customers in northern Indiana; and Bay
State Gas Company, a natural gas distribution company serving customers in New England. NiSource derives
substantially all its revenues and eamnings from the operating results of its subsidiaries. Qur primary business
segments are:

+ pas distribution operations;
* gas transmission and storage operations; and
= electric operations.

Strategy. We have established four key initiatives to build a platform for long-term, sustainable growth:
commercial and regulatory initiatives; commercial growth and expansion of the gas transmission and storage
business; financial management of the balance sheet; and process and expense management.

Gas Distribution Operations. Our natural gas distribution operations serve more than 3.3 million customers in
nine stafes and operate approximately 58,000 miles of pipeline. Through our wholly-owned subsidiary, Columbia
Energy Group, we own five distribution subsidiaries that provide natural gas to approximately 2.2 million residential,
commercial and industrial customers in Ohio, Pennsylvania, Virginia, Kentucky and Maryland. We also distribute
natural gas to approximately 792,000 customers in northern Indiana through three subsidiaries: Northern Indiana
Public Service Company, Kokomo Gas and Fuel Company and Northem Indiana Fuel and Light Company, Inc.
Additionally, our subsidiaries Bay State Gas Company and Northern Ultilities, Inc. distribute natural gas to more than
340,000 customers in Massachusetts, Maine and New Hampshire,

Gas Transmission and Storage. Our gas transmission and storage subsidiaries own and operate approximately
16,000 miles of interstate pipelines and operate one of the nation’s largest underground natural pas storage systems,
capable of storing approximately 637 billion cubic feet of natural gas. Through our subsidiaries Columbia Gas
Transmission Cerporation, Columbia Gulf Transmission Company, Crossroads Pipeline Company and Granite State
Gas Transmission, Inc., we own and operate an interstate pipeline network extending from offshore in the Gulf of
Mexico to Lake Erie, New York and the eastern seaboard. Together, these companies serve customers in
19 Northeastern, Mid-Atlantic, Midwesiern and Southem states and the District of Columbia.

Electric Operations. Through our subsidiary Northern Indiana Public Service Company, we generate, transmit
and distribute electricity to approximately 454,000 customers in 21 counties in the northern part of Indiana and
engage in wholesale and transmission transactions. Northern Indiana Public Service Company currently operates
three coal-fired electric generating stations with a net capacity of 2,574 megawaits, six gas-fired generating units
with a net capacity of 323 megawatts and two hydroelectric generating plants with a net capacity of
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10 megawatts, totaling a net capability of 2,907 megawatts. Nerthern Indiana Public Service Company’s
transmission system, with voltages from 34,500 to 345,000 volts, consists of 3,192 circuit miles. Northern Indiana
Public Service Company is interconnected with five neighboring electric utilities. During the year ended

December 31, 2006, Northern Indiana Public Service Company generated 81.1% and purchased 18.9%¢ of its electric
requirenients.

Orher Operations. We participate in energy-related services including gas marketing, power trading and gas
nisk management and ventures focused on distributed power generation technologies, including a cogeneration
facility, fuel cells and storage systems. We own and operate the Whiting Clean Energy project, located at BP's
Whiting, Indiana refinery. We also participate in real estate and other businesses.

NISOURCE FINANCE CORP.

NiSource Finance is a wholly-owned special purpose finance subsidiary of NiSource thai engages in financing
activities to raise finds for the business operations of NiSource and its subsidiaries. NiSource Finance’s obligations
under the debt securities will be filly and unconditionally guaranteed by NiSource. NiSource Finance was
incorporated in March 2000 under the laws of the State of Indiana.

USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, we will use the net proceeds from the sale
of securities offered by this prospectus and any applicable prospectus supplement for general corporate purposes,
including additions to working capital and repayment of existing indebtedness.

RATIOS OF EARNINGS TO FIXED CHARGES

The following are ratios of our eamings to fixed charges for each of the periods indicated:

Nine Months Ended Fiscal Year Ended December 31
September 31, 2007 1006 2005 2004 2003 002
2.31 2.22 1.95 2.55 2.29 2.07

For purposes of calculating the ratio of earnings to fixed charges, “earnings™ consist of income from continuing
operations before income taxes plus fixed charges. “Fixed charges” consist of interest on all indebtedness,
amortization of debt expense, the portion of rental expenses on operating leases deemed to be representative of the
interest factor and preferred stock dividend requirements of consolidated subsidiaries.

DESCRIPTION OF CAPITAL STOCK

General

The authorized capital stock of NiSource consists of 420,000,000 shares, $0.01 par value, of which 400,000,000
are common stock and 20,000,000 are preferred stock. The board of directors has designated 4,000,000 shares of the
preferred stock as Series A Junior Participating Preferred Shares. These shares were reserved for issuance upon the
exercise of rights under NiSource’s Shareholder Rights Plan. As of November 29, 2006, no rights may be exercised
under NiSource’s Shareholder Rights Plan.

Anti-Takeover Provisions

The certificate of incorporation of NiSource includes provisions that may have the effect of deterring hostile
takeovers or delaying or preventing changes in control of management of NiSource. Members of NiSource’s board of
directors may be removed only for cause by the affirmative vote of 80% of the combined voting power of all of the
then-outstanding shares of stock of NiSource voting together as a single class. Unless the board of directors
determines otherwise or except as otherwise required by law, vacancies on the board or newly-created directorships
may be filled only by the affirmative vote of directors then in office, even though less than a quorum. If the board of
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directors or applicable Delaware law confers power on stockholders of NiSource to fill such a vacancy or newly-
created directorship, it may be filled only by affirmative vote of 80% of the combined voting power of the
outstanding shares of stock of NiSource entitled to vote. Stockholders may not cumulate their votes, and stockholder
action may be taken onty at a duly called meeting and not by written consent. In addition, NiSource's bylaws provide
that special meetings of stockholders may be called only by a majority of the total number of authorized directors and
contain requirements for advance notice of stockholder proposals and director nominations. These and other
provisions of the certificate of incorporation and bylaws and Delaware law could discourage potential acquisition
proposals and could delay or prevent a change in control of management of NiSource.

NiSource is subject to the provisions of Section 203 of the Delaware General Corporation Law regulating
corporate takeovers. Section 203 prevents certain Delaware corporations, including those wbose securities are listed
on a national securities exchange, such as the New York Stock Exchange, from engaging, under certain
circumstances, in a “business combination,” which includes a merger or sale of more than 10% of the comporation’s
assets, with any interested stockholder for three years following the date that the stockholder became an interested
stockholder. An interested stockholder is a stockholder who acquired 15% or more of the corporation’s outstanding
voting stock without the prior approval of the corporation’s board of directors.

The following summaries of provisions of our common stock and preferred stock are not necessarily complete.
You are urged to read carefully NiSource’s certificate of incorporation and bylaws which are incorporated by
reference as exhibits to the registration statement of which this prospectus is a part.

Common Stock

NiSource common stock is listed on the New York Stock Exchange under the symbol “NL™ Common
stockholders may receive dividends if and when declared by the board of directors. Dividends may be paid in cash,
stock or other form. In certain cases, common stockholders may not receive dividends until obligations to any
preferred stockholders have been satisfied. All common stock will be fully paid and non-assessable. Each share of
common stock is entitled to one vote in the election of directors and other matters. Common stockholders are not
entitled to preemptive rights or cumulative voting rights. Common stockholders will be notified of any stockholders’
meeting according to applicable law. If NiSource liquidates, dissolves or winds-up its business, either voluntarily or
involuntarily, common stockholders will share equally in the assets remaining after creditors and preferred
stockholders are paid.

Preferred Stock

The board of directors can, without approval of stockholders, issue one or more series of preferred stock. The
board can also determine the number of shares of each series and the rights, preferences and limitations of each
series, including any dividend rights, voting rights, conversion rights, redemption rights and liquidation preferences,
the number of shares constituting each series and the terms and conditions of issue. In some cases, the issuance of
preferred stock could delay a change in control of NiSource and make it harder to remove incumbent management.
Under certain circumstances, preferred stock could also restrict dividend payments to holders of common stock. All
preferred stock will be fully paid and non-assessable.

The terms of the preferred stock that NiSource may offer will be established by or pursuant to a resolution of the
board of directors of NiSource and will be issued under certificates of designations or through amendments to
NiSource’s certificate of incorporation. If NiSource uses this prospectus to offer preferred stock, an accompanying
prospectus supplement will describe the specific terms of the preferred stock. NiSource will also indicate in the
supplement whether the general terms and provisions described in this prospectus apply to the preferred stock that
NiSource may offer.

The following terms of the preferred stock, as applicable, will be set forth in a prospectus supplement relating to
the preferred stock:

+ the title and stated value,
+ the number of shares NiSource is offering;

= the liquidation preference per share;
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+ the purchase price;
= the dividend rate, period and payment date, and method of calculation of dividends,

» whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends
will accumulate;

= the procedures for any auction and remarketing, if any;
» the provisions for a sinking fund, if any;

+ the provisions for redemption or repurchase, if applicable, and any restrictions on NiSource’s ability to
exercise those redemption and repurchase rights:

* any listing of the preferred stock on any securities exchange or market;

+ voting rights, if any;

* preemptive rights, if any;

* restrictions on transfer, sale or other assignment, if any;

» whether interests in the preferred stock will be represented by depositary shares:;

» a discussion of any material or special United States federal income tax considerations applicable to the
preferred stock;

» the relative ranking and preferences of the preferred stock as to dividend or liquidation rights;

* any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the
series of preferred stock as to dividend or liquidation rights; and

= any other material specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

The terms, if any, on which the preferred stock may be exchanged for or converted into shares of common stock
or any other security and, if applicable, the conversion or exchange price, or how it will be calculated, and the
conversion or exchange period will be set forth in the applicable prospectus supplement,

The preferred stock or any series of preferred stock may be represented, in whole or in part, by one or niore
global certificates, which will have an aggregate liquidation preference equal to that of the preferred stock
represented by the global certificate.

Each global certificate will:

*» be registered in the name of a depositary or a nominee of the depositary identified in the prospectus
supplement;

= be deposited with such depositary or nominee or a custodian for the depositary; and

* bear a legend regarding the restrictions on exchanges and registration of transfer and any other matters as may
be provided for under the certificate of designations.

DESCRIPTION OF THE DEBT SECURITIES

NiSource Finance may issue the debt securities, in one or more series, from time to time under an Indenture,
dated as of November 14, 2000, among NiSource Finance, NiSource, as guarantor, and The Bank of New York (as
successor to JPMorgan Chase Bank, formerly known as The Chase Manhattan Bank), as trustee, The Bank of New
York, as trustee under the Indenture, will act as indenture trustee for the purposes of the Trust Indenture Act. We
have incorporated by reference the Indenture as an exhibit to the registration statement of which this prospectus is a
part.

This section briefly summarizes some of the terms of the debt securities and the Indenture, This section does not
contain a complete description of the debt securities or the Indenture. The description of the debt securities is
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qualified in its entirety by the provisions of the Indenture. References to section numbers in this description of the
debt securities, unless otherwise indicated, are references to section numbers of the Indenture.
General

The Indenture does not limit the amount of debt securities that may be issued. The Indenture provides for the
issuance of debt securities from time to time in one or more series. The terms of each series of debt securities may be
established in a supplemental indenture or in resolutions of NiSource Finance’s board of directors or a committee of
the board.

Tbe debt securities:

+ are direct senior unsecured obligations of NiSource Finance;

» are equal in right of payment to any other senior unsecured obligations of NiSource Finance; and
+ are guaranteed on a sentor unsecured basis by NiSource.

NiSource Finance is a special purpose financing subsidiary formed solely as a financing vehicle for NiSource
and its subsidiaries. Therefore, the ability of NiSource Finance to pay its obligations under the debt securities is
dependent upon the receipt by it of payments from NiSource. If NiSource were not to make such payments for any
reason, the holders of the debt securities would bave to rely on the enforcement of NiSource’s guarantee described
below.

If NiSecurce Finance uses this prospectus to offer debt securities, an accompanying prospectus supplement will
describe the following terms of the debt securities being offered, to the extent applicable:

+ the title;

= any limit on the aggregate principal amount;

= the date or dates on which NiSource Finance will pay principal;

» the right, if any, to extend the date or dates on which NiSource Finance will pay principal;
* the interest rates or the method of determining them and the date interest begins to accrue;
+ the interest payment dates and the regular record dates for any interest payment dates;

= the right, if any, to extend the interest payment periods and the duration of any extension;
« the place or places where NiSource Finance will pay principal and interest;

* the terms and conditions of any optional redemption, including the date after which, and the price or prices at
which, NiSource Finance may redeem securities;

+ the terms and conditions of any optional purchase or repayment, including the date after which, and the price
or prices at which, holders may require NiSource Finance to purchase, or a third party may require holders to
sell, securities;

+ the terms and conditions of any mandatory or optional sinking fund redemption, including the date after
which, and the price or prices at which, NiSource Finance may redeem securities;

= whether bearer securities will be issued;

* the denominations in which NiSource Finance will issue securities;

+ tbe currency or currencies in which NiSource Finance will pay principal and interest;
* any index or indices used to determine the amount of payments;

= the portion of principal payable on declaration of acceleration of maturity;

* any additional events of default or covenants of NiSource Finance or NiSource applicable to the debt
securities;
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» whether NiSource Finance will pay additional amounts in respect of taxes and similar charges on debt
securities held by a United States alien and whether NiSource Finance may redeem those debt securities rather
than pay additional amounts;

» whether NiSource Finance will issue the debt securities in whole or in part in global form and, in such case,
the depositary for such global securities and the circumstances under which beneficial owners of interests in
the global security may exchange such interest for securities;

+ the date or dates after which holders may convert the securities into shares of NiSource common stock or
preferred stock and the terms for that conversion; and

* any other terms of the securities.

The Indenture does not give holders of debt securities protection in the event of a highly leveraged transaction or
other transaction involving NiSource Finance or NiSource. The Indenture also does not limit the ability of NiSource
Finance or NiSource to incur indebtedness or to declare or pay dividends on its capital stock.

Guarantee of NiSource

NiSource will fully and unconditionally guarantee to each holder of debt securities and to the indenture trustee
and its successors all the obligations of NiSource Finance under the debt securities, including the due and punctual
payment of the principal of, and premium, if any, and interest, if any, on the debt securities. The guarantee applies
whether the payment is due at maturity, on an interest payment date or as a result of acceleration, redemption or
otherwise. The guarantee includes payment of interest on the overdue principal of and interest, if any, on the debt
securities (if lawful) and all other obligations of NiSource Finance under the Indenture. The guarantee will remain
valid even if the Indenture is found to be invalid. NiSource is obligated under the puarantee to pay any guaranteed
amount immediately after NiSource Finance's failure to do so.

NiSource is a holding company with no independent business operations or source of income of its own. |t
conducts substantially all of its operations through its subsidiaries and, as a result, NiSource depends on the eamings
and cash flow of, and dividends or distributions from, its subsidiaries to provide the funds necessary to meet its debt
and contractual obligations. A substantial portion of NiSource’s consolidated assets, eamings and cash flow is
derived from the operation of its regulated utility subsidiaries, whose legal authority to pay dividends or make other
distributions to NiSource is subject to regulation. Northern Indiana Public Service Company's debt indenture also
provides that Northern Indiana Public Service Company will not declare or pay any dividends on its commmon stock
owned by NiSource except out of earned surplus or net profits.

NiSource’s holding company status also means that its right to participate in any distribution of the assets of any
of its subsidiaries upon liquidation, reorganization or otherwise is subject to the prior claims of the creditors of each
of the subsidiaries (except to the extent that the claims of NiSource itself as a creditor of a subsidiary may be
recognized). Since this is true for NiSource, it is also true for the creditors of NiSource (including the holders of the
debt securities).

Conversion Rights

The terms, if any, on which a series of debt secunities may be exchanged for or converted into shares of common
stock or preferred stock of NiSource will be set forth in the applicable prospectus supplement.
Denemination, Registration and Transfer

NiSource Finance may issue the debt securities as registered securities in certificated form or as global securities
as described under the heading “Book-Entry Issuance.” Unless otherwise specified in the applicable prospectus
supplement, NiSource Finance will issue registered debt securities in denominations of $1,000 or integral multiples
of $1,000. (See Section 302.)

If NiSource Finance issues the debt securities as registered securities, NiSource Finance will keep at one of its
offices or agencies a register in which it will provide for the registration and transfer of the debt securities. NiSource
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Finance will appoint that office or agency the security registrar for the purpose of registering and transferring the
debt securities.

The holder of any registered debt security may exchange the debt security for registered debt securities of the
same series having the same stated maturity date and original issue date, in any autherized denominations, in like
tenor and in the same aggregate principal amount. The holder may exchange those debt securities by surrendering
them in a place of payment maintained for this purpose at the office or agency NiSource Finance has appointed
securities registrar. Holders may present the debt securities for exchange or registration of transfer, duly endorsed or
accompanied by a duly executed written instrument of transfer satisfactory to NiSource Finance and the securities
registrar. No service charge will apply to any exchange or registration of transfer, but NiSource Finance may require
payment of any taxes and other governmental charges as described in the Indenture. {See Section 305.)

If debt securities of any series are redeemed, NiSource Finance will not be required to issue, register transfer of
or exchange any debt securities of that series during the 15 business day period immediately preceding the day the
relevant notice of redemption is given. That notice will identify the serial numbers of the debt securities being
redeemed. After notice is given, NiSource Finance will not be required to issue, register the transfer of or exchange
any debt securities that have been selected to be either partially or fully redeemed, except the unredeemed portion of
any debt security being partially redeemed. (See Section 305.)

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, on each interest payment date, NiSource
Finance will pay interest on each debt security to the person in whose name that debt security is registered as of the
close of business on the record date relating to that interest payment date. If NiSource Finance defauits in the
payment of interest on any debt security, it may pay that defaulted interest to the registered owner of that debt
security:

+ as of the close of husiness on a date that the indenture trustee selects, which may not be more than 15 days or
less than 10 days before the date NiSource Finance proposes to pay the defaulted interest, or

* in any other lawful manner that does not violate the requirements of any securities exchange on which that
debt security is listed and that the indenture trustee believes is acceptable.

(See Section 307.)

Unless otherwise indicated in the applicable prospectus supplement, NiSource Finance will pay the principal of
and any premium or interest on the debt securities when they are presented at the office of the indenture trustee, as
paying agent. NiSource Finance may change the place of payment of the debt securities, appeoint one or more
additional paying agents, and remove any paying agent.

Redemption

The applicable prospectus supplement will contain the specific terms on which NiSource Finance may redeem a
series of debt securities prior to its stated maturity, NiSource Finance will send a notice of redemption to holders at
least 30 days but not more than 60 days prior to the redemption date. The notice will state:

+ the redemption date;
* the redemption price;

« if less than all of the debt securities of the series are being redeemed, the particular debt securities to be
redeemed (and the principal amounts, in the case of a partial redemption);

= that on the redemption date, the redemption price will become due and payable and any applicable interest
will cease to accrue on and after that date;

« the place or places of payment; and

» whether the redemption is for a sinking fund.

10
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(See Section 1104.)

On or before any redemption date, NiSource Finance will deposit an amount of money with the indenture trustee
or with a paying agent sufficient to pay the redemption price. (See Section 1105.)

If NiSource Finance is redeeming less than all the debt securities, the indenture trustee will select the debt
securities to be redeemed using a method it considers fair and appropriate. After the redemption date, holders of
redeemed debt securities will have no rights with respect to the debt securities except the right to receive the
redemption price and any unpaid interest to the redemption date. (See Section 1103.)

Consolidation, Merger, Conveyance, Transfer or Lease

Neither NiSource Finance nor NiSource shall consolidate or merge with any other corporation or convey,
transfer or lease substantially all of its assets or properties to any entity unless:

+ that corporation or entity is organized under the laws of the United States or any state thereof;

» that corporation or entity assumes NiSource Finance’s or NiSource’s obligations, as applicable, under the
Indenture;

= after giving effect to the transaction, NiSource Finance and NiSource are not in default under the
Indenture; and

+ NiSource Finance or NiSource, as applicable, delivers to the indenture trustee an officer’s certificate and an
opinion of counsel to the effect that the transaction complies with the Indenture.

{See Section 801.)

Limitation on Liens

As long as any debt securities remain outstanding, neither NiSource Finance, NiSource nor any subsidiary of
NiSource other than a utility may issue, assume or guarantee any debt secured by any mortgage, security interest,
pledge, lien or other encumbrance on any property owned by NiSource Finance, NiSource or that subsidiary, except
intercompany indebtedness, without also securing the debt securities equally and ratably with (or prior to) the new
deht, unless the total amount of all of the secured debt would not exceed 10% of the consolidated net tangible assets
of NiSource and its subsidiaries (other than utilities).

In addition, the lien limitations do not apply to NiSource Finance’s, NiSource’s and any subsidiary’s ability to
do the following:

* ¢reate mortgages on any property and on certain improvements and accessions on such property acquired,
constructed or improved after the date of the Indenture;

*+ assume existing mortgages on any property or indebtedness of an entity which is merged with or into, or
consolidated with NiSource Finance, NiSource or any subsidiary;

* assume existing mortgages on any property or indebtedness of an entity existing at the time it becomes a
subsidiary;

* create mortgages to secure debt of a subsidiary to NiSource or to another subsidiary;

* create mortgages in favor of governmental entities to secure payment under a contract or statute or mortgages
to secure the financing of constructing or improving property, including mortgages for pollution control or
industrial revenue bonds;

* create mortgages to secure debt of NiSource or its subsidiaries maturing within 12 months and created in the
ordinary course of business;

* create mortgages to secure the cost of exploration, drilling or development of natural gas, oil or other mineral
property;

= to continue mortgages existing on the date of the Indenture; and
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* create mortgages to extend, renew or replace indebtedness secured by any mortgage referred to above
provided that the principal amount of indebtedness and the property securing the indebtedness shali not
exceed the amount secured by the mortgage being extended, renewed or replaced.

(See Section 1008.)

Events of Default

The Indenture provides, with respect to any outstanding series of debt securities, that any of the following events
constitutes an “Event of Default™:

» NiSource Finance defaults in the payment of any interest upon any debt security of that series that becomes
due and payable and the default continues for 60 days:

« NiSource Finance defaults in the payment of principal of or any premium on any debt security of that series
when due at its maturity, on redemption, by declaration or otherwise and the default continues for three
business days;

+ NiSource Finance defaults in the deposit of any sinking fund payment when due and the default continues for
three business days;

* NiSource Finance or NiSource defaults in the performance of or breaches any covenant or warranty in the
Indenture for 90 days after written notice to NiSource Finance and NiSource from the indenture trustee or to
NiSource Finance, NiSource and the indenture trustee from the holders of at least 33% of the outstanding debt
securities of that series;

+ NiSource Finance or NiSource Capital Markets, Inc., a subsidiary of NiSource, defaults under any bond,
debenture, note or other evidence of indebtedness for money borrowed by NiSource Finance or NiSource
Capital Markets, or NiSource Finance or NiSource Capital Markets defaults under any mortgage, indenture or
instrument under which there may be issued, secured or evidenced indebtedness constituting a failure to pay
in excess of $50,000,000 of the principal or interest when due and payable, and in the event such debt has
become due as the result of an acceleration, such acceleration is not rescinded or annulled or such debt is not
paid within 60 days after written notice to NiSource Finance and NiSource from the indenture trustee or to
NiSource Finance, NiSource and the indenture trustee from the holders of at least 33% of the outstanding debt
securities of that series;

+ the NiSource guarantee ceases to be in full force and effect in any material respect or is disaffirmed or denied
{other than according to its terms), or is found to be unenforceable or invalid; or

+ certain events of bankrupicy, insolvency or reorganization of NiSource Finance, NiSource Capital Markets or
NiSource.

(See Section 501.)

If an Event of Default occurs with respect to debt securities of a particular series, the indenture trustee or the
holders of 33% in principal amount of the outstanding debt securities of that series may declare the debt securities of
that series due and payable immediately. (See Section 502.)

The holders of a majority in principal amount of the outstanding debt securities of a particular series will have
the right to direct the time, method and place of conducting any proceeding for any remedy available to the indenture
trustee under the Indenture, or exercising any trust or power conferred on the indenture trustee with respect to the
debt securities of that series. The indenture trustee may refuse to follow directions that are in conflict with law or the
Indenture, that expose the indenture trustee to personal liability or that are unduly prejudicial to other holders. The
indenture trustee may take any other action it deems proper that is not inconsistent with those directions. (See
Section 512.)

The holders of a majority in principal amount of the outstanding debt securities of any series may waive any past
default under the Indenture and its consequences, except a default;

* in respect of a payment of principal of, or premiurn, if any, or interest on any debt security; or
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+ in respect of a covenant or provision that cannet be modified or amended without the consent of the holder of
each affected debt security.

(See Section 513.)

At any time after the holders of the debt securities of a series declare that the debt securities of that series are due
and immediately payable, a majority in principal amount of the outstanding holders of debt securities of that series
may rescind and cancel the declaration and its consequences: (1) before the indenture trustee has obtained a judgment
or decree for money, (2) if all defaults (other than the non-payment of principal which has become due solely by
reason of the declaration) have been waived or cured, and (3) NiSource or NiSource Finance has paid or deposited
with the indenture trustee an amount sufficient to pay:

+ all overdue interest on the debt securities of that series;

* the principal of, and premium, if any, or interest on any debt securities of that series which are due other than
by reason of the declaration;

= interest on overdue interest (if lawful); and

+ sums paid or advanced by and amounts due to the indenture trustee under the Indenture.

(See Section 502.)

Modification of Indenture

NiSource Finance, NiSource and the indenture trustee may modify or amend the Indenture, without the consent
of the holders of any debt securities, for any of the following purposes:

* to evidence the succession of another person as obligor under the Indenture;

« to add to NiSource Finance’s or NiSource’s covenants or to surrender any right or power conferred on
NiSource Finance or NiSource under the Indenture;

* to add events of default;

» to add or change any provisions of the Indenture to provide that bearer securities may be registrable as to
principal, to change or eliminate any restrictions on the payment of principal or premium on registered
securities or of principal or premium or any interest on bearer securities, to permit registered securities to be
exchanged for bearer securities or to permit the issuance of securities in uncertificated form (so long as the
modification or amendment does not materially adversely affect the interest of the holders of debt securities of
any series);

* to change or ¢liminate any provisions of the Indenture (so long as there are no outstanding debt securities
entitled to the benefit of the provision);

= to secure the debt securities;
« to establish the form or terms of debt securities of any series;

» to evidence or provide for the acceptance or appointment by a successor indenture trustee or facilitate the
administration of the trusts under the Indenture by more than one indenture trustee;

* to cure any ambiguity, defect or inconsistency in the Indenture {so long as the cure or modification does not
materially adversely affect the interest of the holders of debt securities of any series);

« to effect assumption by NiSource or one of its subsidiaries of NiSource Finance's obligations under the
Indenture; or

* to conform the Indenture to any amendment of the Trust Indenture Act.
(See Section 901.)

13
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The Indenture provides that we and the indenture trustee may amend the Indenture or the debt securities with the
consent of the holders of a majority in principal amount of the then outstanding debt securities of each series affected
by the amendment voting as one class. However, without the consent of each holder of any outstanding debt
securities affected, an amendment or modification may not, among other things:

* change the stated maturity of the principal or interest on any debt security;

* reduce the principal amount of] rate of interest on, or premium payable upon the redemption of, any debt
security;

» change the method of calculating the rate of interest on any debt security;

» change any obligation of NiSource Finance to pay additional amounts in respect of any debt security;

* reduce the principal amount of a discount security that would be payable upon acceleration of its maturity;
* change the place or currency of payment of principal of, or any premium or interest on, any debt security;

*+ impair a holder’s right to institute suit for the enforcement of any payment after the stated maturity or after
any redemption date or repayment date;

+ reduce the percentage of holders of debt securities necessary to modify or amend the Indenture or to consent
to any waiver under the Indenture;

*» change any obligation of NiSource Finance to maintain an office or agency in gach place of payment or to
maintain an office or agency outside the United States;

* modify the obligations of NiSource under its guarantee in any way adverse to the interests of the holders of
the debt securities; and

« modify these requirements or reduce the percentage of holders of debt securities necessary to waive any past
default of certain covenants.

{See Section 902.)

Satisfaction and Discharge

Under the Indenture, NiSource Finance can terminate its obligations with respect to debt securities of any series
not previously delivered to the indenture trustee for cancellation when those debt securities:

* have become due and payable;
« will become due and payable at their stated maturity within one year; or

+ are to be called for redemption within one year under arrangements satisfactory to the indenture trustee for
giving notice of redemption.

NiSource Finance may terminate its obligations with respect to the debt securities of that series by depositing
with the indenture trustee, as trust funds dedicated solely for that purpose, an amount sufficient to pay and discharge
the entire indebtedness on the debt securities of that series. In that case, the Indenture will cease to be of further
effect and NiSource Finance’s obligations will be satisfied and discharged with respect to that series (except as to
NiSource Finance’s obligations to pay all other amounts due under the Indenture and to provide certain officers’
certificates and opinions of counsel to the indenture trustee). At the expense of NiSource Finance, the indenture
trustee will execute proper instruments acknowledging the satisfaction and discharge. (See Section 401.)
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Book-Entry Issuance

Unless otherwise specified in the applicable prospectus supplement, NiSource Finance will issue any debt
securities offered under this prospectus as “global securities.” We will describe the specific terms for issuing any
debt security as a global security in the prospectus supplement relating to that debt security.

Unless otherwise specified in the applicable prospectus supplement, The Depository Trust Company, or DTC,
will act as the depositary for any global securities. NiSource Finance will issue global securities as fully registered
securities registered in the name of DTC’s nominee, Cede & Co. NiSource Finance will issue one or more fully
registered global securities for each issue of debt securities, each in the aggregate principal or stated amount of such
issue, and will deposit the global securities with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency™ registered
under the provisions of Section 17A of the Securities Exchange Act. DTC also facilitates the post-trade settlement
among its direct participants of sales and other securities transactions in deposited securities, through electronic
computerized book-entry transfers and pledges between its direct participants® accounts. This eliminates the need for
physical movement of securities certificates. DTC’s direct participants include both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is a wholiy-owned subsidiary of The Depository Trust & Clearing Corporation which, in tum, is
owned by a number of DTC’s direct participants and members of the National Securities Clearing Corporation, Fixed
Income Clearing Corporation and Emerging Markets Clearing Corporation, as well as by the New York Stock
Exchange, Inc., the American Stock Exchange LLC, and the Financial Industry Regulatory Authority. Access to the
DTC system is also available to others such as U.S. and non-U.S. securities brokers and dealers, banks, trust
companies and clearing corperations that clear through or maintain a custodial relationship with a DTC participant,
either directly or indirectly. The DTC rules applicable to its participants are on file with the SEC.

Purchases of securities under DTC’s systemn must be made by or through a direct participant, which will receive
a credit for such securities on DTC’s records. The ownership interest of each actual purchaser of each security, the
beneficial owner, is in turn recorded on the records of direct and indirect participants. Beneficial owners will not
receive written confirmation from DTC of their purchases, but they should receive written confirmations providing
details of the transactions, as well as periodic statements of their holdings, from the participants through which they
entered into the transactions. Transfers of ownership interest in the securities are accomplished by entries made on
the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their securities, except in the event that use of the book-entry system for the securities is discontinued.

To facilitate subsequent transfers, all global securities that are deposited with, or on behalf of, DTC are
registered in the name of DTC’s nominee, Cede & Co. The deposit of global securities with, or on behalf of, DTC
and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of
the actual beneficial owners of the securities; DTC’s records reflect only the identity of the direct participants to
whose accounts such securities are credited, which may or may not be the beneficial owners. The participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct and indirect participants to beneficial owners will be governed by arrangements among
them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the global securities, Under its usual
procedures, DTC will mail an omnibus proxy to NiSource Finance as soon as possible after the applicable record
date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those direct participants to whose
accounts the securities are credited on the applicable record date (identified in a listing attached to the omnibus

proxy).

Redemption proceeds, principal payments and any premium, interest or other payments on the global securities
will be made to Cede & Co., as nominee of DTC. DTC’s practice is to credit direct participants®
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accounts on the applicable payment date in accordance with their respective holdings shown on DTC’s records,
unless DTC has reason to believe that it will not receive payment on that date. Payments by participants to beneficial
owners will be govermed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of the participant
and not of DTC, NiSource Finance, NiSource or the indenture trustee, subject to any statutory or regulatory
requirements in effect at the time. Payment of redemption payments, principal and any premium, interest or other
payments to DTC is the responsibility of NiSource Finance and the applicable paying agent, disbursement of
payments to direct participants will be the responsibility of DTC, and disbursement of payments to the beneficial
owners will be the responsibility of direct and indirect participants.

If applicable, redemption notices will be sent to Cede & Co. If less than all of the debt securities of like tenor
and terms are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct
participant in such issue to be redeemed.

A beneficial owner electing to have its interest in a global security repaid by NiSource Finance will give any
required notice through its participant and will effect delivery of its interest by causing the direct participant to
transfer the participant’s interest in the global securities on DTC’s records to the appropriate party. The requirement
for physical delivery in connection with a demand for repayment will be deemed satisfied when the ownership rights
in the global securities are transferred on DTC’s records.

DTC may discontinue providing its services as securities depositary with respect to the global securities at any
time by giving reasonable notice to NiSource Finance or the indenture trustee, Under such circumstances, in the
event that a successor securities depositary is not obtained, certificates for the securities are required to be printed
and delivered.

NiSource Finance may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depositary). In that event, certificates for the securities will be printed and delivered.

We have provided the foregoing information with respect to DTC to the financial community for information
purposes only. We do not intend the information to serve as a representation, warranty or contract modification of
any kind. We have received the information in this section conceming DTC and DTC’s system from sources that we
believe to be reliable, but we take no responsibility for the accuracy of this information,

Governing Law

The Indenture and the debt securities are governed by the internal laws of the State of New York.

Information Concerning the Indenture Trustee

Prior to default, the indenture trustee will perform only those duties specifically set forth in the Indenture, After
default, the indenture trustee will exercise the same degree of care as a prudent individual would exercise in the
conduct of his or her own affairs. The indenture trustee is under no obligation to exercise any of the powers vested in
it by the Indenture at the request of any holder of debt securities unless the holder offers the indenture trustee
reasonable indemnity against the costs, expenses and liability that the indenture trustee might incur in exercising
those powers. The indenture trustee is not required to expend or risk its own funds or otherwise incur personal
financial liability in the performance of its duties if it reasonably believes that it may not receive repayment or
adequate indemnity. (See Section 601.)

DESCRIPTION OF WARRANTS

NiSource and NiSource Finance may issue warrants to purchase equity or debt securities, respectively. NiSource
and NiSource Finance may issue warrants independently or together with any offered securities. The warrants may
be attached to or separate from those offered securities. NiSource and NiSource Finance will issue the warrants under
warrant agreements to be entered into between NiSource or NiSource Finance, as the case may be, and a bank or trust
company, as warrant agent, all as described in the applicable prospectus supplement. The warrant
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agent will act solely as agent in connection with the warrants and will not assume any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the
warrants. These terms may include the following:

+ the title of the warrants;
+ the designation, amount and terms of the securities for which the warrants are exercisable;

= the designation and terms of the other securities, if any, with which the warrants are to be issued and the
number of warrants issued with each other security;

= the price or prices at which the warrants will be issued:
» the aggregate number of warrants;

+ any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants
or the exercise price of the warrants;

* the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

» if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the
warrants will be separately transferable;

« if applicable, a discussion of the material U.S. federal income tax considerations applicable to the exercise of
the warrants;

* any other terms of the warrants, including terms, procedures and limitations reiating to the exchange and
exercise of the warrants;

* the date on which the right to exercise the warrants will commence, and the date on which the right will
expire;

+ the maximum or minimum number of warrants that may be exercised at any time; and

+ information with respect to book-entry procedures, if any.

Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of equity or debt securities at
the exercise price stated or determinable in the prospectus supplement for the warrants, Warrants may be exercised at
any time up to the close of business on the expiration date shown in the applicable prospectus supplement, unless
otherwise specified in such prospectus supplement. After the close of business on the expiration date, unexercised
warrants will become void. Warrants may be exercised as described in the applicable prospectus supplement. When
the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust
office of the warrant agent or any other office indicated in the prospectus supplement, NiSource or NiSource
Finance, as the case may be, will, as soon as possible, forward the equity or debt securities that the warrant holder
has purchased. If the warrant holder exercises the warrant for less than all of the warrants represented by the warrant
certificate, NiSource or NiSource Finance, as the case may be, will issue a new warrant certificate for the remaining
warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

NiSource may issue stock purchase contracts, including contracts obligating holders to purchase from NiSource,
and for NiSource to sell to the holders, a specified number of shares of common stock at a future date or dates, The
price per share of common stock and the number of shares of common stock may be fixed at the time the stock
purchase contracts are issued or may be determined by reference to a specific formula stated in the stock purchase
contracts,
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The stock purchase contracts may be issued separately or as part of units that we call “stock purchase units.”
Stock purchase units consist of a stock purchase contract and either NiSource Finance’s debt securities or
U.S. treasury securities securing the holders’ obligations to purchase the common stock under the stock purchase
contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase
units or vice versa, and these payments may be unsecured or prefunded on some basis. The stock purchase contracts
may require holders to secure their obligations in a specified manner.

The applicable prospectus supplemnent will describe the terms of the stock purchase contracts or stock purchase
units. The description in the prospectus supplement will only be a summary, and you should read the stock purchase
contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase contracts or stock
purchase units. Material U.S. federal income tax considerations applicable to the stock purchase units and the stock
purchase contracts will also be discussed in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities to or through underwriters, through dealers or agents, directly to you or through a
combination of these methods. The prospectus supplement with respect to any offering of securities will describe the
specific terms of the securities being offered, including:

+ the name or names of any underwriters, dealers or agents;
* the purchase price of the securities and the proceeds to NiSource or NiSource Finance from the sale;

» any underwriting discounts and commissions or agency fees and other items constituting underwriters” or
agents' compensation;

* any initial public offering price;
= any discounts or concessions allowed or reallowed or paid to dealers; and
« any securities exchange on which the offered securities may be listed.

Through Underwriters. 1f we use underwriters in the sale of the securities, the underwriters will acquire the
offered securities for their own account. We will execute an underwriting agreement with an underwriter or
underwriters once an agreement for sale of the securities is reached. The underwriters may resell the offered
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying
prices determined at the time of sale. The underwriters may sell the offered securities directly or through
underwriting syndicates represented by managing underwriters. Unless otherwise stated in the prospectus supplement
relating to offered securities, the obligations of the underwriters to purchase those offered securities will be subject to
certain conditions, and the underwriters will be obligated to purchase all of those offered securities if they purchase
any of them.

Through Dealers. If we use a dealer to sell the securities, we will sell the offered securities to the dealer as
principal. The dealer may then resell those offered securities at varying prices determined at the time of resale. Any
initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

Through Agenis. 1f we use agents in the sale of securities, we may designate one or more agents to seil offered
securities. Unless otherwise stated in a prospectus supplement, the agents will agree to use their best efforts to selicit
purchases for the period of their appointment.

Directly to Purchasers. We may sell the offered securities directly to one or more purchasers. In this case, no
underwriters, dealers or agents would be involved. We will describe the terms of our direct sales in our prospectus
supplement.

General Information. A prospectus supplement will state the name of any underwriter, dealer or agent and the
amount of any compensation, underwriting discounts or concessions paid, allowed or reallowed to them. A
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prospectus supplement will also state the proceeds to us from the sale of offered securities, any initial public offering
price and other terms of the offering of those offered securities.

Our agents, underwriters and dealers, or their affiliates, may be customers of, engage in transactions with or
perform services for us in the ordinary course of business.

We may authorize agents, underwriters or dealers to solicit offers by certain institutions to purchase offered
securities from us at the public offering price and on terms described in the related prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on a specified date in the future. I we use delayed
delivery contracts, we will disclose that we are using them in our prospectus supplement and will tell you when we
will demand payment and delivery of the securities. The delayed delivery contracts will be subject only to the
conditions we set forth in our prospectus supplement.

We may enter into agreements to indemnify agents, underwriters and dealers against certain civil liabilities,
including liabilities under the Securities Act of 1933,

LEGAL OPINIONS

Schiff Hardin LLP, Chicago, Illinois, will pass upon the validity of the securities offered by this prospectus for
us. The opinions with respect to the securities may be subject to assumptions regarding future action to be taken by
us and the trustee, if applicable, in connection with the issuance and sale of the securities, the specific terms of the
securities and other matters that may affect the validity of secunities but that cannot be ascertained on the date of
those opinions.

EXPERTS

The consolidated financial statements, the related financial statement schedules, and management’s report on the
effectiveness of internal control over financial reporting of NiSource Inc. and subsidiaries incorporated in this
prospectus by reference from NiSource’s Annual Report on Form 10-K for the year ended December 31, 2006 have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report,
which is incorporated herein by reference (which report (1) expresses an unqualified opinion on the financial
statements and financial statement schedules and includes an explanatory paragraph referring to the adoption of
Financial Accounting Standards Board, or FASB, Interpretation No. 47, Accounting for Conditional Asset
Retirement Obligations, and FASB Statement No. 158, Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans, {2) expresses an unqualified opinion on management’s assessment regarding the
ctfectiveness of intemal control over financial reporting, and (3) expresses an unqualified opinion on the
effectiveness of intemal control over financial reporting), and have been so incorporated in reliance upon the report
of such firm given upon their authority as experts in accounting and auditing.

19




Table of Contents

N:Source



—~



Columbia Gas of Kentucky, Inc.
CASE NO. 2013-00167
Forecasted Test Period Filing Requirements
Filing Requirement 12-k

Description of Filing Requirement:
The most recent Federal Energy Regulatory Commission Form 1
(electric), Federal Energy Regulatory Commission Form 2 (gas), or
Public Service Commission Form T (telephone);

Response:

Please refer to the attached.

Responsible Witness:

S. Mark Katko



Check appropriate box;
An Original Signed Form
] Conformed Copy

FERC Form No. 2
ANNUAL REPORT OF MAJOR
NATURAL GAS COMPANIES

Form Approved
OMB No. 1802-0028
(Expires 3/31/2005)

confldenfial nature.

This report is mandatory under the Naturai Gas Act, Sections 10{(a), and 16
and 18 CFR 260.1. Failure to report may result in criminal fines, civil
penallies, another sanclions as provided by law. The Federal Enargy
Regulatory Commisslon does not consider this repart to be of a

Exact Legal Name of Respondent {Company)

Columbia Gas of Kentucky, Inc.

Year of Report

December 31, 2012

FERC FORM No. 2 (1-99)

L
i T



GENERAL INFORMATION

.

Purposs

This form is designed to collect financial and operational information from major interstate naturel gas
companies subject to the jurisdiction of the Federal Energy Regulatory Commission. This report is a
nonconfidential publle use form.

Each Major natural gas company which meets the filing reqmrements of 18 CFR 2G0.1 must submit this

‘fOl"m"'"" mrh W s e b ey ey e s o g rom o S b —ns n — S

NOTE: "Ma}or means havu‘ug combined gas ‘transported or stored for a foe exceedmg 50 million Dth in each
of the 3 previous calendar years.

What and Where to Submit

{a} Submit the slactronic medium in accordance with the pracedures spacified in 18 CFR § 385.2011
and an originel and four {4) copies of this form 1o

Office of the Secretary
Federal Energy Regulatory Commission
Washington, DC 20428

Retain one copy of this report far your files,

{b} Submit immedistely upon publication, four (4) caples of tha [atest annual report to stockholders and
any annua{ financial or statistical report repularly prepared and distributed to bondholders, security
analysts, or industry assoclations. {Do not include monthly and quarterly reports. Indicate by
checking the appropriate box an page 3, List of Schedules, if the raports to stockholders will be
submitted or If no annuel report to stockholders is prepered.) Mail these reperts to:

Chief Accountant |
Federal Energy Regulatory Commiseion
Weshington, DC 20426

{c Forthe CPA certification, submit whth the original submission of this form, a lefter or report (not
applicable tc respondents classified ez Class C or Class D prior to Januery "1, 1984) prepared in
conformity with current standards of reporting which will:

i) contain a paragraph sttesting to the conformity, In all materlal respects, of the schedules
fisted below with the Commission’s applicable Uniform System of Accounts {including
applicable nptes relating thereto and the Chief Accountent's published accounting releases),
and :

————

e

GENERAL INFORMATION

(ie} be slgned by independent certified puhblic accountants or independent licensed public
accountants, cerlified or licensed by a regulatory authority of a State or other political

cmeem oo o oo .. .8ubdivision of the Unitsd.States {See 1B CFR.158.10-158.1.2 for specific qualifications.)

Referenca
Schedules
Pages

c*nmnmnﬂua.laalama_ahem 110-1123




Statemsnt of Income 174-116
Statement of Reteinad Eamings 118-118
Statement of Cash Flows 120-121
Notes to Financial Statements 122

Insert the jetter or report immediately following the cover sheet of the original and each copy of this form.

{d) Fedearsl, State and Local Governmenis end other authorized users may obtsin additional blank coples
to megt their requirement fres of cherge from:

— i eeeeeeee——Public-Reference-and-Fles-Maintenance Brench— . - JEU
Washington, DC 20426
{202) 208-2356 '

Subrmit-thia report form on or before April 30th of the year following the year coverad by this report.
Where to Send Comments on Public Reporting Burden

The public reporting burden Tor this collection of informstion is estimated to average 2,475 hours per
response, including the time for reviewing instructions, searching existing deta sources, gathering and
malntaining the data needed, and completing and reviewing the collection of information, Send tomments
regarding this burden estimete or any aspect of this collection of Infermation, Including suggestions for
radueing this burden, to the Federal Energy Regulatory Commission, Washington, DC 20426 (Attention:
Michasl Miller, ED-12.4); and to the Offlas of Information snd Regulstory Affairs. Office of the Management
and Budget, Washington, DC 20603 {Attention: Desk Officer for the Federal Energy Regulatory

Commission).
k]

You shall not be penalized for fatlure to respond to this collaction of information unless-the collestion of
Information displays a valid OMB control number.

GENERAL INSTRUCTIONS

VI

Vil

..v:. a

Prepare this report in conformity with the Uniform Systerns of Accounts {18 CFR 201}{U.5, of AL
Interpret all accounting words and phrases In accordance with the U.8. of A,

Enter in whole numbers {dollars or Dth) only, except whare otherwise noted. {Erter cents for averapges and
figures per unit where cents are important.) The truncating of cents is allowed except onthe four basic
financial statemants where rounding to dollars is Fequired. The amounts shown on all supporting pages
must egres with the amounts entered on the statements that they support. When applying thresholds to
determineg significance for reporting purposes, use for balance sheet accounts the balancas at the end of
the current reporting year, and uss the cumrent year amounts for statemant of income accounts.

Complete each guastion fully and aceuratsly, even if it has besn answered in 2 previous annual report.
Enter the word "None” where 1t truly and completely statas the fact.

For any pagsafs) that Is not applicable to the respondent, sither

(1) Enter the words "Not Appllcable® on the particular pagels), or

b Omit the page(s] and enter "NA,” "NONE," or "Not Appficable” in column {d) on the List of
Schadules, pages 2 and 3.

-Enter the month,~dey, and yvear-for al} detes. - Use -custemary -abbreviations.. The-"Date-of Raport”- at the -
top of each page s epplicable only to resubmisslons {sas V]I, below].

Indicate negative amounts {such as decreases} by anclosing the figures in parenthases { ).

When making revisions, rasubmit the slectronlc medium and only those pages thet have been changed from
the original submission. SubmH the same number of copies as required for filing the form. Include with ths




resubmission the ldentification and Attestation, page 1. Mail dated resubmissions to:
Chlef Accountant
Federal Energy Regulatory Commission
Washington, DC 20426

Vill.- Provide a supplemental statement further explaining accounts or pages as necessary, Attach the
supplemental statement (8 1/2 by 11 inch size] to the page being supp/emented. Provide the eppropriate
icentification information, including the title{s} of the page and the pege number supplemented.

X, Do not make referencss to reports of previous yesrs or to other reports in lieu of reguired entries, except as

-— = ~specifical tv"autl'rorized,

1. X  Wheraver (scheduls) pages refer to flgures from a previous vest; the figures reported must be based upon _
17 T . these shown-by the‘annual reportof the-previous- y=ar; or- an-approprlate-axpianation glven-asto why-the -
different figures were used.

Xl Report all gas volumes in MMBtu snd Dth.

X Respondents may submit computer printed schedules {reducad to 8 1/2 x 11) Ihetead of the schadules in
the FERC Form 2 if they are In substantially the same format,

XMW, Report footnotee on pages 651 and 562: Sort data on page 5§51 by page number. Sort deta on page 552
by footnote number, The page number component of the footnote reference is the first page of a schedule
whether it is a single page schedule or a multi-pegs schedule. Even if afootnote appears on a later page of
a mult-page scheduls the feotnote will only reference the first page of the scheduls. The first page of a
muiti-page schedule now becormes a proxy for the entire schedule. For example, Gas Plant in Service
ranges across pages 204 through 209, A footnots on page 207 would contain a pege reference of 204,

DEFINITIONS

I 1L per cubicfoot—The total heating value, expressed in Btu, produced by the combustion, at constant
pressure, of the amount of the gas which would occupy & valume of 1 cuble foot at a temparature of E0°F
If saturated with water vapor and under a pressure equivalent-to that of 30 inches of mercury at 32°F, and
under standard grevitational force {280,885 cm. per sea. ) with alr of the same temperature and pressure
as the ges, when the products of combustion are cocled to the Inftial temperature of gas and air when the
water formed by combustion s condensad 1o the liquid stata {called gross heating value or total heating

value).

H. Comnission Autherization—The authorization of the Federal Energy Regulatory Commission, or any other
Commission. Nama the Commission whose authorization was obtained and give date of the authorization.

ik, Dekatherm—A unit of heating value equivalent to 10 thems or 1,000,000 Bti.

V. Respondent—The person, corparation, licensee, agency, suthorty, ar other tegel entity ar instrumentality
on whose behalf the report |[s made.

EXCERPTS FROM THE LAW

[Natural Gas Act, 15 U.5.C. 717-717w]

"Sec.10{a). Every naturakgas company shall flle with the Commission such snnual and other periodic or specisl
reports as the Commission may by rules and regulations or order presctibe as necessary or appropriate to asaist the
Commission in the proper admlnistration of this act. The Commission meay prescribe the manner and form in which
such reports shall ba made and require from such natural-ges companies specifio answers to all guestions upon

other things, full informatlon as fo assets and liabllities, capitalizetlon, investment and reduction thersof, gross

receipts, interest due and paid, depreciation, amortization, and other ressrves, oosts of facilities, cost of

malntenance and operation of faoilities for the production, transportation, dalivery, use, or sale of natural gas, cost

of renewal and replacement of such facilities, transportation, delivery, use, end sale of natura) gas...” A
"Sec. 16. The Commission shall have power to perform any and all ects, and to prescribe, Issue, maks,

which the Gommission may need information. The Sommission may reguire that-such reperts-shall inciude, -among -

arnend and rescind such orders, rules, and regulatmns -1 rt may T‘nd necessary or appropnate to carry out the




terms ﬁsed in this act; and may prescribe the form or forms of all stetements declarstions, appilcations, and reports
to be filed with the Commission, the information which thay shalt contain, and fime within which they shall be
filed..."

GENERAL PENALTIES

"Sse.21(bl. Any person who willfully and knowingly violates any rule, regulation, restretion, condition, or
order made or imposed by the Commission under authority of this act, shall, in additon to any other penaltias
provided by law, be purished upen conviction thereof by a fine of not exceeding §600 for each and every day
during whieh such offense ocours.”
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2o Modi 35, 80V3

14 Date Signed
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Name of Respondent This Report Is; Data of Report Year of Report
{1} [X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. 2) [ ] A Resubmission|March 31, 2013  |Dec. 31, 2012

List of Schedules { Natural Gas Company )

for certain pages. Omit pages whara the responses are "none,” “not applicable,” or "NA™.

Enter In column (d) the terms "none,” "not applicable,” or "NA" as appropriate, where no Informetion or amounts have bean reported

Title of Scheduls Reference
Line Page Mo. Dale Ravisad Remarks
No,
(a} (b) () i)
GENERAL CORPORATE INFORMATION and FINANCIAL STATEMENTS
1 |Genersl Information 101
2 _|Controi over Respondent 102
3 |Security Holders and Voring Powers 107
4_|lmportart Changes During thre Year 108
65 |Comparative Balance Sheet 110-113
& |Siatement of Income for the Year 114-116
7__|Statement of Accumulated Comprehenslve Income and Hedging Activities 117
8 |[Statement of Retained Earnings for the Year 118-119
9 |Statement of Cash Flows 120-121
10 |Notes to Financlal Statemments 122
BALANCE SHEET SUFPPORTING SCHEDULES {Assefs and Othar Debits)
Summary of Utllity Plamt and Accumulated Provisions for .
11 |Depreciation, Amortization, and Deplefion 200-201
12 {Gas Plantin Servica 204-208
13 |Gas Property and Capacity Leased from Others 212
14 |Gas Property and Capacity Leased o Others 213
16 |Gas Plant Held for Future Use 214
16 |Construction Work in Progress - Gas 216
17_|Genersl Description of Construction Ovehead Procedures 218
18 |Accumulated Provision for Depreciation of Gas Utility Plant 219
18 |Gas Stored 220
20 |Invesimants 222-223
21 |Investmants in Subsldiary Companies 224-225
22 {Prepaymeants 230
23 |Extraordinary Property Losses 230
24 |Unrecovered Plant and Regulatory Study Costs 230
25 {Other Regulatory Assels 232
28 |Miscellaneous Deferred Debits 233
27 |Acoumulated Defered income Taxas 234-235
BALANCE SHEET SUPPORTING S8CHEDULES {Llabilitles and Other Credits)
28 [Capital Stock ’ 250-251
Conversion, Premlum an Capital Stock, and Instailments
29 |Received on Captlal Stock 252
30 |Cther Paid in Capital 253
31 |Discount on Caplial Stock 254
32 |Capital Stock Expense . 254
33 |Securities issued or Assumed and Securities Refunded or Retired during the Year 255
34 |Long-Termn Debt 256-257
35 |Unamoriized Debt Expense, Premium, and Discount on Long-Term Pebt 258-259
36 |Unamortized Loss and Gain on Reacguired Debt 260

FERC FORM NO. 2 (ED. 12-96) Page 2




Name of Respondent This Report Is: Date of Report  (Year of Report
(i} [X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. {2} [ 1 A Resubmission March 31, 2013 |Dec. 31, 2012
List of Schedules { Natural Gas Company ) (continued)
Enter in column (d) the terms "none,” “not applicable,” or "NA" as appropriate, where no information or amounts have been reportad
for cerlain pages. Omit pages where the responses are “none,” "not applicable,” or "NA®,
Tille of Schedule Reference
Line Page No. Date Revised Remarks
No.
a) ®) (0} {d)
38 _|Reconcliiation of Reporied Net income with Taxable incoma for Federal Income Taxes 261
37 |Taxes Accrued, Prepald, and Changes During Year 262-263
38 |Miscellansous Current and Accrued Liabilites 268
39 |Other Deferred Credits 269
40 |Accumulated Daferrred Income Taxes-Other Property 274-275
41 [Accumuiated Deferrred Incoms Taxes-Other 278-277
42 |Other Regulatory Liabililes 278
INCOME ACCOUNT SUPPORTING SCHEDULES
43 |Gas Operating Revenues 300-301
44 |Revenues from Transportation of Gas of Others Through Gathering Facliiles 302-303
48 |Revenues from Transporiation of Gas of Others Through Transmisslon Faclitles 304-305
48 _|Revenues from Storage Gas of Others 306-307
47 |Other Gas Ravenues 308
45 1Gas Operation and Malntenance Expenses 317-325
49 |Exchange of fmbalance Transactions 328
50 |Gas used In Ulility Operations 331
51 |Transmisslon and Compresslon of Gas by Others 332
52 |Other Gas Supply Expenses 334
53 IMiscelianeous General Expenses-Gas 335
54 |Depreclation, Depletion, and Amortization of Gas Plant 336-338
55 |Pariiculars Cencemning Certain Income Deductions and Interest Charges Acsounis 340
COMMON SECTION
58 |Requlatory Commisslon Expenses 350-351
57 |Distribution of Salasles and Wages 354-355
§8 |Chargas for Outside Professional amd Other Consullatlve Sarvices 357
GAS PLANT STATISTICAL DATA
50 |Compressor Statlons 50B8-508
60 _|Gas Storage Projects 512-613
61 |Transmission Lines 51¢
| 62 |Transrnission System Peak Dallveries 518
63 |Auxifiary Peaking Facllfles 519
64 [Gas Account-Natural Gas 520
65 |Sysiem Map 522
66 |Footnote Reference 551
87 |Foolnota Text 552
&8 (Stockholder's Reports { check appropriate box )
D Four copées will ba submitted
[:I No annual report fo slockholders is prapared

FERC FORM NO. 2 (ED, 12-66)
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Name of Respendent This Report ls: Date of Report  |Year of Report
[X] An Qriginat (Mo.Da.Yr.) '
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmiasion March 31, 2013 |Dec, 31, 2012
GENERAL INFORMATION
1, Provide name and title of officer having custody of the goneral corporate books of account and address of
office where the general corporate books are kept, and address of office where amy other corporate books of
account are kept, if difarent from that whera the genera! corporate books are kept.
June Konold, Gontroller-Distribution Segment
200 Clvic Canter Drive
Columbus, OH 43215

2. Provide tha name of tha State under the laws of which respondent Is Incorporated, and date of incorporation.
if Incorporated under a special law, glve reference to such law. 1f not Incorporated, state that fact and give the
type of organization and the date orpanized,

Incomarated in Kentucky - October 11, 1905, as Gentral Kentucky Naturat Gas Company.

Name changed to Columbia Gas of Kentucky, Inc. sffeclive January 1, 1958,
3. [f at any time during the year the property of respondent was held by a receiver or irustee, give {a) name
of recalver or trustea, (b) date such recefver or trustee took possession, (c) the authority by which the recelvershlp
or trusteaship was created, and [d) date when possession by recelver or frustee ceased,

Not Applicabia,

4, State the classes of utHity and other servlees furnished by respondent during the year in each Stata in which
the respondent operated.

Purchasa and digtribution, at retaii and wholesale, natural gas within the Commonwealllh of Kentucky, and off-systemn sales
In the states of Louvislana, Ohlg, Tennessee, Wesi Virginia, and the Commonwealth of Kerucky, Respondent also transports natural gas to
industrial and commarclal consumers under transporiation service rate schedules,

5. Have you engaged as the principal agcountant to sudh your financlal statemants an accountant who is
not the princlpal accountant for your previous year's cortified financlal statements?

{1} [ ] Yes Entar tha dats when such [ndependent accountant was initlally engaged:
(#) [X] No

FERC FORM NO. 2 (12.986) Page 101



Name of Respondent This Report Is: Date of Report  |Year of Report

[X] An Original {Mo,Da,YT)
COLUMBIA GAS OF RENTUCKY, INC. [ 1A Resubmission March 31, 2013 |Dec. 31, 2012
CONTROL OVER RESPONDENT
1. Report In column (a) the names of all corporations, 2. If control is held by trustess, state in a footnote the names of
partnerships, business trusts, and similar organfzatons that directly, trustees, the names of beneficlarles for whom the trust is maintained,
Indirectly, or jointly held control (see page 103 for definition of and the purpose of the trust,
control) over the respondent at the end of the year. #f control is in
a holding company organization, report in a footnote the chain of 3. In column (b) designate type of contrel over the respondent. Report
crganlization. an "M" if the company Is the maln parent or controlling company having

ultimate contrel ever the raspondent. Otherwlse, repor a "D" for direct,
an *I* for indirect, or a "J" for joint control,

Line Company Name Type of Control State of Percent Voting
No. Incorporation Slock Owned
(a) (2)] (5] (d)
1 |NiSource Inc. M Delawarg 100%
2 |Columbla Enargy Group D Dolaware 100%

FERC FORM NO. 2 (12-96) Page 102 Next page is 107



Name of Respondant This Report Is: Date of Report Year of Report
%] An Oripinal {Mo,Da,Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec 31, 2042

SECURITY HOLDERS AND VOTING POWERS

1, Ghwe the names and addresses of the 10 securlty
holders of the respondsnt who, at the dale of the latest clos-
ing of tha slack book or compliation of list of stockholders

of {he raspondent, prior to the end of the year, had the
highest voting powers In the raspondent, and state the
number of votes lhat each could cast on that date if @
meeting were heid. If any such holder held in trust, give

in a footnote the knawn particutars of the tust (whelher
voling trust, eie.), duration of frust, and princlpal holdars

of beneficiary interasis In the trust. If the company did not
close the stock book or did not complle a lisl of stock-
holkders within one year prior to the end of the year, or if
since it compliad the previous list of stockholders, some
other class of sacurity has become vesled with voling rights,
then show such 10 sacurity holders as of lhe close of the
year., Armange the names of the security holders In the ordor
of voling power, commencing with the highesl. Show in cok
umn {a) the titles of officers end directers included in such

list of 10 securlty holders.

2. Hany securily other than etock carrles voling rights,
explain in a suppismenigl statement how such securlty

became vestad with voting fights and giva other important
detalls concering the voling rights of such security. State
whether voling rights are actual or contingent; if conlngent,
describe the contingancy.

3. If any class or issue of security has any special

privileges In the election of directors, frustees or managers,

or In the determination of corporate action by any mathod,
explain briefly In a foolncte.

4, Fumish delalls concerning eny options, warrants, or
rights outstanding at the end of the yaar for others to purchase
sacurities of the respondenl or any securfles or other asssts
ownad by the respondent, including prices, expiration dates,
and other material informalion refating to exerciss of \he
options, warrants, of righis. Spaciy the amount of such
sacurities or assets any officer, director, assoclated company,
or any of lhe 10 largest securlty holders is eniltled 0 purchase.
This instruction Is inapplicebla io convertible securitios or

to any securfties substantielly all of which are outstanding

In the hands of the genaral publle where {ha oplions,

warrents, or rights were lssued on a prorata basis.

1. Glve date of tha latest closing of the stock
book prior to end of year, and in & fooinote,

state the purpose of such closing:

June 1, 2012
Election of Directors

Total:
By proxy:

2. State the number of votes cast at the latest
penaral meeling prior to the end of year for
election of direclors of the respondent and
number of such votes cast by proxy

852,248

3. Glva the date
and place of such
moeeting;

June 1, 2012 By
Unarimous Written
Consent

Line| Name {Titk) and Address of Sacurity

VOTING GECURITIES

4. Number of votes as of {dafe}: December 31,2012

No. Holder Total Common Praferrad
Votes Stock Stock
(a} (b} {e) {d}
5 |TOTAL votes of all voling securilies 452,248 952 248 -
B{TOTAL number of secutily holdars 1 1 -
T ITOTAL votes of security holders
fistad below 952,248 952,248 -

8
9{Columbla Energy Group

10200 Civic Center Drive
41|Columbus, OH 43215
%2
13
14
15
16
17

=y

FERC FORM NOQ, 2 (12-96)
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Name of Respondent This Report Is; Date of Report Year of Report
[X] An Origlnal {Mo,Da,¥r)
COLUMBIA GAS OF KENTUCKY, INC. |[ ] A Resubmission March 31, 2013 Dec. 31, 2012

IMPORTANT CHANGES DURING THE YEAR

Give details concerning the matters Indicated
below. Make the statements axplicit and preclse, and number
them in accordance with the inquides. Answer sach Inquiry.
Enter "one" or "not applicahle™ where applicable. If the
answer Is given elsewhare In the report, refer to the scheduls
in which it appears.

1. Changes in and Important additions fo franchise rights:
DPescribe the actual conslderation and state from whom the
the franchise rights were acquired. If the franchise rights were
acquired without the payment of consldsration, slate that fact.

2. Acquisition of ownershlp In other companies by re-
organization, merger, or consolidation with other companles:
Giva names of companles involved, particulars conceming the
transactions, name of the Commission authortzing the trans-
action, and reference to Commission authorization.

3. Purchase or sale of an operating unlt or system:

Briefly describe the properly, and the related transactions,
and cite Commisslon authorization, if any was required. Give
date journal entrles called for by Uniform Systam of Accounis
were submitted to the Commission.

4, Important [easeholds {other than leaseholds for natural
gas lands) that have bean acquired or given, assigned or sur-
rendered; Give effective dales, lengths of ferms, names of par-
tiss, ranis, and other conditions. State name of Commissian
authorlzing lease and give reference to such authorization.

5. Important extenslon or reduction of transmission or
distribution systam: State territory added or relinguished and
date operations began or ceased and cite Commission
authorization, if any was required. State also the approximate
number of customers added or lost and approximate annual

revenues of each class of service, Each natural gas

company must also state mzjor new conlinulng sources

of gas mada available o it from purchases, development, pur-
thase contract or otherwise, giving localion and approximate
tolal gas volumes available, period of contracts, and other par-
ties to any such arrangements, etc,

6. Obligations Incurred or assumed by respondent as
guarantor for the parformance by another of any agreament
or obligation, including ordinary commerclal paper maturing
on demand or not laier than one year after date of lssue: State
on behalf of whom the obligatlon was assumed and amount
of the obligation. Cite Commission authorization If any was
required.

7. Changes in artcles of Incorporation or amendments fo
charter; Explain the nature and purpose of such changes or
amendments.

B. State the estimated annual effect and nature of any
important wage scale changes during the year.

9. State brlefly the status of any materially important legal
proceedings pending at the end of the year, and the results
of any such proceedings culminated during the year.

10. Describe briefty any materlally Important transactions
of the respondant not disclosed elsewhare in this report In
which an officer, direclor, securlty holcer, voting trustee,
assoclated company or known associate of any of these persons
was & party or in which any such person had a material interest.

11. Estimated Increase or decrease in annual revenues
due to Important rate changes: State effactive date and
approximate amount of increase or decreass for each ravenue
classification. State the number of customers aected.

—

None
None

None

B oW N

None
None
None

None

® N o o

None

FERC FORM NO, 2 (12-96)
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Name of Respondant

This Report Is:
[X] An Original

COLUMBIA GAS OF KENTUCKY INC. |f | A Resubmission

Date of Report
{Mo,Da,YT)

March 31, 2013

Year of Report

Dec. 31, 2012

IMPORTANT CHANGES DURING THE YEAR (Continued)

9. Ncne
10.  None
11. None

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report is: Date of Report| Year of Repart
[x3 An Original {Mo, Da, Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission| 3/31/2013 | End of 2012/Q4
COMPARATIVE BALANCE SHEET {ASSETS AND OTHER DEBITS)
Reference Balance at End | Balance at End
Line Tille of Account Page Number | of Currenl Year | of Previous Year
No {In Dollars} {In Dollars)
(a) (o) d (&

1 |UTILITY PLANT
2 |Liility Plant (101-106, 114) 200-201 318,324,180 302,594,514
3 [Constructton Work in Progress (107) 200-201 2,861,175 2,631,218
4_|TOTAL Wility Plant (Total of lines 2 and 3) 200-201 321,185,665 305,225,730
5 |(Less) Accum Provision for Depr, Amort, Dapl (108,111,115} 131,057,555 128,016,783
6 _|Net Utility Plani (Tolal of iine 4 less 5) 180,128,100 177,208,937
7 [Nuclear Fuel{120.1 thru 120.4, and 1206} 0 0
8 |{Less} Accum Provislon for Amort. of Nuclsar Fuel Assemblles (120.5) (1] 0
@ [Nuclear Fuel { Total of line 7 less B} 1] 0
10 |Nat Utlilly Plant {Total of lines 8 and 9) 190,128,100 177,208,937
11 |Utility Plant Adjustments (116) 122 0 0
12 |Gag Slored- Base Gas (117 1) 220 1] 0
13 |System Balancing Gas (117 2} 220 0 0
44 |Gas Stored in Reservolrs and Pipalines - Noncurrent (117.3) 220 Q 0
15 |Gas Owned to Syslem Gas{117.4) 220 0 0
16 |{OTHER PROPERTY AND INVESTMENTS

17 [Nonutliity Properly (121) 0 0
18 | {Less) Accum Provision for Depreciation and Amortization (122) 0 0
19 |Investments in Assoclated Companiles (123) 222-223 0 0
20 |Investments In Subsidiary Companles {123 1) 224-226 433,007 404,411
21 [tFor Cost of Account 123.1 See Footnote Page 224, line 40}

22 |Noncurrent Portion of Allowances 0 0
23 [Other Invesimonts {124) 222-223 0 0
24 |Sinking Funds (125) 0 0
25 |Depreciation Fund {126) 0 0
26 |Amorlization Fund - Federal {127) 0 0
27 {Other Specizl Funds (128} 0 0
28 [Long - Term Portion of Derivatlve Assels (175) 0 0
29 |Long - Term Portlon of Derivative Assets - Hedges {176) 0 0
30 [TOTAL Dther Property and Investments (Total of lines 17-20, 22-29) 433,007 404,411
31 [CURRENT AND ACCRUED ASSETS

32 |Cash (131) 1,508,747 457,514
33 |Bpecial Deposits {132-134) 4] 0
34 [Working Funds (138) 0 0
35 |Temporary Cash investments (136) 222-223 2,230,731 2,118,693
38 |Noles Recsivable (141) Q0 0
37 [Customer Accounts Recelvabla {142) 8,148,462 10,236,313
38 |Other Accounts Receivable (143) 3,127,251 545,458
39 {{Less) Accum Provision for Uncollectible Acoounts - Cradit (144) 263,717 366,805
40 |Notes Receivable from Associated Companles (145 ) 0 0
41 |Accounts Receivable from Asscciated Compeanles (146} 26,884,637 32,939,203
42 |Fusl Stock (151} 1] 0
43 |Fuel Stock Expenses Undistributed (152) 0 0

FERC FORM NO. 2 (12-96)
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Natne of Respondent Thils Report is: Date of Report | Year of Report
[x] An Original {Mo, Da, Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission| 3/31/2013 End of 2012/Q4
COMPARATIVE BALANCE SHEET (ASSETS AND OTHER DEBITS)
eI Reference | Balance at End | Balance at End
Lin Title of Account Page Number | of Current Year | of Previous Year
No. (In Doltars) (In Dollars}
(a) {b) (c) {d)
44 {Residuals {Elec) and Extracted Products {Gas) (153) 0 0
43 |Plant Materials and Operating Supplies (154) 71,317 73,295
48 |Merchandise (155) 0 0
47 [Other Materials and Supplies (156) 0 0
48 |Nuclear Materials Held for Sale {167} 0 0
49 [Aflowances (158.1 and 158.2) Q Y
50 | (less} Noncurrent Portion of Allowances 0 0
&1 | Stores Expeansea Undisiributed (163) 0 1]
52 |Gas Stored Underground - Currant {164.1) 220 44 113,564 47,816,448
53 |Liquefied Natural Gas Stored and Held for Processing (164.2 thru 164.3 220 0 0
54 |Prepayments {165) 230 530,345 533,523
55 (Advances for Gas (166 thru 167) Q 1]
56 |Interest and Dividends Recelvable (171) 126,533 9,868
&7 [Rents Raceivable (172) 0 0
58 jAccrued Utllity Revenues (173) 11,345,227 11,005,741
59 |Miscellaneous Current and Accrued Assets (174) 2,564,164 2,356,801
&0 |Derivative Instrument Assets (175) 9] 0
61 |({Less) Long-Term Poriicn of Derivative Insturment Agsats - (175) Q ]
62 |Derlvative insturment Assels - Hedges (176) 0 Q
63 |(l.ess) Long-Term Portion of Derivative Insturment Assets - Hedges (176) 0 0
64 | Total Current and Accrued Asssets (Enter total of lines 32 thru 63) 100,388,151
65 |DEFERRED DEBITS
66 |Unamortized Debi Expense {181}
67 {Extracrdinary Property Losses (182.1) 230 1] 0
68 |Unrecoverad Plant and Regulatory Study Coats (152.2) 230 0 D
89 |Other Regulatory Assets {182.3) 232 17,518,378 17,267,631
70 |Praliminary Survey and Investigation Charges (Electric) (183) 0 o
71 |Prelim. Survey and Investigation Charges (Gas) (183.1 and 183.2) 578,141 339,380
72 |Clesring Accounts (184) 0 0
73 |Temporary Facllities (185) 0 0
74 |Miscellaneous Deferred Debis {186) 233 2,628,448 1,487,262
75 [Deferred Losses from Disposition of Utility Plant (187} 0 0
76 |Research, Development, and Demonstration Expend. (188) ¥ 0
77 |Unamertized Logs on Reacquired Debt {188) 0 0
78 |Accumulated Deferred Income Taxes (190) 234-235 8,128,818 6,997,091
79 {Unrecoverad Purchased Gas Cosis (191) (9,576,635) {8,208,734)
BO | TOTAL Deferred Debits (Total of lines 66 thru 79) 19,277,148 17,882,520
81 |TOTAL Assets and Other Debits (Tofal of lines 10-15,
30,84 and 80) 310,226,406 303,222,910

FERC FORM NO. 2 (12-86)
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
[x] An Qriginal

[ 1A Resubmission

Date of Report
{Mo, Da, Yr)
3/31/2013

Year of Report

End of 2012/Q4

COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS)

Reference Balance at End | Balance at End
Line Title of Account Page Number | of Current Year | of Previous Year
No. {In Dollars) {In Dollars)
(a) (b) c d

1 |PROPRIETARY CAPITAL

2 |Common Stock |ssued (2015 250-251 23,506,200 23,806,200
3 |Prefarred Stock Issued (204) 250-251 0 o
4 |Capital Stock Subscribed (202, 208) 252 0 0
5 |Stock Liability for Conversion (203, 206) 252 0 0
8 |Premium on Capltal Stock (207) 252 0 0
7 |Other Pald-in Capital (208-211) 253 5,582,727 5,582,727
8 |instaliments Received on Capital Stock {212) 252 0 0
9 |(Less) Discount on Capital Stock (213) 254 0 0
10 J{Less} Capiltal Stock Expense (214) 254 0 0
11 {Retalned Eamings (215, 2151, 218) 118-119 62,468,377 60,952,652
12 |Unappropriated Undistributed Subsidlary Earnings (216 1) 118-119 0 0
13 [(Less) Reacquired Capital Stock (217) 250-251 0 D
14 |Accumulated Other Comprehensive Income (218) 117 0 0
15 |TOTAL Proprietary Capltal (Total of lines 2 thru 14) 91,857,304 90,341,579
18 |LONG TERM DEBT

17 |Bonds (221) 256-257 0 0
18 |(Less) Reacquired Bonds (222) 256-257 0 0
19 |Advances from Assoclated Companies (223) 256-257 53,335,000 82 (155,000
20 |Other Long-Term Debt (224) 256-267 0 0
21 |Unamortized Premium on Long-Term Debt {225) 258-259 0 0
22 {{Less) Unamortized Discount on Long-Term Debt- Dr (226) 258-259 0 0
23 |{Less) Current Portlon of Long-Term Debt 0 o
24 |TOTAL Long-Temn Debt (Total of lines 17 thru 23) 63,335,000 82,055,000
25 |OTHER NONCURRENT LJIABILITIES

26 |Obligations Under Capital Leases - Noncurrent (227) 0 0
27 |Accurmnulated Provision for Property Insurance {228 1) 0 0
28 |Accumulated Provision for Injuries and Damages (228 2) 141,268 132,580
29 |Accumuiated Provision for Pensions and Beneflts (228 3) 11,715,412 8,915,284
30 |Accumulated Miscellaneous Operating Provisions (228 4) 0 0
31 |Accumulated Provislon for Rate Refunds (229) 0 0

FERC FORM NO. 2 (12-36) PAGE 112



Name of Respondent This Report Is: Date of Report | Year of Report
[ X ] An Original (Mo, Da, Yr)
COLUMBIA GAS of KENTUCKY, Inc. [ 1A Resubmission 3/31/2013 End of 2012/Q4
COMPARATIVE BALANCE SHEET {LIABILITIES AND OTHER CREDITS) (CONTINUED)
Reference Balance al End | Balance at End
Line Titls of Account Page Number | of Current Year | of Previous Year
No. {In Dollars} (In Dollars)
(@) () () (d)
32 |Long-Term Portlon of Derivative Insturment Liabilites 0 0
33 [Long-Term Portion of Derivative [nsturment Liabilites - Hedges 0 0
34 |Asset Retiremant Obligations (230) 0 0
35 | TOTAL Other Noncurrert Liabilities (Total of lines 26 thru 34) 11,856,670 9,047 864
36 [CURRENT AND ACCRUED LIABILITIES _
37 |Current Portion of Long-term Debt 0 0
38 |Notes Payable (231) 0 0
39 |Accounts Payable (232) 7,923,289 9,316,047
40 |Notes Payable to Associated Companies (233) 28,720,000 Q
41 |Accounts Payable to Associated Companies {234) 4,058,834 4,124,210
42 |Custorner Deposits {235) 2,503,660 2,741,028
43 | Taxes Accrued (238) 262-263 7.973,354 3,279477
44 |Interest Acerued (237) B3,324 28,162
45 |Dividends Declared (238) 0 0
46 [Matured Long-Term Debt (239) 0 0
47 |Matured Interest (240} 0 0
48 |Tax Collections Payable {241) 1,064,771 1,159,638
49 |Miscellaneous Current and Accrued Liabllities {242) 268 32,708,229 42,617,152
50 |Obligations Under Capital Leases - Current (243} 0 0
51 [Derivative Instrument Liabilites (244) 1,695,270 1,724,650
52 |{Less) Long-Tarm Portion of Derivative Instrument Liabilitles 0 0
53 [Derivative Instrument Liabilitles - Hedges (245) 0 0
54 [{Less) Lang-Tenm Portion of Derivative Instrument Liabllities - Hedges 0 0
85 [TOTAL Current and Accrued Liabilities (Total of lines 37 thru 54) 86,730,731 64,991,264
56 |DEFERRED CREDITS
57 [Customer Advances for Construction (252) 3,203,803 1,322,769
58 |Accumulated Deferred Investment Tax Credits (255) 433,009 513,181
59 {Deferred Galns from Disposiiion of Utillty Plant {256) 0 0
80 |Other Deferred Credits (253) 269 2,280,182 2,158,615
61 |Other Regulatory Credits (254) 278 5,883,878 5,735,346
62 [Unamortized Galn on Reacquired Debt (257) 260 0 0
63 [Accumulated Deferred Income Taxes - Accelerated Amorlization (28 ] 0
64 [Accumulated Deferred Income Taxes - Other Property (282) 52,934,908 44,948,720
65 |Accumulated Deferrad Income Taxes - Other (283) 1,710,921 2,108,572
66 [TOTAL Deferred Credits (Total of lines 57 thru 65} 66,446,701 56,787,203
67 |TOTAL Liabilities and Other Credlis (Total of linas 15,24,35,556 and 66) 310,226,406 303,222,010
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC. {2)

This Report Is;
{1} X An Original
A Resubmission

Date of Report
{Mo, Da, Y1)
03/31/2013

Year of F'gpon

End of 2012/Q4

STATEMENT OF INCOME FOR THE YEAR

1. Report amounts for accounts 412 and 413, Revenue and Expensas from Utility Plant Leased to Cthers, In another wtility column
(1)) In a simitar manner to a utility department. Spread the amount (s) over lines 2 thru 24 as appropriate. Include these amounts in
columns {c} and (d) totals.

2. Report amounts in account 414, Other Utility Operating Income, In the same manner as accounts 412 and 413 above.

3. Repor data for lines 7,9, and 10 for Natural Gas companies using accounts 404.1, 404.2, 404.3, 407.1, and 407.2.

TOTAL
{Ref.)
Liry Accoun{ Page
No. No. Current Year Previous Year
{a) (b} (c) {d)

1 UTILITY OPERATING INCOME

21Gas Operating Revenues (400) 300-301 101,085 453 145,314,143

3| _Operating Expenses

4 Operation Expanses (401) 317-325 72,845,370 114,689,692

5 Malntenance Expenses (402) 317-326 2,949,757 2,483,936

3] Dapreciation Expense (403) 336-338 5,064,266 5 666,796

7 Depraclation Expensa for Asset Retirement Costs (403.1 336-338

8 Amort, & Depl. of Utllity Plant (404-405) 336-338 712,291 516,150

9 Amaort, of Uttlity Plant Acq. Ad]. {406) 336-338 0 0
10 Arnor of Property Losses, Unrecovered Plant and 0 0

Regulatory Study Costs {407.1} 4] 0
11 Amort. of Converslon Expenses (407.2) 0 0
12 Regulatory Debits {407.3) 0 0
13 ({Less) Regulatory Credits {(407.4) 0 0
14 Taxes Other Than Income Taxes {408.1) 262-263 2,813,006 2,770,428
15 Incoms Taxes - Federal (408.1) 262-283 (3,061,429) (2,002,740)
16 Income Taxes - Other (409.1) 262-263 110,056 {108,432)
17 Provision for Deferred Income Taxes {410.1) 234-236 10,842 477 11,061,916
18 {Less) Provision for Deferred income Taxes-Cr. (411.1) 234-235 4,655,005 3,433,392
19 Investment Tax Credit Ad). - Net {411.4) ) (80,172} (82,146}
20 (Less) Gains from Disp. of Ufility Plant {(411.6) 0 ]
21 Losses from Disposifion of Utility Plant (411.7) 0 0
22 {Less) Gains from Dispositlon of Allowances (411.8} 0 0
23 Losses from Disposltion of Allowances {411.9) 0 0
24 Accretion Expense (411.10)
25 TOTAL LMility Operating Expenses 88,540,617 131,572,208
{Enter Total of lines 4 thru 24)
26 Net Utility Operating Income (Enter Total of 12,544,836 13,741,935
line 2 lesg 25) {Carry forward to page 118, line 27)
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Page 114



Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
(1) X An Original

(2) A Resubmission

Date of Report
{Mo, Da, Yr}
03/31/2013

Year of Report

End of 2012/Q4

STATEMENT OF INCOME FOR THE YEAR (Continued}

resulting from settlement of any rete proceading affect-
Ing revenues received or costs incurrad for power or gas
purchases, and a surmnmary of the adjustments madse to
may be attached at page 122.
year which had an effect on net income, including the

basis of allocations and apportlonments from those used
in the praceding year. Also give the approximate doliar

effect of such changes.
tlonal utility departments, supply the appropriate account

ELECTRIC UTILITY GAS UTILITY OTHER UTIUTY
Line
Current Year Previous Year Current Year Previous Year Current Year Previous Year Nao.
(o) 4] (g) (h) (i @

1
101,085,453 146,314,143 - 2
3
72,845,370 114,689,692 - - 4
2,849,757 2,493,936 - - 5
5,084 266 5,666,706 - - 6
7
712,291 516,160 - - 8
0 0 - - 9
0 0 - - 10

0 0 - -
0 0 - - 11
0 0 - - 12
0 [ - - 13
2,913,006 2,770,428 - - 14
(3,061,428} {2,002 740) - - 15
110,066 (108,432} - - 16
10,842,477 11,061,916 - - 17
4,655,005 3,433,392 - - 18
(80,172) {82,146 - - 19
0 0 - - 20
0 0 - - 21
0 4] - - 22
0 0 - - 23
24
88,540,617 131,572,208 - - 25
12,544,836 13,741,935 - - 26
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Hame of Respondent This Report Is: Date of Report Year of Report
X1 An Original (Mo, Da, Y1)
COLUMBIA GAS OF KENTUCKY, INC. [] A Resubmission 0383172013 End of 2012iQ1¢

STATEMENT OF INCOME FOR THE YEAR (CONTINUED)

Reference Baiance at End Balance at End of
Line TiHe of Account Page Number of Cummen{ Year Previpus Yaar
No. {in Doilars) {In Dollars}
(a) _® {c) {d}
27 |Net Utity Cperating Income (Carmied Forward from page 114) 12,544,839 13,741,935
28 OTHER INCOME AND DEDUCTIONS
29 {Other Income
30 |Nenudility Operating Income
31 Ravenues From Merchandising, Jobbing and Contract Work (415) 0 a
32 (Less) Costs and Exp. Of Marchandlsing, Job & Contract Work {418) 0 0
33 Revenues From Nonutiiity Operations (417) 447 200 535,976
34 {Less) Expenses of Nonutility Operations (417.1) 0 0
35 Nonopetating Rental Income (418) 28,596 49,725
36 Equity in Eamnings of Subisidiary Companies {418.1) 119 0 0
37 )interest and Dividend Income {419) 784,300 897,084
38 |Allowance for Other Funds Used During Construction (419.1) 0 0
38 |Miscellaneous Nonopsrations Income (421} 1,583,388 1,849,027
40 |Gain on Disposition of Property (421.1) 0 +]
41 TOTAL Qther Income (Tolal of Lines 31 Thru 40) 2,843,603 3,432,712
43 |Loss on Disposition of Property (421.2) D 0
44 |Miscellaneous Amortlzation (425) 0 0
45 |Donations (426.1) 340 144,621 151,069
48 |Life Insurance (426.2) 0 0
47 |Penalfles (428.3) 54 0
48 lExpenditures for Cartain Glvic, Political and Relaled Activilies (426.4) 9 0
49 |Other Deductions (426.5} 108,648 239,848
50 TOTAL Other income Deductions {Total of Lines 43 Thru 48) 340 343,330 300,917
51 TAXES APPLIC TO OTHER INCOME AND DEDUCTIONS
52 |Taxes Other Than Income Taxas (408.2) 262-263 0 a
53 |Income Taxes - Fedaral (400.2) 262-2683 1,573,302 1,131,026
54 [Income Taxes -~ Other (409.2) 262-263 143,537 181,108
§5 [Provision for Deferred Income Taxes {410.2) 234-235,274-277 151,671 7,998
58 |(Less) Provision for Deferred Incoma Taxes - Credit (411.2) 234-235274-2T7 58,620 201,518
A7 |investment Tax Credil Ad). - Net (411.5) 1] [1;
58 |{Less) Investment Tax Cradiis (420) 0 0
50 TOTAL Texes on Other iIncome and Deductions (Tolal of Lines 52-58) 1,811,780 1,118,813
80 NET Other Income and Deductions {Tetal of Linas 41, 50, 59) £88,383 1,923,182
81 INTEREST CHARGES
82 [Interest on Long Term Debl {427) 0 0
83 |Amorl. Of Debl Disc. and Expense (428) 258-250 0 0
64 |Amortization of Loss on Reaquired Debt (428.1} 0 1]
85 |({Less) Amort. of Premium on Debt-Cradit (420) 258-250 ¢ 0
66 [(Less) Amortization of Gain on Reacquired Doebt - Credit (429.1} 0 0
87 [Interast on Debt o Associated Companies {430) 340 4,872,202 4,669,436
68 {Other Inferest Expensa (431) 340 87,688 168,242
69 !(Less) Allowance for Borrawed Funds Used During Gonst. - Cr, (432) 42,394 17,824
70 NET Interest Charges {Total of Lines 62 Thru 69) 4,717,484 4,810,864
71 |income Before Extracrdinary ems {Total of Lines 27, 60, 70) 8,515,725 10,854,263
72 EXTRACRDINARY ITEMS
73 |Extraordinary ltems {434) ¢] 0
74 |{Less) Extraordinary Deduciions (435) [¢] 0
75 NET Exiraordinery ltams {Total of Ling 73 Less Line 74} 0 !
78 |Income Taxes - Fedaral and Other (409.3) 262-263 0 0
77 |Extraordinary ltlems After Taxes (Total of Line 75 Lesgs Line 78) 0 4
78 NET INCOME (Total of Lines 71 and 77) 8,515,728 10,854,263
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Name of Respondent This Report Is: Date of Report Year of Report
[*] An Orlginal {Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission |March 31, 2013 Dec. 31, 2012

Statement of Accumulated Comprehensive Income and Hedging Actlvities

1. Raporl In columna (b) {c} and {e] the amounts of accumulaled other colmprehenaiva income Jtems , on a net-ol-tax basls, where appropriale.

2. Report in columna (f) and {g) the amounts of other categories of other ¢aah flow hedges.

3. Foreach calegory of hedges lhal have baen accounled for as Mair value hedges”, repor! Lhe sccounis affected ang the retaled amounts in a faotnate.

Line
Na. itern Unrealized Galns Minimum Pension Fareign Currency Other
and Losses an Babllity Adjustmant Hedges Adjusiments
availabie for sale {net amount)
securities
(8) (o} () {d) (&)

Batanee of Account 219 al Beginning of Preceding Year

Preceding Year Rezlassification from Account 218 to Net Ince

e

Praceding Yeer Changes in Falr Vaiue

Total {fines 2 and 3}

Balance of Aceount 248 ai End of Preceding Year/Beginning
of Current Year

Current Year Reclassifications from Account 219 to Net Incon

na

Cument Year Changes in Feir Value

Total {Ines 8 and 7)

Balance of Accourt 219 at End of Curren! Year

FERC FORM NO. 2 { 12-96)
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Name of Respondent This Report Is; Date of Report Year of Report
[X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission |March 31, 2013 Dec. 31, 2012

Statement of Accumulated Comprehansive Income and Hedging Activities

[Live
Ne. Cther Cash Othar Cash Totals for each Net Incorma Total
Flow Hedges Flow Hedges Category of {Camiad Forward Comprehansive
(Spaciy) {Specify) Itams recordad In from Papge 115, Income
Account 219 Llne 72}
] (a} th) h (i
1
2
3
4
B
|3
7
B
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[X] An Original {Mo.Da.Yr .} I
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec. 34, 2012
STATEMENT OF RETAINED EARNINGS FOR THE YEAR
1. Report all changes in eppropriated retained eamings, 3. State the purpose and amount for sach reservation or
unappropriated retalned eamings, and unappropriated undistri- appropriation of retained samings.
buted subsidlary sarnings for the year. ‘ 4. List first account 438, Adjustments fo Retained Earnings,
2. Each credit and debit during the year should ba identified as fo raflecting adjustments to the opening balance of retained
the retalned samings account In which recorded (Accounts 433, 436- earnings, Follow by credit, then debil ltems, In that order.
439 inclusive). Show tha contra primary account affacted in column (b). 5. Show dividends for each class and series of capital stock.
Conlra Primary Current Year Previous Year
Line llen Account Amcunt Amount
No. Affected {in dellars) {In dollars)
{a) b c d
UNAPPROPRIATED RETAINED EARNINGS
1 _|Balance-Beginning of Year
2 |Changes(ldentify by prescribed retained eamings accounts)
3 [Adjustments to Relalned Eamings {Account 438)* see foufnote at boftom
4  |TOTAL Credits to Retained Earnings (Account 438) {footnote detalls) 0 85,207
§ |TOTAL Debits to Ratalned Eamings {Account 439) (foolnole detsils) 1] {244,978)
6 |Batance Transferred from Incoma (Acat 433 less Acct 418 1) 8,515,725 10,864,263
7 |Appropriaticns of Retained Earnings (Account 438)
& |TOTAL Approptiations of Relained Earmings {Account 438)
¢ |Dividends Declared- Preferred Stock (Account 437}
10_ |TOTAL Dividends Declarad -Freferred Stock (Account 437)
41 |Pividends Declared - Common Stock (Account 438)
11 01 ]Common Stock Dividends 7,000,000 40,000,060
1102
1103
12 |TOTAL Dividends Declared -Common Stock {Account 438) 7,000,000 ‘1(},0001000]
(Total of Lines 11 01 thru 11 03} :
12a |Rounding Adjustment 0 2
13 |[Transfers from Agscount 216 1, Unappropriated Undistribuled )
Subsidiary Eamings
14 _iBalance-End of Year (Tolal of lines 1,4,56,8,10,12 and 13) 62,468.377 60.952,652—|
APPROPRIATED RETAINED EARNINGS {Account 215)
15 |TOTAL Appropriated Retained Eamings (Account 215}footnole)
APPROPRIATED RETAINED EARNINGS-AMORTIZED RESERVE,FEDERAL (Account 215,1)
16 | TOTAL Appropriated Retalned Earnings-Amattization Reserve Fedseral {Account 216.1)
17 __|TOTAL Appropriated Relained Earnings{Accounts 215,215.1) Total of Lines
18 |Tolal Ratained Eamings (Accounts 215,215.1,218)Totals of Ling 14 and 18) 682,468 377 60,952,652
UNAPPROPRIATED UNDISTRIBUTED SUBSIDIARY EARNINGS{Account 2186.1}

18 |Balance-Beginnhing of Year{Dabil or Credit)

20 _|Equlty In Earnings for Year(Credit}{Account 418.1)

21 l{Less)Dividends Recalved{Debit)

22 |Olher Changes {Explain)

23 |Balance-End of Yaar (Total of linas 1,4,5,6,8,10,12 and 13)

*Adjustment to retained eamings due to rounding
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Nama of Respondent This Report Is: Date of Report Year of Report
[x]1An Orginal {Mo. Da. ¥r)

COLUMBLA GAB OF KENTUCKY, INC. [__] A Resubmission March 31, 2013 Dec. 31, 2012
STATEMENT OF CASH FLOWS

1. Information about noncasgh investing and financing activities
shoukd be provided on page 122 Provide also on page 122
a reconciliation between “Cash and Cash Equivalents at
End of Year™ with related amounts on the balance shast.

2. Under "Qther” specHy slgnificant amounts and group

3. Dperating Activilles - Dther: includes gains and losses par-
talning to operaling activities only, Gains and lesses per-
talning to investing and financing activities should be
reported in those activities, Show on page 122 the
amounis of interest paid (net of amounts capltallzed) and

Acqulsition of Other Noncurrent Assets (d)

others. income taxes pald.
Line DESCRIPTION {See Instructions for Explanation of Godes} Curmrent Year Amount (Previous Year Amount
No. {a)
1 Nat Cash Flow from Operating Activities:
2 Net Income {Line 72{c) on page 116)
3 Noncash Charges (Gredits) to Income:
[ Depreclation and Dopletion 6,676,557 6,182,845
5 Amortization of (SpecHy)  Other Gas Plant & Acquisition AdJusiments
[} Deferred Income Taxes (Not) 7,588,537 7,108,828
7 Investment Tax Crodit Adjustments (Net) {80,172} (B2, 146}
8 Net (Increase) Decrease In Recelvables 5457,636 10,184,075
9 Net {Increase) Decrease in Inventory 1,978 {2,007}
10 Net {iIncrease} Decrease in Allowances Inventory
11 Net Increase {Decrease] in Payables and Accrued Expenses (11,367,957} {27.412)
12 Net {increase) Decrease In Other Regulatory Assets {250,847} {3,423,228)
13 Nat Increase (Decrsasa) In Other Regulatory Liabillties 148,532 (1,0886,2313)
14 {Less] Allowance for Other Funds Used During Censtruction
15 {Less) Undistributed Eamings from Subsidiary Companles
16 Other: {See Notes on Page 122) 11,068,983 5,162,128
17 Net Cash Provided by {Used In) Operating Activities
18 {Total of lines 2 thru 16} 27,758,672 24,357 177
19
20 Cash Flows from Investment Activities:
21 Consfruction and Acguisition of Plant (Including land):
22 Gross Additlons to Utility Plant {less nuclear fuel)
Bross Additions to Nuciear Fuel
Gross Additions to Common Utillty Plant {19,595,720) {15,080,262)
Gross Additions to Nonutility Plent
{Less) Allowance for Other Funds Used Buring Construction
Other: Changes in Accrued Plant In Service
Cash Dutfiows for Plant (Total of tines 22 thru 27) 19,595,720 15,080,262

Proceeds from Disposal of Nencurrent Assets [d}

investments in and Advancas fo Assoc, and Subskilary Companies

Contributions and Advances from Assoc, and Subsidiary Companias

Disposition of Investiments In {and Advances lo)

Associsied and Subsidiary Companies

Purzhase of iInvestment Securitles (a}

AEEEBRABEEEEEEEEE

Proceads from Salea of Investmoent Securities (a)
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Name of Respondent This Report Is:; Fato of Report Year of Report
(

{x]An Originat Mo. Da. Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012
STATEMENT OF CASH FLOWS {Continued) ]
4. Investing Activittes: Include al Other (Line 27) nat cash outflow 5. Codes used:
to acquire other companles. Provide a raconclliation of assats {8) Net proceads or payments,

acquired with liablities assumed on page 122. Do not Include on
this statement the doltar amount of ieases caepltalized per U S ot A
General Instruction 20; nstead provide a reconciliation of the
doliar amount of leases capltalized with the plant cost on page 122.

{b) Bonds, debeniures and ofher long-term debt.

{c) Inciude commarcial paper,

{d} ldentHy separately such Itams as Investments, fixed
assets, Intanglbles, atc,

6. Enier on page 122 clarifications and explanations.
7.  Atlines 5,16,27,47,58,58, and &5, add rows as necessary
fo report all data. Number the extra rows In sorjuence,
501, 502, elc.
Line |DESCRIPTICN {See Instruction No. 5 for Explanation ot Codes) Curvent Year Amount Previous Year Amount
No. {a} {b) {c)
40 Loans Made or Purchased
4 Collectlons on Leans
42
43 Net (Ingrease) Decrease in Recelvahles
44 Net {ingrease) Decrease in Inventory
45 Net (Incresse) Decreass In Allowances Held for Speculation
48 Net Increase (Decrease) in Paysbles and Accrued Expenses
47 Other:
48 Net Cash Provided by (Used in} Investing Activities
49 {Total of lines 28 thru 47} 19,595,720 15,080,262
50
51 Cash Flows from Financing Activities:
52 Proceeds from lsasance of:
53 Long-Term Dabt (1) [} o
54 Preferrad Stock
55 Commaon Stock
56 Other:
57 Net Increase in Short-Term Debf (¢}
58 Othar:
59 Cash Provided by Outslde Sources (Total of fines 53 thru 58) 0 0]
60
61 Payments for Retlremant of:
62 _ Long-Term Debt (b)
83 Prefarred Stock
64 Common Stock
(1] Other:
86 Net Decreass in Short-Term Debt ()
&7
68 Dividends on Preferred Stock
69 Dividends on Common Stock 000,000 10,000,000
0 Net Cash Provided by {Used in) Financing Actlvities
[4] (Total of lines 58 thru £9) (7,000,000} {10,000,000)
T2 Adjustment to Retained Earnings for 2012 [ (149,681)]
73
74 Net Increase {Decrease) In Cash and Cash Equivalents
75 {Total of lines 18, 49 and 71} 1,163,252 872,766)
78
77 Cash and Cash Equivalents at Beginning of Year 2,577,207 3,449,973
78
79 Cash and Cash Equivalents at End of Year 3,740,450 2,577,207
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Name of Respendent Thie Raport Is: Date of Report Year of Reporl

PX] An Driginal {Mo, Da, ¥r)

COLUMBIA GAS OF KENTUCKY, INC. [ } A Resubmisgion March 31, 2013 Dec, 31, 2012
NOTES TO FINANCIAL BSTATEMENT

1 Proylde imporant gisclosures regarding the Balance Sheat, Statement of income tor the Year, Stalament of Retained Eamings for the Year, and
Statement of Cash Flow, or any account thereol. Classlly the disclosures according to each financial statement, providing a subheading for

each statement except where a dizelpsure is applicable to more than ore statement. The disctosures must be on the same subject matters and

In the aame level of defall that would be required If the respondent Issued generat purpose financial statements to the public or sharehoiders.

2 Furnish detalis as o any significant contingent assets or llablifties exisling at year end, and briefly explain any action Initiated by the
Intafmel Revenue Service Involving posslbie sssassmeni of agdilonal Income taxes of meteral amourt, or a clalm for refund of [ncome taxes of
a materlal amount Inftlated by the utllity. Also, briefty axplain any dividends In amears on cumulative prederrad siock,

3 Furnish detalls on the respondent's pansicn plans, post-retirement benefite olher than pensions (PBOP) plans, and poat-ermolcyment benellt
plans as required by inatruetion no 1 and, in addiion, disciose for each individual plan the current year's cash contrlbutions. Futnish details on

the accounting for the plans and any changes in the meathod of accounting for thern. Include detalls on the accounting for transition obllgations

or assets, galns or losses, the amounts deferred and the expected recovery pariods. Also, disclose any current year's plan or trust curlalimants,
terminetions, transfers, or reversions of assefs.

4 Where Agcount 189, Unamortized Loss ont Reecquired Debl, and 257, Unamorifzed Gain on Reacqulred Debt | are not used, give an
explanation, providing (he rate lreatsmant given these Hams. See Generel Instruction 17 of the Unlform System of Accounts.

5 Explsin canslsely ary retalned eemings restrictions and stale the ameunt of retained samings affected by such restrictions.

6 Discloss detalls on any sigrificant financial changes during the reporting year to the respndent or the respondent’s consolidated group

that directly affect the respondend's gas plpeline operations, including: sales, transferas or mergers of affilates, Investmenls in new partnerships,
sales of gas pipeline factiies or tha sale of awnership inlerests In the gas pipeline to limited partnerships, investments In related Induslries {| e,
production, gathering}, mejor pipelina Investments, acquisiions by the parent corporation(s), and distributions of capital.

7 Explain conclsaly unsetiled rate proceedings where a contingency exists such that the company may need to refund a materiaf amount 1o
the utility's customers or that the iy may recalve a meteral refund with respect to power or gas purchases. State for each year affected the
gross revenues ar costs to which the contingency relates and the tax eflects and explaln the tnajor factors that affect the righls of the utility to
retain such revenues or to recover amounts paild with respect to power and gas purchases.

8 Bxplain conclsely significant amounts of any refunds made or recelved diring the yeer resulting from seftiement of any rele proceeding
affscling revenues recelved or costs incurred for power or gas prucheses, and surmarize the adjustments made *o balanca sheet, Income, and
expenss accounts.

9 Explein concisely only those slgnificant changes in accounting methods made during the year which had an effect on net income, including
the tagis of allecations and apparticnments from those used In the preceding year. Alsa ghve the appraxiiate dollar effect of such shanges.

Notes to Statement of Cash Flows- Pages 120-121

er Non-Cash Char radits) to Incom 16

Unrecovered Purchased Gas Costs 1,367,901

(as Stored Underground - Curren{ 3,702,804

Prepaymants 3,178

Accrued Utility Revenues (339,486}
Miscellanaous Current and Accrued Assels (207,363)
Miscellaneous Deferred Dabits (1,286,457)
Prefiminary Surveying and Investigation Charges (238,761)
Accumuiated Deferred income Taxes - Asset (1,131,725)
Accurnulated Provision for Injuries and Damages 8,678

Obligations for Gapital Leases
Cbligations Under Capital Leases - Noncurrent

Customer Deposits (237,368)
Accrued Taxes 4,803,858
Customer Advances for Construction 1,881,034
Other Deferred Credits 81,862

Derivitive Instrument Assets - Credit {28,380)
Derivitive Instrmant Assets - Dabit -
Accumulated Other Comprehensive Income

Accumulated Provision for Pension and Benefits 2,800,128
Other Special Funds -
FAS 158 Measurament -

Other

$ 11,068,983

Cash Paid for interest During 2012 $ 4,772,658
Cash Paid for income Taxes (net of refunds} During 2012 $ {1,401,721)
Page 122
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original {Mo. Da. Yr}
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Reaubmission March 31, 2013 Dec. 31, 2012

NOTES TO FINANCIAL STATEMENTS (Continued)

Notes to Statement of Cash Flows - Pages 120 - 121 (Continusd)

Cash and Cagh Equivalen End of Year: Line 78

Cash (Account 131) § 1,500,747

Working Funds {Account 135) -

Temporary Cash Investments (Account 136) 2,230,731
3740478

Pension Plans

The respondent participates in the Columbia Energy Group's noncontributory, quaiified defined benefit pension
plan coverlng essentially all employees. Benefils are based primarily on years of credited service and
employees' highest three-year average annual compeansation in the final five years of service. Columbia's funding
policy complles with Federal law and tax regulations. Cash contributions for penslon plans were $0 in 2012.
Accounting for pension plans is in compliance with Accounting Standards Codification {ASC) No. 715.

Other Post-Retlrement Benefits

The respondent provides medical coverage and life insurance to retirees, Essentially all active employees are
aligible for these benefits upon retirement after completing ten consecutive years of service after age 45.
Normally, spouses and dependents of retirees are also eligible for medical benefits. Funding for retiree life
insurance Is through a voluntary employae beneficiary association trust to which annual contributions are made,
subject to the maximum tax-deductible limit. Funding for retires medical costs is through two trusts and a 401(h)
account. Cash contributions for retiree life insurance and medical costs are $800,000 for 2012. Accounting

for other post retirement banefits Is in compliance with ASC No. 715. Additionally, the respondent has deferred
as a regulatory asset transition obligations related to other post retirement benefits In compliance with ASC

No. 880. The regulatory assef Is being amortized over an eighteen year pariod (November 1894 - October 2012},

Other Post-Employment Benefits

The respondent provides benefits to former or inactive employees after employment, but hefore retirement. Such
benefits include, but are not limited to, salary continuation, supplemental unemployment, severance, disability,
Job training, counseling, and continuation of benefits such as health care and life Insurance coverage. No cash
contributions were made in 2012. Accounting for other postemployment benefits is in compllance with

ASC No. 712. Additionally, the respondent has deferred as a regulatory asset these obllgations In compliance
with ASC No. 860, The regulalory asset is being amortized over a nineteen year period (Novembar 1994 -
October 2013).

FERC FORM NO. 2 (12-98) Page 122-A Next page is 200.
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Name of Respondent This Report |s: Date of Report Year Ending
[X] An Original (Mo.Da.Yr.}
COLUMBIA GAS QF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 21, 212

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION, AMORTIZATION AND DEPLETION

Line ltem Total
No, (a) b

1 UTILITY PLANT

2]{In Service

3 Plant In Service (Classified) 311,259,119

4 Property Under Capital Leases *

5 Plant Purchased or Sold -

6 Completed Construction not Classified 7,065,364

7 Expsarimental Plant Unclassified -

8] TOTAL Utillty Plant (Total of Hnes 3 thru 7} 318,324,480

9|Lesased to Others -
10|Held for Future Use
11}Construction Work in Progress il 2,861,175
12| Acquisition Adjustments 0
13| TOTAL Utility Plant (Total of lines 8 thru 12} 321,185,655
14|Accumulated Provisions for Depreclation, Amortization, & Depletion 131,057,555
15| Net Utility Plant (Total of lines 13 and 14) 180,128,100
16 DETAIL OF ACCUMULATED PROVISIONS

FOR DEPRECIATION, AMORTIZATION AND DEPLETION

17{In Service:
18 Depreciation 127,774,950
19 Amortization and Depletion of Producing Natural Gas Land and Land Rights -
20 Amortization of Underground $torage Land and Land Rights -
21 Amortization of Other Utllity Piant 3,282,605
22| TOTAL in Service {Total of lines 18 thru 21) 131,057,555
23|Leased to Others
24 Depreciation -
25 Amortization and Dapletion -
261 TOTAL Leased to Others (Total of lines 24 and 25) -
27|Held for Future Use
28 Depreciation ~
29 Amortization -
30| TOTAL Held for Future Use (Total of lines 28 and 29) -
31|Abandonment of Leases (Natural Gas) -
32| Amortization of Plant Acquisition Adjustment -
33] TOTAL Accum. Provisions (Should agree with line 14 above)(Total of iines 22,26,30,31, 131,057,555

L]

FERC FORM NO. 2 {12-86)

Net of Accumulated Amortization
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Mame of Respondent This Report Is: Date of Report Yaar Ending
[X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. |[ ] A Resubmisslon March 31, 2013 Dec. 31, 2012

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION, AMORTIZATION AND DEPLETION (Continued)

Elactric Gas Other (Specify) Common Line
1

2

311,259,119 3

* 4
- 5

7,085,361 6

- 7

318,324 450 B

- 9

10

2,861,175 11

12

521,185,855 13

131,057,555 14

190,128,100 15

127,774,950

3,282,605 21
131,057,555 22
23
- 24
- 25
- 26
27
- 28
- 28
- 30
| - I

- 32
131,057,555 33

* Nat of Accumulated Amortization

FERGC FORM NO.2 (12-96) Page 201 (Next page is 204}



Name of Respondent This Report Is: Date of Report Year of Report
{1} [X] An Original (Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, ING. |{2} [ ] A Resubmission March 31, 2013 Dec. 31, 2012

GAS PLANT IN SERVICE (Accounts 101, 102, 103, and 106)

1. Report below the original cost of gas plant in service ac-

cording to the prescribed accounts,

2. In addition to account 101, Gas Plant in Service (Classified) ,
this page and the next include Account 102, Gas Plant Purchased
Or Sold, Account 103, Experimental Gas Planf Unclassified ,
and Account 108, Completed Construction Not Classified-Gas .

3. Include in column {c} and (d), as appropriate, comections
of additions ar retirements for the current or precading year.

4. Enclose in paranthesis credit adjustments of plant accounts

to indicate the negative effect of such accounts.

5. Classify Account 106 according to prescribed accounts
on an estimated basls if necessary, and include the entries

in column (c). Also to be included in column (¢} are
entries for reversals of tentative distibution of prior year
reported in column {b}. Likewise, If the respondenthas a
slgnificant amount of plant retirements which have not
been classifled to primary accounts at the end of the

yeer, Include in coturmn (d) a tentative distribution of such
retirements, on an estimated basis, with appropriate contra
entry to the account for accumulated depreciation provi-
sion. Include also In column {d) reversals of tentative
distributions of prior year's unclassiied retirements. Attach
supplemental statemant showing the account distributions
of these tentative classifications in columns {c) and (d},

Line Account Balance at Additions
No. Beginning of Year
{a) b C
1 INTANGIBLE PLANT
21301 Organization 521 : -
3] 302 Franchises and Consents - -
4] 303  Miscsllaneous Intangible Plant 2,357,622 777,587
5 TOTAL Intangible Plant (Enter Total of lines 2 thru 4) 2,358,043 777,687
6 PRODUCTION PLANT
7 Natural Gas Production and Gathering Piant
8] 325.1 Produ¢lng Land
9] 326.2 Preducing l.easeholds
10] 325.3 Gas Rights
11] 326.4 Rights-of-Way
12] 325.5 Othar Land and Land Rights
131 326 Gas Well Structures
14} 327  Fleld Compressor Station Structures
151328 Field Meas. and Reg. Sta. Structures
161 320  Other Structures
171330 Producing Gas Wells-Well Construction
18] 331 Producing Gas Wells-Well Equipment
19} 332 Field Linas
20| 333 Field Compressor Station Equipment
21| 334 Field Meas. and Reg. Sta. Equipmeant
221 336 Drilling and Cleaning Equipment
23} 336 Purification Equipment
241 337 Other Eguipment
25| 338 Unsuccessful Exploration & Devel. Costs

26 TOTAL Production and Gathering Plant {Enter Tofal of lines 8 thru 25) - -

27 PRODUCTION EXTRACTION PLANT

FERC FORM NO. 2 {12-86)
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original {Mo.Da.¥r.}
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmisslon March 31, 2013 Dec. 31, 2012

GAS PLANT IN SERVICE {ACCOUNTS 101, 102 103, AND 108} {Continued)

including the reversals of the prior years tentative account
distributions of these ameunts. Caraful observance of the
above Instructions and the texts of Accounts 101 and 106
will avoid sarious omissions of the respondent's reported
amount for plant actually in service at end of year.

8. Show [n column (f) reclassifications or transfers within
utility plant accounts. Include also in column (f) the additions
or reductions of primary account classifications arising from
distribution of amounts initially recorded In Account 102. In
showing the clearance of Account 102, Include in column
(o) the amounts with respect to accumulated provision for
depreclation, acquisition adjustments, efc., and show in tol-

umn {f) only the offset to the debits or credits to primary account
classificatfons.

7. For Account 388, state the nature and use of plant in-
cluded in this account and If substantial in amount submit a
supplementary statement showing subaccount classification
of such plant conforming to tha requirements of these pages.
8. For each amount comprising the reported balance and .
changes in Account 102, state the property purchased or
sold, name of vendor or purchaser, and date of transaction.
if proposed journal entrles have been filed with the Commis-
sion as required by the Uniform System of Accounts, give
date of such flling.

Retirements Adjustments

o e

Transfars Balance at Line
End of Year No.
(

- 521

210,770 -

- 2,924,339

210,770 -

- 2,924,850
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec. 31, 2012

GAS PLANT IN SERVICE {(Accounts 101, 102, 103,

and 106) (Continued)

Line Balance at Additions
No. Account Beginning of Year
(a) (b) (©)

34]346 Gas Measuring and Regulating Equipment
35|347 Other Equipment
36| TOTAL Products Extraction Plant (Enter Total of lings 28 thru 35) - -
37| TOTAL Natural gas Production Plant (Enter Tolal of lines 26 thru 38) - -
38 Manufactured Gas Production Plant {Submit Supplemental Stalement) 7,678 -
38| TOTAL Production Plant (Enter Total of lines 37 thru 38) 7,678 -
40 NATURAL GAS STORAGE AND PRCCESSING FLANT
41 Underground Sterage Plant
42(350.1 Land
43]350.2 _ Rights-of-Way
441351 Structures and Improvements
451352 Wells
4613521 Storage Leaseholds and Rights
47]|352.2 Reservoirs
481352.3 Non-recoverable Natural Gas
49]353 Lines
40354 Compressor Station Equipment
51{355 Measuring and Reg. Equlpmant
521356 Purification Equipment
53357 QOther Equipment
54 TOTAL Underground Storage Plant - -
55 Other Storage Plant
56|360 Land and Land Rights
571361 Structures and Improvements
58|362 Gas Holders
591363 Purification Equipment
60|363.1 Liguefaction Equipment
61(363.2  Vaporizing Equipment
82(363.3 Compressor Equipment
63/363.4 Msas. and Reg. Equipment
64(363.5 Other Equipment
85 TOTAL Other Storage Plant - -
66 Base Load Liqueflad Natural Gas Temnminating

and Processing Plant
§7{364.1 Land and Land Rights
68|364.2  Structures and improvements
69]364.3  LNG Processing Terminal Equipment
70]364.4 LNG Transportation Equipment
71]364.5 Measuring and Regulating Equipment
72]|364.6  Compresscr Station Equipment
73|364.7 Communications Equipment
741364.8 Other Equipment

75| TOTAL Base Load Liquefied Natural Gas, Terminaling and Processing

76| TOTAL Natural Gas Storage and Processing Plant

77

TRANSMISSION PLANT

78|365.1

Land and Land Righis

79[365.2  Rights-of-Way

80|366

Structures and Improvements

FERC FORM 2 {12-6)
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Name of Respondent

COUNBIA GAS OF KENTUCKY, INC.

This Report Is:
[X] An Original
[ ] AResubmlission

Date of Report
{(Mo.Da.Yr.)
March 31, 2013

Year of Report

Dec. 31, 2012

GAS PLANT IN SERVICE (Accounts 101, 102, 103, and

106} {Continued}

Retirements

(d)

Adjustments

(e)

Transfers

(f)

Balance at
End of Year

{9

Line
No.

34

35

36

37

7,678

7,678

38

40
41
42

43

44

45

47

48

49

50

51

b2

53

54
55

67

58

59

60

61

62

63

65

66

87

69

70

71

72

73

74

75

76

77

78

79

80

FERC FORM 2 (12-96)
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Name of Respondent This Report Is: Date of Report Year of Report
{X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012

GAS PLANT IN SERVICE (Accounts 101, 102, 103, and 106) (Continued)

Line Account Balance at Additlons
No. Beginning of Year
(a) {b) (c}

34

35| _Manufactured Plant

36 Production Plant

37t _Liguefied Petroleum

38 Gas Air Plant

39

40 304 Land & Land Righis 7,678

41 305 Structures & Improvements - -

42 311 Liquefied Petroleum Gas Equipment - -

43

44 Total Manufactured Gas Production Plant

45 Pages 206 and 207, Line 38 7,678 -

48

A7

48

49

50

51

52

b3

54

55

56

57

58

59

60

€1

62

63

54

65

86

87

68

89

70

7

72

73

74

75

76
77

78

79

80

FERC FCRM 2 {12-96) PAGE 206- A



Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
[X] An Original
[ 1A Resubmission

Date of Report | Year of Report
{Mo.Da.Yr.)
March 31, 2013 | Dec. 31, 2012

GAS PLANT IN SERVICE {Accounts 101, 102, 103, and 106} (Continued)

Retirements

()

Adjustments

()

Transfers

{f)

Balance at
End of Year

()

Line
No.

7,678

7,678

FERC FORM 2 (12-96)
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Name of Respondent This Report Is; Date of Report Year of Report
[X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec. 31, 2012
GAS PLANT IN SERVICE {Accounts 101, 102, 103, and 108) (Continued)
Line Account Balance at Additions
No. Beginning of Year
) (b) {c)
811367  Mains
82(368 Comprassor Station Equipment
83]369 Measuring and Regulation Station Equipment
84|370  Communications Equipment
B5|371 Other Equipment
86 TOTAL Transmisslion Plant (Enter Totals of lines 78-85) - -
87 DISTRIBUTION PLANT
88[374  Land and Land Rights 4,141,324 22,545
891375 Struciures and Improvements 8,142,016 193,688
920|376  Mains 153,055,827 9,564,752
91]377  Compressor Station Equlpment -
92[378  Meas. and Reg. Sta. Equip.-General 5,126,529 423,474
93{378  Meas. and Reg. Sta. Equip.-City Gate 257,909 -
04380  Services 91,144,148 5,798,367
95(381 Meters 12,264,353 820,589
096382 Mater Installations 8,079,339 179,931 |
971383 House Regulators 4,547,720 340,566
98/384  House Reg. Installations 2,282,264 -
99385 Indusirial Meas. and Reg. Sta. Equipment 2,674,777 162,804
100|386  Other Prop. on Customers' Premises - -
1011387  Other Equipment 3,380,085 121,679
102 TOTAL Distribution Plant (Enter Totals of lines 88-101) 295,096,289 17,628,305
103 GENERAL PLANT
104389 Land and Land Rights - -
105|380  Structures and Improvements - -
106/381 Office Furniture and Eguipment 1,775,866 15,772
1071392  Transportation Equipment 141,081 48,924
108{3863  Stores Equipment - -
109384 Tools, Shop, and Garage Equipment 2,430,489 156,992
110395 Laboratory Equipment 9,782 -
111{3868  Power Operated Equipment 646,776 -
142|397  Communication Equipment - -
113{398  Miscellaneous Equipment 128,510 0
114 Subtotal (Enter total of lines 104 thru 113) 5,132,504 221,688
115|399 Other Tangible Property - -
116 TOTAL General Plant 5,132,504 221,688
117 TOTAL {Accounts 101 and 106) 302,594,514 18,627,670
118 Gas Plant Purchased {Ses Instr. 8) - -
119 {Less) Gas Plant Sold {see Instr. 8) -
120 Experimental Gas Plant Unclassified - -
121 TOTAL Gas Plant In Service 302,594 514 18,627,670

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Date of Repori Year of Report
[X] An Orlginal {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission | March 31, 2013 Dec. 31, 2012
GAS PLANT IN SERVICE (Accounts 101, 102, 103, and 106) (Continued)
Retirements Adjustments Transfers Balance at Line
End of Year No.
(d) (e) U] (9)
81
82
83
84
85
- - - - 86
87
(1,987) - - 4,161,882 88
(21,758 - - 8,313,946 89
(1,122,598 - - 161,487,981 90
- - - - 21
(59,882) - - 5,490,121 92
- - - 257,909 83
(1,080,801) - 95,861,712 84
(232,999) - - 12,861,943 05
{24,517} - - 8,234,753 96
{3,520) - - 4,884,766 97
0 - - 2,282,264 98
(74,082) - - 2,763,499 09
- - - 0 100
{12,212) - 3,489,552 101
2,634,356 - - 310,090,328 102
103
- - - - 104
- - - - 105
{14,554) - - 1,777,074 106
- - - 190,005 107
- - - 0 108
{32,470) - - 2,555,011 109
- - - 9,782 110
- - - 646,776 111
- - - 0 112
{5,544) - - 122,966 113
{52,578) - - 5,301,614 114
- - - - 115
(62,673) - - 5,301,614 118
{2,897,704) - - 318,324,480 117
- - - - 118
I - - - 70
- - - - 120
(2,897,704) - - 318,324,480 121

FERC FORM 2 (12-06)

* Does not include Capitalized Leases
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YEAR ENDED DECEMBER 31, 2012

COLUMBIA GAS OF KENTUCKY, INC.

GAS PLANT IN SERVICE

DEVELOPMENT OF ADDITIONS FOR YEAR 2012 - COLUMN {c}

Completed Construction Not Transferred 2012
Classified - Account 106 from Additions
Line Account Year 2011 Year 2012 {(c)-{b) Account 107 Column {c)
Nao. (8) () () {d) () (f)
1 1. Intangible Plant
2[301 COrganization
3|302 Franchises and Consents
41303  Miscellaneous Intangible Plant {168} 0 168 777,755 777,587
5 TOTAL Intangible Plant (1638) 0 168 777,755 777,587
8 2. Production Plant '
7] Natural Gas Production and Gathering Plant
8[325.1 Producing Lands
91325.2 Producing Leaseholds
1013253 Gas Rights

A
—|

3254 Rights-of-Way

325.5 Other Land and Land Rights

326 (Gas Wel Structures

Y TN, N
a0 W Ny

327 Field Compressor Station Structures

151328 Fleld Meas. and Req. Sta. Structures

16|328 Other Structures

17(330 Producing Gas Wells-Well Construction

18[331 Producing Gas Wells-Well Equipment

191332 Field Lines

20{333 Field Compresser Station Equipment

21/334  Field Meas. and Reg. Station Equipment

22(335 Dnlling and Cleaning Equipment

23336  Purification Equipment

24|337 Other Equipment

251338 Unsuccesstul Expioration & Devel. Costs

26 TOTAL Production and Gathering Plant

27 Products Extraction Plant

28]340 Land and Land Fiights

291341 Structures and Improvements

30]342 Extraction and Refining Equipment

31343 Pipe Lines

321344 Extracted Products Storage Equipment

PAGE 209-A




COLUMBIA GAS OF KENTUCKY, INC. YEAR ENDED DECEMBER 31, 2012

GAS PLANT IN SERVICE

DEVELOPMENT OF ADDITIONS FOR YEAR 2012 - COLUMN (c)

Completed Construction Not Transferred 2012
Classified - Account 106 from Additions
Line Account Year 2011 Year 2012 {c)-(b) Account 107 Column (c)
No (@ (b) (c) (d) (e) (f)
2. Production Plant (Continued)
Products Extraction Piant {Continued)

33[345 Compressor Equipment

34(346 Gas Meas. and Reg. Equipment

35(347 Other Equipment

36 TOTAL Products Extraction Plant - - - - -

37 TOTAL Nat. Gas Production Plant - - - - -

38 Mfd. Gas Prod. Plant (Submit Suppl. Statement} * - - - - -

39 TOTAL Production Plant - - - - -

40 3. Natural Gas Storage and Processing Plant

41 Underground Starage Plant

42(350.1 Land

431350.2 Rights-of-Way

44(351 Structures and Improvement

45{352 Wells

4613521 Storage Leaseholds and Rigths

47]352.2 Reserveirs

48[352.3 Non-recoverable Natural Gas

49(353 Lines

50|354 Compressor Station Equipment

51[355 Measuring and Reg. Equipment

52]356 Purification Equipment

53357 Other Equipment

54 TOTAL Underground Storage Plant - - - - -

55 Other Storage Plant

561360 Land and Land Rights

571361 . Structures and Improvements

58(362 Gas Holders

59[383 Purffication Equipment

60|363.1 Liquetachon cquipment

61(363.2 Vaporizing Equipment

£62]363.3 Compressor Equipment

63|363.4 Meas. and Reg. Equipment

64]363.5 Qther Equipment

65 TOTAL Other Storage Plant - - - - -

* See page 203-E PAGE 208-B




COLUMBIA GAS OF KENTUCKY, INC.

YEAR ENDED DECEMBER 31, 2012

GAS PLANT IN SERVICE

DEVELOPMENT OF ADDITIONS FOR YEAR 2012 - COLUMN (c}

Line Account
No (a)

Completed Construction Not
Classified - Account 106

Year 2011
(b)

Year 2012
()

(c)-(b)
(d)

Transferred
from
Account 107

(&)

2012
Additicns
Column (c)

()

66 Base Load Liquefied Natural Gas Terminating
and Processing Plant

6/ [364.1 Land and Land Rights

68 [364.2 Structures and Improvements

69 [364.3 LNG Processing Terminal Equiprnent

70 [384.4 LNG Transportation Equipment

71 |384.5 Measuring and Regulating Equipment

72 [384.8 Compressor Station Equipment

73 [364.7 Communication Equipment

74 |364.8 Other Equipment

75 TOTAL Base Load Liquefied Naturai

76 (Gas Terminating and Processing Plant

77 TOTAL Nat. Gas Storage and Proc. Plant

78 4, Transmission Plant

79 |365.1 Land and Land Rights

80 [365.2 Rights of Way

81 {3668 Structures and Improvements

82 [367 Mains

83 [368 Compressor Statien Equipment

84 1389 Measuring and Reg. Sta. Equipment

85 |370 Communication Equipment

86 [371 Other Equipment

8/ TOTAL Transmission Plant

88 5. Distribution Plant

89 |374 Land and Land Righis

{25,139)

(7.161)

17,978

40,523

22,545

90 [378  Struciures and [mprovements

{8,367)

23,815

32,182

225,870

193,688

611376 Mains

1,742,301

2,010,706

268,405

9,833,157

9,664,752

92 1377 Compressor Station Equipment

93 {378 Meas. and Reg. Sta. Equip.-General

16,345

255,315

238,970

663,444

423,474

94 [379  Meas. and Reg. Sta. Equip.-City Gate

95 1380 Services

1,947

140,598

138,651

5,837,018

5,788,367

6 {381 Meters

(235)

0

235

820,824

820,589

Y/ [382 Meter Insiallations

179,931

179,931

98 1383 House Reguiators

340,567

340,567

G0 [384 House Reg. (nstallations

100 |385 Industrial Meas. and Reg. Sta. Equipment

14,088

45,063

30,475

183,779

162,804

386 Other Prop. on Customers' Pramises

387 Other Equipment

155)

98,975

99,070

220,749

121,679

103 TOTAL Distribution Plant

1,739,845

2,567,311

827,466

18,455,862

17,628,396
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COLUMBIA GAS OF KENTUCKY, INC.

YEAR ENDED DECEMBER 31, 2012

GAS PLANT IN SERVICE
DEVELOPMENT OF ADDITIONS FOR YEAR 2012 - COLUMN (c)

Completed Construction Not Transferred 2012
Classified - Account 108 from Additions

Line Account Year 2011 Year 2012 {c)-(b) Account 107 Column (c)
No (a) {b) () (d) ©) 0
104 8. General Plant
1051389 Land and Land Rights - - - - -
106 1390 Structures and Improvements - - - - -
107 |391  Office Furniture and Equipment (2,617 {3,910) {1,293) 17,085 16,772
108 1392  Transpartation Equipment - - ~ 48,924 48,924
109 |383  Stores Equipment - - - - -
110|384  Tools, Shop, and Garage Equipment - - - 156,992 156,892
111 [395 Laboratory Equipment - - - - -
112|396 Power Operated Equipment - - - - -
113|397 Communication Equipment - - - - -
114 1398 Miscellaneous Equipment 42,133 {42,133) (84,266) (84,266) -
115 Subtotal 39,516 {46,043) (85,559) 138,715 221,688
116|398  Other Tangible Property - - - - -
17 TOTAL General Plant 39,516 {46,043) {85,559) 136,129 221,688
118 TOTAL 1,779,193 2,521,268 742,075 19,369,746 18,627,671
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COLUMBIA GAS OF KENTUCKY, INC.

YEAR ENDED DECEMBER 31, 2012

GAS PLANT IN SERVICE

DEVELOPMENT OF ADDITIONS FOR YEAR 2012 - COLUMN {c)
Completed Construction Not Transferred 2012
Classified - Account 106 from Additions

Line Account 2011 2012 (c)-(b) Account 107 Column {c)
No @) (b) (© @) (e) 0

{1) Forward from page 209-B Line 38
118 2. FRODUCTION PLANT
119 Manufactured Gas Production Plant
120 Liquefied Pefroleum Gas
121] 304 Land and Land Rights - - - - -
122] 305 Structures and Improvements - - - - -
123 311 Liquefied Petroleum Gas Equipment - - - - -
124
125 Total Manufactured Gas FProduction
126 £lant - - - - -

PAGE 209-E Next Page Is 212
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Name of Respondent This Report s: Date of Report Year of Raport
IX] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012

Gas Property and Capacity Leased from Others

1. Report below the information called for concerning gas property and capacity leased from others for gas operations.
2. For all leases in which the average annual lease payment over the initial term of the lease exceeds $500,000, deacribe in column
(¢}, if applicable: the property or capaclty leased. Designate associated companias with an asterisk in column (b).

Date Originally Date Expected Balance
Ling Degcription and Location Included in to be Used in End of
No of Property This Account Utility Service Year
{a) o) {c) {d)

Not Applicable

45| TOTAL

FERC FORM NO. 2 (12-98)
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Name of Respondent This Report Is: Data of Report Year of Report
P An Original {Mo.Da.Yr.)
COLUNBIA GAS OF KENTUCKY, INC. [ 1A Resubmlission March 31, 2013 Dec. 31, 2012

Gas Property and Capacity Leased to Others

1. For all leases in which the average lease Incoms over the intitial term of the lease exceeds $500,000 provide in comlumn (¢ ), a
description of each facllity or leased capacity that is classified as gas plant in service, and Is leased to others for gas operations.

2. In column {d) provide the lease payments received from others.
3. Designate assocfated companies with an astenisk in coiumn (b},

Description and Location
of Property
{a)

Date Criginally
Inchaded in
This Account

(b)

Date Expacted
o be Used in
Utllity Service

{c)

Balance
End of
Year

{d)

L45]
—

Not Appliczhle

45| TOTAL

FERC FORM NO. 2 (12.96)
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original (Mo.Da.Yr.}

COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission Warch 31, 2013 Dec. 31, 2012
GAS PLANT HELD FOR FUTURE USE (Account 105)

1. Report separately each property held for future use at the end of the yaar having an eriginal cost of $1,000,000 or more. Group other

itemns of property heid for future use.

2. For property having an original cost of $1,000,000 or mare previously used in utility operations, now held for future use, give in
column {a), in addition to other required information, the date that utilily use of such property was discontinued, and the date the

original cost was transferred to Account 105.

Line Description and Location
No. of Property

(@)

Date Originally
included in
This Account

by

Date Expected
to be Used in
Utility Service

(c)

Balance
End of
Year

()

Not Applicable

EERDBBLUEREE

&

TOTAL

FERC FORM NO. 2 (12-96)
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
[X] An Original

Date of Report Year of Report
(Mo.Da.Yr.)
March 31, 2013 Dec. 31, 2012

[ 1 AResubmission

CONSTRUCTION WORK IN PROGRESS-GAS (Account 107)_

1. Report balow descriptions and balances at end of year
of projects in process of construction (107).
2. Show items relating to "research, development, and

demonstration” projects last, under a caption Research,

Development, and Demonstration (see Account 107
of the Uniform System of Accounts).

3. Minor projects (less than $1,000,000) may be
grouped.

Estimated
Construction Work Additional
Line Description of Project in Progress-Gas Cost of
No {Account 107) Project
a (b) {c)

1 PRODUCTION PLANT

2|Liquefied Petroloum Ggs-Air

3

4|305 Structures and improvements -

5[311 Liguefled Petroleum Gas Equipment -

6 Total L. P. G. Production Plant - -

7

8

g|Distribution Plant
10
11|374 Land and Land Rights 14,780
12|375 Sfructures and Improvements 184,286 20,271
13|376 Mains 887,197 97,582
14|378 Measuring and Regulating Equipment-General 483,503 53,185
165|380 Service Lines (994)
16|381 Meters 0
171382 Meter Installations 140,520
18(383 House Regulators 40,076
198|384 House Regulator Installations -
201385 Industrial Measuring and Regulating Equipment 172,786 19,006
211387 Communications 160,793 17,687
22 Total Distribution Plant 2,082,947 207,741
23
24
25|General Plant
26
271391 Office Furniture and Equipment 13,892
28{384 Tocls and Equipment -
29|3968 Power Operated Equipment -
30[398 Misceilaneous Equipment 30,537
31
32 Total General Plant 44,429 -
a3
34
35!Intangible Plant
36
371303  Miscellanecus Intangible Plant 733,799 80,718
38 Total Intangible Plant 733,799 80,718
39
40
41
42| TOTAL 2,861,175 288,459

FERC FORM NO. 2 {12-86)
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original (Mo, Da, Yr}
COLUMBIA GAS OF KENTUCKY, INC. ([ ] A Resubmission March 31, 2013 Dacember 31,2012

GENERAL DESCRIPTION OF CONSTRUCTION OVERHEAD PROCEDURE

1. For each construction overhead explaln: (a) the nature
and exient of work, etc., the overhead charges are Intended
to cover, {b) the general procedure for determining the emount
capitalized, {¢) the methed of distribution to construction jobs,
(d) whether different rates are applied to different types of
canstruction, (o) basis of differentiation In rates for different
types of construction, and (f} whether the overhead Is directly
or Indiractly assigned.

2. Show below the computation of allowance for funds
used durlng construction rates, in accordance with the provisions
of Gas Plant inetructions 3 (17) of the Uniform System of Accounts.
3. Where a net-of-tax rate for borrowed funds |s used,
show the appropriate tax effect adjustment to the computations
below in a manner that clearly Indicates e amount of reduction
in the gross rate for tex effects.

Please refer to pages 218-A, 218-B and 218-C.

COMPUTATION OF ALLOWANCE FOR FUNDS USED DURING CONSTRUCTION RATES
For line {5), column (d) balow, enter the rate granted in the |ast rate proceeding. If not available, use the average rete samed

during the preceding 3 yesrs.

1. Components of Formula (Derived from actual book balances and actual cost rates):  (A)

THe

(&)

Amount Capitelization Ratio
{Parcent}

Cost Rate Percentage

(b) d

(1} Average Short-Term Debt

{2)_Short-Term Interest

0

g 7.85%
{3) Long-Term Debt D 82,055,000 47 .58% d 4.94%
{4} Preferred Stock P 0 0.00% B 0.00%
{6} Common Equity o] 90,341,578 52.41% c 10.50%
{6} Tolal Capitalization 172,396,578 100.00%

{7} Average Construction Work In Progress Balance

w 4,111,307

2. Gross Rale for Borrowed Funds  s{S/Wxd[{DD+P+CY(1-{S/W)]

3. Rate for Other Funds __ [1-{SM)][p{PAD+P+CY}+{CHD+P+C))]

4, Weighted Average Rats Actually Used for the Year:
a. Rate for Borrowed Funds - 7.85
b. Rate for Other Funds - 0.00

(A) Amounfs used in computation are based on the capitalization and cost rates of Columbia Gas of Kentucky

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report is: Date of Report Year of Report
X1 An Original (Mo, Da, ¥Yr)
COLUMBEIA GAS OF KENTUCKY, INC. [ 1 A Resubmission March 31, 2013 Dac. 31, 2012

GENERAL DESGRIPTION OF CONSTRUCTION OVERHEAD PROCEDURE {Continued)

Supervision and Enqine_erinq Overhead

Supervision and engineering overhead charges cover labor, transportation and travel of operating
personnel related to the following construction activities:

Planning and designing gas facilities approved for construction.
Preparing and filing construction certificate applications.

Planning and preparing budget programs for anticipated construction programs.
Preparing and processing construction work orders, including making sketches.

Classifying work order charges where applicable, such as inveoices, material transfers,
time sheets, etc.

Preparing and processing work order completion reports,

Preparing flow maps related to projects approved for construction.

Miscelianeous clerical, typing & stenographic duties related to construction projects.
Supervision and management, direct & indirect, for all the above activitles.

Mhwh

oe~NG

it was impractical for supervision and engineering personnel performing the above mentioned
functions to charge construction work ordars directly; therefore, the labor and travel expenses of
personnel expended on the construction records that would not be required if construction were not
performed was determined on a pericdic time study basis. The cost of these expenses was divided by
estimated construction expenditures subject to overheads to determine an allocation rate. Those
personnel engaged in the construction activities enumerated above charged their overhead clearing
account whers they were accumulated and allocated to all applicable construction budgets and work
crders on the basis of the rate es determined above,

Lapor Overheads

The cost of vacation time and non-productive time {holidays, paid time for sickness and other

paid time) was allocated directly to each constructlon project by applying a factor to all *raw [abor”
(total payroll payments excluding payment for vacation and non-productlve time) dollars charged to tha
construction project, The factor was determined by dividing the estimated annual dollars eccrued for
vacation and non-productive time by the estimated annual payroll payments excluding vacation and
non-productive time.

The cost of employee beneflis and payroll taxes was allocated directly to each construction project
by applying a factor to all "base labor” {raw labor plus increment for vacation and non-productive
time} dollars charged to the construction project. The factor was determined by dividing the
estimated annual cost of employee benefits and payroll taxes by the estimated annual cost of "base
labor.* Benefits and taxes included in this factor are as follows;

FERG FORM NO. 2 {12-96) Page 218-A
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[X] An Original (Mo, Da, ¥r}

COLUMBIA GAS OF KENTUCKY., INC. [ 1 A Rasubmission March 31, 2013 Dec. 31, 2012

GENERAL DESCRIPTION OF CONSTRUCTION OVERHEAD PROGEDURE {Continued)

QNOORLN

Labor Overheads {Continued)

Actual payments made to employees in connection with injury claims not covered by Workers'
Compensation Insurance.

Workers' Compensation Insurance Premiums,

Employee Insurance Plans,

Contributlons to Employee Thrift Plan (401K).

Federal Old Age and Survivors Insurance Tax.

Federal Unemployment Insurance Tax.

State Unemployment Insurance Tax.

Retirement Incoma Plan.

General and Administrative Overheads

The purpose of capitalizing General and Administrative overheads is to charge labor and expenses
to all applicable constructon work orders for those personnel who work directly on Construction
Work In Progress activities but where it would be Impractical for them to racord these expenses
directly to each work order {l.e., employees who devote thelr time processing a large number of
construction work orders and/or related construction activities). [n addition, these costs would not
have been incurred had the construction activity not been undertaken.

General and Administrative overhead charges include the labor and expenses of selected Shared
Services Center personnel related to the following construction activitios:

1.

Procassing construction work orders which do not ¢lose mechanically.

2. Preparing input for and verifying mechanized Construction Work in Progress reports,

3.

Assigning property unit {retirement unit) numbers to construction work orders which
are not assigned mechanically.

. Preparing input for closing Construction Work in Progress preparatory to mechanical

unltization and posting to the Asset Management records.

. Reconciling the Project Cost Management System with the General Ledger.
. Verifying mechanized consfruction audit schedules with the construction informaton

contained in the General Ledger.

. Providing requirad support to [nformation Systems personnel regarding mechanized

construction work orders and the Project Cost Management System.

. Reconcliing monthly construction budget comparison reports (actual versus budget).
. Ordering and procuring materials and supplies for spaeciflc construction projects.

10.
11.
12.

Processing construction related invoices.
Miscellaneous clerical duties related to consiruction projects.
Supervision and management (direct and indirect) for all of the above activities.

FERC FORM NO. 2 (12-96) Page 218-B
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GENERAL DESGRIPTION OF CONSTRUCTION OVERHEAD PROCEDURE {Continued)

General and Administrative Overheads {Continued)

A periodic time study was performed on the job positions and perscnnel who were responsible

for the above listed activities. The number of hours spent on construction related activify

was determined, by position, and extended using actual payroll information, The cost of

these expenses was divided by the estimated construction expenditures subject to overheads

fo determine an allocatlon rate. This rate was applied to actual construction expsenditures

sublect to this overhead and the resulting amounl was transferred from general and administrative
expense to construction,

Note: General and Administrative costs are now recorded through the Supervislon and Engineering
overhead application.

Allowance for Funds Used During Construction

On February 2, 1977, the Federal Energy Regulatory Commisslon Issued Order No. 561 establishing

& "uniform formulary™ method for determining the maximum rate to be used in computing the

Allowance for Funds Used During Construction. [n 2012, Allowance for Funds Used During Construction
was capitelized at a cost rate of 7.85% on all classes of property except organization, autos, office
equipment, tools and other property purchases.

The allowance was applied to construction for that peried of time betwsen the date of expenditure

for construction or purchase of a project and the date in which such project was completed and
placed in service, or was available for service.” All expenditures ingurred during the current month

of constnuction of a project were assumed to occur on the 15th of the month; consequently, interest

in the current month's expenditures was for a period of one-half month only. All projects placed in
service during a month were assumed to be placed in service on the 15th of the month; conseguently,
interest for the month-in-service was for a period of one-half month only, All previously applied
interast was ellminated from the base amount before the current calculation of interest; i.e., there

was no calculation of interest on interest. No interest was applied on contract retainage and
contributions in ald of construction appiicable to any budgets and related work orders.
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Name of Respondent This Reportis:
. % | An Original
Columbia Gas of Kentucky, Inc. A Resubmisslon

Date of Report
(Mo, Da, Yr)
March 31, 2013

Year Ending

Dec. 31, 2012

ACCUMULATED PROVISION FOR DEPRECIATION OF GAS UTILITY PLANT (Account 108}

1 Explain in a footnote any important adjustmenta during year

2 Explain in a footnote any difference between the amount for book
cost of plant retlred, line 10, column (¢}, and that reportad for gas
plant in service, pages 204-208, column(d), excluding retirements of
nondepreciable property

3 The provisicne of Account 108 in tha Uniform System of

Accounts require that retiromoents of depresiable plant be recorded
when such plant 1s ramoved from service H the respondent has a

skmificant amount of plant retired at year end which has not been
recorded endlor classHled to the verious reserva functional
classHications, make preliminary closing entriea {o tentatively
functionalize the book cost of the plant retired  In addttion, include all
cosis Included In retirement work in prograss at year end in the

appropriate functional classiflcations

4 Show separately Interest credits under a ginking fund or stmllar

method of depreciation accounting

5 Atlines 7 and 14, add rows as necessary to raport all data
Additional rows should be numbered In sequence,ag, 7 01,7 02,

ate,
Total Gas Plant In ] Gas Plant Held |Gas Plant Leased
Line Itam {ct+d+a) Sarvice for Future Use to Others
No.
{a) {b) (c) {d) {e)
Sectlon A. Balances and Changes During Year
1 Balanca Beglnning of Year 125,182,768 125,182,768
2 Depreciation Provision for Year, Charged to
3 |(403) Depreciation Expense | 5954266 |
4 {413) Expense of Gas Plant Leased to Others
5 Transportation Expenses - Clearing
6 Other Clearing Accounts
7 Other Clearing (Spacify):
7.01
8 TOTAL Deprec. Prov. for Year {total of lines 3 thru 7.01 5. 266 5,064,266 0 1]
8 Net Charges for Plant Retired:
10 Bock Cost of Plant Retfired 2,634,256 2,634,256
11 [Cost of Removal 755,137 755,137
12 Salvage (Credit) {6,358) {6,358)
13 |[TOTAL Net Chrgs. for Plant Ret. (Total of lines 10 thru 12) 3,383,035 3,383,035 0 0
14 Other Debit or Credit ltems (Describe): 4]
14.01 |Ratirement of Amortization 0 0
14.02 |Intercompany Transfer of Meters 10,951 10,951
14.03 [Transfers betweon 108 and 111 0 0
15 Balance End of Year (Total of lines 1, 8, 13, 14 to 14.03} 127,774,950 127,774,950 0 0
Section B. Balances at End of Year Accounting to Functional Classlfications
16 Production - Manufactured Gas
17___|Production and Gathering - Natural Gas
18 Products Extraction - Natural Gas
19 |Underground Gas Storage
20 |Other Storage Plant
21 |Base Load LNG Terminaling and Processing Plant
22 Transmission
23 Distribution 126,821,726 126,821,726
24 |General 953,224 953,224
25 |TOTAL (Total of lines 16 thru 24} 127,774,950 127,774,950 0 0

FERC FORM ND. 2 (12-06)
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COLUMBIA GAS OF KENTUCKY, INC. [ 1 AResubmission |[March 31,2013 Dec. 31, 2012

GAS STORED (ACCOUNT 117.1, 117.2, 117.3, 117.4, 164.1,164.2 AND 164.3)

1. If during the year adjustments ware made to the stored 2. Report in column {¢) all encroachments due the year upon

gas inventory reported In columns (d), {1}, (@), and h {such
as to correct cumulative inaccuracles of gas measure-
ments), explain in a footnote adjustment, account
charged or credited.

the volumes designated as base gas, column (b}, and system
balancing gas column (c), and gas property recordable in the

plant accounts,

3. State in a footnote the basis of segration of inventory
between current and noncurrent portions. Also, state ina
footnota the method used to report storage {i.e., fixed assat

methed or Inventory method).
J Noncurrent Current LNG LNG
Lin Description {Accounti{Account| (Account [{Account] (Account (Account {Account Total
No. 1171) | 1172) (117 3} 147 4) 164 1) 1642) | 1643)
(a) (&) (c} {d) (8) (f) {g) ) n
T |Balance at Beginning
of Year 47 816,448 0 47,816,448
2 |Gas Delivered to
Storage (contra Account) 25,292 118 0 25,282,118
3 |Gas Withdrawn trom
Storage (contra Account) 28,995,002 0 28,995,002
4 [Gfher Debits or
Credits { Net) o 0
5 |Balance at End of Year 44,113,564 0 44,113,564
8 |Mci 8,081,180 0 8,081,190
8a [Dth 8,404,438 0 8,404,438
7 |Amount per Mcf 5.46 - 5.48
7a |Amotint per Dth 5.25 - 5.25

Storage Is reported on a last In first out inventory method.

FERC FORM NO. 2 (12-96)
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Name of Respondent This Repert le: Date of Report Year of Report
[X] An Original {Mo,Da,¥r)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmisslon March 31, 2013 Dac. 31, 2012

INVESTMENTS (ACCOUNT 123, 124, AND 136)

1 Report below invesiments in Accounis 123, Investments in
Assoclated Companles, 124, Other investments, and 138, Temporary

Cash Invesiments.

2 Provide a subheading for sach account and list thereunder the

informetion called for;

{a) Investment In Sacuritles - List and describe each security
owned, giving name of issuer, date acouired and date of maturity.
For bonds, also give principal amount, date of Issue, maturity, and
interest rate. For capiial stock {including capital stock of
respondant reacquired under a definite plan for resale pursuant

to authorization by the Board of Directors, end included in Account

124, Other invesiments,

state number of shares, class, and series of

stock. Minor investments may be grouped by classes, Investmenis

grouped by classes.

included in Account 136,

Temporary Cash Investments, also may be

{b} Investment Advances - Reporl separately for eech person or
company the amounts of loans or investmeni advances that are
properly Includable in Account 123, Included advances subject to

cument repayment in Account 145 and 146, With respect to each

advance, show whether

he advance s & note or open account

Line
No.

Description of investment

e

)]

Book Cost at Beginning of Year
{if book cost is different from cost to
raspondent, give cost to respondent in a
footnote and explain difference}

{c}

Purchases or Additions
During Year

(d)

1
2

o~ hn

=]

1"
12
13
14
16
16
17
18
19
20
21
a2
23
24
25
26
ar
28
29
30
31
32
33
34
35
36
37
8
38
40

Investments In Associated Companies
a| (Commercial Paper, Acct 123-1XXX)

Liquid Money Market Instruments

{Commercial Paper, Acct 136-0012)

Temporaray Cash investment
{Hedging Account, Acct 136-1500)

404,411

25,982

2,083,711

34,034

2,045,915

20,356,208

FERC FORM NO. 2 {12-96)

Page 222




Name of Respondent This Report Is: Date of Report Yoar of Report
IX] An Orlginal (Mo,Da,Yr}
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec. 31, 2012

INVESTMENTS (ACCOUNT 123, 124, Al

ND 138) (Contlhued)

List @ach nede, giving date of [ssuance, maturity date, and specifying
whether nole is e renewal. Degignale any advances due from officers,
directors, stockholders, or amployees,
3 Desigrats with an esferisk in colurnn (b) any securilles, notes or
accounts that were piedged, and In a footnote state the name of
pledges and purpose of tha pledge.
al was required for any advance made or
security acquired, designate such facl in a footnote and cite
Commission, date of authorizatlon, and case or docket number,

4 If Commission &,

& Report In column {h) interest and dividend revenues from

investments including such revenues from securitfes disposed of

during the year.

8 In column {) report for each Investment disposed of during
the year the gain or loss representad by the difference between cost
of the invesimeni (or the other amount at which camied In the books

of account if different from coal) and the selling price thereof,

not Including any dividend or Interest adiustment includable in

column (h).

Sales or Other
Disposillons During Year,

(e}

Principal Amount or
No of Shares at
End of Year

L]

(g}

Bock Cost at End of Yaar
(if book cost is different from cost to
regpandent, ghve cost to respondent in a
footnote and explain differance

Revenues for Year

Galn or Losg from
Investment
Disposed of

Line
No,

5,438

1,751,486

20,539,595

433,007

320,411

1,810,320

31,801

e L

EBRENENMRERNNE S s i namnade

31
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Investments in Subsidiary Companles {(Account 123.1)

1. Report below invesiments in Accounts 123.1, Investments in Subeldiary Companies.

2. Provide a subheading for each account and list thereunder tha the Information calied for below. Sub-total by company and give a fotal In columns (e),{n.(g} and ().
(a) Investment in Securitiea - List and describe each security owned, For bonds giva alsa principal ameunt, date of issue, maturlty, and interest rate.
{b) Invesiment Advances - Report eaparately the amounts of loans or investmest advencas which are subjoct to repaymant, bul which are not subject to currer setllement. With respect
to sach advance show whather the advance Is a nota or open account. List each note glving date of lssuance, maturity date, and spacifiying whether nole is a renewal,

3. Report separately he equity in undistributed subsidiary sarnings since acquisition, The total in cotumn () should equal the amount entered for Account 418.1.

Line Description of Invaslment Late Date of Amount of
No. Acquirad Maturity Investment at
Beginning of Year

(c} &

{8) b
Commen Stock - Central Kentucky 713112006
Transmission

O O S W R =

11
12
13
14
5
i6
17
18
19
20
21
22
23

SEEYEHLBEEBRNERY

Total Cost of Account123.1
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COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec. 31, 2012
Investments [n Subsldiaries Companies (Account 123.1) {Continued)

4, Designate In a foolnote, any securlties, notes or accounts that were pledged, and state the narme of pledges and purpose of the pledge.

5. If Commission approval was required for any advance made or security acquired, designate such fact in & footnote and give name of Commisslon, date of authoizalion, and
case or docket number.

6. Report in column (f) interast and dividend revenues from Investments, Inclucing such revenues fram securities disposed of during the year.

7. In column {h) repor for each Investmant disposed of during the year, the gain or loas represented by the difference betwean cost of the invesiment {or the other amount al which
carried in the books of sceount If different from cost}, and the selling price therect, not including interesl adjustmenis includibie in column {N).

8. Raporl on Line 40, column {&) the {olal cost of Account 123.1.

Equity in Subsidiary Revenues for Year Amount of investment Galn or Loss from Line
Eamings for Year at Erd of Year Investment No.

Disposed of

(h)

{e) L) (g}
404,411 28,696 433,007

e I I N N

a7
38
ag
404,411 28,506 433,007 40
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Name of Respondent

Columbia Gas of Kentucky, Inc.

This Report Is:
{x) An Original
{ } A Resubmission

Date of Report

March 31, 2013

Year Ending

December 31, 2012

Prepayments (Acct 165), Extracrdinary Property Losses (Acct 182.1), Unrecovered Plant and Regulatory Sturdy Costs {Acct 182.2)

PREPAYMENTS (ACCOUNT 165)

1. Report below the particulars (details ) on each prepayment.

Line Neture of Prepayment Balance at End of
" No. Year (in dollars)
{a) (b)
1 Prepaid Insurance 426,618
2 Prapaid Rents 0
3 Prepaid Taxes 0
4 Prepald Regulatory Comission Fees 103,727
5 Miscellansous Prepayments 0
6 TOTAL 530,345

FERC FORM NO. 2 (12-96)
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Columbia Gas of Kentucky, inc.

This Raport Is:
(x) An Original

{ ) A Resubmission

Date of Report

March 31, 2013

Year Ending

'December 31, 2012

Prepayments (Acct 165), Extraordinary Property Losses (Acct 182.1), Unracovered Plant and Regulatory Sturdy Costs (Acct 182.2)

EXTRAORDINARY PROPERTY LOSSES (ACCOUNT 182.1)

Line  iDescription of Extraordinary Loss (include Balance Total L.ossag WRITTEN OFF Balance at
No. |ths date of loss, the date of Commigsion Beginning Amount Recognizad DURING YEAR |End of Year
authorization to use Account 182 1 and of Year of Loss During Year
period of amortization (mo, yr, to mo, yr. Add
rows as necessary to report all data. Account |Amount
Charged
- (a) (b) {c) (d) {8} )] (<}
8
9
10
1"
12
13
14
15 TOTAL
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Mame of Respondent

Columbia Gas of Kentucky, Inc.

This Report Is:
{(») An Original

{ )y A Rasubmission

Date of Repart Year Ending

March 31, 2013 December 31, 2012

Prepayments (Acct 165}, Extraordinary Property Losses (Acct 182.1), Unrecovered Plant and Regulatery Sturdy Costs (Acct 182.2)

UNRECOVERED PLANT AND REGULATORY STUDY COSTS (ACCOUNT 182.2)

Line |Description of Unrecovered Plant and Balance at the Total Costs WRITTEN OFF  |Balance at
No. Regulatory Study Costs (include in the Beginning Amount of | Recognized DURING YEAR |End of Year
description of costs, the daie of Commission of Year Charges | During Year
authoization {o use Account 182 2 and perfod
of amortizatlon {mo, yr to mo, yr). Add rows as
necessary to report all data. Number rows in
sequence beginning with the next row number
after the last row number used for extracrdinary Account  |Amount
property losses. Charged
(a) {b) {c} (d) ) () _ (g}
16
17
18
19
20
21
22
23
24
25
26 TOTAL
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
[X] An Oxiglinal

[ 1A Resubmission

Date of Report
(Mo, Da, Yr)
March 31, 2013

Year Ending

Dec. 31, 2012

OTHER REGULATORY ASSETS (Account 182.3}

1. Report below the detalls called for concerning

other regulatory assets which are created

through the ratemaking actlons of regulatory

agencles (and not includable in other accounts).

2. For regulatory assets belng amortized,

show period of amortization in column (a).

3. Minor items (5 % of the Balance at End of Year for Account
182 3 or amounts less than $250,000, whichever is less} may be
grouped by classes.
4. Report separately any "Deferred Regulatery Commission
Expenses " that are also reported on pages 350-351, Regulatory
Commission Expenses.

WRITTEN OFF
Line Description and Purpose of Balance at Debits DURING YEAR Balance at
No. Other Repulatory Assets Beginning of Year End of Year
Account
Charged Amount
. (a} {b} (g) (d} te) ify
2
3 |Other Postretiremsnt Employee Benefils
4 | {amortized over 18 years - began 11/94) 1,257,081 33,774 107/928 511,411 779,444
5
6 |Postemployment Benefits
7 | (amortized over 19 years - began 11/04) 62,996 g26 34,3614 28,635
8
9 |Hedging Program 3,458,500 | 25,337,660 244 26,780,740 2,015,420
10
11 jGas Cost Incentive Program 260,535 282,390 480/481 360,054 182,831
12 489
13
14 |Rate Case Expense 74121 928 74,121 0
18 | (amortized over 3 years - start 6/07}
16 | {amortized over 3 years - start 11/09)
17
18 |IBM Related Costs 1,430,397 923 380,108 1,040,289
19 | {amortized over B years - bagan 8/07)
20
21 |RIP Expense - OCI 10,642,595 3,557,787 Various 838,109 13,362,273
22
23 |Minor Regulatory Assets
24 |Less than $250,000 (2 items) 81,306 574,159 Various 545,979 102,486
28
26
27
28
28
30
3
32
a3
34
35
36
37
38
39
40
Tofal 17,267,531 29.7@_ 29,534,923 17,578,378
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report |s:
[X] An Griginal

[ 1 A Resubmission

Date ¢f Report
{Mo.Da.Yr.}
March 31, 2013

Year Ending

Dec. 31, 2012

MISCELLANEQUS DEFERRED DEBITS (Account 166)

1. Report below the detalls called for concerning miscellaneous

deferred debits,

2. For any deferred deblt being amortized, show the perlod of

amortization in column {a).

3. Minor items (less than $250,000) may be
groupad by classes.

Line
No.

Description of Miscellaneous
Deferred Debits

{a}

Balance at
Beginning
of Year
(b)

Debits

(3]

CREDITS

Account
Charged

{d)

Amount
{e]

Balance at
End of Year

{f)

i I I e

3
39

Civlc Center Building Leassa
Customar Advances

Other Misc, Deferred Debits
Less than $250,000 (2 ltems)

166,152
1,319,156

1,944

1,251,707

36,820

40

Total

1,487,252

253

107

Various

56,968

53,031

37,334 |

109,186
2,517,832

1,430

1288527 <52

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC, [ 1A Resubmission March 31, 2043 Dec, 31, 2012

ACCUMULATED DEFERRED INCOME TAXES (Account 190)

1. Report the information called for below concerning the 2. At Other {Specify), include deferrals relating to other
respondent's accounting for deferred incoms taxes.

Income and deductions,

3. Atlines 4 and &, add rows aa necessary to report all data,
Number the additional rows in sequence 4.01, 4.02, ete.

and 6.01, 6.02, etc.

CHANGES DURING YEAR
Balance at
Line Beginning Amounts Amounts
No. Actount Suhdivisions of Year Debited to Credited to
Account 410.1 Account 4111
{a) {b

1 Account 190
2 Electric
3 Gas {Sea Other}
4 Other {Define)
4.01 OPEB Fedaral Medicare Subsidy 6,181 0 0
4.02 Future FIT Benefits- Stafe Income Tax 8,468 0 0
4.03 interest on Fed. Income Tax Liability (25) 0 ¢
4.04 Section 461 {H) - Rate Refunds 87,717 17,963 52,923
4.05 TCO Ponalty Credits 156,644 0 0
4.06 Vacation Accrual 530,395 126,862 0
4.07 Injuries and Damages 51,673 0 3,376
4.08 Gas Cost Uncollectible Charge (63,958) 0 146,470
4.09 Accrued Legal Reserves 99477 98,477 0
410 Off System Sajaes 87,675 3,285 47,013
411 Customer Advances 505,271 1] 731,583
412 Restricted Stock 17,535 1} 0
4.13 Continglent Stock 47,452 82,024 0
4.14 Capitalized Inventory Costs 166,990 8,261 0
4.15 Gross-up on Regulatoy Amounts 313,887 1] [
4.18 Salary Continuation/Daferred Compansation 1 1] 0
417 CMEP 11,359 2,219 26,463
4.18 OFQIOMO 0 0 2,504
4.18 LIFC Tax Adjustment 2,913,447 282 568 172,346
419 Retsntion Agreaments 1,167 0 0
4.20 Rata Base 1% Increment 12,433 0 139
4.2 Environmental Costs 3,023 3,023 [
4.22 Fedaral NOL Carryforward 93,537 169,509 602,738
4.23 Post Employee Benefits 522,206 0 125,564
4.24 OPEB 1,196,112 39,675 107,233
4.25 Deferred Compensation 188,159 46.938 23,838
4.26 Pension Restoration 3,827 0 2,556
4.27 Company Interest Rate Refunds 1 0 0
4.28 R & D Cradit Casryforward 56,369 ] 0
5 Total (Total of lines 2 thru 4) §,997,001 1,140,504 2,344,843
) Other {Rounding) 0 0 0
7 Total Account 190 (Total of Hnes & thru 6) 6,897,001 1,140,504 2,344,843
8 Classification of TOTAL
9 Federal Income Tax 5,941,550 987,163 2,118,826
10 State Income Tax 1,055,541 153,361 226,017
11 Logal Incoma Tax

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Date of Repart [Year of Report
[X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 |Dee. 31, 2012

ACCUMULATED DEFERRED INCOME TAXES {Account 190) {Continued)

4. If more spacs is needed, use separate papes as required.

5. n the space providad below, identify by amount and
classification, significant items for which deferred taxes
are being provided. Indicate insignificant amounts

2) Reclass entry.

FERG FORM NO. 2 (12-96)

3) Regulatory Liabillty batance sheet entries.
5} 1% Increment/Cffset for the writeup of deferred account to 35%.
8} Stock Compensation was offget to prior year federal/state payabls,

1} & (4 OPEB Federal Medlcare Subsidy was offaet In a regulatory liabiilty.

listed under Other.
CHANGES DURING YEAR ADJUSTMENTS
DEBITS CREDITS Balance at
Amounts Amounts End of Year Line
Dabfted Credited Account Amount Account Amount No.
Account 410.2 Account 411.2 Credited Debited
(e} (f {0} h (] {k)

1

2

3
4

'] 0 a 254-3417 1} 8,161 0 4.01

0 ) 0 0 8,486 4.02
0 3,746 283-5901/7961 | 2) 2719 ¢ 6,440 4.03

0 0 "] 0 102,877 4.04

0 0 0 ] 156,644 4.08

0 0 0 0 403,533 4.08
0 0 1] 0 54,948 4.07
0 [} 1] '] 82,812 4.08 |
1] [i} 0 0 0 4.09
0 0 1} 0 131,403 4.10

0 (1] 0 180-2963 5} 17,544 1,219,310 4.14
0 0 236-05111904 6)__ 36,233 0 53,768 412
0 0 0 236-0511/1904) ©6) 46,685 (61,257) 413
0 Q 0 0 160,029 4.14

0 0 0 254-0032 3 49,056 264,931 415

1] D 0 0 1 4.16

0 0 0 1] 35603 417

0 0 0 0 2,504 418

0 (4] 0 0 2,803,225 4.18

{ 0 0 Q 1,167 4.19

0 0 190-2851 5] 17544 0 30,116 4.20
0 (1] : 0 0 1] 4.21
0 ] 0 0 826,763 4.22
0 1] 0 0 647,860 4.23
Q 1] 0 254-3517 4} 8,877 973,993 4.24

) 0 [ 0 185,159 4,25

0 0 [1; 0 6,383 428
0 1] 0 [} 1 4.27
3,733 1] 0 4] 52636 428
3,733 3,746 56,496 128,123 B,128 816 5
0 0 0 1] 0 6
3,733 3,748 56,456 129,123 8,128,816 7
8

3,733 3,168 50,488 111,727 7,011,418 9
i} 578 6,008 17,396 1,117,387 10
0 11

NOTES
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Name of Respondent Thig Report Is: Date of Report Yoar of Repert
[X] An Criginal (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUGKY, INC. [ 1A Resubmission farch 31, 2013 Dec. 31, 2012

Capital Stock {Accounts 201 and 204)

1. Raport below the details called for concerning common and preferred stock at end of year, disinguishing separats eeries of any general class

Show soparate tofale for common and perferred stock,

2. Entries in column {b) should represant tha number of sharas authorized by the ardkles of incorporation as amended to end of year.

3. Give detalls conceming shares of any clags and serles of stock authorized fo be Issued by a regulatory commission which have not yet been issued,

Line Class and Serles of Sfock and Wumber of Shares Par of Stated Value Call Price at
No. Neme of Stock Exchange Authorized by Charter por Shara End of Year

(a) ib} (] (]

Common Stock 1,100,000 25.00
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Narna of Respondant

COLUMBIA GAS OF KENTUCKY, INC.

‘This Report fa:
[X] An Qriginal
[ 1A Resubmission

Daie of Report
{Mo.Da.Y?.}
March 31, 2013

Year of Repart

Dec. 37, 2012

Capital Stock (Accounts 201 and 204}

4, The jdantitication of gach class of prefarred stock should show the dividend rate and whether the dividends ara cumulative or noncumulative.
5. State In a footnote If any capltal stock that has bean nominally Issued [8 nominally cutatending at end of year.
8, Give particufara {detalla} In column {a} of any nominally Issued capltal stock, reacquired stock, or stock In sinking and other funds which is

pledgsd, steting nama of pledgea and purpose of pledge.

Line
No.

Cutstanding per Pal. Shest
{total emt outwlanding
without reduetion for amts
heold by raspondant)
Sharas
(s}

Outstanding pex Bal,
Sheat

Amount

{0

Rald by
Respondent
As Retcquired
Stock (Asck 21T)
Shares

()

Held by
Respondent
As Reacquirad
Gtack {Acct 217)
Cost
)

Hald by
Respondant
In Sinking and
Other Funds
Shares
{

Hald by
Respondent
In Sinking and
Other Funds
Amount

{13}

952,248

23,806,200
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Nama of Respondant This Report lu: Dato of Report Year of Report
[X] An Griginal {Mo.0a.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec. 31, 2012

Capital Stock: Subscribed, Liability for Conversion, Premium on, and Instaliments Recelved on {Accts 202, 203, 205, 206, 207, and 212

1. Bhow for each of the above accounts the amounts applying to each class and ssries of caphai stock.

2. For Account 202, Common Stock Subscribed, and Account 205, Preferrad Stock Subscribed, show the subscription price and ths balance
due on gach class et tha end of year.

3, Describa in a footnote the agraement and transactions under which a converslon liability existed under Aocount 203, Common Stock
Liability for Convarslon, or Account 206, Profarred Stock Liability for Converslon, at the end of year.

4. For Premium on Account 207, Capital Stock, designata with an asterisk in column [b), any amounts representing the excess of consideration
rocelved over stated values of stocks without par value.

Line
No.

Name of Account and
Description of item

{a)

{b)

Number
of Sharos

(e)

Amount

G

Not Applicable

H R IR L ES S N

FERC FORM NO. 2 {12-96)
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Name of Respondant This Reportls:
[X] An Original

[ ] A Resubmission

COLUMBIA GAS OF KENTUCKY, INC.

Date of Report Year Ending
{Mo.Da.Yr .}
Margh 31, 2013 Dec. 31, 2012

OTHER PAID-N CAPITAL ({ACCOUNTS: 208-211}

1. Report balow the balance at the end of the year and
tha Information specified below for the respective other
pald-n capital accounts. Provide a subheading for each
account and show a total for the account, as well as a
total of all accounts for reconciliation with the balance
sheet, page 112. Explain changes mede in any account
during the year and give the eccounting entrlas affacting
such change.

{a) Donatlons Recelved from Stockholders (Account
208}-5tate emount and briefly explain the origin and
purpose of aach donatlon.

{b) Reduction In Par or Steted Value of Capital Stock
{Account 208)-State amount and briefly explain the

capMal changes that gave rise 10 amounts reported under
this captlon Including Identification with the class and serles
of stock to which refated.

{c) Galn on Resala or Cancellation of Reacquired Capital
Stock {Account 210)~Report balance at beginning of year,
cradits, debits, and balance at end of year with a designa-
tlen of the nature of each credit and debht ldentified by the
class and serles of stock to which related. .

(d} Miscallaneous Pald-In Capital (Accouml 211}-Clessify
amounts included In this account according to captions
that, fogether with brief explanations, disclose the general
natura of the transactions that gave rise fo the reported
amounts.

14 Transportation Company over the Liability Assumed

13 Excess of Book Value of Assets Acquired from Clncinnatt Gas

Line] Item Amount
No. {a} (b)
1
2
3|Account 208 - Donations Recalved From Stockholders
4 None
5
6| Ad nt 209 - R on in Par or Stated Value of
7 None
8
8|Account 210 - Gain on Resale or Cancellation of Reacquired Capital Sfock
10 None
1
12|Account 211 - ous Pald-in Capital

Adjustments of Depreciation Reserve for Cinclnnatl Gas
Transportation Company, Acquired Company, and Respondent

PaldHn Capltal Transferred to Kentucky Gas Transmission
Corporation as of January 1, 1957

Transfer Parent Company Federal Tax Savings

Adjustmant to Reverse Fedaral Benefit of NISource DefFinance Tax Savings

Allocatlon of ARIC

12

595,081

(363,441)

3,485,271

1,865,804

TOTAL

5,582,727

FERC FORM NO. 2 (12-98)

Page 253



Name of Respondent This Report la: Date of Repor Yenr of Report

[X] An Ortginal Mo, Da.¥r.)
COLUMBIA GAS OF KENTUCKY, INC. { 1A Rosubmisslon March 31, 2013 Dec. 31, 2012

Discount on Capltai Stock {Account 213)

4. Report the balence at end of yesr of discount on capital stock for each class and seriee of capltal stock. Use as many rows as necessery to repori ell data.
2. If any change occurred during the yeer In the balance with respect to any class or garies of stock, attach a statement giving detalls of the changa,
|State the reason for any charge-off during the yesr and spagify the account charged.

Class and Serfes of Block Balance at
Line End of Yesr
No, (a) (&}

Not Applicable

LI EI I L LA R

sk
w

-
L

-
Y

TOTAL

Capltal Stock Expense (Account 214)

1, Raport the balence ot end of year of discount on capital stock for each clase and serles of capital siock. Use as many rows as necesaary to report alt deta,
2. If any change occurred during the year in the balance with respeci to any clasa or serles of siock, attach a statement ghving detalls of the changa,
State the reason for any charge-off during the year and specify the accoun charged.

Claas and Series of Stock Batanca al
Line End of Yaar
No. (a} o

Not .-r:r” il

S |oim|w|m|o|ajw]mw]a

-
]

-
Ly

=Y
-

TOTAL
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Crigingl {Mo.Da.YT.)
[ ] AResubmigsion March 31, 2013 Dec. 31, 2012

COLUMBIA GAS OF KENTUCKY, INC.

Securitles fasued of Assumead and Securities Refunded or Retired During the Year

1. Furnish a supplomental statemant briefly descrbing security financing and refinancing {ransactions during the year and the accounting for the
sequrities, discounts, pramlums, expenses, and related gains or kosess, Identify as to Commigslon autharization numbers and datas,

2. Provide detalls showing the full accounting far the tetal prncipal amounl, par valua, or atated valua of each claas and seras of sacurlty !ssued,
asgumed, retired, or refunded and tha accounting for pramlums, discounts, expenses, and gains or losses relating to the securlties. Sef forth the facte
of the accounting clearly with regard to redemplion premiums, unamartized discounts, expensas, and galns or losses relating to securitias rativad or
rafundad, including the acccounting for such amounts carred In tha respondent’s accounts at the date of the refunding or reflnancing iraneaciions with
respect to securitias previously refundad or retired.

3. Include in the [deniification of each class end serlas of security, as appropriate, the Inlarest or dividend rate, nominal date of lesuance, meturity
date, aggragata pringlpal amount, par value or stated value, and number of shares. Glve alsp the issuance of redemption price and name of the
pringlpal underwriting firm through which the securtly transactions were consummsted,

4. Whara the accounling for amaunts relating to securities refunded or retired 15 other than that epeciflad In General Instruction 17 of the Unlform
System of Accounts, clte the Commisslon authorization for the different accounting and stete the accounting mathod.

6. For securitios assumed, giva tha name of the company for which tha lfabliity on the securlties was assurmed as well as dstalls of the transactions
whareby the respondent undertook to pay abllgations of ancther company. If any unamortized dlecount, premiums, expensee, and gaine or losspe ware
taken over onto the respondent’s books, fumish detalls of thess amounts with amounts releting to refunded sacurtiles claarly asrmerked.

1. None
2. None
3. Nona
4, None
5. None

FERC FORM NO. 2 (12-86) Page 255



Name of Respondent This Report Is: Pate of Report Year of Report
{X] An Orliginal (Mo.DaYr.}
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmisslon March 31, 2013 De¢. 31,2012

LONG-TERM DEBT (Account 221, 222, 223, and 224)

1. Report by Balance Sheet Account the details concerning
long-term debt included In Account 221, Bonds,

222, Reacquired Bonds, 223, Advances from Associated
Companles, and 224 Cther Long-Torm Debt.

2. For bonds assumed by the respondent, In¢lude in column
{a) the name of the issuing company as well as a
description of the bonds.

3. For Advances from Assoclated Companles, report
separately advances on notes and advances on open ac-
counts. Designate demand notes as such. Include In column
{a) names of associated companlee from which advances
ware recelved.

4. For recelvers' certificates, show In column {a) the

name of the court and date of gourt ordar under which such
certificates wera issued.

Line Classes and Saries of Obligation and
No. Name of Stock Exchange

{a}

Nominal Date Outstanding

Date of (Total amount outstanding

Of [ssue Maturity without reduction for
amounts held by respondent)

(b) (c) {d)

1
2 Account 223
3] Advances from Assoclated Companies
4|Columbla Energy Group :
51 Installment Promissory Notes

21]* See Page 287-A

53,335,000

40{Total

53,335,000

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Date of Report Year of Report
%] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012

LONG-TERM DEBT (Acgount 221, 222 223, and 224){Continued}

5. In a supplemental stafement, give explanatory details
for accounts 223 and 224 of net changes durlng the year.
With respect to long term advances, show for sach
company: {a) principal advanced during the year, (b)

outstanding at end of year, describe such securitles in a

footnote.

8. If Interest expense was incurred during the year
on any obligations retired or reacquired before end of

securities, give particulars (detatls) In a foctnote,

7. i the respondent has any long term securities
that have been nominally issued and are nominally

inferest added to principal amount, and {c) principal repaid
during year.Give Commission authorization numbers and dates.
8. If the respondent has pledged any of its long term debt

including name of the pledgee and purpose of the pledge.

INTEREST FOR YEAR

year, Include such interest expense in column (f). Explain
In a footnote any difference between the total of column {f}

and the total Account 427, Interest on Long Term Dabt
and Account 430, Interest on Dabt to Assoclated

Companies.

9. Give defails concerning any long-term debt authorized

by a regulatory commission but not yet issued.

HELD BY RESPONDENT

Rate Amount
{in %)

(e) if

Reacquired
Bonds
{Account 222)

nking and
Qther Funds

(h

Redamption
Price per $100
at end of Year

{i)

Line
NO.

* 4,872,202

—

4,672,202

FERC FORM NO. 2 (12-96)
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COLUMBIA GAS OF KENTUCKY, INC.

Decemnber 31, 2012

LONG-TERM DEBT (Accounts 221, 202, 223, and 224) (Continued)

PRINCIPAL PRINCIPAL
DATE DATE BALAMCE ADVANCED TRANSFERS BALANCE INTEREST FOR YEAR COMMISSION AUTHORITY
oF OF BEGINNING DURING AND END - FILE
ISSUE MATURITY OF YEAR YEAR PAYMENTS OF YEAR RATE AMOUNT NUMBER DATE
(a) (b) (s} {d) (e}* {0 {a) (h) 0] 0
Accournt 223 - |nstallment Promissory Notas
2006 2013 14,720,000 - 14,720,000 0 5.2680% 778,917 CKY1 /7/2006
2006 2018 10,750,000 - - 10,750,000 5.410% 583,318 CKY2 1/5/2008
2006 2017 4,210,000 - - 4,210,000 5.450% 231,201 CKY3 1152008
2008 2026 12,376,000 - - 12,375,000 5.920% 734,507 CKY4 1/5/2006
2006 2021 16,000,000 - - 16,000,000 8.015% 964,338 CKYS 11/1/2006
2008 2013 14,000,000 - 14,000,000 o] 5.530% 775,982 CKYS 12/23/2008
2010 2030 10,000,000 - - 10,000,000 6.020% 603,939 CKY7 12/16/2010
TOTAL ACCOUNT 223 82 056 000 28,720,600 53,335,000 4,672,202
Itern & - Schedule 257
Additional Bormowing Authorized But Not Yet Issuad
Nonhe
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Name of Respondent ‘This Report Is: Date of Report Year of Reporl
[X] An Originai {Mo.Da,Yr.}
COLUMELA GAS OF KENTUGKY, INC. 1 ] A Resubmission March 34, 2013 Dec. 31, 2012

Uamortized Debt Expense, Premlum and Discount on Long-Term Debt {(Accounts 181, 225, 226)

1. Repor! undar separate subheadings for Unamortized Dabt Iéxpansa. Unamortlzed Pramium on Long-Term Debt and Unamortized
Riscount on Long-Termn, detalis of expense, premlum or discount apphicable 1o each class and sorles of long-term debt.

2. Show premlum amounta by enclosing the figures in parentheses.

3. In column {b) show tha principal amount of handa or othar long-term dabt original issued,

4, 1n column { ¢ } show the expansa, premium or discount with respect to the emount of bonds or other long-teem dabt orkginally lasuwed.

Line
No.

Total Expanse Amortization Amortization
Daslgnation of Principal Amount Pramium or Period Perlod

Long-Tarm Debt of Dol lsgues Blseount

Date From DateTo

{a) () (c} {d) {e}

Not Applicable
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Name of Respondent

COLUMBIA GAS GF KENTUCKY, INC.

This Report [e:
[X] An Original
[ 1 AResubmission

Date of Raport
{Mo.Da.Yr.)
March 31, 2013

Year of Report

Dec. 31, 2012

Uamortized Debt Expanse, Premium and Discount on Long-Term Debi (Accounts 181, 225, 226)

5, Fusnish In a footnote detalle regarding the treatment of unamortzed dobt expensa, premium or discouni assoclatad with lssues redeemad

during the yaar. Also, give in a footnote the date of the Commission’s authorization of treatmert other then as specified by the UnHorm Byatam of Accounts.
B. Identity soparately undisposed amounts applicable to lesues which were reteemead In prior years.
7. Explaln any debita and ¢radits other than amortization deblled to Ascount 428, Amortization of Debt Dlacount and Expense, or cradied

to Account 420, Amortization of Premium on Dabft-Cradit,

Line

Balence at
Eeglinning
of Year

(U]

Debits During
Year

(9)

Credita During
Year

{n)

Balance at
End of Year

0

Not Applicable
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Mame of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
[X] An Orighnal
[ 1A Rasubmisslon

Date of Report
(Mo.De.Yr.}
Magch 31, 2013

Yoaar of Reparl

Dec. 31, 2012

Uamortized Loss and Gain on reacquired Debt {Accounts 183, 257}

1. Report under separats subheadings for Unamostized Loes and Uramortized Galn on Reactulred Debt, detalls of galn and icas,

Inciuding maturity date, on reacquistion applicabla to each clasa and serles of long-term debt. H paln or [oss resulted from a refunding
{ransaction, include also the maturity date of the new lssua,
2. In column ( ¢ ) show the principal amount of bonds or other long-tarm debt reacquired.
3. In column (d) shaw the net galn or net loss reallzed on each debrt reacquisition as computed In sccordance with General Instruction 17

of the Unllarm Systemns of Accounts,

4. Show loss amounts by anclosing the figures in parentheses.
5, Explaln in e footnote any debits and credite other than amortization debiled o Account 428,1, Amaortization of Loss on Reacquired

Debt, or medited 10 Accound 4291, Amnorlization of Gain on Rescqulired Debi-Cradit,

Mo,

(=)

Degignation of
Line Long-Term Dabt

Data
Reacquired

(b}

Prinipal
of Debt
Reacquired

fe)

Net Gain or
Loss

Balanca at

Baginning
of Yaar

Balance at
End of Year

1\

Not Applicable

Eor |~ [ |on | e [N =2

BBEB

Sl |N|8|R|1R |8 |8[E
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Name of Respondent This Report Is:

COLUMBIA GAS OF KENTUCRY, INC. I1

(X} An COriginal
A Rasubmission

Date of Report
(Mo.Da.Xr,)
March 31, 2013

Yaar of Report

End of 2012/04

RECONCILIATION OF REPORTED NET INCOME WITH TAXABLE INCOME

FOR FEDERAL INCOME TAXES

1. Report the reconcliiation of reported net fncome for the
yoar with taxable income used in computing Federal Income
tax accruals and show computation of such tax accruals. In-
ciude In the raconcillation, as far as practicable, the same de-
tail as furnished on Schedule M- 3 of the tax return for the
year. Submit a reconciliation even though there Is no taxable
income for the yesar. Indicate clearly the nature of vach re-
conciling amount.

2. If the utllity is 2 member of a group which files con-
solidated Federal tax return, reconcile reportad net income
with taxable net income as if a separate return wero to be
filed, Indicating, however, Infercompany amounts to be

eliminated In such a consolidated return, State namas of

group members, tax assigned to each group member, and
basis of aliocation, assignment, or sharing of the consol-
idated tax among the group members.

Line Particulars {Detail)
No. (a)

Amount
(b}

Met Income for the Year (Page 116)

48,515,725

Reconciling ltarms for the Year

Income (Loss) Hems

SHME PBAGE 261-A

£1,584,484

=~ Dl =

9] Expense/Deduction ltems

10 SEE PAGE 261-h

{§2,840,702)

27| Federal Tax Net Income

87,258,502

28| Show Computation of Tax:

28 Separate Raturn Tax @ 35% of Line 27
30 2011 Books to Raturn

N Non-UTP Reserve

- 32 Faderal NOL Carryforward
a3 Net Taxes Charged

2,540,826
{38,630)
{3,896,786)
(93,537
(1,488,127)

Page 261
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Name of Respondent This Report Is:
[X] An Original
COLUMBIA GAS OF FENTUCKY, INC. [ 1] A Reaubmission

Date of Report
{Mo,Da.Xr.)
March 31, 2013

Year of Report

End of 2012/04

RECONCILIATION OF REPORTED NEV INCOME WITH TAXABLE INCOME

FOR FEDERAL INCOME TAXES (Continued)

Income (Lows) Itema

Equity Incoma from Bubsidiariaes

Interest Receivable Contingant Taxaes

Customer Advanoss

Loss on Digpossl of Assets

Deforred Intercompany Qains

Contributiona In Aid

CFO/OMD Panalties

Cff System Salas

Gas Cost Incentive Plan

Demand Side Managemant

Gas Cost Uncollectible Charga

LIFQ Tax Adjustment to Inventories

fen 263 Inventory Capitalization

Beaticn 263A Intazest- AFUDC Bquity

Bact. 461{h)} BSupplier Refunds
Total

Expansa/Deduction Items
Federal Incoma Taxas - Current
Federal Income Taxas - Defarred
State Incoms Taxes-Tax Deductible
Sec 461({h) Fconomic Performance: Taxea
State Income Tazes - Deferred
Btock Compensation Expensa
Businass Msals & Entertainmant
Panaion Exponsa
Compensation: Penslon Restoration Plan
Envirommental Remadiation
OPER
OFEB Madicare BSubseidy
Compensation: Vaaation Aocarual
Companeation: Bonua Acoruai
Bec £263 Mixad Barvice Coata
Tex Depreciation
Fax Deprecistion Bonus
Fines and Penaltias
Repatrs of Gas Pipeline
Bad Dabt Expanse
Acorued Liabilities-Lagal Reservas
CHMEP/DAP
Customer Asslstance Plan
MF Glehal Hedging Losses
Rata Casa Expense
Builder Incentives Amortication
Injurias and Damages
Intarest Payabla Contingent Taxes
Ieegal Liability on CDC Building
Lobhying Expenses
Gas Audit Costas
Rent Expsnse Leased Rutos
Prepaid Assaeta
Property Removal
Employea Stock Purchase Plan

Total

(28,596)
(116, 665)
1,881,034
(593,100)
243,243
39,035
6,437
(8,443}
77,703
{41,589}
209,819
(113,143}
{3,008)
{104,291)
136,048
§1,584,484

(1,488,121)
5,831,450
2,820
{369,197}
370,760
{157,473}
23,017
756,189
2,535
7,772)
25,282
{33,646)
(89,141)
{120, 664)
{1,264,000)
550,577
{5,858, 500)
54
(2,552,000)
{103,188)
(255,725}
{5,704}
(27,900}
1,413,700
464,229

(12,610)

8,679
9,629
56,966
37,264
20,1584
95
3,178
{30,503}
794

132,840,702)

FERC FORM NO. 2 (12-96) Page 261-A




Name of Respondent This Report Is: Data of Report Year of Report
[X] An Original (Mo .Da.X¥r,)
COLUMBIA GAS OF KBNTUCKY, INC. [ 1 A Resubmission |Maxch 31, 2013 End of 2012/04

RECONCILIATION OF REPORTED NET INCOME WITH TAXABLE INCOME

FOR FEDERAL INCOME TAXES (Continued)

Reconcilement of 2012 Federal Income Taxes Payable
to_Faderal Income_Tax Expense

Respondent is a subsidiary of the Niaource, Inc., which files a
Consolidated Federsl Inocome Tax Return,

The information required by Item 2 1ls not avallable at this tima as the
Consclidated Tax Return has not yet been filad,

FERC FORM NO. 2 (12-96) Page 261-B



Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report is: Date of Report Year of Report
{1) [X] An Original (Mo.Da.Yr.)
{2) {] A Resubmission March 31, 2013 End of 2012/Q4

RECONCILIATION OF REPORTED NET INCOME WITH TAXABLE INCOME

FOR FEDERAL INCOME TAXES (Continued)

Name of Group Members Filing Consolidated Federal Income Tax Return:

NiSource Inc. (DE)

Bay State Gas Company

Columbia Energy Group

Columbia Gas of Kentucky, Inc.

Central Kentucky Transmission Company
Columbia Gas of Maryland, Inc.

Columbia Gas of Chio, Inc.

Columbia Gas of Ohio Receivables Corporation
Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Pennsylvania Receivables Corporation
Columbia Gas of Virginia, Inc.

Columbia Hardy Corporation

Columbia Gulf Transmission Company

CNS Microwave, Inc.

Columbia Remaindsr Corporation

NiSource Gas Transmission & Storage Service Company
NiSource Insurance Corporation, Inc.
EnergyUSA Inc. (IN)

EnergyUSA-TPC Corp.

IWC Resources Corp.

Harbour Water Corp.

Indianapolis Water Company

Irishman's Run Acquisition Corp.

IWC Morgan Water Corp.

Liberty Water Com.

The Darington Water Works Company
Crossroads Pipeline Company

NiSource Capital Markets, Inc.

NiSource Corporate Services Company

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Data of Report Yeoar of Report
{1} [X] An Original {Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC. (2} [] A Resubmisslon March 31, 2013 End of 2012/Q4

RECONCILIATION OF REPORTED NET INCOME WITH TAXABLE INCOME

FOR FERERAL INCOME TAXES (Continued)

Name of Group Members Filing Consolidated Federal Income Tax Return:

NiSource Development Company, Inc.
Lake Erie Land Company

SCC Services, inc. *

NDC Douglas Properties, Inc.

NiSource Energy Technologies, Inc.
NiSource Finance Corp.

NiSource Retail Services, Inc.

Northem Indiana Public Service Company
NIPSCO Accounts Receivables Corporation
PEIl Holdings, Inc.

Whiting Leasing LLC *

Columbia Energy Holdings Corp.

Service Protection Group, LLC

* Dissolved during 2012

FERC FORM NO. 2 (12-96)
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COLUMBIA GRS OF EENTUCKY, INC,

This Report Is:
[X] An Original
[ ] A Regubmission

Data of Report
{Mo.Da, ¥r,)

March 31, 2013

Yaar of Report

End of 2012/Q4

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR

1. Glve particulars{detalls) ot the combtined prepaid and
accrued tax accounts and show the tolal taxes charged to
operations and other accounts during the year. Do not in-
clude gasoilne and other sales taxses which have been
charged to the accounts to which the taxed matoriat was
charged. it the actual or estimated amounts oI such taxes
are Known, show the amounts in a foothote and designate
whether estimated or actual ameounts,

2. Inciude on this pagie, taxes pald during the year and
charged direct to tinal accounts, (not charged to prepaid or

accrued taxes). Ehter the amounts In both columns (d) and
(e}. Tha balancing ot this page Is not attected by the Inclu-
sion ot these taxes,

3. Include incolumn (d) taxes charged during the year,
taxes charged to operations and other accounts through (a)
accruals credited to taxes accrued, {b) amounts cradited to
proportions ot prepald taxes chargeable 1o current year, and
(c) taxes pald and charged direct tc operations or agcounts

other than accrued and prepaid tax accounis.
4, Llst the aggregate ot each Kind Ot tax in such manner

BALANCE AT BEGINNING OF YEAR

Kind Of Tax
Line (See Instruction 5) Taxes Prepaid
No. Accrued Taxes
(a) (b} {c)
1 |Padaral Taxea: Incona : 2008 141,104
2 2009 -
3 2010 {1}
4 2011 -
5 2012 -
B Unamployment: 2011 693
7| 2012 -
8 FICA: 2011 51,230
9 2012 -
10 Exoisa: 2011 -
11 2012 -
12 | TOTAL (continusd on Page 262-A)

DISTRIBUTION OF TAXES CHARGED

(Show utility department where applicable and account charged)

Electric Gas Other Utility Other Income
Lina {Account 408.1 {Account 408.1 Departments and Deductions
No. 408,1) 409.1) {Account 408.1 {Account 408.2
409.1} 409.2)
(/] /)] (k) {0
1 (2,925,108) -
2 {971,677} -
3 —_
4 (824,887} 786,257
5 1,660,244 787,045
] -
7 10,754
8 -
9 537,889
10 -
11 3,039 -
12 | TOTAL (continued on Page 262-B)

FERC FORM NO. 2 (12-96)
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Rame of Respondent

COLUMBIA GAS OF KENTUCKY,

INC.

This Report Is:
{X] An Original

[ 1] A Resubmisgion

Date of Report
{Mo.Da.¥r.)

Maroh 31, 2013

Year of Report

End of 2012/04

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR {Continued)

that the total tax ror each State and subdivision can readity

be ascertalned.

6. It any mx {(exciude Federal and State income taxes)
covers more than one year, show the reguired Intormation
geparataly tor each tax yaar, identitying the year in columni(a).

6. Enter all adjustments of the accrued and prepald tax
accounts in column {t) and expiain each adjustment in a
tootnota. Designate debit adjustments by parentheses.

7. Do not inciude on this page entries with respect to

{0 the taxing authority.

plant,

deductions or otherwise pending transmittal of $uch taxes

4. Show In columns () thru (p) how the taxed accounts
were distributed. 3now both the utllity department and
number ot account charged, For taxes charged to utility
show the numbar of the appropriate balance sheet
plant account or subaccount.

Y, For any tax apportioned to more than one utliity de-
partment or account, state in a tootnote the basis {neces-

deterred Income taxes or taxes collected through payroll sity} ot apportioning such tax.
30, ltems under 350,000 may be grouped.
BALANCE AT END OF YEAR
Taxes Taxes Fald Adjust-
Charged Buring mants Taxes Accrued Prepald Taxas
During Year Year {Account 236} (incl. in Line
(See page 262-D) Account 168) No,
{d) {e) {f) _{q) )
(2,925,100) - 2,764,008 - 1
4971,87TT) - 971,677 - 2
(1) 3
(38,630} (38, 630) - 4
2,447,289 (1,210,000} {715) 3,656,574 5
£93 - 6
10,757 5,470 5,287 7
- 81,230 - 8
708,432 653,898 54,534 2
- 10
3,039 3,039 - 1"
{Continued on Page 263-R) 12
DISTRIBUTION OF TAXES CHARGED {Show ulility department where applicable and account charged)
Extraordinary Cther Utility Adjustment to
ltems Opn. Income Ret. Eamings Line
(Account 409.3) (Account 408.1, (Account 439) Cther No.
409.1) {See Page 263-1)
{(m} {n) (o) [(2);

- 1
- 2
- 3
- 4
- 5
- 8
3 7
- 8
170,543 9
- 10
- 11
(Continued on Page 263-A) 12

FERC FORM NO. 2 (12-98)
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Name of Raspondent This Report Is:
{X] An Original

I ] A Resubmisaion

COLUMBIA GAS OF EKENTUCKY, INC.

[cate of Report
(Mo.Da.¥r,}
March 31, 2013

Year of Repoxt

End of 2012/04

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR

1. Glve particuiars(details) of the combined prepaid and
accrued tax accounts and show the total taxes charged to -
operations and other accounts during the year. Do not in-

charged to the accounts to which the taxed materfal was
charged. 1f the actual or estimated amounts of such taxes
are known, show the amounts in a footnote and designate
whether estimated or actual amounts.

2. Include on this page, taxes paid during the year and
charged direct to final accounts, {not charged to prepaid or

accrued taxes). Enter the amounts In both columns (d} and
(e). The balancing of this page Is not affected by the Inclu-
sion of these taxes.
clude gasoline and other sales taxes which have been 3. Include incolumn (d} taxes charged during the yaar,
taxes charged to operations and other accounts through (a}
accruals credited to taxes accrued, (b) amounts credited to
propaortions of prepald taxes chargeable to current year, and
{c} taxes pald and charged direct to operations or accounts
other than accrued and prepaid tax accounts,
4. List the agaregate of each kind of tax in such mannar

Kind Of Tax

Lina {See Instruction 5)
No.

{a)

BALANCE AT BEGINNING OF YEAR

Taxes
Accrued

B

Prepaid
Taxes

fc)

13 |Federal Taxaes (cont'd}
14

15 |Total Faderal Taxes

193,026

16 |State Taxes:
17 2007
18 2008
19 2010

21 2012
23

24
25

20 2011

Incoms: 20086 -

24,189

185,356

26 | TOTAL (continued on Page 262-B)

DISTRIBUTION OF TAXES CHARGED

(Show ulility departmont where applicable and account charged)

Electric
Line {Account 408.1

No. 409.1)

Gas
{Account 408.1
409.1}

Cther UtiTity
Departments

(Account 408.1
409.1)
{f)

Uther Tncome
and Deductions

{Account 408.2
409.2)
(]

0 i
13
14 -

15 (2,509,747)

1,573,302

16 -
17 -
18 -
19 -
20 {344,083)
21 454,139
22 -
23 -
24 -
25 -

143,537

26 | TOTAL (continued on Paga 262-B)

FERC FORM NO. 2 (12-96) Page 262-A




Namse of Respondent

COLUMBIA Zh3 OF KENTUCKY, INC.

Thia Reporzt Is:
[X] An Original
[ 1] A Resubmiszion

Data of Report
Mo.Pa.¥Yx.)
Marah 31, 2013

Yeoar of Report

End of 2012/04

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR (Continued)

that the total tax for each State and subdivision can readily

be ascertained.

5. If any tax (exclude Federal and State Income taxes)
covers more than one year, show the required information
separately for each tax year, identifying the year in columnia).

6. Enter all adjustments of the accrued and prepald tax
accounts In column {f} and explain each adjustment In a
footnote. Designate debit adfustments by parentheses.

7. Do not include on this page entries with respect to
defarred Income 1axes or taxes collected through payroll

to the taxing authority.

deductions or otherwise panding tranemittal of such faxes

8. Show in columns {i) thru {p) how the taxed accounts
were distrlbuted. Show both the utillty department and
number of account charged. For taxes charged to utillty
plant, show the number of the appropriate balance sheet
plant account or subaccount.

9. For any {ax apportloned to more than one utiiity de-
partment or account, state in a footnote the basis {neces-
sity} of apportioning such tax.

10. lfems under $250,000 may be grouped.

Taxes
Charged
During Year

{d)

Taxes Paid
During
Year

(e)

Adfust-
ments

(Seo page 262-D)
{f)

BALANCE AT END OF YEAR

Taxes Accrued
{Account 236)

(g

Prepald Taxes
{incl. in
Account 165)
{h)

Line
No.

(765,899)

(534,300)

3,754,967

3,716,394

{344,083)
597,676

(151,891)
(1,200)

6,836
{6,836)

592,040

13
14
15
16
17
18
19
20
21

23

25

{Continued on Page 263-B)

26

DISTRIBUTION OF TAXES CHARGED

(Show utlilty department where applicable and account charged)

Exiraordinary
tems

{Account 408.3)

Other Uty

Cpn. tncome
{Account 408.1,
409.1)

Adlustment to
Ret Earnings

{Account 439)

Other
{See Page 263-0)

Line
No.

{m}

{n)

{0}

(p}

170,546

13
14
15
16
17
18
19
20
21
22
23
24
25

(Continuad cn Paga 263-R)

26
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Name of Respondent

COLUMPIA GAS COF KENTUCKY,

This Report Is:
[X] An Original
IRC. [ 1] A Rasubmigsion

Date of Report
{Mo.Da.Y¥r.)
March 31, 2013

Yaar of Raport

Bnd of 2012/Q4

TAXES ACCRUED, PREPAID AND

CHARGED DURING YEAR

1. Give particulars(detalls) of the combined prepald and
accrued tax accounts and show the total taxes charged to
operations and other accounts during the year, Do not In-
clude gasoline and other sales taxes which have been

charged fo the accounts

to which the taxed material was

charged. If the actual or estimated amounts of such taxes
are known, show the amounts in a footnote and designate
whether estimated or actual amounts.

2. Include on this page, taxee pald during the year and
charged diract to final accounts, {not charged to prepaid or

accrued taxes). Enter the amounts In both columns {d) and
{(e). The balancing of this page Is not affected by the inclu-

sion of these taxes.

3, Include in column (d) taxes charged during the year,
taxes charged to operations and other accounts through (a)
accruals credited to taxes accrued, (b} amounts credited to
proportions of prepaid taxes chargeable to current year, and
{c) taxes pald and chargad direct to operations or accounts
other than accrued and prepald tax aceounts.

4, List the aggregate of sach kind of tax in such manner

BALANCE AT BEGINNING OF YEAR

Kind Of Tax
Line {See Instruction 5) Taxes Prapald
No. Accrued Taxes
(a (b} fe)

27 [8tate Taxas{(Cont'd) Property: 2005 10,000

28 2006 8,219

20 2007 39,588

30 2008 18,797

kil 2009 7,483

32 2010 107,549

33 2011 456,754

M 2012 2,236,000

35 2013 -

36 Sales and Usa: 2012 4,527

ar Unemployment : 2011 716

B 2012 -

30 Capitasl Btogk & Franchies: 2012 (12,726)

40 { TOTAL (Continued on Paga 262-C)

DISTRIBUTION OF TAXES CRARGED

{Show utility department where applicable and account charged)

Eleciric Gas Other Utility Other Income
Line {Account 408.1 (Account 408.1 Departments and Deductions
No. 409.1) 409.1) (Account 408.1 {Account 408.2
409.1) 409.2)
/] [1}] L) [0
27 (10,000) -
28 {6,219} -
28 (39,588) -
30 (18,797) -
3t (7,483} -
3z - -
k) 7,171 -
34 2,421,675 -
35 —
36 2,050 -
3r - -
38 9,637 -
9| 4,877 -
40 | TOTAL (Continued cn Page . 262-Q)
FERC FORM NO. 2 (12-96) Page 262-B




Name of Respondent

CCLUMBIA GAB OF HENTUCKY, INC,

This Raport Is:
[X) An Original
[ 1 A Resubmisgion

Date of Report
{Mo.Da.¥Yr.)
March 31, 2013

Tear of Report

End of 2012704

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR {Continued)

that the total tax for sach State and subdivision can readlly

be ascertalned.

B. If any tax (exclude Federal and State income taxes)
covers more than one year, show the required information
separately for each tax year, identifying the year in columnia).

6. Enter all adjustments of the accrued and prepaid tax
accounts in column (f) and explain each adjustment in a
footnots. Designate debit adjustments by parenthesas,

7. Do not include on this page entries with respect to
defarred income taxes or taxes collected through payroll

to the taxing authority.

deductions or otherwise pending transmittal of such taxes

8. Show in columns {i) thru (p) how the taxed accounts
were distributed. Show both the utility department and
number of account charged. For taxes charged to utility
plant, show the number of the appropriate balance sheet

plant account or subaccount

9, For any tax apporticned to mora than one utility de-
parbment or account, state in a footnote the basis {neces-
sity) of apportiening such tax.

10. Itams under $250,000 may be grouped.

BALANCE AT END OF YEAR

Taxes Taxes Pald AdJust-
Charged During ments Taxes Accrued Prepaid Taxes
Durlng Year Yaar {Account 236} {Incl. in Line
{Sea page 262-D) Account 165) No,
(@) - (e) {n ) (h}
(10,000) - 27
{(8,219) - 28
(39,588) - - - 29
(18,797) - 30
(7,483) - |
- 104,267 3,282 32
7,171 367,272 96,653 33
188,671 1,295,899 1,125,782 34
2,424,000 - 2,424,000 35
5,234 9,493 268 6
- T16 - 37
12,540 11,643 897 a8
4,877 2,303 (10,152) 38
(Continued on Page 263-C) 40
DISTRIBUTION OF TAXES CHARGED {Show utllity department where applicable and account charged)
Extraordinary Other Utllity Adjustment to
tems Opn. Income Ret. Earnings Line
{Account 409.3) {Account 408.1, (Account 439) Qther No.
409.1) (Ses Page 263-D)
{m) {ny (@] P
- 27
- 28
- 28
- 30
- 3
- az
- 33
(2,236,000} 34
2,424,000 35
3,184 38
- 37
2,903 38
- 39
_ {Continued on Page 263-C) 40
FERC FORM NO. 2 (12-96) Page 263-B




Nama 0f Raspondent

COLUMBIA GAS OF EKENTUCKY,

Thla Report I=a:
[X] An Orlginel
Iwe, [

1 A Rpsubmission

Date of Repert
(Mo .Da.Yr.)
March 31, 2013

Yeaar of Report

End of 2012/04

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR

1. Give particulars(details) of the combined prepald and
accrued tax accounts and show the total taxes charged to
oparations and other accounts during the year. Do not In-
clude gasoline and other sales taxes which have been 3.
charged to the accounts to which the taxed material was
charged. if the actual or estimated amounts of such taxes
are known, show the amounts in a footnote and designate

whether estimated or actual amounts.

2. Include on thig page, taxes paid during the year and
charged direct to final accounts, (not charged to prepaid or

accrued taxes). Enter the amounts In both columns {d} and
{e}. The batancing of this page Is not affected by the inclu-
slon of these taxes.
include incolumn (d} taxes charged during the year,
taxes charged to operatlons and other accounts through {a)
accruale credited to taxes accrued, (b) amounts credited to
proportions of prepald taxes chargeable to current year, and

(c) taxes paid and charged direct to operations or accounts

other than accrued and prepaid tax accounts.
4_ List the aggregate of each kind of tax in such manner

BALANCE AT BEGINNING OF YEAR

Kind Of Tax
Line (See instruction §) Taxea Prapald
No. Accrued Taxes
fa) (6} {c}

Ll

42 [Total Btate Taxea 3,086,451 -

43

44 |Oother: Adjustment Due to Rounding -

45

48

47

48

49

50 |TOTAL TAXES 3,279,477 -

DISTRIBUTION OF TAXES CHARGED

{Show utility department where applicable and account charged)

Elestric Gas Qther Utility Other Income
Line {Account 408.1 (Account 408.1 Departments and Deductions
No. -408.1) 409.1} {Account 408.1 {Account 408.2
409.1) 409.2}
(i #)] L) U]
41
42 - 2,471,380 - 143,537
43
44 - -
45 -
48
47
48
49
50 [TOTAL TAXES {38,367} - 1,716,639

FERC FORM NO. 2 {12-96)
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Name of Respondent

COLUMBIA GRS OF HENTUCKY, INC.

This Repcort Ts:
[X] An Original
[ 1 A Resubmission

Date of Repert
(Mo.Da.3Ir,}
March 31, 2013

Year of Report

Znd of 2012/04

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR (Continued)

that the total tax for each State and subdivision can readily

be ascertalned.

deductlons or otharwlss panding transmittal of such taxes

to the taxing authority.

5. If any tax {exclude Foderal and State income iaxes)
covers more than one year, show the required information
saparately for each tax year, identifylng the year in column(a).

6. Enter all adjustments of the accrued and prepald tax
accounts in column (f) and explaln each adjustment in a
footnote, Designate dehit adjustments by parenthasas.

7. Do not Include on this page entries with respect to

8. Show In columns (I} thru (p) how the taxed accounts
ware distrlbuted. Show bBoth the utility department and
number of account charged. For taxes charged to utility
ptant, show thae number of the appropriate balance sheet
plant account or subaccount.

9. For any tax apportioned to more than one utility de-
partment or account, stste in a footnote the basis (neces-

deferred Income taxes or taxes collected through payroll sity) of apportioning such tax.
10. Items under $250,000 may be grouped.
BALANCE AT END OF YEAR
Taxss Taxes Pald Adjust-
Charged During ments Taxes Accrued Prapaid Taxes
During Year Year {Account 236) ({Incl. in Line
(See page 262-D) Account 165) No.
{d) {e} {f) _{9) (h)
414
2,809,000 1,638,492 - 4,256,960 - 42
43
- - - - 44
45
46
a7
48
48
2,043,101 1,104,192 3,754,967 7,973,354 - 50
DISTRIBUTION OF TAXES CHARGED {Show utility department where applicable and account charged)
Extraordinary Other Utility Adjustment to
ltems Opn. Income Ret. Earnings Line
{Account 409.3) (Account 408.1, {Account 438) Other No.
408.1) {See Page 263-D)
{m} (n} {0} {p)
41
- - - 194,087 42
43
44
45
48
47
48
45
- - 364,634 50

FERC FORM NO. 2 (12-96)
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Namea of Respondent This Report Ia: Date of Raport
{1} [E] An Qriginal {Mo.Dm.¥r.)
COLUMBIA GAS OF KENTUCKY, INC. {2) [ 1 A Resubmission March 31, 2013

Yoaar of Report

End of 2012/04

TAXES ACCRUED, PREFAID AND CHARGED DURING YEAR

Detail of Schedule 283, Column (f)

Description

Fadaral Taxes
Incone Taxes
Raclasgification of Hon UTP balanoa to sssat acoount - Lines
Raclaseification of Non UTP balancae to assat account ~ Lines
Federal Fuels Tax Credit - Lina 5

Total Federal Tax Adjustments - Pags 263-A, Line 15

State Taxas:
Incona Taxes
Transfer prior Ovarpayment to Current ysar - Line 20 & 21

Total State Adjustments - Page 263-C, Line 43

Total Adjustments - Page 263-C, Lina 50, Column (£)

1
2

$
$
3
$

8

Amount

2,784,005
971,677
(715)

3,754,567

3,754,967

FERC FORM NO. 2 {12.96) Page 262 - D




Name of Respondent This Report Is:
{1} [X] An Oxiginal

COLUMBIA GAS OF KENTUCKY, INC. (2} [ ] A Resubmission

Date of Raport
(Mo.Da. ¥Yx.}
March 31, 2013

Yoar of Report

End of 2012/04

TAXES ACCRUED, PREPAID AND CHARGED DURING YEAR (Continued)

Detall of Schedule 263, Column (p)

Account Amount
Kind of Tax Charged
Faderal Taxas: Unemployment 107 2,899
108 256
146 110
163 - 183 {851)
186 28
234 (2,452)
253 13
Total Page 263, Line 7 3
F.I.C.A. 107 1B6,113
108 16,379
146 7,062
163 ~ 182 {43,182)
234 2,449
186 1,722
Total Paga 263, Line 9 170,543
State Taxas: Defaerrad Property Tax Expense

amortiza 2012 eetimata to axp 174 (2,236,000)
Eatablish estimated 2013 liab 174 2,424,000
Total Page 263-B, Lines 34-35 188,000
Usa Tax, Current Year VARTOUS 3,184
Total Pagae 263-B, Line 36 3,184
Unemployment 107 3,397
108 300
146 130
163 - 183 (1,001}
196 32
234 30
253 15
Total Pagas 263-B, Lina 38 2,903
Total Federal and State Taxes, Page 263-C, Line 50 364,634

FERC FORM NO. 2 {12-96) Page 263 -D
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Name of Respondent This Report Is: Date of Report Yeaar Ending
[X] An Original {Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC., [ JA Resubmission March 31, 2013 Dec. 31, 2012

MISCELLANEQUS CURRENT AND ACCRUED LIABILITIES {Account 242}

1. Describe and report the amount of other current and
accrued |[abllities at the end of year.

2. Minor tems {lass than $250,000) may bs grouped
under appropriate title.

Line
No.

item

(a)

Balan

ce at

End of Year

{b)

© 0~ N =

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
38
37
38
39
40
41
42

Accrued VacationsfPayroll
Exchange Gas

Unclaimed Funds

Dental Assistance Plan
Medical Plan

Post Employee Benafits
Customer A/R Credit Balances
Wages Payable

Rate Refunds

Profit Sharing Plan

Cther Miscellaneous and Accrued Liabilities (6 items)

778,352
17,060,777
202,992

1
131

11,268
80,254
47,822
07,488

772,285
364,425

86,038
96,5627

43

TOTAL

32,708,229

FERC FORM NO., 2 {12-06)
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Name of Respondent This Report Is; Date of Report Year Ending
[X] An Criginal {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmisslon March 21, 2013 Dec. 31, 2012

OTHER DEFERRED CREDITS (Account 253)

1. Report below tha detalls called for conceming

other deferred credits

2. For any deferred credits being amortiz ed, show the perlod

of amortization.

3. Minor items (lese than $250,000)

may be grouped b

¢ clagses.

Lina
No.

Deseription
of Other
Defarred Credits

Balance at
Beginning
of Yeer

DEBITS

CREDITS

Contra
Account

Amount

Amount

Balance at
End of Year

(1 ftems)

Post Employment Béarasﬁ"ts Non-Current
Civic Center Building L ease

Nicole Energy Reserve

Banked Vacation

Other Miscellaneous and Deferred Credits

(b
1253473
168,152
402,683
328,536

7,771

Total

2158875

FERC FORM NO.2 (12-96)

AT
186
144
242

Various

2{8%,506
56,967
0
177,928

7.771

*(43‘% 9,010
0

6,437
148,292

0

Ao
T, 877

109,185
408,120
298,800

0

452,172

573,738

2,280,182

Page 269
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Name of Respondant This Report la: Date of Report Year of Report
[X] An Original (MoDa.Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012

ACCUMULATED DEFERRED INCOME TAXES-OTHER PROPERTY (Account 282)

1. Report the information called for below concerning the

2. For Othaer, inciude deferrals relating to other Income

raspondent’s accounting for deferred income taxes and deductions.
relating to property not sublect to accelerated amortization.
CHANGES DURING YEAR
Balance at
Line Baginning Amounts Amounts
No. Account Subdivisions of Year Dablted to Credited to
Account 410.9 Account 411.1
(a) b () o
1 Account 282
2 Elgetric
3 Gas _{See Other}
4 Other (Dafine)
4.01 Gas Depreciation 29,582,440 1,154,230 242,516
4.02 Gas Depreciation- Bonus 16,823,081 2,320,788 110,389
4,03 Gas Depreciation - State Nonconforming Bonus (2,057,243) 20,575 145,261
4.04 Property Removal Costs 482470 18,055 0
4.05 GainiLoss on Retiraments 5,333,182 228,603 168,010
4.08 Contribution In Aid of Construction (1,526,180} 0 159,261
4.07 Bullder incentive {34,3486) 4007 0
4.08 Capitalized interest - Section 263(A) 258,948 18,133 17,051
4.00 Software Costs {7,446) 2,101,608 82,154
410 Peferred Tax on Non-Rite Base Hems (1,824,148) [ 1]
4.11 Rate Base 1% Increment 747 464 13,837 1,040
412 1% Offset 115,585 671 1]
413 Repalrs {2,025,109) 2,925,108 0
5 Total (Total of lines 2 thru 4} 44,948,720 8,812,827 925,682
[ Other (Rounding) 0 0 2
7 Total Account 282 {Total of lines 5 thru 6) 44,948,720 8,812,827 926,682
B Classification of TOTAL
8 Federal Incoma Tax 38,240,340 8,063,700 679,960
10 State Income Tax 5,707,780 759,127 245,722
11 Local Ingoms Tax
NOTES

Liberalized Depreciation Is based on the declining balance method and is applled to all classes of property.
Effactive January 1, 1368, Respondent adopted "Flow Through” Accounting for Libaralized Depraclation in
accordance with Public Service Commission of Kentucky Order issued Decembar 16,1868, in Case No. 3186.

Basls for determining Tax Depreclation:

Tax Tax

Vintage Return Deprec.
Yoar Mgthod Rate
Pre-1954 5.L. Book
19541067 bDB Book
1968-1873 DoB Book
1674-1080 bDB ADR
1981-1086 ACRS ACRS
1987-1998 MACRS MACRE

Rate
{Book}
Treatrment

Flow Through
Flow Through
Flow Through
Defermal
Deferral
Deferral

Deferral

{Deferral of Exceas BK S/

over DDB fully tumed around

n 1586 for 1854-67)

Excess DDB ADR over DDB Book
Excess ACRS over Book S/L
Excess MACRS over Book SIL

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Date of Raport Year of Report
[X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmisslon March 31, 2013 Dec. 31, 2012

ACCUMULATED DEFERRED INCOME TAXES-OTHER PROPERTY (Account 282) (Contlnued)

3. Add rows as necessary to report all data. When rows are added, the addittonal row numbers should follow

In sequence, 4.01, 4.01 and 6.01, 6.02, etc. Use separate pages as raquired.

CHANGES DURING YEAR ADJUSTMENTS
DEBITS CREDITS Balance at
Amounts Amounts End of Yoar Line
Debited Cradited Acgcount Amount Account Armount No.
Agcount 410.2 Accoupt 411.2 Credited Deblied
(¢) {f) (g) th) 1) {) (k)

1

2

3

4

0 0 282-2053 1) 29,872 0 30,464,282 4.01

0 0 0 0 19,042,501 4.02

0 0 0 0 (2,181,929) 4.03
o 0 282-2053 1 206 0 477,318 4.04
] 0 282-2053 1 3,761 0 5,400,314 4.05
] 0 0 282-2853 1) 50 (1,695,391) 4.06
0 0 0 0 {28,439) 4.07

0 0 ! 0 280,030 4.08
9 1] 1] 0 2,012,008 4.08

0 0 ] 264-3518 2) 90,042 (1,725,103) 4,10

0 ] 1] 282-2053 ) 33,789 784,050 4.11

0 0 0 b 116,266 4.12
0 0 0 0 0 413

[}] 0 33,839 132,882 52,834,908 5

1] 0 0 0 Q 8

0 0 33,838 132,882 52,034,008 T

]

a 0 33,830 126,171 46,707,012 9

0 0 0 8,711 6,227,808 10

11

NOTES
1} 1% Increment/QHisot for the writeup of deferred accounts to 35%.
2) Ragulatory Llablllty balance sheet entrles.
FERC FORM NO. 2 (12-96) Page 275




NMame of Respondent This Report is: Date of Report Year of Report
[X] An Original (Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC. [ ]| A Resubmissicn March 31, 2013 Dec. 31, 2012

ACCUMULATED DEFERRED INCOME TAXES-OTHER (Account 283)

1.

Report the information called for below concerning the
respondent’s accounting for deferred Income taxes
relating to property not subject to accelerated amortization

2, For Other, include deferrals relating to ather income
and deductions.

CHANGES DURING YEAR

Balance at
Lne Beginning Amounts Amounts
No, Account Subdivislons of Year Deblted to Credited to
Account 410.1 Account 411,1
{a) h {c) {d)

1 Account 283
2 Electric
3 Gas (See Othar)
4 Qther {Define)
4.01 Property Taxes (35,136) 143.618 33,344
4.02 Unracovered Gas Costs 1,266 0 1]
4.03 Retirament Income Plan 0 486,522 361,984
4.04 Deferred Intercompany Galns {678,124) 0 94,622
4.05 Interest Income - Prior Years 1.119 ] 0
4.06 Customer Assistance Plan (1.072,711) 30,921 0
4.07 Legal Liabllity on Clvic Center Bldg. 25,304 0 22,160
4.08 Rate Case Costs 616,884 187,945 379,462
4.09 Retlrement income Plan 2,536,759 0 451,416
4.10 Gas Cost Incentive Plan 101,348 1] 30,226
4.1 Uncollectible Accounts {142,725} 40,140 0
4,12 Prepaid Assets 207,540 0 1,236
4.13 Intercompany Galh £96,649 0 a
414 Accelerated Charltable Coniributions {149,601) 0 0
415 Defarred NOL Carryforward V) 0 [1]
5 Total (Total of lines 2 thyu 4) 2,108,572 880,145 1,384 480
8 Other {(Rounding) 0 0 0
7 Total Account 283 (Total of lined 5 thru 6) 2,108,572 889,146 1,384 480
8 Classification of TOTAL
) Federal ingome Tax 1,867,721 752,003 1,170,836
10 State income Tax 240,851 137,143 213,544
11 Local Income Tax

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Pate of Report |Year of Report
[¥1 An Original {Mo.Da.Yr}
COLUMB!IA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 |Dac. 31, 2012

ACCUMULATED DEFERRED INCOME TAXES-OTHER (Account 283) (Continued)

3. Add rows as necessary to report all data. When rows ara added, the addiional row numbers should follow
in sequance, 4.01, 4.01 and 6.01, 6.02, etc. Use separate pages as required.

CHANGES DURING YEAR ADJUSTMENTS
DEBITS CREDITS Balance at
Amounts Amounts End of Year | Line
Debited Credited Account Amount Account Amount Na.
Account 410,2 Account 411.2 Credited Debited
(e) {n (@) (h} {1) {I} {k)

1

2

3

4

0 0 0 0 75,138 4.01

0 0 Q 0 1,266 4.02

0 0 0 Q 124,538 4.03

0 0 a 0 {T72,746) 4.04
45,383 g 1) 190-5903/7903 | 1) 2,719 49,221 4,05
1] Q Q 0 {1,041,790) 14.06

0 a 0 Q 3,144 4.07

] 1] 0 0 425,337 4.08

0 4] 0 0 2,075,343 4.09

0 Q 0 D 71,122 4.10

0 0 0 0 {102,585) 4.11

[ 0 0 0 206,304 4.12
102,455 1] [ 0 799,104 4.13
0 52,874 0 0 (202,475) 4.14

1] 0 0 1] 4.15
147,838 52,874 0 2,118 1,710,921 5
¢ 0 0 0 Q 6
147,838 52,874 1] 2,719 1,710,921 7
8
140,838 52,874 0 2,300 1,539,052 9
7,000 0 0 419 171,869 10
H

NOTES

1) Reclass Entry

FERC FORM NO. 2 (12-96)
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[Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC,

This Report 1s;
[X] An Origlnal
[ 1A Resubmission

Date of Report
{Mo.Da.Yr.)

March 31, 2013

Year Ending

Dec. 31, 2012

OTHER REGULATORY LIABILITIES {Account 254)

1. Report below the details called for

not includable In other amounts).

concerning

other regulatory liabilities which are created through
the ratamaking actions of regulatory agencies {and

2. For any regulatory liabllities belng amortized, show period
of amortization In column {a}
3. Minor items (5% of the Balance at End of Year for Account
254 or amounts less than $250,000 whichever Ia less) may ba

grouped by classes.

DEBITS

Line
No.

Descriptlon and Purpose of
Other Reguiatory Liabilities

{a)

Balance at
Beginning of Year

{b}

Account
Credited

(c)

Amount

{d)

Credits

{e)

Balancea at
End of Year

{f)

Regulatary Effect of
Adopting SFAS No. 88

Redlasslfication of Regulatory
Assets With Nepatlve Balances

Off System Sales-Unbilled

0o s Mot W N -

10
11
12EDamand Slde Management
13
14
15
16
17
18
19
20

OPEB Medicare Subsidy

Tenessse Gas Pipeline Refund

Gas Cost Uncollectible Charge

SRRURR

27
28
29
30
3
32
33
34
a5
a8
ar
38
38
40
41
42
432
44
45
48

2,138,133

1,427 475

666,371

15,838

1,330,131

109,897

47,501

47|Toial

5,735,346

FERC FORM NO. 2 (12-98)

190

182

Various

190

Various

1437242

804

188,144

548,607

1,125,181
15,638
1,159,400
219,793

1,505,887

40,045

510,707

1462423

0

1,117,812

109,896

1,670,508

1,990,034

1,389,575

1,003,613

1,288,543

0

212,113

4,762,860

4,811,392

5,883,878
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Nams of Respondent

COLUMBIA GAS OF KENTUCKY, INC,

This Report Is:
[X] An Qriginal

[ ] A Resubmission

Dats of Repost
{Mo.Da.Yr.}
March 31, 2013

Year of Report

Dec. 31, 2012

GAS OPERATING REVENUES

1. Raport beiow nalural ges operating revenues for each prascribed acmunl'
total. The amounls mus? be corsislant with the delelled data on sutcesding peges.

2. Revenues in tolumns (b } and ( ¢ ) Includs ranaliion cosis from upatream pipalinas.

3. Othar Revanues in columng { f) and { g ) includa reservation charpes resefved
by the plpeline plus usage charges, less revenues reflected in columns (b)
through { @), Include In columns {f) and {g) revenues for Accountls 480 - 495.

Line
Na.

Tl of Account

(=)

REVENUES for Traneiion Costs

&and Take - of -~ Pay

REVENUES for

GRI and ACA

Amount for
Curpant
Year

®

Amount for
Previous
Year

{z)

Amount for
Current
Year

{d)

Amount for
Pravious
Year

{e)

480-484 Seles

485 [niracompany Transfers

487  Forfeited Discounts

488 Miscellansous Service R

489.1 Revenyes from Transportetion of Gas
of Othars Through Gatharing Facilities

489.2 Revanues from Transportation of Gas
of Others Through Transmission Facillties

489.3 Revenues from Transportation of Ges
of Others Thiough Distribution Facllifles

489.4 Revenues from Storing Gas of Others

430 Sales of Prod, Ext. from Natural Gas

10

491 Revenues from Matural Gas Proc by Others

11

492 Inoidental Gagoline and Oil Salss

1z

493  Rem from Gas Property

13

494 interdepariments] Rents

14

485 Other Gas Revenues

15

Sublotal:

18

498 (Less) Previskon for Rate Refunds

17

TOTAL:

FERC FORM NO. 2 { 12-98)
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Name of Respondent This Report Is: Pate of Report
[X] An Qriginal - |{Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC, [ 1A Rasubmission |March 34, 2013 Dec. 31, 2012

GAS QPERATING REVENUES (CONTINUED)

4. Mincreasee or decreases fram previous yeer are not dertved from previously
reporied figuras, explain any ncanelstancies In a foatnote.

5. On Page 108, include information on mejor changes during the year, new
sarvice, and Important rate increesas of decraases.

8. Report the revenue from transporlation services that are bundled with
plorege services as fransportetion service revanua.

OTHER REVENUES TOTAL OPERATING REVENUES DTH OF NATURAL GAS
Armount for Arnount for Amount for Amount for Amount for Amourt for
Current Prior Curmant Prior Current Prior
Year Year Year Year Year Yaar
{H (9) {h} (i) {3 LY
77,762,487 101,888 277 77,762,487 101,638,277 8,880,927 10,633,122
408,187 572 204 408,197 572 204
148,537 131,261 149 637 131,251
19,408 968 19 852,781 19,408,988 19,652,781 23,002 A88 24,039,332
18,824 16,826 16,824 16,828
3,351,420 23,301,702 3,351,420 23,301,702 ~ -
101,085,453 145,314,143 101,085,453 145,314,143 31,773,818 34.872 454
101,085,453 145,314,143 101,086,453 145,314,143 31,773,815 34,672454

FERC FORM No. 2 (12-96)

Page 301




[Nnmu of Respondent

COLUMBIA GAS OF KENTUCKY, ING.

Thia Report Is:
[X] &n Original
[ ] A Resubmlsalon

Daie of Report
(Mo.ba.Yr.}
Warch 31, 2013

Yoar of Report

Dec. 31, 2012

Revenues from Transportation of Gas of Others Through Gethering Faclilitles {Account 488.1)

1. Report revenues and Dih of gas dellvered through gathering facilitles by zons of recelpt {.e. stete In which gas enfors respondent's systern).
2. Revenues for penalties including penalties for unauthorized overruns must be reported on page 308,

Ling
No.

Rale Scheduls amd
2one of Recalpt

{a)

Revenuss for
Transitlon Costs and
Take-or-Pay

Amount fer
Gurrent Year
(b}

Revonues for
Transiion Costs and
Take-or-Pay

Amount for
Frevious Year

{c)

Revanuea for
GRI and AGA

Amount for
Curranl Year
{a)

Revenues for
GRIand ACA

Amount for
Pravious Year

{e)

1 Nat Appli

Rl

=3

w |~

10

"

12

13

14

15

16

17

18

19

21

23

24

FERC FORM NO. 2 {12-96)
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Name of Respondent

COLLIMBIA GAS OF KENTUCKY, NC.

Thia Report |s: Date of Reporl
[q An Origina! {Mo.Da.Yr.)
[ 1A Resubmisaion March 34, 2013

Revenues from Transportation of Gas of Others Through Gathering Facillties {Account 489.1)

Yaar of Repori

Dac. 31, 2012

3. Other Kevenues In eolumns (f) and {g) Include reservation charges received by ihe plpeline plus usege charges, lass ravenuas reflactad in columns (b) through {e).
4. Deliverad Dth of gas must not be adjusted for discounting.

Other
Rovenuss

Amoun for
Curmanl Yoar
0

Revenuey

Amount for
Pravious Year
()

Total
Qperailng
Ravenues

Amount for
Current Year
(h)

Total
Operating
Revenues

Ampunt for
Previous Year
{0}

Bekatharm of
HNatural Gas

Amount for
Cument Year

Daokathemn of
MNatural Gas

Amoun{ for
Frevloue Ypar

(k)

hi’]

hk|

12

13

14

16

18

17

18

18

23

23

24

25

FERC FORM NO. 2 (12-96})
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Hame of Reapondent This Repori ls: Date of Report Yoar of Report
[X] An Original {Mo.Da,Yr.,)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Deec. 31, 2012

Revenues from Transportation of Gas of Others Through Transmission Facilities (Account 480.2)

1. Raport ravarues and Dth of gas dallvered by Zone of Dalivery by Rata Schedule. Tetal by Zone of Delivery and for all zones. if respondent

does nol heve separate zones, provide totals by rate schedule.

2. Revanués for penalties Inchuding panatties for unauthorized overrune must be reported on page 308,
A Other Revenues In columns {f) and {g} Include reservation charges recalved by tha pipaling phus usage cherges for transportation and hub

sarvices, less revenues reflected in cotumna (b) through {e).

Lina

2one of Daltvery
Rate Schedule

8

Revenuea for
Transitlan Gosls and
Takeor-Pay

Arnount for
Current Yaar

)

Reveraws for
Transition Costs and
Toke-or-Pay

Amount for
Previous Year

{e)

Raevenues for
GRI and ACA

Armour for
Currant Year

(d)

Revenues for
GRI and ACA

Arount for
Previous Year

{e)

1 Not Applicable

10

i

12

13

14

15

18

17

18

19

20

29

28

FERC FORM NO. 2 {12-96)
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Namwo of Respendant This Repori ts: Date of Reporl
X} An Original {Mo.Da.vr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2043

Revenues frors Transportation of Gas of Others Thraugh Fransmission Facillties {Account 489.2)

4, Deliverad Dth of gas must nat be adjusted for discounting.
5, Each incremental rate schadule and gach IndividusBly certified rate schedula must be separately reporied,
6. Where transportation services are bundled with atorage services, repost total revenuea but only transporiation Dih.

Year of Rapost

Dac. 31, 2012

Line
Mo.

Other
Rsvenues

Amouni for
Current Year

{f)

Other
Revenues

Amount for
Frevious Year

{u)

Total
Opsaraling
Revenues

Amount for
Currend Ygar
th}

Total

Dperating
Revonues

Amount for
Previous Yeor

Dekatherm of
Nabwral Gas

Amount for
Current Year

)]

Dekatherm of
Natural Gag

Ameunt for
Provious Yoar
(k)

o (o |~ |

FERC FORM NO. 2 (12-58)
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MName of Respondant

COLUMBIA GAS OF KENTUCKY, INC,

This Report Is:
[X1An Criginal
[ 1A Resubmisslon

Data of Report
{MoDa.Yr.)
March 31, 2013

Year of Report

Dac. 31, 2012

Ravenues from Storing Gas of Others {Account 489.4)

1. Report revenuas and Dth of gas withdrawn from storege by Rate Schedute and In total,

2. Revenues for penaities Including panalties for unauthorized overruns must be roporied on page 308,
3. Othor revonues in columns (1} and {g} include ressrvation charges, daliverabilily charges, injection and withd awal charges, lees ravenuss
reflected In columns (b) through [e).

Line

Rate Schedule

(=)

Revenuaa for
Transition Gosta and
Take-or-Pay

Amount for
Currant Yoar

(k)

Revonuea for
Tranaltion Costs and
Take-or-Pay

Amount for
Previous Year

{c}

Revenues for
GRI and ACA

Amount for
Current Year

(d)

Revenues for
GRI and ACA

Amount for
Provious Yaar

{e)

1 Not Applicahle

10

11

12

13

14

15

18

17

18

18

20

2

24

25

FERC FORM NO. 2 {12-86)
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Mame of Respondent This Report la: Date of Repart Year of Report
[X) An Original {Mp.Da.yr.) '
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubrrtsalon March 31, 2013 Dac. 21, 2012
Revenuas from Storing Gas of Others {Account 489.4)
4, bt of pas withdrawn from stonage must ot be adjusted for discounting.
5. Whera transporiation servicea ere bundled with storage services, report only Dth withdrawn from storage.
Other Other Total Tota) BDekalherm of Dekatherm of
Lina Revarnes Revenuss Operating Operaling Nalural Gas Nalurel Gas
No. Revenues Revanues
Amount for Amount for Amount far Amount Tor Amount for Amount for
Curent Year Provious Year Current Year Previous Year Curemd Year Provicus Year
if} o) {n) th 0 (3]

1

2

3

4

]

[

7

8

8

18
11
12
13
H
18
18
17
18
19
20
3
22
23
4
5

FERC FORM NO, 2 {%2.38)
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Name of Respondent This Report Is: Date of Report Year of Report

[X] An Original (Mo.Da.¥r.)

COLUMBIA GAS OF KENTUCKY, INC, [ 1 A Resubmission March 31, 2013 Dec. 31, 2012
OTHER GAS REVENUES (ACCOUNT 495)

1. For trensactions with annual revenues of $250,000 or more, materials and supplies, sala of steam, water, or electricily, miscellaneous royalties,
desctibe, for each ransaction, commisslons on salas of revenues from hydration, cther processing of gas of others, and gains on selllements
distribution of gas of others, compznsation for minor or incidental of imbelance recelvablas. Separataly report revenues from cash-out penallies,
services mrovided for others, penaltles, proft or loss on sales of

Line Dascription of Transaciion Amount
No. {in dollars)
(a) (b)

Off System Sales 3,168,865

=

Unbilled Revenus (390,000}

Cholca Marketer Feas 302,602

Miscellaneous - Other Gas Revenues 269,953

W o~ O 4 s W N

N NN NN 4 a2 a4 a2 4 22 a a0 oA oA
[ I 2 .~ 2 -~ B + - B Y - R & ; B - S /- B . B R o |

]
(=]

TOTAL 3,351,420 |

FERC FORM NO. 2 {2-96) Page 308 Next Page is 317
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Is:
X1 An Griginat
[ ] A Resubmission

Date of Report Year of Report
(Mo.Da.¥r.)
March 31, 2013 Dec. 31, 2012

GAS OPERATION AND MAINTENANCE EXPENSES

1. Report operation and maintenance expenses. [f the amount for
previous year |s not derived from previously reported figures,
explain In footnotfes.

2. Provide in footnotes the sources of the index
used to determine the price for gas supplied by
shippers as reflected on lIne 74,

Line . Account Amount for Amount for
No. Current Year Previous Year
{a) b C
1 1. PRODUCTION EXPENSES
2 A, Manufactured Gas Production
3| Manufactured Gas Preduction {Submit Supplemental Statement)* 1,600 1,671
4 B. Natural Gas Production
5 B1. Natural Gas Prodyction and Gathering
6| Operation
7 750 Operation Supervision and Engineering
8 751 Production Maps and Recerds
9 752 Gas Well Expenses
10 753 Field Lines Expenses
1 754 Field Compressor Station Expenses
12 755 Fleld Compressor Station Fuel and Power
13| 756 Field Measuring and Regulating Statlon Expenses
14 757 Purification Expenses
15 758 Gas Waell Royaities
16 759 Other Expenses
17 760 Rents
18 TOTAL Operation {Tetal of lings 7 thru 17)
19] Waintonance —
20 761 Maintenance Supervision and Englneering
21 762 Malntenance of Structures and Improvements
22| 763 Malntenance of Producing Gas Wells
23 764 Maintenance of Field Lines
24 765 Malntenance of Field Compressor Station Equipment
25 766_Maintenance of Field Measuring and Regutating Station Equipment
28| 787 Maintenance of Purification Equipment
27 768 Maintenance of Drilling and Cleaning Equipment
28 769 Maintenance of Other Equipment
29 TOTAL Maintenance (Total of lines 20 thru 28)
30 TOTAL Natural Gas Production and Gathering {Totat of lines 18 and 29)
*SEE PAGE 317A) :

FERC FORM NO. 2 (12-86)
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Name of Respondent This Report Is: Dats of Report Year of Raport
[X] An Original {Mo.Da.¥r.)
COLUMBIA GAS OF KENTUCKY . INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012
GAS OPERATION AND MAINTENANCE EXPENSES {Continued)
Supplemental Schedule
Linel Account Amount for Amount for
No. Current Year Provious Year
{a) b 3
1 1. PRODUCTION EXPENSES
2 A, Manufactured Gas Production
3| Liguefied Petroleum Gas - AIR
4| Operation
5| 717 Liguefied Petroleum Gas Expenss 1,600 1,871
8 723 Fuel For Liguefled Petroleum Gas Process
7| 728 Liquefied Petroleum Gas
8 738 Rents
g Total Operation 1,600 1,671
10 Maintenance
11 741 Structures and lmprovements
12 742 Production Equipment 0
13 TOTAL Maintehance 0
14| TOTAL Manufactured Gas Production Expenses 1,600 1,671

FERC FORM NO. 2 (12-06}
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Name of Respendent This Raport Is: Date of Report ' Year of Report
[X] An Original {Ma.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1 A Resubmission March 31, 2013 Dec. 31, 2012
GAS OPERATION AND MAINTENANCE EXPENSES (Continued)
Ling Account Amount for Amount for
No. Gurrent Year Previous Year
{a) b ¢
31 B2. Producis Exiraction
32} Operation
33 770 Cperation Supervision and Englneering
34 771 _Operation Labor
35| 772 Gas Shrinkage
38) 773 Fusel
37 774 Power
38 775 Materlals
39 776 Operation Supplles end Expenses
40 777 Gas Processed by Others
41 778 Royalties on Products Extracted
‘42 779 Marketing Fxpenses
43 780 Products Purchased for Resale
44 781 Varigtion in Products Inventory
45| (Less)782 Extracted Products Used by the Utility-Credit
46 783 Rents
47 TQTAL Operation (Total of Lines 33 thru 46)
48| Maintenance I
49| 784 Maintenance Supervision and Engineering
50 785 Maintenance of Structures and Improvements
51 786 Maintenance of Extraction and Refining Equipment
52} 787 Maintenance of Pipe Lines
53 788 Maintenance of Exiracted Products Storage Equipment
54 788 Maintenance of Compressor Equipment
55 790 Malntenance of Gas Measuring and Requlating Equipment
56 791 Maintenance of Other Equipment
57 TOTAL Maintenance (Total of lines 48 thru 58)
58 TOTAL Products Exiraction (Total of lines 47 and 57}

FERC FORM NO. 2 (12-96) Page 318




Name of Respondsnt This Report Is: Date of Report Year of Report
] An Qriginal (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1 AResubmission March 31, 2013 Dec. 31, 2012
GAS OPERATION AND MAINTENANCE EXPENSES (Continued)
Line Account Amount for
No. Current Year Previous Year
{a) b
59 C. Exploration and Development
60| Operation
61 795 Delay Rentals
62{ 796 Nonproductive Well Drilling
63 797 Abandoned Leases
64 798 Other Exploration
85 TOTAL Exploration and Davelopment {Total of lines 61 thru 64}
66 D, Other Gas Supply Expenses
67] Operation
&8 800 Natural Gas Well Head Purchases
68 800.1 Natural Gas Well Head Purchases, Intracompany Transfers
70 801__ Natural Gas Field Line Purchases 461,714 738,573
71 802 Naftural Gas Gasoline Plant Outlet Purchases 0 0
72 803  Natural Gas Transmisslon Line Purchases 42,796,025 88,003,143
73 804 Natural Gas Clly Gate Purchases 669,543 1,436,489
74 804.1 Liguefied Naturel Gas Purchassas
75| 805  Other Gas Purchases (excluding 805.1)
76 805.1 Purchases Gas Costs Adjustments 1,636,268 2,852,956
77 TOTAL Purchased Gas {Total of lines 68 thru 76) 45,463,550 93,031,171
78| 808 Exchange Gas 6,120,738 747,458
79 Purchased Gas Expenses
80 807.1 Well Expense-Purchased Gas
81 £07.2 _Operatlon of Purchased Gas Measuring Statlons
82 807.3 Malntenance of Purchased Gas Measuring Statlons
83 807.4 Purchased Gas Calculations Expenses
84 807.5 Other Purchased Gas Expenses 433,469 437 626
85 Total Purchased Gas Expenses (Total of lines B0 thru 84) 433,469 437,626

FERC FORM NO. 2 (12-96)
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Namse of Respondent This Report Is: Date of Report Year of Report
[X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC., [ 1 AResubmission March 31,2013 Dec. 31, 2012
GAS OPERATION AND MAINTENANCE EXPENSES (Continued)
Line Account Amount for Amount for
No. Current Year Pravious Year
(a) (c)

86 B08.1_Gas Withdrawn from Storage-Debit 28,895,002 36,016,145
87 {Less) 808.2 Gas Delivered to Storage-Cradit 25292 118 43 890 803
88 809.1 Withdrawals of Liquefied Natural Gas for Processing-Debit - -
8o (Less) 809.2 Deiiverlas of Natural Gas for Processing-Credit - -
80| Gas used in Utillty Operation-Credit _
91 810 Gas Used for Compressor Station Fuel-Credit
92 811 Gas Used for Products Extraclion-Credit
93 812 Gas Used for Other Uiility Operations-Credit 57,771 78,008
94 TOTAL Gas Used in Ulility Operations-Credlt (Total of lines 81 {hru 83} 67,771 78,008
95| 813 Other Gas Supply Expenses 7 16,205 -
96 TOTAL Other Gas Supply Exp.(Total ef lines 77 78,85,86 thru 88, 94,95) 43 428,589 86,254,499
87 TOTAL Productiort Expenses {Total of iines 3,30,68,65, and 96) 43,430,199 86,256,170
9812 NATURAL GAS STORAGE, TERMINALING AND PROCESSING EXPENSES
98 A. Underground Storage Expsnses

100] Operation

101 814 Operation Supervision and Enginearing . -

102 816 Maps and Records - -

103 816 Wells Expenses - -

104 817 Lines Expense - -

105 818 Compressor Station Expanses - -

106 819 Compressor Station Fuel and Power - -

107 820 Measuring and Regulafing Station Expenses - -

108 821 Purification Expenses - -

109 822 Exploration and Development - -

110 823 CGas Losses - -

111 824 Ciher Expenses - -

112 825 Storags Well Royalties - -

113] 826 Renfs - -

114 TOTAL Operatlon {Total of lines 101 thru 113} - -

FERC FORM NO. 2 {12-96) Page 320



Name of Respondent This Report Is: Date of Report Year of Report
X1 An Original (Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC, [ ] AResubmission March 31, 2013 Dac. 31,2012
GAS OPERATION AND MAINTENANCE EXPENSES {Contlnued)
Line Account Amourd for Amount for
) No. Current Year Previcus Year
_1 {a) b )
418 Maintsnance
116] B30 Maintenance Supervision and Engineeting
: 117] 831 Maintenance of Structures and Improvemenis
118 832 Meaintenance of Reservoirs and Wells
| 119} 833 Malntenance of Lines
1‘ 120] 834 Malntenance of Compressor Statlion Equipment
; 121} 835 Maintenance of Measuring and Regulating Station Equipment
! 122} 836 Maintenance of Purification Equipment
; 123| 837 Maintenance of Other Equipment
| 124 TOTAL Maintenance (Total of lines 116 thry 123)
| 125] TOTAL Underground Storage Expenses (Total of lines 114 and 124)
! 126 B. Other Storage Expensas
; 127| Operation
128 840 Operation Supervision and Engihesring
129 841 Opgration Laber and Expenses
; 130] 842 Rents
131] 8421 Fuel
! 32| 8422 Power
133| 8423 Gas losses
134 TOTAL Operation {(Todal of lines 128 thru 133)
138] Maintghance
136 843.1 Maintenance Supetvision and Engineering
137]  843.2 Maintenance of Slructures and Improvements
138 843.3 Maintenance of Gas Holders
139 843.4 Maintenance of Puriflcation Equipment
140{  843.5 Maintenancs of Liqusfacticn Equipment
141 843.6 Maintenance of Vaporizing Equipment
) 142 843.7 Malntenance of Compressaor Equipment
; 143 843.8 Malntenance of Measuring and Requlating Equipmant
144] _ 843.9 Malnienance of Other Equipment
i 145 TOTAL Maintenance {Tolal of lines 136 thru 144)
146 TOTAL Other Storage Expenses (Total of [Ines 134 and 145}
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Name of Respondent This Report Is: Date of Report ‘Year of Report

[X] An Original {Mo.Da.Yr.} .

COLUMBIA GAS OF KENTUCKY, INC. [ 1 A Resubmission March 31,2013 |Dec. 31, 2012 .
GAS OPERATION AND MAINTENANCE EXPENSES {Continued)

Line Account Amount for Amount for
No. Cumrent Year Previous Year
(a) b c

147 C. lLiguefied Natural Gas Terminaling and Processing Expenses
148! Operatlon -

149 844.1 Operation Supervision and Engineering

150 844.2 LNG Processing Terminal Labor and Expenses
151 844.3 Liguefaction Processing Labor and Expenses

152 844.4 Liquefaction Transportation Labor and Expenses
153 844.5 Measuring and Regulating Labor and Expenses
154| 8446 Compressor Staflon Labor and Expenses

165| 8447 Communication System Expenses

156 844.8 System Control and Load Dispatching

157 2451 Fuel

158 845.2 Power

159 845.3 Rents

160 845.4 Demurrage Charges

161 {less) B45.5 Wharfage Receipts-Credit

162 845.6 Processing Liquefied or Vaporized Gas by Others
183 8461 Gas Losses

184 848.2 Other Expenses

165 TOTAL Operation (Total of lines 148 thru 164)
166] Maintenance

167 847.1 Maintenance Supervision and Englnesting

168 8472 Maintenance of Sfructures and Improvements

169 847.3 Maintenance of LNG Processing Terminal Equipment

i70 8474 Maintenance of LNG Transportation Eqguipment

17 847.5 Maintenance of Measuring and Regulating Equipment
172 847.6 Maintenance of Compressor Station Equipment

173 847.7 Maintenance of Communication Equipment
174 847.8 Maintenance of Other Equipment

175 TOTAL Maintenance (Total of linas 167 thru 174)
176 TOTAL Liquefied Nat Gas Termlnaling and Proc Exp {Total of lines 165 and 175)
177 TOTAL Natural Gas Storage (Total of lines 125, 146, and 176)

FERGC FORM NO. 2 (12-08) Page 322



Name of Respondent This Report Is: Date of Report  {Year of Report
(*1 An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ I A Resubmission March 31, 2013 |Dac, 31, 2012
GAS OPERATICN AND MAINTENANCE EXPENSES (Confinued} .
Line Account Amount for Amount for
No. Current Year Previous Year
{a) b

178 3. TRANSMISSION EXPENSES

178{ Operation

180 850 Cperation Supsrvision and Englnesring

181 851 System Control and Load Dispatching

182 852 Communication System Expenses

183 853 Compressor Station Labor and Expensas

184 854 Gas for Compresser Station Fuel

185| 855 Other Fuel and Power for Compressor Stations

186] 856 Mains Expenses

187 857 Measuring and Regutating Station Expenses

188 868 Traﬁsmission and Compression of Gas by Others

189 859 Other Expenses

190 860 Rents

191 TOTAL Operation {Total of lings 180 thru 190)

193] 861 Maintenance Supervision and Engineering

194| 862 Maintenance of Structures and Improvements

195] 863 Maintenance of Malng

196 864 Maintenance of Compressor Station Equipment

197 865 Maintenance of Measuring and Requlating Stafion Equipment

198 8668 Maintenanca of Communication Equipment

199 867 Maintenance of Other Equipment

200 TOTAL Maintenance (Total of lines 193 thru 199)

201 TOTAL Transmission Expenses {Total of lines 191 and 200)

202 4. DISTRIBUTION EXPENSES

203{ Operation

204 870 Operation Suparvision and Engineering 677,870 688.020
205] 871 Distribution Load Dispatching 14,562 13,271
208 872 Compressor Station Labor and Expenses '

207 B73 Compressor Station Fuel and Power

FERC FORM NO. 2 {12-96) Page 323




Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original {Mo.Da,YT.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1 A Resubmisslon March 31, 2013 Dec. 31, 2012
GAS OPERATION AND MAINTENANCE EXPENSES (Continued)
Line| Account Amount for Amount for
No. Curmrent Year Previous Year
{a) {b) {c}
208| 874 Mains and Services Expenses 2,773,518 2,741,804
209] 875 Measuring and Regulating Statlon Expenses-General 269 974 228,708
210} 876 Measuring and Regulating Station Expenses-Industrial 87,795 58,651
211] 877 Measuring and Regulating Station Expenses-City Gas Check Station - -
212] 878 Meter and House Regulator Expenses 1,512,438 1,519,003
213] 879 Customer Installations Expenses 1,444,096 1,304 524
214| 880 Other Expenses 1,059,087 1,317,117
215| 881 Rents 81,888 80,430
2186 TOTAL Operation (Total of lines 204 thru 215) 7,921,226 8,041,535 -
218] 885 Maintenance Supervision gnd Engineering 13,749 14,289
218| 886 Maintenance of Structures and Improvements 211,724 151,675
220] BB7 Maintenance of Malns 1,531,168 1,178,452
221] 888 Malntenance of Compressor Station Equipment
222] 889 Maintenance of Measuting and Regulating Station Equipment-General 283,501 181,009
223] 890 Maintenance of Meas. And Req. Station Equipment-industrial 101,405 68,843
224] 891 Maintenance of Meas. And Reg. Stafion Equip-City Gate Check Station
225| 892 Maintenance of Saervices 231,514 427,857
226] 883 Malntenance of Meters and House Regulators 238,167 200,318
227| 894 Maintenance of Other Equipment 336,286 262,403
228 TOTAL Maintenance (Total of lines 218 thru 227) 2,949,212 2,493 936
228| TOTAL Disgtribution Expenses (Total of lines 216 and 228) 10,870,438 10,535,471
230 5. CUSTOMER ACCOUNTS EXPENSES
231| Operation
232| 901 Supervislon §,976 6,374
233| 802 Meter Reading Expenses 1,473 257 1,484,023
234| 903 Customer Records and Collection Expenses 3,122,230 3,179,743

FERC FORM NO. 2 (12-986)
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Name of Respondaent This Report Is: Date of Report Year of Report

X1 An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1 AResubmission March 31, 2013 Dec. 31, 2012
GAS OPERATION AND MAINTENANCE EXPENSES (Continuad)
Line Account Amount for Amount for
No. Current Year Previous Year
{a) {b) (c)
235 904 Uncollectible Accounts - 534,470 504,182
236 905 Miscellaneous Customer Accounts Expensas 1,697 1,528
237 TOTAL Customer Accounts Expenses (Total of lines 232 thru 236) 5,138,630 5,275,850

238 6. CUSTOMER SERVICE AND INFORMATIONAL EXPENSES

239] Operation

240 907 Supervision 41,062 40,065
| 241 808 Customer Assistance Expenses 4,155,110 966,351

242 808 Informational and Instructional Expenses 48,751 44,740

243 910 Miscellaneous Customar Service and Informational Expenses 357,958 450,184

244 TOTAL Customer Service and Information Expenses {Total of lines 240 thru 243} 1,602,881 1,531,340

245 7. SALES EXPENSES
246| Operation

247 911 Supenvision - - -
248| 812 Demonstrating and Selling Expenses 33,383 10,539
249 913 Advertising Expenses 38,660 85,124
| 250 816 Miscellaneous Sales Expenses - -
251] TOTAL Sales Expenses (Total of lines 247 thru 250) 72,043 85,663
252 8. ADMINISTRATIVE AND GENERAL EXPENSES
253! Operation
254 920 Administrative and General Salaries 1,107,637 1,100,053
255 921 Office Supplies and Exnenses 482 626 350.406
256 (Less) 922 Adminisirative Expenses Transferred-Credit - -
257 923 Outslde Services Employed 9,341,810 8,?65.353
258 924 Property Insurance 83,149 82,881
259 925 |njuries and Damages 804,297 940,903
260 926 Employee Penslons and Benefits 2,657,770 1,914,531
261 927 Franchise Requirements - -
262 528 Regulatory Comimission Expenses 269,860 208,672

| 263 {Lass) 929 Duplicate Charges-Credit - -
2641  930.1 General Adveriising Expenses - -

265 930.2 Miscellansous General Expenses 22,792 13.484
266 931 Renis 10,750 12,871
267 TOTAL Operation (Total of linas 254 thru 2656) 14,680,391 13,486,134
269 835 Maintenance of General Plant 545 -
270 TOTAL Admistrative and General Expenses (Total of lines 267 and 269) 14,680,936 13,480,134
271] TOTAL Gas O & M Expenses (Total of lines 87,177,201,229,237,244.251 and 270} 75,795,127 117,183,628
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Name of Respondent This Report Is: Date of Report Year of Report
[X] An Original {Mo,Da,Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmisslon [March 31, 2013 Dec. 31, 2012

EXCHANGE AND IMBALANCE TRANSACTIONS

1. Report below details by zone and rate schadule
concarning the gas guantities and related dollar amount

of imbalances assoclated with system balancing and
nc-nofice senice. Also, report certificated natural gas
exchange transactions during the year. Provide

subtotals for imbalance and no-niotice quantities for exchange.

If respondent does not have seperate zonas, provide totals by rate
schedule. Minor transactions (less than 100,000 Dth) may be grouped.

Line
No.

Zone/Rate Schedule

(a)

Gas Received
from Others

Gas Dellvered
to Others

Amount
(B)

(¢)

Amount
(d)

{e)

Off System Sales

{6,097,180)

587 278

Transportation imbalances with Pipelines

Transportafion Imbalances with End Users

(32,558}

{116,569)

TOTAL

(6,129,738}

470,709

FERC FORM NO. 2 (ED. 12-96)
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Name of Raspondent

COLUMBIA GAS OF KENTUCKY, INC.

This Report Ie:
[X] An Originml

[ ] A Resubmission

Data of Raport
{Mo.Dm.¥r.)
Mazrch 31, 2013

Year Ending

pec. 31, 2012

GASE USED IN UTILITY OPERATIONS

1. Repor below delails of credits during the year io Accounts

810, 811, and 812

2. It any natural gas was used by the respondsnt for which a charpe

was not made io the appropriale operating expenss or other account,
list soparately In column (c} the MCF of gas used, omitting enlries

In column (d)
Line Purpose jor Which Gas YWas Used Account Natural Gas Manufacturad Gas
Ne Charged
Gas Used Amount of Gas Used Amount
{DTH) Credit (DTH} of Credit
(in dodlars)
(2) (3] {c) £d) (e) (f}
1 B10 Gas Used for Compressor
Station Fue| - Credit
2 811 Gas Usad for Products
Extraction - Credit
3 Gas Shrinkage and Other Usage
In Respondent's Own Processing
4 (3as Shrinkags, stc {or Respandent's
Gas Processad by Others
5 812 Gas Used for Other Utllity
Operatione - Credit
(Repart separately for each princlpal
uge. Group minor uses.)
8 Heal for Bullding and Other Uses:
874
875 4,788 19,704
880 8,704 35,822
a1 546 2,245
236 -
I
8
9
10
11
12
13
14
18
16
17
18
18
20
21
22
23
24
26
TOTAL 14,038 57,771
FERC FORM NO. 2 (12-96) Page 331




Narne of Respondent

COLUMBIA GAS OF
KENTUCKY , INC

This Report Is:
(X) An Originat

{) A Resubmission

Date of Report

March 31, 2013

Year of Report

Dec. 31, 2012

Transmission and Compression of Gas by Others {Account 858 )

pipsiing,

1. Report below the detedis conceming gas transporied or compressed for respondent by cthers equalling more than 1,000,000 Dth and amoumts of payments
for such services durng the year. Minor items {lesa than 1,000,000)Dih may be grouped, Alse, Include I colimn @ emourts paid &3 ransilion cosls to an upatream

2. Incoiumn {a} give name of gompanies, point of delivery and recelpt of gas. Designets points of defivery end recelpt so thef they can e identified readly on
& map of respondent's pipeline systsm.
3. Designale assoclated companias with an asterlek in cakimn (b).

Lna Name of Company end Descriplion of Servicas Performed

(g

i

Amount of Dth of Gas
Paymenl Delivered
(in dollars)

fo} ()

INot Applicable

W oo |~ (o [On Jb (GO 0D (=

-
<

-
-

12

13

14

15

16

17

18

19

20

21

22
s

24

25 |Total

FERC FORM NO. 2 {12-96)
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Name of Respondent This Report Is: Date of Report Year Endlnd
[X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012

Other Gas Supply Expenses ( Account 813 }

1. Repart other gas supple expenses by descriptive titles that clearly Indicate the nature of each such expense.

Show maintenances expenses , revaluation of monthly encroachments recorded in Account 117.4 and losses on
settlements of imbalances and gas losses not associated with storage separately. Indicate the functional classifications
and purposes to which any expenses ralate. Llst separately items of $250,000 or more.

Line

“Description

(@)

Amount

{in dollars)
(b)

Intercompany Off-System Exchange Activity

18,205

= O | it 2 D) ] ool ~af oo en] afeafma) s | 2

1]

Y N Y
ool =
0

N

L]
ey

[
N

[ ]
[~

B

[\
n

Total

16,205

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report Is: Date of Report Year Ending
[X] An Original (Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. [ 1A Resubmission March 31, 2013 Dec. 31, 2012

MISCELLANEOUS GENERAL EXPENSES {Account 930.2)

1.Provide the information requested below
on miscellaneous general expenses.

2, Far Other Expenses, show the {(a) purpose,{b) recipient and (c)
amount of such ltems. List separately amounts of $250,000 or more

however, amounts |ess than $250,000 may be groupsd If the number
of items so grouped Is shown.

Line

No

Description

(a)

Amount
(in dollars})
{b}

1 |Industry association dues

51,364

2 |Experimental and general research axpenses

h.Other

a.Gas Research [natitute (GRI)

3 |Publishing and distributing information and reports to stackholders, trustee, registrar, and transfer
agent feas and expenses, and othar expenses of servicing cutstanding securities of the respondant

4 |Rent Allozation for NiSource Corporate Services

28,57%)

M ~N m

11
12
13
14
15
16
17
18
19
20

21
22

23
24

25 [TOTAL

22,792

FERC FORM NO. 2 {12-96)

Page 335




This Side of Page Left

Intentionally Blank



Name of Respondent This Report Is; Date of Report Year Ending
{Mo, Da, Y1)
x| An Original March 31, 2013 Dec. 31, 2012
Columbia Gas of Kentucky, Inc. A Resubmisslon
DEPRECIATION, DEPLETION, AND AMORTIZATION OF GAS PLANT (Accounts 403, 404.1, 404.2, 404.3, 405)
{Except Amortization of Acquisition Adjustments)
1 Reportin Section A the amounts of depreclation expense, 2 Report In Section B column (b} all depraclation or amortizable
deplation and amortization for the aocounts indicated and classified plant balances fo which rates are applied and show a composite total
according to the plant functional groups shown (if more desirable, report by piant account, subaccount or functional
classiications other than those pre-printed In column (a) IndicateIn a
footnots the manner in which column (b) balances are
Sactlon A. Summary of Depreclation, Depletion, and Amortization Charges
#Llnq’ Functional Classification Depreciation Expense Amortization and Amortization of
No. {Account 403) Depletion of Underground Storage
Producing Natural Land and Land
Gas Land and Land Righta
Rights {Account 404.2)
{Account AD4.1)
{a} {b) (c) {d)
1 Jintangible plant 0
2__|Production plant, manufactured gas 0
3 [Production and gathering plant, natural gas 0
4 |Products extractlon plant 0
5 |Underground gas storage plant 1]
6 _ |Other storage plant 0
7__|Base load LNG terminaling and processing plant a
8 |TFransmission plant 0
9 [Dlstribution plant 5,940,341
10 |Generzl plant 23,925
11 |Common plant - gas 0
12 [TOTAL 5,084,266 0 0

FERC FORM NO. 2 (12-96)
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Name of Respondent

Columbia Gas of Kenfucky, Inc.

This Report is: Date of Report ‘Year Ending
{Mo, Da, ¥r)
x| An Orlginal March 31, 2013 Dec. 31, 2012
A Resubmission

DEPRECIATION, DEPLETION, AND AMORTIZATION OF GAS PLANT {Accounts 403, 404.1, 404.2, 404.3, 405)
(Except Amortization of Acquisition Adjustments)

obtained |f average balances are used, stata the method of averaging

used For column (c) report avaliabie mformation for sach plant

functional class!ficatlon liated In column {a). if composite depreciation
accourting is used, report avalleble Information called for in colurmns
{b) and {c) on this basis Whera the unit-of-production method Is used

to detenmine depreciation charges, showln a footnote any revisions

mada to astimetod gas reserves
3. If provislons for depreciation were made during tha year in

addition to depreciation providad by application of reported rates, siate

in a footnote the ameunts and nature of the provisions and the plant

items to which related

Section A, Summary of Depreciation, Depletion, and Amortization Charges

Amortization of Amortization of Total Functional ClassHication Line
Other Limited - term Other Gas Plant {btof) No.
Gas Plant {Account 405)
{Account 404.3)
(] {f {a}
430,657 430,657 Intangible plant 1
0 Production plant, manufactured gas 2
0 Production and gathering plant, hatural gas 3
0 Products extractlon plant 4
0 Underground gas storage plant 5
0 Other storage plant 6
g Base load LNG terminaling and processing plant |7
0 Transmlission plant 8
7.793 5,948,134 Distribution plant 8
273,841 297,766 General plant 10
0 Common plant - gas 11
712,201 0 8,676,557 TOTAL 12

FERC FORM NO. 2 (12-6)
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Name of Respondent This Report Is: Date of Report Year Ending
{Mo, Da, Yr)

% | AnOriginal March 31, 2013 Dac. 31, 2012
Columbia Gas of Kentucky, Inc. A Resubmission

DEPRECIATION, DEPLETION, AND AMORTIZATION OF GAS PLANT {Continued)

4 Add rows as necessary fo completely report all data Number tha
additlonal rows in sequence as 2.01, 2,02, 3.01, 3.02, efc,

Section B, Factors Used in Estimating Depreciation Charges

Depreciation Applisd Deprociation
No] Functionsl Glessifeaton (housands) | Amortization Rates
(percant)
{a) b c

1 [ Production and Gathering Plant

2 | Offshore

3 | Onshore

4 |Underground Gas Storage Plant

5 |Transmission Plant

6 | Offshore

7 | Onshore

8 |General Plant 5,217 5.71%

9 |Liquefied Pefroleum Gas - Air Plant 0 0
10}Distribution Plant 301,715 1.97%
11

12

13

14

15|Total 306,932 2.03%

Notes to Depreciation, Depletion and Amortization of Gas Plant

Stralght-line depreclation accruals are computed mornthly by applying one-twelfth of the annual depreclation rate
to tha balance of the property account at the beginning of each month. Depreciation rates cannof be fixed solely on
the basis of statistical studies. While statistical studles based upon past experience have value In making judgments,
management must also consider current or anticipated changes in operating conditions, gas supply, physical conditions,
technological breakthroughs and short and long-range construction projects.

FERC FORM NO. 2 (12-96) Page 338 Next Page is 340



Name of Respondent

COLUMBIA GAS OF KENTUCKY, ING.

This Report I5:
X1 An Original
[ J A Resubmission

Date of Report Year Ending
{Mo.Da.Yr.}
Maich 31, 2013 Dec. 31, 2012

PARTICULARS CONCERNING CERTAIN INCOME DEDUCTIONS AND INTEREST CHARGES ACCOUNTS

accounts.

the year, and the pariod of amortization.

as required by Accounts 426 1, Donations;

Report the information specified below, In the order given,
for the réspective income deduction and interest charges

(a} Miscellaneous Amortization {(Account 425) - Describe
tha nature of items Included in this account, the contra
account charged, the total of amortization charges for

{b) Miscellaneous Income Daductions - Report the nature,
payee and amount of other income deductions for the year

426 2, Life

insurance; 428 3, Penalties; 426 4, Expendituras for
Ceortaln Clvic, Political snd Related Activitles; and 426 5,
Other Deductions, of the UnHorm System of Accounts.

Amounts less than $250,000 may be grouped by classes
within the above accounts,

() interast on Debt to Associated Companles {Account 430) -
For each assoclated company that incurred interest on debt
during the year, Indicate the amount and Interest rato
raspectively for {a) advances on notes, (b) advances on
open account, (c) notes payabls, {d) accounts payable, and
{e) other debt, and total interest. Explain the nature of other
debt an which intarest was incurred during the year,

(d) Other interest Expense (Account 431} - Report details
including tha amount and Intersst rate for other interest
charges incurred durfng the yaer.

Line Item Amount
No. {a} (b)
1 |ACCOUNT 425 -
2 |MISCELLANEOUS AMDRTIZATIONS
3
4 {ACCOUNT 426
5 CONTRIBUTIONS 124,397
6 ENERGY ASSISTANCE PRCGRAM 20,224
7 SHAREHOLDER PORTION OF ENERGY ASSISTANCE PROGRAM 174,996
8 QOTHER 23,713
9
10
11
12 TOTAL ACCQUNT 426 343,330
13
14 |ACCOUNT 430
15 INSTALLMENT PROMISSORY NOTES (SEE PAGES 257-A) 4,672,202
18
17 TOTAL ACCOUNT 430 4,672,202
18 :
19 |ACCOUNT 431
20 RATE REFUNDS -
21 CUSTOMER DEPOSITS 78,057
22 INTEREST EXPENSE 9,629
23
24
25
26
27 TOTAL ACCOUNT 4231 87,686
28
29
30
3
32
33
M

FERC FORM NO. 2 (12-96)
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Name of Respondent This Report ts: Date of Report Year Ending
[x] An Original {Mo. Da. Yr.)
Columbia Gas of Kentucky, Inc. [ ] A Resubmission March 31, 2013 |Dec 31, 2012
REGULATORY COMMISSION EXPENSES {Account 928)
1. Report below detalls of regulatory commission expenses 2. In celumns (b) and (¢}, Indicate whether
incurred during the current year (or in previous years, if being the expensas ware assessed by a regulatory
amortized) relating to formal cases before a regulatory body, body or were otherwise Incurred by the
or casas in which such a body was a party. utility.
Line Desariptlon Assessed by | Expenses Total Deferred
No {Furnish name of regulatory Regulatory of Expenses in Account
commission or body, the docket Commissian Utility to date 182 3 at
number and a descripfion of the Beginnlng
case) of Year
{2} (b} {c) (d) (e}
1
2
3 Assessment Fees Based an Revenuse 196,539 185,539
4
5]
6 Rate Case Expense 2009 74,921 74,121
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23 TOTAL 195,539 74,121 269,560 -

FERC FORM NO 2 {12-96)
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Name of Respondent

Columbia Gas of Kentucky, Inc.

This Report is:
[x] An Criginal

[ 1A Resubmlssion

Date of Report
(Mo, Da, Yr)
March 31, 2013

Year Ending

Dec 31, 2012

REGULATORY COMMISSION EXPENSES {Continuad)

(ACA).

3. Show in Column {k) any expenses Incurred in prior
yaers that are being amortized. List In Column (a) the
period of amortization.
4, ldentify separately all annual charge adjustments

5. List in eolumn (), (g), and (h) expenses
incurred during the year which were
charges currenily to income, plant or

other accounts.

6. Minor items (less than $250,000) may be

grouped.

EXPENSES INCURRED DURING YEAR

AMORTIZED DURING THE
YEAR

Line
No

CHARGED CURRENTLY TO

Department

in

Account No

9]

Amount

_n)

Deferred to
Account
182 3

{1)

Contra
Account

U}

Amount

{K)

Deferrad in
Account 182.3
End of Year

()

O 00 ~N O N

NMME—‘—‘—‘—‘—‘—‘-—‘—*—‘—‘
W N = O o~ D bW N =0

Gas

Gas

928

928

195,538

74,121

n
=

269,660

FERC FORM NO 2 (12-96)
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COLUMBIA GAS OF
KENTUCKY

Name of Respondent

This Report Is: Date of Report
{X) An Criginal
March 31, 2013
{} A Resubmission

Year of Report

Dec. 31, 2012

DISTRIBUTION OF SALARIES AND WAGES

Repor{ balow (he distribulion of total salarles and wages for the year. Segregale amounts orginally charged to cleering accounts 1o Utilty
Departments, Conetruction, Ptant Removels, and Other Accounts, and enter sush amaunts In the appropriate #res and columns provided.
In datermining this segregeton of saiarles end wagas aviginelly charged to clearing sccounts, a method of epproximallon glving substantinly
correct rasuks may he Lead. When reporting delall of other accounts, sntef as Mmany rows Bs hecessary numberad sequentially starting

with 74.01, 74.02, atc.
-

Line
Me.

Claasificallon

fa)

Direct Payroil
Distribulion

Electric

Operatfon

Production

Allocatlon of Payroll
Charged for
Clasring Actounts
f}

Total

Transmisslon

Distribution

Cuslomer Accounts

Customer Senice and Informational

@ |~ |0 |y | P {0 0D [

Salss

0

Adminlstrative erki General

10

TOTAL Cperation {Enter Totul of ines 3 this 8)

12

11 _[Malntsnance

Production

13

Transmission

14

Distribulion

156

Administrative and General

16

TOTAL Malrtenancs (Enter Tolal of lines 12 thru 16}

17

Total Operation and Malrtenance

18

Production (Total of lines 3 and 12)

.....I...-..

19

Transmigsien {Total of ines 4 and 13)

Ristribution (Total of Ines 5 and 14)

Cusiomer Accounts (lina 6)

Customsr Service and Informational [Transcidbe from line 7}

Seales (ke 8)

Administrative and General (Total of lines @ and 16)

TOTAL Operatlon (Total of lines 18 thru 24)

oo|e|oe oo

Gas

Operation

Production - Menufactured Gas

Production - Nalural Gas (Inchuding Explaralien and Develosment)

Othsr Gas Supply

Storage, LNG Termineling and Processing

Transmission

ololo|jo|e

Distribution

4,057,266

Customer Accourts

888,860

gREEERENEERENRRES

Customer Service and (nformational

11,402

38

Sales

0

a7

Adminisiralive and General

1,107,513

38

TOTAL Qperation (Total of lines 28 hru 37)

6,065,160

Jel:]

Malntenance

40

Production - Menufactured Gas

41

Production - Natura! Gae {Inciuding Expioration and Develepment)

Other Gas Supply

Storage, LNG Terminaling and Processing

Transmission

[=R =N l=N =0 =]

Distrlbution

1,277,068

Agministrative and General

0

47

TOTAL Malntenance (Tolal of lines 40 thny 46)

1,277 080

FERC FORM NO. 2 {12-96)
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Name of Respondent This Report Is: Date of Report Year of Report
(1) [X] An Original {Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC. {2) | ] A Resubmisslon March 31, 2013 Dec. 31, 2012
DISTRIBUTION OF SALARIES AND WAGES (Continued)
Allocation of
Line Classification Diract Payroll Payrofl Gharged for
No. Distribution Clearing Accounts Total
(8} b G d
Gas (Continued)
48 | Total Operation and Maintenance
49 Production - Manufactured Gas (Lines 28 and 46) 0 - 0
50 Production - Natural Gas {Including Expl. and Dev.) - - R
{Lines 29 and 41) - - -
5% Other Gas Supply (Lines 30 and 42) 0 - 0
52 Storage, LNG Terminaling and Processing - - .
{Lines 31 and 43) i - - -
53 | Transmission (Lines 32 and 44) - .- -
54 Distribution {Lines 33 and 48) 5,334,335 13,315 5,347,650
55 Customer Accounts (Line 34) £88,969 1,256 800,225
56 Customer Service and [nformational {Line 35) 11,402 - 11,402
57 Sales (Line 36) - - 0
58 | Administrative and General {Lines 37 and 486) 1,107,513 125 1,107,838
59 TOTAL Operation and Malnt. (Total of lines 49 thru 58) 7,342,219 14,696 7,356,915
80 Other Utility Departments
61 | Operation and Maintenance
62 | TOTAL All Utllity Dept. (Total of lines 25, 59, and 61) 7,342,219 14,696 7,356,915
83 Utility Plant
£4 | Construction (By Utility Departments)
65 Elactric Plant - ~ -
66 Gas Plant 2,850,877 6,808 2,857,683
67 | Other - - -
88 | TOTAL Consfruction {Tetal of Lines 65 thru 67) 2,850,877 6,806 2,857,683
69 | Plant Removal (By Utility Departments)
70 Elecirc Plant - - -
71 Gas Plant 225923 733 226,662
72 QOther 162,703 - 162,703
73 TOTAL Plant Removal (Total of lines 70 thru 72) 388,626 739 389,365
74 | Other Accounts (Specify):
75
78
77
78
79
80
81
82
83
84
85
B6
ar
it:)
89
a0
o1
92
93
94
95 | TOTAL Other Accounts 0 - 0
08 | TOTAL SALARIES AND WAGES 10,581,722 22,241 10,603,963
FERC FORM NO. 2 (ED, 12-986) Page 355 Next page is 357
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iltam of Respondsnt This Report Is:

Pate of Report

Year Ending

[¥X] An Original (4o .ba.¥x,)
COLUMBIA GAS OF KENTUCKY, ING. { ] A Resuluission March 31, 2013 Dec. 31, 2012
CHARGES FOR OUTSIDE PROFESSIONAL AND OTHER CONSULTATIVE SERVICES
1. Reporl the tnfcrmalkon specified betow for all charges mada organization of any kind, or individust (pther than for sorvices as an
during (he year inoluded in any aceount (Including plant employee or for payments made for mediesl and relatad services)
Booounts) for outside consulistive and olher professional amowing ! mors than $250,000, including paymants For leglsiative
serdcas. Theae servioes indlude rate, management. services, excapt thase whish should be reported In Account 428 4
conskuction, engineering, research, financial, valuation, Expondires for Certaln Civie, Peiiticel and Reiated Actiiies
legal, accounting, purchacing, adverlising, leber relations, (a) Name of person or argantzetion rendering services
arvl public relations, rendered for the respandent undar (b} Total charges for the yeer
wriitlen or oral arrangamen, for which egpregale payments
were made during the year to any cosporation partnership, 2. Designate asanclated companias with an asterisk in column (b).
Ling Amormd
No Description (in dollars)
(a) (b} (9]
1 Nisource Corporate Service, Co. *
2 801 E. 86th Averue
a Marriiville, IN 45410
4
5 Agrass to furnish et such tmes, and far such perods and In such manner, as the
] respondent may, from time to ime desira, accounting and stettelicel, auditing,
7 budget, cash management, communicetions and telecontral, corporate, alectranic
B data processing, employes ralations, environmentel affale, fnanclal services,
9 insurance, offae space, officars, operalion and planning, public relations,
10 tax, transportation ard other services, the description of which ls Inclded In
1 the servics egraemer.
12
13 Actual coats from the service corporation nclude a reasonable compensetion for
14 necessary capital procured through the [seuance of capltal stock.
15
16 Total Charges For The Year: ACCOUNT
17
18
18 107 1,696,805
20 148 8,957
1 428 14,678
a2 807 400,612
23 870 518,801
24 874 12,777
25 885 2
26 8a7 2251
7 880 24,935
28 892 3.270
29 893 38,881
30 g 66,187
31 503 1,538,534
32 508 67 442
3 509 48,761
3 310 357,658
K 812 33,383
36 af3 34,660
w 820 24
38 923 8,562,626
39
40
41
42
43
44 TOTAL 13!449 131
45
45
47 Sarvice Agresment effeclive Novemnber 1, 1862 may be terminated upon not [ess
48 than thirty days written notics,
49
50
81
£2
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Name of Respondent

COLUMBIA GAS OF KENTUCKY, ING.

This Report Is:
(1) [X] An Original
{2} [ ] A Resubmiszion

Data of Report
(do.Da.¥r.}
March 31, 2013

Year of Report
(Mo.Da.Ye,)
beg. 31, 2012

CHARGES FOR OUTSIDE PROFESSIONAL AND OTHER CONSULTATIVE SERVICES (Continued)

Payee Nams

Bermex Inc.
P.O. Box 633102
Cincinattl, OH £5263

CJ Hughes Construction Co. Inc.

IP. 0. Box 7305

Huntington , WV 25776

Community Actlon Council
P.O. Box 11610
Lexington, KY 40576

Damage Preventlon Specialists
1419 Poinseft Hwy
Greenville, SC 29609

Mid-Qhio Pipeline Co,
P.O. Box 3049
Lexington, OH 44904

Premier Energy Services LLC
7383 Dixle Highway
Faisfleld, OH 45014

Stanley Pipellne , Inc.
5425 Paris Road
Winchester , Ky 40391

Surveys & Analysls
538 Hartford Tumpike
Shrewsbury, MA 01545

Type of Service & Basis

Meter Readings

Pipellne Construction &
Maintenance

2. ANNUAL PAYMENTS OVER $250,000

Account

Non-Profit-Community Development

Consultant Services

Pipeline Construction &
Malntenance

Pipeline Construction &
Maintenance

Pipeline Construction &
Maintenance

Field Operations

902
Total

107
108
183
874
887
892
Total

182

203

208
Total

874
Total

107
108

107
108
892
Total

107
108
874
879
887
892

Total

186
874
879
887
Total

Amount

1,005,899
$ 1,005,899

1,562,053
54,410
16,580
14,687
36,509
3,200 |
$ 1,677,439

488,294
77,135
488,204

$ 1,083,723

423,237

$ 423,287

970,235
200
971,135

© 862,297
3,760
1,190

§ 867,247

4,872,530
282,047
8,360
2,507
375,483
53,133
1,512

$ 5,505,572

574
251,830
108,830

33,183

$ 395,417

FERC FORM NO. 2 (REVISED 12-89)
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Hame of Respondent This Report Is: bate of Report Yaear of Report
(1) [X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. J(2) [ ] A Resubmissicn March 31, 2013 Dec. 31, 2012
CHARGES FOR QUTSIDE PROFESSIONAL AND OTHER CONSULTATIVE SERVICES (Continued)

Payee Name
The Fishel Co

Corporate Processing Department
FCqumbus , OH 43271-0748

Grand Total

2. ANNUAL PAYMENTS OVER $250,000
Type of Service & Basis Account

Consultant Services 107
108

183

874

892

Total

Amount

865,513

16,005

248,489

13,335

5,240

$ 1,149,572

FERC FORM NO. 2 (REVISED 12-89})
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Name of Respondent

Columbia Gas of Kentucky, Inc.

This Report is:

x| An Original
A Resubmission

Date of Report
(Mo, Da, ¥r)
March 31, 2013

Year Ending

Dac. 31, 2012

Compressor Btations

campressor stallons, distribution compreseor stethons, and gther compressor stations.

e percantage of ownership If jointly owned,

1. Report helow datalis concemling comprassor stations. Usa the following subheadings: fiald sompressor stetions, products exirection compregsor stations, underground storege compressor stat

2 For column {a}, Ind!cate the producllon areas where such stations are used, Group relattvely smadl field compressor stetions by production areae. Show the humber of
stationsgrouped. ldentlfy any slaton held under a itk other than full ownership. Slabs in a feotnota the nama of owner or co-owner, tha nature of respondents tita, and

Line
No. Nama of Station and Locatlon

Number of Units
at Stafion

(b

Cartificated
Horsepowar for
Each Station

{e)

Plant
Cost

(d}

1 [Not Applicable

10

11

12

13

14

15

18

17

18

18

20

21

22

25

FERG FORM NO. 2 (12-98)
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Name of Respondent

x| AnOCrigins

This Report is:

A Resubmission

Date of Report

{Mo, Da, Yr}

March 31, 2013

Year Ending

Dec. 31, 2012

Columbia Gas of Kentucky, Inc.

of power.

Dasignate any station thal was not opereled during the pas! year. State In a fostnocte whather the book cost of such stailon has been retired In tha books of account, or what disposition of the station
costy ere contampiated. Designate any compraessor tnits in ransmission compressor siatiions installed and pui inko operstion dunieg] tna vear and shaw ina footnole each
unlts size and the date the unit was pleced in oparation.
3, For column (e} indlude the lype of fisel or powar, If othar than natural gas. IF two tynes of fusl of power are used, 8how saparats entries for natural gas and the other fuel

Expensas (except Expenses (except Number of
Depreciation and Depreciation and Gas for Total Comprassor Compressors Date of
Taxes) Taxes) Compressor iHours of Operation Operated at Time Statlon
Fual In Dth During Year of Station Peak Peak
Fual ar Power Othar
(e} {f} {en) {h) N {0
FERC FORM NO. 2 (12-96) Page 509
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Name of Respondent This Report la: Date of Report Year of Roport
(1) [X] An Original {Mo.Da.Yr.)
COLUMBIA GAS OF KENTUCKY, INC. {(2) [ ] A Resubmisslon March 31, 2013 Deoc. 31, 2012
GAS STORAGE PROJECTS
1.Report injections ardd withdrawals of as for all storage proj scts used by respondent.
Line Item Gas Gas Total
No. Belonging to Balonging to Amount
Respondent Others (Dth)
(Dth) {Dth}
{a) b o d
Starage Operations (In DTH)
1|Gas Dellvered to Storage
2| January 9,056 - 9,056
3| February (2,448) - (2,448)
4| March 27,910 - 27,910
5| April 1,629,138 - 1,528,138
6| May 289,942 - 289,942
7| June 1,087,244 - 1,087,244
8| July 1,219,896 - 1,218,896
8] August 1,606,298 - 1,696,288
10| September 1,125,603 - 1,125,693
11| Octoher 405,943 - 405,943
12| November 9,167 - 9,167
13| Decomber {17,022) - (17,022)
14| TOTAL (Enter Total of Lines 2 Thru 13) 7,360,817 - 7,360,817
15 [Gas Withdrawn from Storage
16| January 2,205,346 - 2,205,346
17| February 2,380,895 - 2,389,808
18! March 838,431 - 538,431
19| April 583,668 - 583,658
20| Way {546,837} - {546,937)
21| June 41,742 - 41,742
22( July 0 - -
23| August 0 - -
24| September 961 - 961
25| October 134,835 - 134,635
26| November 808,804 - 808,894
27! December 1,598,344 - 1,608,344
28| TOTAL (Enter Total of Lines 16 Thru 27) B,054,969 - 8,054,869

FERC FORM NO. 2 {12-06)

Page 512




Name of Respondent This Report Is: Date of Report Year Ending
X1 An Qriginal {Mo.Da.Yr)
COLUMBIA GAS OF KENTUCKY, INC. [ ] A Resubmission March 31, 2013 Dec, 31, 2012
Gas Storage Projects

1. Online 4, enter the totfal storage capaclity certifled by FERC.

2. Report tofal amount In Dth or other unit, as applicable on lines 2, 3, 4, 7. If quantity Is converted from Mef to Dth,

provide conversion fsctor In a footnote.

Line tem Total Amount
No. {a) {b)
STORAGE OPERATIONS

1 {Top of Working Gas End of Year

2 |Cushion Gas (Including Native Gas)

3 [Total Gas in Reservolr (Total of lina 1 and 2)

4 |Certified Storage Capacity

5§ _(Number of injection - Withdrawal Welis

8  |Number of Observation Wells

7 |Maxmum Days' Withdrawal from Storage

8 (Date of Maximum Days' Withdrawal

9 |LNG Terminal Companies (in Dth)

10 tNumber of Tanks

11__|Capacity of Tanks

12__|LNG Volume .

13 |Received at "Ship Rail"

14 |Transferred to Tanks

15  |Withdrawn from Tanks

16__|"Boil O Vaporization Loss

FERC FORM NO. 2 {12-96) Page 513




fName of Respondent This Report ls: Date of Report [Year Ending

PG An Original (Mo.Da.Yr.}
COLUMBIA GAS OF KENTUCKY, INC. f 1A Resubmisslon March 31, 2013 |Dec. 31, 2012
Transmisslon Lines

1. Report below, by state, the fotal miles of transmisslen lines of sach transmission system operated by raspondent al end of year.

2. Report separatsly any lines held under a tile other than fuli ownership. Deslignate such lines with an asterisk, in column (b) and In a footnote
state the name of owner, or co-owner, nature of respondent's title, and percent ownership if jointly owned.

3. Report separately any line that was not operated during the past year. Enter In a footnote the detalls and slate whether the book cost of such a lin
or any portfon thereof, has been retired in the books of account, or what disposition of the line and its book costs are oontemplaled:

4, Report the number of miles of pips to one decimal point.

Line Designation (Identiflcation) * Total Miles
No. of Lines or Group of Lines of Pipa
(a) {b) {c)

-

Not Applicable

@ (& [~ (v (& ([ | |

de
-]
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Name of Respondent This Repart Is: Date of Report Year of Report
Xy An Qriginal
COLUMBIA GAS OF March 31, 2013 Dec. 31, 2012
KENTUCKY {) A Resubmisslon

Transmisslon System Peak Deliveries

4. Repor balow the lofa! transmission system deliveries of gas { In Dih), excluding deliveries to storage, for the period of aysiem peak deliverles
indicated balow, durtng the twelve monihs embrscing the heating eason overapping the year's end for which [his report s submilled. The season's
pesk ncally will be reached belora the due dele of this report, March 31, which pemmits Inclusion of the pesic Informetien regudred on ihls page. Add
rows 85 necesaary ¥ reporl alf data. Number eddltional rews 8.01, 8.02, efc.

Dith of Gas Dith of Gas Telal
Line Descripiion Delvored to Dalivared to {b) + (€}
Na, Intarslate Plpalinas Others
fe}
Section A: Sngie Day Peak Osliveries
1
2 [Volumns of Gag Transported
3 | Mo-Notice Transporiation
4] Other Firm Transportation
] Intestuptible Transportalion
6
7 {TOTAL
8 {Volumns of Gas Withdrawn from Storage under Storage Contract
8] No-Notica Storage
10 ) Ofther Firm Storage
11 Inlerruplible Storage
12
13 [TOTAL
14 |Othar Operational Activitias
16 |  Gas Withdrawn from Storage for System Qperaflons
18 | Reduction in Line Paak
17
16 |TOTAL
18 |Ssction B: Consecutive Thrae-Day Peak Dellverles
20
21 |Velumns of Gas Transporied
22 | No-Naolice Transportation
23 | Cther Fern Transporation
24 Irterruplible Transpostation
25
26 |TOTAL
27 |Volumns of Gas Withdrawn from Slorage under Storage Contract
28 | No-Natiice Storage
29 | Othor Fiem Storage
30 ] Interrupilbie Storage
31
32 [TOTAL .
33 [Other Operationsl Actviies —
34 Gas Withdrawn from Storage for System Opsrations
35 | Reduction in Line Peak
28
37 | TCTAL

FERC FORM NO. 2 (12-96) Page 518



Name of Respondent

Columbia Gas of Kenfucky, Inc.

This Repori Is:
[x] An Criginal

[ 1A Resubmission

Pate of Report
(Mo, Da. Yr.}
March 31, 2013

Year of Report

Dec. 31, 2012

AUXILIARY PEAKING FACILITIES

1. Report balow auxiliary facllities of the respondent for
meeting seasonal peak demands on the respondent's
system, such as underground storage projects, liquefied
petroleum gas installations, gas liqusfaction plants, oll gas
sets, sic.

2, For column (c), for undarground storage profects,
report the delivery capacity on February 1 of the haating
saason overapping the year-end for which this report is

submitted. For other facilities, report the rated maximum

daily delivery capaclfies.
3. For column (d}, Include or exclude {as appropriate)

the cost of any plant used jointly with another

facility on the basis of predominant use, uniess the

the auxiliary peaking facility is a separate plant as

contemplated by general instruction 12 of the Uniform

System of Accounts.

Line
No

Location of
Facillty

(a)

Type of
Facility

(b)

Maximum Daily
Dellvery Capacity
of Facility
Mcf

{c)

Cost
of
Facllity
(in dollars)

{d)

Was Facllity Operated
on Day of Highest
Transmission Peak
Delivery?

Yes No
(e) Kt

MMNMMNMNMNNN > 3 3 3k o=k =l
AN AN SO hEW AP O W >

*Nothing To Repol

FERC FORM NO 2 {12-98)
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Name of Respondent This Report Is: Date of Report Year of Report
(X] An Original {Ma,Da,Yr}
COLUMBIA GAS OF KENTUCKY, INC. I 1 A Resubmission March 31, 2013 Dec. 31, 2012
GAS ACCOUNT - NATURAL GAS

1. The purpose ot this schedule IS to accoun? tor the quantity ot
natural gas recelved and delivered by the respondert.

2. Natural- gas means elther natural gas unmixed or any mixiure o}
natural and manutactured gas.

3. Enter in column ( ¢ ) the Mct as reported In the schedules indicated
tor the items ot recaipts and deliveries.

4, [ndicate In a footnote the quantiies of bundled sales and
transporiation gas and epeclty the line on which such quantities are
listed,

5. it the respondent operates twa or more systems which are not
Interconnected, submit separate pages for this purpose. Use copies of
pages 520,

8. Also indicate by tootnote the quantities ot gas not subject ta
Commission regulation which did not Incur FERC regulaiory costs by
showing {1) the local distribution volumas another jurisdictional
pipefine dellivered 1o the local disiribution company portion ot the
reporting plpaling (2) the quantities that the reporting pipetine

+ transporied or sold through its local distribution taciiies or intrastate
tacliies and which the reporting pipeline recetvad through gethesing
tacllitles or intractate taciities, but not through any ot the interstate
portion of the reporting pipeline, and (3) the gathering line quantities
that wers nol destined tor Inlerstate market or that were not
transporied through any inlsrstate portion of the reporting plpeline.

7. Also Indicate In a fooinote (1) the system supply quantities ot gas
that are stofed by the reparling pipeling, during the reporling year and
also reported as sakes, transporiation end compression volumes by the
reporting pipeling during the same reporing year, (2) the systom
supply quantities of gas thal are stored by the repotting pipeling during
he reporting year which the reporting pipeline intands to sell or
transport in & future reporting year, and {3) contract storape
quantities.

8, Also Indicate the volumes ot pipefine production tiald sales that

are included in both the company's total sales tigure and the
company's lolat transporiation tigure. Add additional rows ag
necessary lo report all data, numbered 14.01, 14.02, atc.

01 NAME OF SYSTEM

Ref Amaount
Line Page of
No. item No, Dth
{a) b C
2 GAS RECEIVED
3 |Gas Purchases {Accounts 800-805) 8,369,137
4 {Gas of Others Received for Gathering (Account 489.1) 303 -
5 |Gas of Others Recelved for Trangmission (Account 489.2} 305 -
6 [Gas of Others Received for Distribution (Account 489.3) 301 23,129,263
7 |Gas of Others Received for Coniract Storage (Account 489.4} 307 -
8 |Exchanged Gas Received from Gthers (Account 806) 328 {116,569)
9 |Gas Received as Imbalances (Account 808) 328 587,278
10 [Receipis of Respondent's Gas Transported by Others {Account 858) 332 -
11 [Other Gas Withdrawn from Storagse 512 8,054,869
12 [Gas Received from Shippers as Comprassor Station Fuet -
13 |Gas Received from Shippers as Lost and Unaccounted for -
14 |Other Recelpts (Specify) -
15 Total Receipis (Total of Lines 3 thru 14} 40,024,078
g A5 DELIVERED ———
17 |Gas Sales (Accounts 480-484) 301 8,680,027
18 |Deliveries of Gas Gathered for Others (Account 489.1) 303 -
18 |Dellverles of Gas Transported for Others (Account 489.2) 305 -
20 [Deliveries of Gas Distributed for Others (Account 489.3) 301 23,129,263
21 |Dsilveries of Contract Storage Gas (Account 489.4) 307 -
22 |Fxchange Gas Delivered {o Others {Accouni 806) 328 -
23 |Gas Delivered as Imbalances {Account 806) 328 -
24 [Deliveries of Gas to Others for Transportation (Account 858) 332 -
25 |Cther Gas Delivered lo Storage 512 7,360,817
26 |Gas Used for Compresser Station Fuel 509 -
27 |Cther Dellverios (Specily): -
27.01 [Unbilled Gas Sales 154,602
27.02 |Oit System Sales 1,208,596
27,03 |Natural Gas Used by Respondent 331 14,038
27.04 [Municipal Free and Line Damage {4.598)
28 Total Deliveries (Total of Lines 17 thru 27.04) 40,543,545
29 GAS UNACCOUNTED FOR
30 |Production Systern Losses -
31__|Gathering System Losses -
32 {Transmission System Losses -
33 [Distribution System Losses {619,467
34 |Storage System Losses -
35 |Other Losses (Specify) -
36 Total Unaccounted for (Total of Lines 30 thru 35) (519,467)
37 Total Deliverles & Unaccounted For (Tofal of Lines 28 and 36) 40,024,078

FERC FORM NO, 2 { 12-96)
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Name of Resporndent

Columbia Gas of Kentucky , Inc.

This Report Is:
(1) X An Orliginal

(2) A Resubmission

Date of Report Year of Report

March 31, 2013 Dacember 31, 2012

SYSTEM MAPS

1. Furnish 6 copies of a gystem map (one with
each filed copy of this report) of the facilities
oporated by the respordent for the production,
gathering, tranaportation, and sale of natural gas,
New rmaps need not be fumished if no Important
change has occurred In the faclllties operated by
the respondent since the date of the maps fumished
with a previous year's annual report. If, however,
maps are nat furmished for this reason, reference

fgh

producls, extracon plants, stabili-
zation plants, Important purification
plants, underground storage areas,
recycling araas, etc.

Important main line interconnections
with other natural gas companies,
Indicating in each case whether gas
Is recelved or delivered and name of
connecling company.

should ba made in the space below fo the year's {h}. Principal communities in which
annugl report with which the maps were furnished. respondent renders local distibulion
2. Indicate the foliowing information on ihe maps: setvica.
{a} Transmission lines-colored In red, if they 3. In addition, show on each map: graphlc scale
are not otherwise clearly indicated. to which map Is drewn; date as of which the map
{b} Princlpal pipetine artares of gathering represents the facts it purports 1o show,; a
systems. legend giving afl symbols and ebbreviations
{c) Stzes of pipe in principal pipelines usad; deslgnalions of facllitles leased lo or
shown an map. from another company, glving name of such
(d} Normal directions of gas flow-indicated other company.
by amows. 4, Maps not larger than 24 inches square are
(e) Location of natural gas fields or pools deslred., If necessary, however, submit larger
in which the responden produces or maps to show essential Information. Foid the
purchases natural gas. maps to a size not larger than this report,
(1) Localions of compressoar stalions, Bind the maps to the report.
SEE ATTAGHED
FERG FORM NOQ. 2 {ED. 12-86) PAGE 522
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Name of Respondent

This Report Is:

Date of Roport

Yuar of Report

{1} [X] An Original (Mo.Da.Yr.)
Columbia Gas of Kentucky, Ing. {2} I ]1 A Resubmission March 31,2013 Dec. 31, 2012
FOOTNOTE DATA
[Schedule Page: 365 Line No.: 72___Column: b
“Other Accounts (Specify)
Preliminary Survey and Investigation {1,068)
Maintenance and Jobbing work in Progress 10,618
Transfer for Vacation and Non-Productive Time 12,620
Other Miscellaneous 140,533
Total 182,703

[FERC FORM NO. 2 (12-96)
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Gas account — natural

INDEX
Accrued and prepaid taxes 262-263
Accumulated provision for deprecistion of .
. ges utility plant 219
utility plant {summary} 200-201
Advange to associated companies .222
Assoagisted oompanies
advences from 2548
sle o omdvahgeste o L L - R . o222-223 1 e e .
' gontro! over respondent 102
corporatlons controlled by respondent 103
NVSET R Hr— - _ P b 2t % 57 3 -
| setvice contracts charges o T 367
: Attestatlen 1 . ——
Ralancs Sheet, comparative 110-113
Bonds 256-287
Caphtal Stock 260-251
discount 264
exXpenss 2564
premiurns 252
reacquired 261
subscribed 262
Cash fiows, $tatement of 120-121
Changes ~ important.during the year 108
Compressor Stations 508-509
Construction :
overhsad procedures, general description of 218 . i
work In progress — other utllity departments 200-201 |
Coptracts, service charges 357 '
Cantrol L .
corporations controlled by respondent 103
over respondent - 102
security holders and voting powers 107
CPA Certiflcation, this report form ;
. Current and accrued
llabilitles, miscelianeous 268
Defarred . i
cradits,. othst 269 I
debits, miscellansous 233 '
income taxes, accumulated 234-236
Incoms taxes, secuinulated-other proparty 274-275%
Income taxes, accumulated-other 276-277.
repulatory expenses 3b0-351 :
Definitions, thia report form v : t
Depletion [
amortization and depreciation of gas plant 3368-338. . :
and amortization of producing netural gas land and lend rAghts 338-338 i
Depreciation . :
gas plant 338-338
gas piant in service 219
Discount on Capital Stock 254
Dividend appropristions 118-118
Earnings, retdiiied 7 7 T I E: Sy - R
Exchange and imbalante transactions 328
Expenses, gas ocperation and meirtenence 320-326
Extraordinary property losses 230
‘Aling Requiraments, this report form it
Footnote Data b51-652
520




Gss

exchanged, natural 328
received -328
stored undarground 220
- 3 used in utility operations, credit a3 : {‘ oy
B plant In sarvice 204~209 (
Gatharmg ravenues 302-303
General dascription of cnnstruotlon overhead procedures 218 "
Genergl information . 101
Income . ,
. oo = - deduetions —deteils . .- o oo ‘ : 25—5"‘-25--9 .
e e D e e e D L eRTnesy . o
) statsment of, for yeer 114118
%«—iﬂs—;a!h*nents—reseivad-on—cnpuaiqstoe\? 2 S ——
[nterest e
on débtto.assoclated companies 340 :
on long-term from investment, advances, etc. 256257
Instructions for filing the FERC Form No. 2 i-iil
Investrnent ;
in assoclated compasnies 1222223
other222-223 j
" subsidiary companles -1 224-225
sepurities disposed of during year 222,223
‘temporary cash’ 222-228
Law, excerpts applicables 1o this repart form iv - ’
List of Schedules, this report form "2-3
Legal proceadings during year 108 o '
Long-term debt , 266-267 : §
assumed durlng year 255 e i
“ratainad durmq year 266 .

- ngamen‘t and enginesring contracts 357 ,'(' ey
P, System S22 I
Miscellansous general -expense : ..,335 o e
‘Notes L,

Paysbls, advances from associated compenies < 258-267
to ‘balance sheet T22
to finencial statement 2z
‘to statement of income for the year . 122
Operating . !
expenses « gas ... 27828
reyenues - gae - 300-301
Other Lo I
donetioris. received from stockholders - 263 7
geins on resale or cencellation of reacquired capitaf stock %53
‘miscellaneous peid-in cepital 253
sther supplies axpanee - 334
peid-in capftal .. T 283
reduction in péy or stated value of capxtal stock 263 :
régulatory essbts 232 i
regulatory flabiliies 278 1
Peak deliveries, transmission systam, - B18
Paaking facifities, auxillary : B3B3
Plant — gas .
sonstruction work in progress o 218 . X
held for futurg use A P ' "'

{ )ed'frnm othérs 212 - (( . I
: jeaged 1o others 21% L
Flant -Utliity :

accumulatad provislons {summary) 200-201

— | leased to gthers, income from

213




-

Prernium on capital stock

Frepaid taxed

Prepayments

Professional services, charges for
Property losses, extreordinery

- \,Rsacqulrad

capltal stock
*lang-term dabt
Recaivers' certificate
Repuletory commission axpenses

Retained samings

Reconcilistion of reported nat income with taxable income from Federal incomes taxes

- Regutatorycommissioncexpensessadeferred. - .o

252

262-283

230
357
230

260-251
25B6-257
2B86-267
267
350-361
232

appropriated 118119
Etatamight of He-148
- unappropriated 11B-118
Revenues - -
+rom storing gas of others 306-307
from transportation of gas through gathering facifities 302-303
from trensportation of gas-through transmilssion facififies 304-306
gas operating 300
Salarles and wagss, distrlbuﬂnn of 364-366
Sealas : 300-301
1 Seourttes "
, tisposed of during year 222-223
holders and voting powaers 107
Investment in essoclated companies 222-223
Invastmant, others 222-223
issued of assumed during year 2bb
_redunded or Tetired during year . 268
—~ registered on a national exchange N S I 250-281,
1) ' 256.257
b{ Stock liability for conversion 252
Storage -
of neturel ges, underground 512-518
revenues " 306-307
Taxes
accrued and prepaid 262-283
charged during the year ' 262-283
on incomse, deferred — accurnulated 222-223,
234-235
recencliation of net incoma for 261
Transinission .
' end cormpression of pas by pthers - 332
Nnes . 514
revenues 304-305
system peak deliveries ‘B1B
Unamortized -
debt discount end expense 258-258
Ioss and gain on reacquired debt 260
premium on debt 258-258%
Underground
storage of natural gas, expenss, operating data, plant 612-613
230

Unracovered plant and regulatory study costs




Supplemental Gas Information

Revenues, Customers and MCF/DTH Sales

TOTAL Natural Gas Service

77,752,487

For Reporting Year 2012
DTH of
Revenue Natural Gas Sold Customers
480 Residential 54,688,613 5,670,598 94,308
481 Commercial & Industrial Sales

Small (or Commergial) 21,673,684 2,775,148 0.846
Large (or Industrial) 1,316,437 223,784 103

- 482 Other Sales To Public Authorities - - -

484 Interdepartmental Sales - - -
TOTAL Sales to Ultimate Customers 77,679,734 8,669,530 104,257
483 Sales for Resale 72,753 11,397 2
8,680,927 104,259




ADDITIONAL INFORMATION TO BE FURNISHED WITH
ANNUAL REPORT
December 31, 2012

GAS PURCHASES

(ACCOUNTS 800, 801, 802, 803, 804, 804.1, 805, 805.1, 805.2)

Name of Seller Gas
and Acct No. Purchased - Mcf| Cost of Gas
Various Appalachian
Companies - Account 801 154,228 461,714
Various Local Companias 7,988,564 -
Various Non-Local Companles (193,832) 26,586,510
Pipeline Expensses - Transp. {165,156} 11,897,729
Pipeling Expenses - Storage - 4,311,786
Total Account 803 7,830,576 42,796,025
Varlous Local Companies 187,051 669,543
Varicus Non-Local Companles - -
City Gate Gas Purchases -
Account 804 187,051 669,643
Propane Expenses - -
Miscellaneous Purchases - -
Deferred Purchased Gas Adj. - - 1,636,268
Account 805 - 1,536,268
Total 7,971,855 45,463,550

1454208 Tie to Pg. 319 line 70

120005459 Tie to Pg 319 line 72

18B43020 Tie to Pg 319 line 73

5550566 Tle to Pg 319 lina 76

Tie to Pg 319 line 77



PUBLIC SERVICE COMMISSION OF KENTUCKY
PRINCIPAL PAYMENT AND INTEREST INFORMATION
FOR THE YEAR ENDING DECEMBER 31, 2012

1. Amount of Principal Payment during calendar year $ -

2. ls Principal current? (Yes) N/A {No)

3. Is Interest current?  (Yes) NFA (No)

SERVICES PERFORMED BY
INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT

Are your financial statements examined by a Certified Public Accountant?
YES NO xX*

If yes, which service is performed?

Audit
Compilation
Review

Please enclose a copy of the accountant's report with annual report.

* Deloltte Touche Tohmatsu audits The Columbia Energy Group of which Respondent
is a subsidiary (see page 102). :



Name of Respondem: COLUMBIA GAS OF KENTUCKY, INC.
Year of Report:  December 31, 2012

ADDITIONAL INFORMATION TO BE FURNISHED WITH

ANNUAL REPORT

GAS UTILITIES -CLASSA&B

Pleass furnish the following information, for Kentucky Operations only, and
attach to your annual report.

Name of Countiss in which you furnish Gas Service:

Bath Lawrence
Bourbon Lee

Boyd Letcher
Bracken Lewis
Carter . Madison
Clark Martin
Clay Mason
Estill Menifee
Fayetie Montgomery
Floyd Nicholas
Frankiin Owsley
Greenup Pike
Hartison Robertsen
Jessaming Scott
Johnson ' Woodford

Knott




COLUMBIA GAS OF KENTUCKY, INC.
CHECKLIST FOR THE ANNUAL REPORT
CF A AND B GAS COCMPANIES

To be Compléted and Retumed With Annual Report

Page 10f 3

Page No. Line No. Page No. Line No. Yes No If No, Explain Why
BALANCE SHEET
110 2 _agrees with 200 13 less 11 X
110 3 agrees with 200 H X
110 5 agrees with 200 14 & 33 X
110 6 agrees with 200 15 X
110 11 agrees with 122-123 - X
110 12 _agrees with 220 5 (b) X
110 14 agrees with 220 5 (d) X
110 15 agrees with 220 5 (e) X
110 19 agrees with 222-223 - X
110 20 agreas with 222-223 - X
111 46 agrees with 227 - X
111 52 agrees with 220 - X
111 53 agrees with 220 - X
111 54 _agrees with 230 Acct. 165 X
111 67 agrees with 230 Acct. 182.1 X
111 68 _agrees with 230 Acct. 182.2 X
111 69 agrees with 232 Acct. 182.3 X
11 74 _agrees with 233 Acct. 186 X
111 78 agrees with 234-235 Acct. 190 X
112 2 agrees with 251 (f X
112 3 agress with 251 (H X
112 4 agrees with 252 - X
112 5 agrees with 252 - X




COLUMBIA GAS OF KENTUCKY, INC.
CHECKLIST FOR THE ANNUAL REPORT
OF A AND B GAS COMPANIES

To be Completed and Returned With Annual Report

Page2of3

Page No. Line No. Page No. Line No. Yes No if No, Explain Why
BALANCE SHEET
Continued
112 8 agrees with 252 - X
112 7 agrees with 253 61 (b) X
112 8 agrees with 252 (d) X
112 9 agrees with 254 Acct. 213 X
112 10 agrees with 254 Acct. 214 X
112 11 agrees with 118 18 X
112 12 agrees with 118 23 X
112 13 agrees with 251 Acct. 217 X
112 17 agrees with 256 (d) X
112 18 agrees with 257 Acct. 222 X
112 19 agrees with 256 Acct. 223 X
112 30 agrees with 256 Acct. 224 X
113 43 agrees with 263-C Acct. 236 (g} X
113 49 agrees with 263 43 {b) X
113 60 agrees with 269 43 {f) X
113 61 agrees with 278 47 {f) X
113 62 agrees with 260 Acct. 257 X
INCOME STATEMENT
114 2 agrees with 300-301 17(h) X
114 4 +5(c) agrees with 325 271(b) X
114 6 {c) agrees with 336 12 (b) X
114 8 (c) agrees with 337 12 (e) X
114 14+15+186 (¢) agrees with 262-C 50 () X
114 17 (¢) agrees with 23442744276 7{c) X
114 18 (c) agrees with 234+274+276 7 {d) X




COLUMBIA GAS OF KENTUCKY, INC.
CHECKLIST FOR THE ANNUAL REPORT
OF A AND B GAS COMPANIES

To be Completed and Returned With Annual Report

Page 3 of 3

Page No. Line No. Page No. Line No. Yes No if No, Explain Why
INCOME STATEMENT
Continued

116 50 (c) agrees with 340 Acct. 426

116 52 agrees with 262-C Acct. 408.2 X
116 53+54 agrees with 262-C Acct. 409.2 X
118 54 agrees with 262-A Acct. 409.2 X
116 55 agrees with 236+275+277 Acct. 4102 7 () X
116 56 agrees with 235+275+277  Acct. 4112 7() | X~
116 63 agrees with 258-259 Acct. 428 X
116 64 agrees with 258-259 Acct. 429 X
116 67 (c) agrees with 340 Acct. 430 X
116 68 (c) agrees with 340 Acct. 431 X
116 76 agrees with 262-263 - X

OTHER

200 8 agrees with 209 121 (q) X
200 10 agrees with 214 41 ‘ X
200 11 agrees with 216 42 (b) X
200 18 agrees with 218 25 X
118 12 (c) agrees with 121 69 (b) X
118 12 {c) __agrees with 121 71 (b) X
325 262 (b) agrees with 350 25 (d) X
335 25 agrees with 325 265 (b) X




