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On June 27, 2011, Northern Indiana filed a settlement agreement with the TURC in which regulatory stakeholders agreed that Northern Indiana
should adopt the WACOG accounting methodology for gas in storage instead of LIFO, Northern Indiana's historical method. On August 31,
2011, the ITURC approved the settlement and Northern Indiana transitioned to WACOG accounting methodology beginning January 1, 2012.

On May 3, 2010, Northern Indiana filed a natural gas rate case with the [IURC. Northern Indiana entered into a comprehensive settlement with all
parties on August 24, 2010. The Settlement Agreement was approved in entirety by Order issued on November 4, 2010 and new rates were
placed into effect November 5, 2010. The Order resulted in a decrease in revenue of approximately $14.9 million when compared to a
normalized test year ended December 31, 2009. The TURC authorized Northern Indiana to increase the monthly fixed charge for residential
customers from $6.36 to $11.00 . The FURC also approved revised depreciation accrual rates for gas plant and authorized Northern Indiana to
reduce current period gas plant depreciation expense by up to $25.7 million annually for the next four years or until further order of the IURC,
whichever occurs first.

On November 30, 2012, Columbia of Ohie filed a Notice of Intent to file an application to adjust rates associated with its IRP and DSM Riders.
The Notice of Intent indicated that Columbia of Ohio would be seeking to increase revenues by approximately $29 million .

In 2009, the PUCO granted Columbia of Ohio an exemption from the regulation of natural gas commodity prices. The 2009 Order also shielded
Columbia of Ohio's capacity contract levels from prudency audits for three years, and approved a mechanism for sharing off-system sales and
capacity release revenues for three years. On October 4, 2012, Columbia of Ohic and other parties filed a non-unanimous stipulation that would
extend key provisions of the 2009 agreement for an additional five years, i.e., Columbia of Ohio's capacity contracts, capacity allocation process,
off-system sales and capacity release revenue sharing mechanism. The stipulation also provides a process for the possible exit of the merchant
function. On November 27, 2012, Columbia of Ohio filed an amended stipulation that removed the opposition of the Ohio Consumer's Counsel.
By Order dated January 9, 2013, the PUCO approved the stipulation.

On December 9, 2011, Columbia of Ohio filed a Notice of Intent to file an application to extend its Infrastructure Replacement Program.
Columbia of Ohio filed an amended Notice of Intent and an amended Motion for Waiver on March 5, 2012. On May 8, 2012, Columbia of Ohio
filed its application and supporting exhibits and testimony. On September 26, 2012, the parties filed a Joint Stipulation and Recommendation
that provided for the extension of Columbia of Ohio's IRP process for an additional five years and settlement of all issues. On November 28,
2012, the PUCO issued an Opinion and Order in which it approved the stipulation.

On September 9, 2011, Columbia of Ohio filed an application with PUCO to continue and expand its DSM program. In its application, Columbia
of Ohio proposed to spend $20 million annually (adjusted for inflation) on weatherization programs for residential and commercial customers for
calendar years 2012 through 2016. Columbia of Ohio will continue to recover program expenses through Rider DSM and has proposed a shared
savings incentive not to exceed $3.9 million over the five-year program. By Order dated December 14, 2011, the PUCO approved a stipulation
filed in the case.

On April 30, 2012, Columbia of Ohio filed an application to adjust its Interim, Emergency and Temporary Percentage of Income Payment Plan
Rider (“PIPP") from $0.1274 per Mcf to $0.0294 per Mcf to provide for the passback of an overrecovery of approximately $10.9 million and the
recovery of its annual change in PIPP arrears. The PUCO approved the application and the revised PIPP Rider went into effect for the first
billing unit of July 2012.

On April 19, 2012, Columbia of Ohio filed an application that requests authority to increase its uncollectible expense rider rate in order to
generate an additional $14.6 million in annual revenue in order to offset anticipated increases in uncollectible expenses. On May 30, 2012, the
PUCQ issued an Entry that provided for approval of Columbia of Qhio's April 19, 2012 application for adjustment of its uncollectible expense
rider with the new rate effective May 30, 2012,

On January 30, 2009, Columbia of Ohio filed an application with the PUCO to implement a gas supply auction. The auction replaced Columbia
of Ohio's current GCR mechanism for providing commodity gas supplies to its sales customers. By Order dated December 2, 2009, the PUCO
approved a stipulation that resolved all issues in the case. Pursuant to the stipulation, Columbia of Ohio conducted two consecutive one-year
long standard service offer auction periods starting April 1, 2010 and April I, 2011. On February 23, 2010, Columbia of Ohio held the first
standard service offer auction which resulted in a final retail price adjustment

79




Table of Contents

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

NISOURCEINC.
Notes to Consolidated Financial Statements

of $1.93 per Mcf. On February 24, 2010 the PUCO issued an entry that approved the results of the auction and directed Columbia of Ohio to
proceed with the implementation of the standard service offer process. On February 8, 2011, Columbia of Chio held its second standard service
offer auction which resulted in a retail price adjustment of $1.88 per Mcf. On February 9, 2011, the PUCO issued an entry that approved the
results of the auction with the new retail price adjustment to become effective April I, 2011. Several parties have challenged the transition from
a standard service offer auction to a standard choice offer auction and on September 7, 2011, the PUCOQ issued an Order authorizing Columbia of
Ohio to implement a standard choice offer auction in February 2012. On October 7, 2011, the OCC filed an application for rehearing of the
PUCO's Order. By Entry on Rehearing dated November 1, 2011, the PUCO denied the OCC's Application for Rehearing. On February 14, 2012,
Columbia of Ohio held its first standard choice offer auction which resulted in a retail price adjustment of $1.53 per Mcf. On February 14, 2012,
the PUCQ issued an entry that approved the results of the auction with the new retail price adjustment to become effective April 1, 2012. With
the implementation of the standard choice offer, Columbia of Ohio will report lower gross revenues and lower cost of sales. There is no impact
on net revenues.

On January 2, 2013, Columbia of Pennsylvania filed a petition with the Pennsylvania PUC, seeking authority to implement a Distribution
System Improvement Charge ("DSIC"), with a proposed effective date of March 3, 2013. DSIC has been available to water companies in
Pennsylvania for several years, and was authorized for other utilities as of January 1, 2013 with the passage of Act I1 of 2012. Columbia of
Pennsylvania is the first natural gas utility in Pennsylvania to seek DSIC approval. If approved, by tariff, Columbia of Pennsylvania would be
able to recover the cost of infrastructure not previously reflected in rate base that has been placed in service during the three-month period
ending one month prior to the effective date of the DSIC. After the initial charge is established, the DSIC is updated quarterly to recover the cost
of further plant additions. The DSIC cannot exceed 5% of distribution revenues. Once new base rates are established under a base rate
proceeding, the DSIC will be set back to zero. This represents a significant opportunity to mitigate rate lag by permitting recovery of
infrastructure costs without seeking that recovery in a full base rate proceeding.

On September 28, 2012, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC, seeking a revenue increase of
approximately $77.3 million annually and providing three options for residential rate design in order to mitigate revenue volatility associated
with usage based rates. Columbia of Pennsylvania is the first utility in Pennsylvania to seek Pennsylvania PUC approval to design rates to
recover costs that are projected to be incurred after the implementation of those new rates, as recently authorized by the Pennsylvania General
Assembly with the passage of Act 11 of 2012, Accordingly, Columbia of Pennsylvania's filing sought to implement rates in July 2013 under
which Columbia of Pennsylvania would immediately begin to recover costs that are projected for the twelve-month period ending June 30, 2014.
On February 8, 2013, the parties reached a unanimous settlement in principle on all issues in the case, which the parties publicly disclosed to the
Pennsylvania PUC on February 13, 2013. The terms of the settlement will be made public when the parties to the case submit a joint petition for
approval of that settlement to the Pennsylvania PUC, which is due on March 18, 2013. Coilumbia of Pennsylvania expects that the Pennsylvania
PUC will issue an order in the second quarter of 2013, with rates going into effect in the third quarter of 2013.

On January 14, 2011, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC, seeking a revenue increase of approximately
$37.8 million annually. The parties jointly filed a petition for approval of a partial settlement on July I, 2011. The partial settlement resolved all
issues except residential rate design and a challenge to the structure of one of Columbia of Pennsylvania's customer programs. The settlement
provides for an annual revenue increase of $17.0 million . The Pennsylvania PUC issued an order on October 14, 2011 approving the annual
revenue increase of $17.0 million . New rates went into effect on October 18, 2011. The Pennsylvania PUC's ruling increased the minimum
residential customer charge from $12.25 to $18.73 , which includes an allowance for 20 Ccf of distribution charges. However, the customer pays
for gas commodity on all usage.

On May 3, 2010, Columbia of Virginia filed a base rate case with the VSCC seeking an annual revenue increase of $13.0 million to recover an
updated level of costs upon the expiration of its Performance Based Regulation Plan on December 31, 2010. Columbia of Virginia also sought a
Weather Normalization Adjustment (“WNA™), cost recovery of certain gas-related items through its Purchased Gas Adjustment ("PGA™)
mechanism rather than base rates, and forward looking adjustments predicted to occur during the rate year ending December 31, 2011. On
November 16, 2010, Columbia of Virginia, the VSCC Staff and the other parties filed a Proposed Stipulation and Recommendation
(“Stipulation™) that would result in an annual revenue increase of $4.9 million , including authorization of the WNA and recovery of certain gas-
related items through the PGA mechanism. The Chief Hearing Examiner issued a Report on December 2, 2010 recommending approval of the
Stipulation. The VSCC issued a Final Order on December 17, 2010 adopting the Stipulation. New rates became effective January 1, 2011.

20




Table of Contents

ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued}

N1SOURCEINC.
Notes to Consolidated Financial Statements

On April 13, 2012, Columbia of Massachusetts submitted a filing with the Massachusetts DPU requesting an annual revenue requirement
increase of $29.2 million which was subsequently adjusted to $27.4 miilion . Columbia of Massachusetts filed using a historic test year ended
December 31, 2011. Additionally, Columbia of Massachusetts proposed “rate-year, rate base™ treatment for recovery of defined capital
expenditures beyond the end of the historic test year, as well as expansion of eligible facilities to be recovered through moedification to the
Targeted Infrastructure Reinvestment Factor (“TIRF”). The Massachusetts DPU issued an order on November 1, 2012 approving an annual
revenue increase of $7.8 million , effective November 1, 2012, rejecting the rate-year, rate-base proposal, but approving the expansion of eligible
facilities to be recovered through the TIRF.

Columbia of Massachusetts filed its application for approval of its second Off-peak Period RDAF on March 16, 2012. The DPU issued its final
order approving $1.7 million of decoupling revenue for the Off-peak Period RDAF on November 15, 2012. On September 17, 2012, Columbia
of Massachusetts filed a petition for approval of its third Peak Period RDAF, with a proposed effective date for recovery of November 1, 2012.
This RDAF filing proposes $16.4 million of decoupling revenue, of which $10.5 million falls under the current season recovery cap, with the
remaining $5.9 million deferred for recovery in subsequent Peak Period. On October 23, 2012, the Massachusetts DFU approved the November
2012 through April 2013 recovery of the $10.5 million through the application of Columbia of Massachusetts' proposed adjustment factor
subject to further investigation and reconciliation.

On August 2, 2012, Columbia of Massachusetts filed its Peak Period Local Distribution Adjustment Factor ("LDAF") and on September 14,
2012, Columbia of Massachusetts filed its Pension Expense Factor and Residential Assistance Adjustment Factor, each with a proposed effective
date of November 1, 2012. The Peak Pertod LDAF of $33.0 million in additional costs beginning on November 1, 2012 was approved on
October 31, 2012, The Pension Expense Factor and Residential Assistance Adjustment Factor components of the LDAF were approved subject
to further investigation and reconciliation.

Cost Recovery and Trackers . A significant portion of the distribution companies' revenue is related to the recovery of gas costs, the review and
recovery of which occurs via standard regulatory proceedings. All states require periodic review of actual gas procurement activity to determine
prudence and to permit the recovery of prudently incurred costs related to the supply of gas for customers. NiSource distribution companies have
historically been found prudent in the procurement of gas supplies to serve customers.

Certain operating costs of the NiSource distribution companies are significant, recurring in nature, and generally outside the control of the
distribution companies. Some states allow the recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for
abbreviated regulatory proceedings in order for the distribution companies to implement charges and recover appropriate costs. Tracking
mechanisims allow for more timely recovery of such costs as compared with more traditional cost recovery mechanisms. Examples of such
mechanisms include GCR adjustment mechanisms, tax riders, and bad debt recovery mechanisms.

Comparability of Gas Distribution Operations line item operating results is impacted by regulatory trackers that allow for the recovery in rates of
certain costs such as bad debt expenses. Increases in the expenses that are the subject of trackers, result in a corresponding increase in net
revenues and therefore have essentially no impact on total operating income results.

Certain of the NiSource distribution companies have completed rate proceedings involving infrastructure replacement or are embarking upon
regulatory initiatives to replace significant portions of their operating systems that are nearing the end of their useful lives. Each LDC's approach
to cost recovery may be unique, given the different laws, regulations and precedent that exist in each jurisdiction.

Gas Transmission and Storage Operations Regulatory Matters

Columbia Transmission Customer Settlement. Columnbia Transmission reached an agreement with a majority of its customers and filed a
custommer settlement in support of its comprehensive interstate natural gas pipeline modernization program with the FERC on September 4, 2012.
Only one party, the PSC of Maryland, filed a (limited) protest to the Settlement. On October 4, 2012, Columbia Transmission filed its reply
addressing the issues raised by the PSC of Maryland. Columbia Transmission expects to invest approximately $1.5 billion over a five-year
period to modernize its system to improve system integrity and enhance service reliability and flexibility. The settlement with firm customers
includes an initial five-year term with provisions for potential extensions thereafter. The settlement proposes initial refunds totaling $50.0
million , adjustments to base rates and depreciation, and a Capital Cost Recovery Mechanism (CCRM), a tracker mechanism that provides
recovery and return on the $1.5 billion program investment. Additional details of the settlement are as follows:
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» A $50.0 million refund to max rate contract customers. The payment will be paid in the next monthly billing cycle that is at least 13
days after Columbia Transmission received the final FERC order approving the settlement;

»  Base rate reductions, the first retroactive to January 1, 2012, which equates to approximately $35 million in revenues annually and the
second beginning January 1, 2014, which equates to approximately $25 million in revenues annually thereafter;

+  The CCRM will allow Columbia Transmission to recover, through an additive capital demand rate, ifs revenue requirement for capital
investments made under Columbia Transmission's long-term plan to modernize its interstate transmission system. The mechanism
provides for a 14% revenue requirement with a portion designated as a recovery of increased taxes other than income taxes. The
additive demand rate is earned on costs associated with projects placed into service by October 31 each year. The CCRM will give
Columbia Transmission the opportunity to recover its revenue requirement associated with $1.5 billion investment in the modernization
program, while maintaining competitive rates for its shippers. The CCRM recovers the revenue requirement associated with qualifying
modernization costs that Columbia Transmission incurs after satisfying the requirement associated with $100.0 million in annual capital
maintenance expenditure. The CCRM applies to Columbia Transmission's transportation shippers. The CCRM will not exceed $300.0
million per year, subject to a 15% annual tolerance and a total cap of $1.5 billion for the entire five-year Initial Term;

= Depreciation rate reduction to 1.5% and elimination of negative salvage rate, retroactive to January 1, 2012, which equates to
approximately $35 million in reduced anrual expenses that is linked to the base rate reduction above;

* A revenue sharing mechanism pursuant to which Columbia Transmission will share 75% of specified revenues earned in excess of an
annual threshold;

» A moratorium through January 31, 2018 on changes to Columbia Transmission's reduced transportation base rates; and

* A commitment from Columbia Transmission that it will file a general NGA Section 4(e) rate application to be effective no later than
February 1, 2019.

In 2012, Columbia Transmission recorded the $50.0 million refund obligation and a pro rata share of the retroactive base rate reduction, which
amounted to $31.7 million , and the pro rata reduction in depreciation expense that amounted to $33.4 million . The FERC approved the
settlement on January 24, 2013. Refunds to customers are expected in March 2013.

Columbia Gulf Rate Case. On October 28, 2010, Columbia Gulf filed a rate case with the FERC, proposing a rate increase and tariff changes.
Among other things, the filing proposed a revenue increase of approximately $50 million to cover increases in the cost of services, which
includes adjustments for operation and maintenance expenses, capital investments, adjustments to depreciation rates and expense, rate of return,
and increased federal, state and local taxes. On November 30, 2010, the FERC issued an Order allowing new rates to become effective by May
2011, subject to refund. Columbia Gulf placed new rates into effect, subject to refund, on May 1, 2011. Columbia Gulf and the active parties to
the case negotiated a settlement, which was filed with the FERC on September 9, 2011. On September 30, 2011, the Chief Judge severed the
issues relating to a contesting party for separate hearing and decision. On October 4, 2011, the Presiding Administrative Law Judge certified the
settlement agreement as uncontested to the FERC with severance of the contesting party from the settlement. On November 1, 2011, Columbia
Gulf began billing interim rates to customers. On December 1, 2011, the FERC issued an order approving the settlement without change. The
key elements of the settlement, which was a “black box agreement”, include: (1) increased base rate to $0.1520 per Dth and (2) establishing a
postage stamp rate design, No protests to the order were filed and therefore, pursuant to the Settlement, the order became final on January 1,
2012 which made the seftlement effective on February 1, 2012, On February 2, 2012, the Presiding Administrative Law Judge issued an initial
decision granting a joint motion terminating the remaining litigation with the contesting party and allowing it to become a settling party. The
FERC issued an order on March 15, 2012, affirming the initial decision, which terminated the remaining litigation with the contesting party.
Refunds of approximately $16.0 million , acerued as of December 31, 2011, were disbursed to settling parties in March 2012.

82




Table of Contents

ITEM 8. FINANCIAT STATEMENTS AND SUPPLEMENTARY DATA (continued)

NISOURCEINC.
Notes to Consolidated Fipancial Statements

Cost Recovery Trackers and other similar mechanisms. A significant portion of the transmission and storage regulated companies’ revenue is
related to the recovery of their operating costs, the review and recovery of which occurs via standard regulatory proceedings with the FERC
under section 7 of the Natural Gas Act. However, certain operating costs of the NiSource regulated transmission and storage companies are
significant and recurring in nature, such as fuel for compression and lost and unaccounted for gas. The FERC allows for the recovery of such
costs via cost tracking mechanisms. These tracking mechanisms allow the transmission and storage companies' rates to fluctuate in response to
changes in certain operating costs or conditions as they occur to facilitate the timely recovery of its costs incurred. The tracking mechanisms
involve a rate adjustment that is filed at a predetermined frequency, typically annually, with the FERC and is subject to regulatory review before
new rates go into effect. Other such costs under regulatory tracking mechanisms include upstream pipeline transmission, electric compression,
environmental, and operational purchase and sales of natural gas.

The CCRM will allow Columbia Transmission to recover, through an additive capital demand rate, its revenue requirement for capital
investments made under Columbia Transmission's long-term plan to modemize its interstate transmission system.

Electric Operations Regulatory Matters

Significant Rate Developments . On July 18, 2011, Northern Indiana filed with the UURC a setilement in its 2010 Electric Rate Case with the
QUCC, Northern Indiana Industriai Group, NLMK Indiana and Indiana Municipal Utilities Group. The settlement agreement limited the
proposed base rate impact to the residential customer class to a 4.5% increase. The parties also agreed to a rate of return of 6.98% based upon a
10.2% return on equity. The settlement resolved all pending issues related to compliance with the August 25, 2010 Order in the 2008 Electric
Rate Case. On December 21, 2011, the [URC issued an Order approving the Settlement Agreement as filed, and new electric base rates became
effective on December 27, 201 1.

Northern Indiana received a favorable regulatory order on February 18, 2009, related to its actions to increase its electric generating capacity and
advance its electric rate case. Acting on a settlement reached among Northern Indiana and its regulatory stakeholders, the IURC ruled that
Northern Indiana's Sugar Creek electric generating plant was in service for ratemaking purposes as of December 1, 2008. The IURC also
approved the deferral of depreciation expenses and debt-based carrying costs associated with the $330.0 million Sugar Creek investment.
Northern Indiana purchased Sugar Creek on May 30, 2008 and effective December 1, 2008, Sugar Creek was accepted as an internal designated
network resource within the MISO. The annual deferral for Sugar Creek was reduced by the annual depreciation on the Mitchell plant of $4.5
million , pursuant to the FAC-71 settlement. On December 21, 2011 the TURC issued an QOrder in the Electric rate case and new customer rates
became effective on December 27, 2011. The deferral of Sugar Creek debt based carrying charges and the deferral of depreciation ceased
December 2011 and the deferred balances are being amortized over five years beginning January 2012. As of December 31, 2012, the remaining
balance to be amortized is $57.3 million . An additional $13.9 million is deferred for consideration in Northern Indiana's next electric base rate
case.

During 2002, Northern Indiana settled certain regulatory matters related to an electric rate review. On September 23, 2002, the IURC issued an
Order adopting most aspects of the settlement. The Order approving the settlement provided that certain electric customers of Northern Indiana
would receive bill credits of approximately $55.1 million each year. The credits continued at approximately the same annual level and per the
same methodology, until the TURC approval and implementation of new customer rates, which occurred on December 27, 2011. Credits
amounting to $51.0 million and $60.5 million were recognized for electric customers for 2011 and 2010, respectively. A final reconciliation of
the credits was completed in the fourth quarter of 2012, which resulted in recoveries of $6.6 million in 2012.

Cost Recovery and Trackers . A significant portion of Northern Indiana's revenue is related to the recovery of fuel costs to generate power and
the fuel costs related to purchased power. These costs are recovered through a FAC, a standard, quarterly, “summary” regulatory proceeding in
Indiana.

As part of a multi-state effort to strengthen the electric transmission system serving the Midwest, Northern Indiana anticipates making
investments in two projects that were authorized by the MISO and are scheduled to be in service during the latter part of the decade. On July 19,
2012 and December 19, 2012, the FERC issued an order approving construction work in progress in rate base and abandoned plant cost recovery
requested by Northern Indiana, for the 100-mile, 345 k'V transmission project and its right to develop 50 percent of the 66-mile, 765 kV project.
On December 19, 2012, the FERC issued an order authorizing Northern
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Indiana’s request to transition to forward looking rates, allowing more timely recovery of Northern Indiana's investment in transmission assets.

On February 8, 2012, Pioneer Transmission, LLC filed a complaint with the FERC, secking to obtain 100 percent of the investment rights in this
second project. In response on July 19, 2012, the FERC issued an order which denied the complaint filed by Pioneer Transmission, LLC and
affirmed that Northem Indiana and Duke Energy are the appropriate parties to share equally in the development of the 66-mile, 765 kV
transmission project extending between Reynolds, Indiana and Greentown, Indiana. On August 20, 2012, Pioneer Transmission, LLC, Northern
Indiana, and MISO filed a settlement agreement resolving the Pioneer complaint case establishing Northern Indiana's right to develop 50 percent
of the project. The Settlement is currently pending at the FERC.

As participants in the MISO transmission service, wholesale energy and ancillary service markets, Northern Indiana incurs certain ongoing non-
fuel costs and revenues. Prior to the December 21, 2011 Order, IURC orders authorized the deferral for consideration in a future rate case
proceeding all non-fuel related costs and revenues incurred after Northern Indiana's rate moratorium, which expired on July 31, 2006. In the
Order issued on December 21, 2011, Northern Indiana was authorized to recover through new electric base rates the cumulative amount of non-
fuel costs and revenues that were deferred as of June 30, 2011 over a period of four years. The deferral of these costs ceased during December
2011 and the amortization of the deferred costs and revenues commenced in January 2012. As of December 31, 2012, Northemn Indiana had a
remaining balance of deferred net MISO costs of $28.8 million .

On December 9, 2009, the IURC issued an Order in its generic DSM investigation proceeding establishing an overall annual energy savings goal
of 2% to be achieved by Indiana jurisdictional electric utilities in 10 years, with interim savings goals established in years one through nine . On
May 25, 2011, the IURC issued an Order approving 2 tracker mechanism to recover the costs associated with these energy efficiency programs.
On July 27, 2011, the TURC issued an order approving Northern Indiana's portfolio of electric energy efficiency programs and on August 8,
2012, approved recovery of lost margins associated with those programs through semi-annual tracker filings.

On December 27, 2012, the [URC approved DSM-3 authorizing the recovery of program expenses and lost margins in the amount of
approximately $4.4 million and $6.6 million , respectively, to be recovered over six months beginning January 2013.

In the Order issued on December 21, 2011, the TURC also approved a semi-annual RTO tracker for recovery of MISO non-fuel costs and
revenues and off-system sales sharing and ordered that purchased power costs and fuel-related MISO charge types be recovered in the FAC. The
IURC also authorized the recovery, through the RTO tracker, of all net costs deferred between July 1, 2011 and the IURC's approval of new
electric base rates. On October 31, 2012, the IURC approved RTO-2 authorizing the recovery of non-fuel costs and revenues in the amount of
$5.0 million , to be recovered over six months commencing November 1, 2012. On August 22, 2012, the IURC issued an order authorizing
Northern Indiana to retain certain revenues under MISO Schedule 26-A to support investments in Northern Indiana's Multi-Value Projects under
MISQ's 2011 transmission expansion plan.

In the Order issued on December 21, 2011, the IURC also approved a semi-annual RA tracker for recovery of certain capacity charges and costs
associated with credits paid for interruptible load. On October 31, 2012, the IURC approved RA-2 authorizing the recovery of charges and
credits in the amount of $14.1 million , to be recovered over six months commencing November 1, 2012.

Northern Indiana has approval from the TURC to recover certain environmental related costs through an ECT. Under the ECT, Northern Indiana
is permitted to recover (1) AFUDC and a return on the capital investment expended by Northem Indiana to implement environmental
compliance plan projects through an ECRM and (2) related operation and maintenance and depreciation expenses once the environmental
facilities become operational through an EERM. The IURC approved the continued use of the ECRM and the EERM trackers in its
December 21, 2011 Order. As a result of new customer rates, the cost relating to environmental projects that were in service as of June 30, 2010,
will be recovered through base rates and will no longer be tracked through the ECRM and EERM.

On March 22, 2011, Northern Indiana filed a petition with the IURC for a certificate of public convenience and necessity and associated relief
for the construction of additional environmental projects required to comply with the NOV consent decree lodged in the United States District
Court for the Northern District of Indiana on January 13, 2011 and EPA Regulations. Refer to Note
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20-D, “Environmental Matters,” for additional information. This petition was trifurcated into three separate phases. On December 28, 2011,
February 15, 2012 and September 5, 2012, the [URC issued orders approving estimated project costs of approximately $800.0 million and
granting the requested ratemaking and accounting relief associated with these projects through annual and semi-annual tracker filings.

On November 21, 2012, the IURC approved ECR-20 for net capital expenditures of $227.1 million . On February 1, 2013, Northern Indiana
filed ECR-21, the filing implementing the ECT, which included $376.4 million of net capital expenditures and operation and maintenance and
depreciation expenses of $1.1 million for the period ended December 31, 2012,

9, Risk Management and Energy Marketing Activities

NiSource is exposed to certain risks relating to its ongoing business operations. The primary risks managed by using derivative instruments are
commodity price risk and interest rate risk. Derivative natural gas contracts are entered into to manage the price risk associated with natural gas
price volatility and to secure forward natural gas prices. Interest rate swaps are entered into to manage interest rate risk associated with
NiSource’s fixed-rate borrowings. NiSource designates some of its commodity forward contracts as cash flow hedges of forecasted purchases of
commeodities and designates its interest rate swaps as fair value hedges of fixed-rate borrowings. Additionally, certain NiSource subsidiaries
enter into forward physical contracts with various third parties to procure or sell natural gas or power. Certain forward physical contracts are
derivatives which qualify for, and for which NiSource may elect, the normal purchase and normal sales exception which do not reguire mark-to-
market accounting.

Accounting Policy for Derivative Instruments. The ASC topic on accounting for derivatives and hedging requires an entity to recognize all
derivatives as either assets or Habilities on the Consolidated Balance Sheets at fair value, unless such contracts are exempted such as a normal
purchase and normal sale contract under the provisions of the ASC topic. The accounting for changes in the fair value of a derivative depends on
the intended use of the derivative and resulting designation.

NiSource uses a variety of derivative instruments (exchange traded futures and options, physical forwards and options, basis contracts, financial
commodity swaps, and interest rate swaps) to effectively manage its commodity price risk and interest rate risk exposure. If certain conditions
are met, a derivative may be specifically designated as (a) a hedge of the exposure to changes in the fair value of a recognized asset or liability or
an unrecognized firm commitment, or (b) a hedge of the exposure to variable cash flows of a forecasted transaction. In order for a derivative
contract to be designated as a hedge, the relationship between the hedging instrument and the hedged item or transaction must be highly
effective, The effectiveness test is performed at the inception of the hedge and each reporting period thereafier, throughout the period that the
hedge is designated. Any amounts determined to be ineffective are recognized currently in earnings. For derivative contracts that qualify for the
normal purchase and normal sales exception, a contract’s fair value is not recognized in the Consolidated Financial Statements until the contract
is settled.

Unrealized and realized gains and losses are recognized each period as components of AQCI, regulatory assets and liabilities or earnings
depending on the designation of the derivative instrument. For subsidiaries that utilize derivatives for cash flow hedges, the effective portions of
the gains and losses are recorded to AOCI and are recognized in earnings concurrent with the disposition of the hedged risks. If a forecasted
transaction corresponding to a cash flow hedge is no longer probabie to occur, the accumulated gains or losses on the derivative are recognized
currently in earnings. For fair value hedges, the gains and losses are recorded in earnings each period together with the change in the fair value of
the hedged item. As a result of the rate-making process, the rate-regulated subsidiaries generally record gains and losses as regulatory liabilities
or assets and recognize such gains or losses in earnings when both the contracts settle and the physical commodity flows. These gains and losses
recognized in eamnings are then subsequently recovered or passed back to customers in revenues through rates. When gains and losses are
recognized in earnings, they are recognized in revenues or cost of sales for derivatives that correspond to commodity risk activities and are
recognized in interest expense for derivatives that correspond to interest-rate risk activities.

NiSource has elected not to net fair value amounts for its derivative instruments or the fair value amounts recognized for its right to receive cash
collateral or obligation to pay cash collateral arising from those derivative instruments recognized at fair value, which are executed with the
same counterparty under a master netting arrangement. NiSource discloses amounts recognized for the right to reclaim cash collateral within
“Restricted cash” and amounts recognized for the right to return cash collateral within “Other accruals” on the Consolidated Balance Sheets.

Commodity Price Risk Programs . NiSource and NiSource’s utility customers are exposed to variability in cash flows associated with natural
gas purchases and volatility in natural gas prices. NiSource purchases natural gas for sale and delivery to its retail,
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commercial and industrial customers, and for most customers the variability in the market price of gas is passed through in their rates, Some of
NiSource’s utility subsidiaries offer programs where variability in the market price of gas is assumed by the respective utility. The objective of
NiSource’s commodity price risk programs is to mitigate this gas cost variability, for NiSource or on behalf of its customers, associated with
natural gas purchases or sales by economically hedging the various gas cost components by using a combination of futures, options, forward
physical contracts, basis swap contracts or other derivative contracts. Northern Indiana also uses derivative contracts to minimize risk associated
with power price volatility. These commeodity price risk programs and their respective accounting treatment are described below.

Northern Indiana, Columbia of Pennsylvania, Columbia of Kentucky, Columbia of Maryland and Columbia of Virginia use NYMEX futures and
NYMEX options to minimize risk associated with gas price volatility. These derivative programs must be marked to fair value, but because these
derivatives are used within the framework of the companies’ GCR or FAC mechanism, regulatory assets or liabilities are recorded to offset the
change in the fair value of these derivatives.

Northern Indiana and Columbia of Virginia offer a fixed price program as an alternative to the standard GCR mechanism. These services provide
certain customers with the opportunity to either lock in their gas cost or place a cap on the gas costs that would be charged in future months. In
order to hedge the anticipated physical purchases associated with these obligations, forward physical contracts, NYMEX futures and NYMEX
options are used to secure forward gas prices. The accounting treatment elected for these contracts is varied in that certain of these contracts have
been accounted for as cash flow hedges while some contracts are not. The accounting treatment is based on the election of the company. The
normal purchase and normal sales exception is elected for forward physical contracts associated with these programs where delivery of the
commodity is probable to occur.

Northern Indiana also offers a DependaBill program to its customers as an alternative to the standard tariff rate that is charged to residential
customers. The program allows Northern Indiana customers to fix their total monthly bill in future months at a flat rate regardless of gas usage or
commodity cost. In order to hedge the anticipated physical purchases associated with these obligations, forward physical contracts, NYMEX
futures and NYMEX options have been used to secure forward gas prices. The normal purchase and normal sales exception is elected for
forward physical contracts associated with these programs where delivery of the commodity is probable to occur.

Northern Indiana enters into gas purchase contracts at first of the month prices that give counterparties the daily option to either sell an additional
package of gas at first of the month prices or recall the original volume to be delivered. Northern Indiana charges a fee for this option. The
changes in the fair value of these options are primarily due to the changing expectations of the future intra-month volatility of gas prices. These
written options are derivative instruments, must be marked to fair value and do not meet the requirement for hedge accounting treatment.
However, Northern Indiana records the related gains and losses associated with these transactions as a regulatory asset or liability.

Columbia of Kentucky, Columbia of Ohio and Columbia of Pennsylvania enter into contracts that allow counterparties the option to sell gas to
them at first of the month prices for a particular month of delivery. These Columbia L.DCs charge the counterparties a fee for this option. The
changes in the fair value of the options are primarily due to the changing expectations of the future intra-month volatility of gas prices. These
Columbia LDCs defer a portion of the change in the fair value of the options as either a regulatory asset or liability based on the regulatory
customer sharing mechanisms in place, with the remaining changes in fair value recognized currently in earnings.

As part of the MISO Day 2 initiative, Northern Indiana was allocated or has purchased FTRs. These FTRs help Northern Indiana offset
congestion costs due to the MISO Day 2 activity. The FTRs are marked to fair value and are not accounted for as a hedge, but since congestion
costs are recoverable through the fuel cost recovery mechanism, the related gains and losses associated with marking these derivatives to market
are recorded as a regulatory asset or liability. In the second quarter of 2008, MISO changed its allocation procedures from an allocation of FTRs
to an allocation of ARRs, whereby Northern Indiana was allocated ARRs based on its historical use of the MISQ administered transmission
system. ARRs entitle the holder to a stream of revenues or charges based on the price of the associated FTR in the FTR auction, so ARRs can be
used to purchase FTRs in the FTR auction. ARRs are not derivatives.

NiSecurce is in the process of winding down its unregulated natural gas marketing business, where gas financial contracts are utilized to
economically hedge expected future gas purchases associated with forward gas agreements. These financial contracts, as well as the associated
forward physical sales contracts, are derivatives and are marked-to-market with all associated gains and losses recognized to income. NiSource
established a reserve of $ 0.7 million and $ 25.6 million against cerfain derivatives as of December 31, 2012 and December 31, 2011,
respectively. This amount represents reserves related to the creditworthiness of certain
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customers, fair value of future cash flows, and the cost of maintaining significant amounts of restricted cash. The physical sales contracts
marked-to-market had a fair value of approximately $ 35.4 million at December 31, 2012 and $ 136.8 million at December 31, 2011, while the
financial derivative contracts marked-to-market had a fair value loss of $§ 33.2 million at December 31, 2012, and $ 155.5 million at
December 31, 201 1. During the fourth quarter of 2011, NiSource recorded a reserve of $22.6 million on certain assets related to the wind down
of the unregulated natural gas marketing business. During 2012, NiSource settled a majority of the contracts related to the reserve noted above
and wrote off $ 43.8 million of price risk assets. Additionally, NiSource has a notes receivable balance related to the settlements of § 12.1
million as of December 31, 2012,

On October 31, 2011, cash and derivatives broker-dealer MF Global filed for Chapter 11 bankruptcy protection. MF Global brokered NYMEX
hedges of natural gas futures on behalf of NiSource. At the date of bankruptey, NiSource affiliates had contracts open with MF Global with
settlement dates ranging from November 2011 to February 2014. On November 3, 2011, these contracts were measured at a mark-to-market loss
of approximately $ 46.4 million . NiSource affiliates had posted initial margin to open these accounts of $ 6.9 million and additional
maintenance margin for mark-to-market losses of $46.4 million, for a total restricted cash balance of § 53.3 million . Within the first week after
the filing, at the direction of the Bankruptcy Court, a transfer of assets was initiated on behalf of NiSource affiliates to a court-designated
replacement broker for future trade activity. The existing futures positions were closed and then rebooked with the court-designated replacement
broker at the new closing prices as of November 3, 2011. Initial margin on deposit at MF Global of $ 5.7 million was transferred to the court-
designated replacement broker. The maintenance margin was retained by MF Global to offset the loss positions of the open contracts on
November 3, 2011. NiSource affiliates are monitoring the activity in the bankruptcy case and have filed a proof of claim at the Court’s direction.
As of December 31, 2012, NiSource affiliates maintained a reserve for the $ 1.2 million difference between the initial margin posted with MF
Global and the cash transferred to the court-designated replacement broker as a loss contingency.

Commodity price risk program derivative contracted gross volumes are as follows:

December 31, 2012 December 31, 2011

Commodity Price Risk Program; 4
Gas pnce volatility program denvatrves (MMDth) 26.3
€ ' 1.2
0.3
Regulatory program derivatives (MMDth) —
Gas marketing program derivatives (MMDth) m - 9.1
as mar physical 8.4
Electric energy program FTR denvatlves (mwh) @ 8,927.3

() Basis contract volumes not included in the above table were 8.2 MMDth and 15.9 MMDth as of December 31, 2012 and December 31, 2011, respectively.
@ Basis contract volumes not inclided in the above table were 9.2 MMDth and 20.9 MMDth as of December 31, 2012 and December 31, 2011, respectively.
®  Megawatt hours reported in thousands.

Interest Rate Risk Activities . NiSource recognizes that the prudent and selective use of derivatives may help it to lower its cost of debt capital
and manage its interest rate exposure. NiSource Finance has entered into various “receive fixed” and “pay floating™ interest rate swap
agreements which modify the interest rate characteristics of a portion of its outstanding long-term debt from fixed to variable rate. These interest
rate swaps also serve to hedge the fair market value of NiSource Finance’s outstanding debt portfolio. As of December 31, 2012, NiSource had %
7.1 billion of outstanding fixed rate debt, of which $ 300 million is subject to fluctuations in interest rates as a result of the fixed-to-variable
interest rate swap transactions. These interest rate swaps are designated as fair value hedges. NiSource had no net gain or loss recognized in
earnings due to hedging ineffectiveness for the twelve months ended December 31, 2012 and 2011.

On July 22, 2003, NiSource Finance entered into fixed-to-variable interest rate swap agreements in a notional amount of $ 500 million with four
counterparties with an eleven -year term. NiSource Finance receives payments based upon a fixed 5.40% interest rate and pays a floating interest
amount based on U.S. 6-month BBA LIBOR plus an average of (.78% per annum. There was no exchange of premium at the initial date of the
swaps. In addition, each party has the right to cancel the swaps on July 15, 2013.
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Contemporaneously with the issuance on September 16, 2005 of § 1 billion of its 5.25% and 5.45% notes, NiSource Finance settled $§ 900
million of forward starting interest rate swap agreements with six counterparties. NiSource paid an aggregate settlement payment of § 35.5
million which is being amortized from accumulated other comprehensive loss to interest expense over the term of the underlying debt, resulting
in an effective interest rate of 5.67% and 5.88% , respectively. As of December 31, 2012, accumulated other comprehensive loss includes § 9.8
million related to forward starting interest rate swap settlement. These derivative contracts are accounted for as a cash flow hedge.

As of December 31, 2012, NiSource holds a 47.5% interest in Millennium. As NiSource reports Millennium as an equity method investment,
NiSource is required to recognize a proportional share of Millennium’s OCI. NiSource’s proportionate share of the remaining unrealized loss
associated with a settled interest rate swap is § 18.7 million , net of tax, as of December 31, 2012. Millennium is amortizing the unrealized loss
related to these terminated interest rate swaps into earnings using the effective interest method through interest expense as interest payments are
made. NiSource records its proportionate share of the amortization as Equity Earnings in Unconsolidated Affiliates in the Statements of
Consolidated Income,

NiSource’s location and fair value of derivative instruments on the Consolidated Balance Sheets were:

Asset Derivatives (in millions) December 31, 2012 December 31, 2011

Balance Sheet Location Fair Vatue Fair Value ¢!

Derivatives designated as hedging instruments
" Interest rate risk activities
Price risk management assets {current) 5

soie st HHEEEE  WEMRES. L. .. s i @

Price risk manageient 455618 (poAcirtenty
Total derivatives designated as hedging instruments $
tives not designated as hedging instruments _
Commodity price risk programs

rice risk management assets (current) $ 922 §° £ 141
Price risk management assets (noncurrent) 15.6 150.0
Total derivatives not designated as hedging instruments $ 1078 § © 29187
Total Asset Derivatives $ 1482 § 348.5

% During the fourth quarter of 2011, NiSource recorded a reserve of § 22.6 miltion {($ 4.6 million current and $ 18.0 million noncurrent} on
certain assets related to the wind down of the unregulated natural gas marketing business. During 2012, NiSource wrote off these impaired
derivative contracts as all contracts have been settled. The write-off was consistent with the reserve recorded in 2011. The non-designated price
risk asset amounts above are shown gross and have not been adjusted for the reserves.
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Liability Derivatives (in millions) December 31, 2012 December 31, 2011

Balance Sheet Location Fair Value Fair Value

Derivatives designated as hedging instruments
Commodity price risk programs

Price risk management liabilities (current) $ 0.1 $§
Price risk management liabilities (noncurrent) —_
Total derivatives designated as hedging instruments $ 01 %

Derivatives not designated as hedging instruments
Commodity price risk programs

Price risk management liabilities (cutrent) s . 951 3 . .

Price risk management liabilities (noncurrent) 20.3 138.8
Total derivatives not designated as hedging instruments 5 1154 § ¥ * 7 30627
Total Liability Derivatives 5 1155 § 306.7

The effect of derivative instruments on the Statements of Consolidated Income were:
Derivatives in Cash Flow Hedging Relationships
Twelve Months Ended (in millions)

Amount of Gain
Recognized in OCI on
Derivative (Effective Portion)

Derivatives in Cash Flow
Dec. 31,2012 Dec. 31, 2011 Dec. 31, 2010

5 0.7 $ — 5 . 01

Interest rate risk activities 1.5 1.6 1.5

Total $ 22 8 16 % 1.6
Amount of Gain (Loss)

Reclassified from AOCI into
Income (Effective Portion)

Location of Gain (Loss)
Reclassified from AQCI

into Income (Effective Portion}) Dec. 31, 2012 Dec. 31, 2011 Dec. 31, 2010

Cost of sales 0. E 3 12
Interest expense, net (2.6) {2.6) (2.6)
Total a4)
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Twelve Months Ended (in millions)

Amount of Gain
Recognized in Income
of Derivative (Ineffective
Portion and Amount Excluded
from Effectiveness Testing)

Location of Gain Recognized in Income
on Denvative {Ineffective

Derivatives in Cash Flow Portion and Amount Excluded from
Hedging Relationships Effectiveness Testing) Dec 31, 2012 Dec 31, 2011 Dec 31, 2010
Comodity price risk programs Cost 6f Sales : e § T L R S
Interest rate risk activities Interest expense, net — — —
Total . $ — S — § —

It is anticipated that during the next twelve months the expiration and settlement of cash flow hedge contracts will result in income statement
recognition of amounts currently classified in accumulated other comprehensive income (loss) of approximately § 0.2 million of loss, net of
taxes.

Derivatives in Fair Value Hedging Relationships

Twelve Months Ended (in miflions)

Amount of Loss Recognized
in Income on Derivatives
Derivatives in Fair Value Location of Loss Recognized in Income
Hedging Relationships on Dernivatives Dec. 31, 2012 Dec. 31,2011 Dec. 31,2010
Interest rate risk activities Interest expense, net 5 (16.3) 5 “44) 5 k.7
Total 5 (16.3) 3 (4.4) % 3.7

Twelve Months Ended ( in millions )

Amount of Gain Recognized in Income on Related Hedged

Items
Location of Gain
Hedged Item in Fair Value Hedge Recognized in Income on Related Hedged
Relationships [tem Deec. 31, 2012 Dec. 31, 2011 Dec. 31, 2010
Interest rate risk activities Interest expense, net 1R 163 $ 44 .5 ° 8.7
Total § 163 § 44 3 8.7
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Derivatives not desipnated as hedging instruments
Twelve Months Ended ( in millions )

Amount of Realized/Unrealized
Gain (Loss) Recognized in
Income on Derivatives )

Derivatives Not Designated as Hedging  Location of Gain {Loss) Recognized in

Instruments Income on Derivatives Dec. 31, 2012 Dec. 31, 2011 Dec. 31, 2010
Commodity price risk programs . . $ . .. 03 % 5 _(556)
Commodity price risk programs . 275 1153
Cominodity pricé risk programs ™ | el T (B9 E U(osay
Total $ (18.3) § 43) § (35.7)

"' For the amounts of realized/unrealized gain (loss) recognized in income on derivatives disclosed in the table above, losses of $ 20.3 million , $
33.9 million , and $ 36.7 million for 2012, 2011 and 2010, respectively, were deferred per regulatory orders. These amounts will be amortized to
income over future periods of up to twelve months per regulatory order.

NiSource has not made any material reclassifications to eamings from AQOCI to Cost of Sales due to the probability that certain forecasted
transactions would not occur for the twelve months ended December 31, 2012 and 2011,

NiSource’s derivative instruments measured at fair value as of December 31, 2012 and 2011 do not contain any credit-risk-related contingent
features.

Certain NiSource affiliates have physical commodity purchase agreements that contain “ratings triggers” that require increases in collateral if the
credit rating of NiSource or certain of its affiliates are rated below BBB- by Standard & Poor’s or below Baa3 by Moody's. These agreements
are primarily for the physical purchase or sale of natural gas and electricity. As of December 31, 2012, the collateral requirement from a
downgrade below the ratings trigger levels would amount to approximately $ 0.9 million . In addition to agreements with ratings triggers, there
are some agreements that contain “adequate assurance™ or “material adverse change” provisions that could result in additional credit support
such as letters of credit and cash collateral to transact business.

NiSource had $ 45.7 million and § 158.2 million of cash on deposit with brokers for margin requirements associated with open derivative
positions reflected within “Restricted cash” on the Consolidated Balance Sheets as of December 31, 2012 and December 31, 2011, respectively.

10. Variable Interest Entities and Equity Method Investments

A, Variable Interest Entities . In general, a VIE is an entity which (1) has an insufficient amount of at-risk equity to permit the entity to
finance its activities without additional financial subordinated support provided by any other parties, (2) whose at-risk equity owners, as a group,
do not have power, through voting rights or similar rights, to direct activities of the entity that most significantly impact the entity’s economic
performance or (3) whose at-risk owners do not absorb the entity’s losses or receive the entity's residual retum, A VIE is required to be
consolidated by a company if that company is determined to be the primary beneficiary of the VIE.

NiSource consolidates those VIEs for which it is the primary beneficiary. Prior to the adoption of the new FASB guidance on consolidation of
variable interest entities, the prevalent method for determining the primary beneficiary was through a quantitative method. With the adoption of
the guidance, NiSource also considers qualitative elements in determining the primary beneficiary. These qualitative measures include the ability
to control an entity and the obligation to absorb losses or the right to receive benefits.

NiSource’s analysis under GAAP includes an assessment of guarantees, operating leases, purchase agreements, and other contracts, as well as its
investments and joint ventures. For items that have been identified as variable interests, or where there is involvement with an identified variable
interest entity, an in-depth review of the relationship between the relevant entities and NiSource is made to evaluate qualitative and quantitative
factors to determine the primary beneficiary, if any, and whether additional disclosures would be required under the current standard.
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Northern Indiana has a service agreement with Pure Air, a general partnership between Air Products and Chemicals, Inc. and First Air Partners
LP, under which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Bailly Generating Station.
Services under this contract commenced on July 1, 1992 and expired on June 30, 2012, The agreement was renewed effective July 1, 2012 for
ten years and Northem Indiana will continue to pay for the services under a combination of fixed and variable charges. NiSource has made an
exhaustive effort to obtain information needed from Pure Air to determine the status of Pure Air as a VIE. However, Northern Indiana has not
been able to obtain this information and as a result, it is unclear whether Pure Air is a VIE and if Northern Indiana is the primary beneficiary.
Northern Indiana will continue to request the information required to determine whether Pure Air is 2 VIE. Northern 1ndiana has no exposure to
loss related to the service agreement with Pure Air and payments under this agreement were § 21.6 miltion and $ 23.2 million for the years ended
December 31, 2012 and 2011, respectively. In accordance with GAAP, the renewed agreement was evaluated to determine whether the
arrangement qualifies as a lease. Based on the terms of the agreement, the arrangement qualified for capital lease accounting. As the effective
date of the new agreement was July 1, 2012, NiSource capitalized this lease beginning in the third quarter of 2012.

B. Eguity Method Investments . Certain investments of NiSource are accounted for under the equity method of accounting. Income and
losses from Millennium and Hardy Storage are reflected in Equity Earmnings in Unconsolidated Affiliates on NiSource’s Statements of
Consolidated Income. These investments are integral to the Gas Transmission and Storage Operations business. Income and losses from all other
equity investments are reflected in Other, net on NiSource’s Statements of Consolidated Income. All investments shown as limited partnerships
are limited partnership interests.

The following 1s a list of NiSource’s equity method investments at December 31, 2012:

% of Voting Power or

Investee Type of Investment Interest Held
The Wellingshire Joint Venture:« . : ' General Partnership 50.0%
Hardy Storage Company, L.L.C LLC Membership 50.0%
Pennant Midstream, L.L.C.” : : LLC Membership  * 50.0%
Millennium Pipeline Company, L.L.C. LLC Membership 47.5%
House Investments - Midwest Corporate Tax Credit Fund, LP.”  ° ‘Limited Partnerskip 12.2%
Nth Power Technologies Fund IT, L.P. Limited Partnership 42%
Nth Power Technologies Fund II-A, Lp. 7~ Limited Partnership '“ 4.2%
Nth Power Technologies Fund IV, L.P. Limited Partnership 1.8%

As the Millennium and Hardy Storage investments are considered integral to the Gas Transmission and Storage Operations business, the
following table contains condensed summary financial data. These investments are accounted for under the equity method of accounting and,
therefore, are not consolidated into NiSource’s Consolidated Balance Sheets and Statements of Consolidated Income. These investments are
recorded within Unconsolidated affiliates on the Consolidated Balance Sheets and NiSource’s portion of the results are reflected in Equity
Earnings in Unconsolidated Affiliates on the Statements of Consolidated Income.
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Given the immaterial nature of the other equity method investments, a condensed summary of financial data was determined not to be necessary.

Year Ended December 31, {in millions) 2012 2011 2010
Millennium ‘ ’
Statement of Income Data:
Net Reveriues : 1523 § 1193 §
Operating Income 97.7 63.7
57.1 o o205
: 1,047.1 . 10450
Total Liabili 674.1 703.4
Total Members® Equity 373.0 3416
Hardy Storage
) 244 % 244
164 ’ 165
Net Income 10.0 9.7
 Balance Sheet Data: U - WU
Total Assets 173.8 176.1 184.8
Total Liabilitie <“109.4 © 1148 124.1¢
Total Members’ Equity 64.4 613 60,7

Equity in the retained earnings of Millennium and Hardy Storage at December 31, 2012 was $ 19.1 million and $ 7.5 million , respectively.
Contributions to Millennium, Hardy Storage and other equity investees were $ 20.4 million , $ 6.4 million , and $ 87.9 million for 2012, 2011
and 2010, respectively. Millennium distributed $ 31.4 million and $ 14.3 millien of earnings to Columbia Transmission during 2012 and 2011,
respectively. Hardy Storage distributed § 3.5 million and $ 4.5 million of eamings to NiSource during 2012 and 2011, respectively.

11. Income Taxes

The components of income tax expense were as follows:

Year Ended December 31, (in millions) 2012
Income Taxes
Current
Federal $ 948 3% (66.2)
State 5.7 2.2
Total Current (89.1) (64.0)
Deferred
Federal 289.9 1823
State 18.8 17.4
Total Deferred’ 308.7 199.7
Deferred Investment Credits (4.1) (5.9)
Income Taxes from Continuing Operations © $ 2155 § 129.8
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Tetal income taxes from continuing operations were different from the amount that would be computed by applying the statutory federal income
tax rate to book income before income tax. The major reasons for this difference were as follows:

Year Ended December 31, (in millions) 2012 2011 2010

Book income from Continuing Operations before income taxes $ 6261 s e o5 4520 $ 4066

Tax expense at statutory federal income tax rate 219.1 158.2 35.0% 142.3 350%

Increases (reductions) in taxes resulting from: .
State income taxes, net of federal income tax benefit 19.3 4.2 11.9 3.0
Regulatory treatment of depreciation differences (82) . (1.8) o (162)  (40)
Amortization of deferred investment tax credits (4.8) an 69 (15
Noaded\fgﬁﬁlé‘ékp - 25 06 7 18 o4
Employee Stock Ownership Plan Dividends 3.1 (0.7) (2.9} {0.7)
Regulatory treatment of AFUDC-Equity 06  (0.1) (1.9) (0.5)
Tax accrual adjustments and other, net 6.1 (1.3) 0.7 0.2

Income Taxes from Continuing Operations . $:

155 0 .344% § 1572 348% § 1298 319%

The effective income tax rates were 34.4% , 34.8% and 31.9% in 2012, 2011 and 2010 , respectively. The change in the overall effective tax rate
in 2012 versus 2011 was minimal. The 2011 rate increased compared to 2010 rate due to the 2010 rate settlement in Pennsylvania and for the
change in Indiana state taxes, discussed below.

On January 2, 2013, the President signed into law the American Taxpayer Relief Act of 2012 (ATRA). ATRA, among other things, extends
retroactively the research credit under Internal Revenue Code section 41 until December 31, 2013, and also extends and modifies 50% bonus
depreciation for 2013. In general, 50% bonus depreciation will be available for property placed in service before January 1, 2014, or in the case
of certain property having longer production periods, January 1, 2015. NiSource will record the effects of ATRA in the first quarter 2013.
NiSource does not believe that the retroactive extension of the research credit will have a significant effect on net income. At December 31,
2012, NiSource 1s reflecting $162.8 million of current deferred tax assets related to federal net operating loss carryforwards based upon when it
expected to use net operating losses according to the tax law in effect as of the balance sheet date. The extension of bonus depreciation under
ATRA will more likely than not change the timing of the usage of the federal net operating loss to a period beyond 12 months from the balance
sheet date. Accordingly, NiSource expects that in the first quarter of 2013, the majority of the deferred tax asset related to the federal net
operating loss carryforward will be presented as non-current,

During the third quarter of 2009, NiSource received permission from the IRS to change its tax method of capitalizing certain costs which it
applied on a prospective basis to the federal and state income tax retums filed for its 2008 tax year. As a result of the new tax accounting
method, NiSource recorded federal and state income tax receivables of $295.7 million . Refunds of $263.5 million were received in Qctober
2009, with additional refunds of $25.3 million received in December 2009 and January and February 2010. The balance of the refunds was
received during 2010.

On August 19, 2011, the IRS issued Revenue Procedure 2011-43, which provided a safe harbor method that taxpayers may use to determine
whether certain expenditures related to electric fransmission and distribution assets must be capitalized. This revenue procedure provided
procedures for obtaining automatic consent from the IRS to adopt the safe harbor method for the first or second taxable year beginning after
December 30, 2010. NiSource changed its method of tax accounting related o certain expenditures, including those related to electric
transmission and distribution assets, in 2008. At December 31, 2011 and 2010, NiSource had $80.9 million and $107.4 million , respectively, of
unrecognized tax benefits related to this method change pending resolution on audit or further guidance from the IRS or United States Treasury
Department. As a result of the issuance of the revenue procedure NiSource revised its estimates and recorded tax benefits of $12.9 million in the
third quarter of 201 1. Excluding minor amounts of interest, the revision of estimate did not impact total income tax expense. On its 2011 federal
income tax return filed in September 2012, NiSource included an automatic change in tax accounting method related to electric transmission and
distribution repairs in conformity with Revenue Procedure 2011-43.
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On December 27, 2011, the United States Treasury Department and the IRS issued temporary and proposed regulations effective for years
beginning on or after January 1, 2012 that, among other things, provided guidance on whether expenditures qualified as deductible repairs {the
“Tangible Property Regulations™). In addition to repairs related rules, the proposed and temporary regulations provided additional puidance
related to capitalization of tangible property. Among other things, these rules provide guidance for the treatment of materials and supplies,
dispositions of property, and related elections. On March 15, 2012, the IRS issued a directive to discontinne exam activity related to positions on
this issue taken on original tax returns for years beginning before January 1, 2012 (commonly referred to as the “Stand-down Position™).

On October 2, 2012 and later incorporated by reference in the Revenue Agent's Report dated November 14, 2012 for the 2008 to 2010 tax years,
NiSource received an audit adjustment that adopted the Stand-down Position. The effect of this adjustment is to allow the repairs claims as filed
and to defer review until 2 new method is adopted in 2012 or a subsequent acceptable year.

On November 20, 2012, the Treasury Department and IRS issued Notice 2012-73, which in relevant part stated that (i) final regulations would
be issued in 2013, and (ii) the final regulations will contain changes from the temporary regulations. The Notice in essence defers the
requirernent of adopting the temporary regulations until 2013 and the final regulations until 2014. NiSource will evaluate the final regulations
when issued and at that time will assess the proper pericd for adoption.

On May 12, 2011, the governor of Indiana signed into law House Bill 1004, which among other things, lowered the corporate income tax rate
from 8.5% to 6.5% over four years beginning on July 1, 2012. The reduction in the tax rate impacted deferred income taxes and tax related
regulatory assets and liabilities recoverable in the rate making process. In addition, other deferred tax assets and liabilities, primarily deferred tax
assets related to Indiana net operating loss carry forward, was reduced to reflect the lower rate at which these temporary differences and tax
benefits will be realized. In the second quarter 2011, NiSource recorded tax expense of $6.8 million to reflect the effect of this rate change. The
expense is largely attributable to the re-measurement of the Indiana net operating loss at the 6.5% rate. The majority of the Company’s tax
temporary differences are related to Northern Indiana’s utility plant. The re-measurement of these temporary differences at 6.5% was recorded as
a reduction of a regulatory asset.

In the fourth quarter of 2010, NiSource received permission from the IRS to change its method of accounting for capitalized overhead costs
under Section 263A of the Internal Revenue Code. The change was effective for the 2009 tax year. The Company recorded a net long-term
receivable of $31.5 million , net of uncertain tax positions, in the fourth quarter of 2010 to reflect this change. There was no material impact on
the effective tax rate as a result of this methed change. In 2011, the Company revised its calculation related to the change in method and
recorded an increase to the net long-term receivable of $3.3 million , net of uncertain tax positions, to reflect the change in estimate. Excluding
minor amounts of interest, the revision in estimate did not impact total income tax expense. In 2012, the IRS completed fieldwork for the audit
for the years 2008-2010. The audit is subject to Joint Committee review, which is expected to be completed in 2013, The Company has revised
its estimate of unrecognized tax benefit related to this issue to incorporate 2012 activity and has reflected $34.4 million as a current receivable.

In the third quarter of 2010, NiSource recorded a $15.2 million reduction to income tax expense in connection with the Pennsylvania PUC
approval of the Columbia of Pennsylvania base rate case settlement on August 18, 2010, The adjustment to income tax expense resulted from the
settlement agreement to flow through in current rates the tax benefits related to a tax accounting method change for certain capitalized costs
approved by the IRS. As a result of the Pennsylvania Commission Order on October 14, 2011, Columbia of Pennsylvania will continue to flow
through in rates unamortized tax benefits of approximately $15.6 million through January 2014 related to the unit of property tax method
change. The amortization of excess tax benefits was $14.9 million in 2012, On a prospective basis, Columbia of Pennsylvania will recognize
deferred tax expense rather than flow through in rates the tax benefits resulting from this method change.

The 2010 Health Care Act includes a provision eliminating, effective January 1, 2013, the tax deductibility of retiree health care costs to the
extent of federal subsidies received under the Retiree Drug Subsidy program. When the Retiree Drug Subsidy was created by the Medicare
Prescription Drug, Improvement and Modernization Act of 2003, NiSource recorded a deferred tax asset reflecting the exclusion of the expected
future Retiree Drug Subsidy from taxable income. At the same time, an offsetting regulatory liability was established to reflect NiSource's
obligation to reduce income taxes collected in future rates. ASC Topic 740 - Income Taxes requires the impact of a change in tax law to be
immediately recognized in continuing operations in the income statement for the peried that includes the enactment date. In the first quarter of
2010, NiSource reversed its deferred tax asset of $6.2 million related to previously excludable Retiree Drug Subsidy payments expected to be
received after January 1, 2013, which was completely offset by the reversal of the related regulatory liability.
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Deferred income taxes result from temporary differences between the financial statement carrying amounts and the tax basis of existing assets
and liabilities. The principal components of NiSource’s net deferred tax liability were as follows:

At December 31, (in millions) 2012 2011
Deferred tax liabiliti s T .
Accelerated depreciation and other property differences S 33066 3% 2,943.0
Unrecovered gas and fuel cos 232 . . 14.6
Other regulatory assets 8400 858.8
Premiiums and discounts ass 12.1 12.8.
Total Deferred Tax Liabilities 4,181.9 3,829.2
Deferred tax assets & ; R
Deferred investment tax credits and other regulatory hab:lmes (191.5) (73.9)
Cost of removal 2 : ¥ (523.4) (557.9)
Pension and other postretlrement/postemployment benefits (353.6) (369.8)
© Environmental liabilities (49.0) (63.6)
Net Operatmg loss caxryforward and AMT credit carxyforward (218.9) (250.3)
: . (554) 45.7)
Other, net (55.9) (56.9)
Total Deferred Tax Assets &. § (L447.7) (1,418.1)
Net Deferred Tax Liabilities 2,734.2 2,411.1
Less: Defetred income taxes reldted to current assefs and liabilities ® §  ° 7 T feeyy (130.8)
Non-Current Deferred Tax Liability $ 29533 § 2,5419

M Current deferred taxes is located in Prepayments and other on the Consolidated Balance Sheets.

State income tax net operating loss benefits were recorded at their realizable value. NiSource anticipates it is more likely than not that it will
realize $39.4 million and $35.8 million of these benefits as of December 31, 2012 and December 31, 2011 , respectively, prior to their
expiration. The remaining net operating loss carry forward represents a Federal carry forward of $176.5 million that will expire in 2032 and an
Alternative Minimum Tax credit of $3.0 million that will carry forward indefinitely. The state amounts are primarily for Indiana, Pennsylvania,
and West Virginia. The loss carryforward periods expire in various tax years from 2024 through 2032 .

The following table reconciles the change in the net accumulated deferred income tax liability to the deferred income tax expense inchuded in the
income statement for the period:

(in millions) 2012 2011
Beginriing net accumulated deferred tax liability S 24111 % 2,230.2
Deferred income tax expense for the period 308.7 183.2
Change in tax effects of income tax related regulatory assets and liabilities i 3.2
Deferred taxes recorded to other comprehensive income/{loss) 1.0
Deferred taxes transferred to taxes accrued and other charges (6.5)
Ending net accumulated deferred tax liability per above table $ 27342 % 2411.1
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A reconciliation of the beginning and ending amounts of unrecognized tax benefits is as follows:

Reconciliation of Unrecognized Tax Benefits (in millions} 2012 2011 2010
Unrecognized Tax Benefits - Opening Balance AT A ] 1053 § ., ::1292 § 117.7
Gross increases - tax positions in prior period 0.2 5.7 1.2
Gross decreases - tax positiofis in prior period (85.4) (29.6) (8.2
Gross increases - current period tax positions 8.4 — 18.5
Unrecognized Tax Benefits - Ending Balanee . :up3 3. 23 =28 @ 3 $:f 5 285 28 1053 § 1292
Offset for outstanding IRS refunds {16.0) {87.9) (114.2)
Offset for net operating loss carryforwards 102" (133) (17.2)
Balance - Net of Refunds and NOL Carryforwards $ 23 % 41 $ (2.2)

As discussed above, NiSource was granied permission to change its tax method of accounting for capitalizing certain costs and has taken certain
positions related to this change in its 2008 income tax return. NiSource's determination of what constitites a capital cost versus ordinary expense
was subject to revision on audit by the [RS. As such, the status of this tax return position was uncertain. During 2009, NiSource added $114.4
million to its liability for unrecognized tax benefits for uncertain tax positions related to this issue. On August 19, 2011, the IRS issued Revenue
Procedure 2011-43, which provided a safe harbor method that taxpayers may use to determine whether certain expenditures related to electric
transmission and distribution assets must be capitalized. This revenue procedure provided procedures for obtaining automatic consent from the
IRS to adopt the safe harbor method for the first or second taxable year beginning after December 30, 2010. As a result of the issuance of the
revenue procedure, NiSource revised its estimates and recorded tax benefits of $12.9 million in the third quarter of 2011. Excluding minor
amounts of interest, the revision in estimate did not impact total income tax expense.

Based upon its intent to comply with Internal Revenue Procedures, Tangible Property Regulations and the Stand-down Position audit
adjustment, NiSource has determined that the unrecognized tax benefit associated with the requested change in tax accounting method filed for
2008 related to electric generation and gas transmission and distribution required a re-measurement under the provisions of ASC 740. Therefore,
in the fourth quarter of 2012 NiSource recognized an income tax receivable of $85.7 million related to the 2008 and 2009 tax years and increases
in net operating loss carryforwards of $6.8 million for the tax years 2010-2012, previcusly unrecognized. Except for interest recorded on the tax
receivables, the recognition of the receivables and net operating loss carryforwards did not materially affect tax expense or net income.

In 2010, NiSource received permission to change its method of accounting for capitalizing overhead costs. The Company recorded an
unrecognized tax benefit related to this uncertain tax position of $17.6 million in 2010. In 2011, this estimate was revised to $19.9 million . In
2012, the IRS completed fieldwork for the audit for the years 2008-2010, which is pending Joint Committee review. The Company has revised
the unrecognized tax benefit related to this issue to incorporate 2012 activity. At December 31, 2012, the unrecognized tax benefits were $21.1
million .

Offsetting the liability for unrecognized tax benefits are $26.2 million of related outstanding tax receivables and net operating loss carryforwards
resulting in a net balance of $3.2 million , including interest, related to the tax method change issues.

Except as discussed above, there have been no other material changes in 2312 to NiSource's uncertain tax positions recorded as of December 31,
2011.

The total amount of unrecognized tax henefits at December 31, 2012, 2011 and 2010 that, if recognized, would affect the effective tax rate is
$2.2 million , $2.4 million and $3.9 million , respectively. As of December 31, 2011, NiSource did not anticipate any significant changes to its
liability for unrecognized tax benefits over the twelve months ended December 31, 2012. It is reasonably possible that a $20.5 million decrease
in unrecognized tax benefits could occur in 2013 due primarily to Joint Committee on Taxation review of the 2008-2010 federal audit. Other
amounts that are reasonably possible to be settled in 2013 are not significant.

NiSource recognizes accrued interest on unrecognized tax benefits, accrued interest on other income tax liabilities, and tax penalties in income
tax expense. With respect to its unrecognized tax benefits, NiSource recorded $0.2 millionn , $(0.1) million and $0.1 million in interest expense in
the Statements of Consolidated Income for the years ended December 31, 2012, 2011 and 2010,
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respectively. For the years ended December 31, 2012 and December 31, 2011, NiSource reported $0.9 million and $0.7 miilion , respectively, of
accrued interest payable on unrecognized tax benefits on its Consolidated Balance Sheets. There were no accruals for penalties recorded in the
Statement of Consolidated Income for the years ended December 31, 2012, December 31, 2011 and December 31, 2010 and there wete no
balances for accrued penalties recorded on the Consolidated Balance Sheets as of December 31, 2012 and December 31, 2011.

NiSource is subject to income taxation in the United States and various state jurisdictions, primarily Indiana, West Virginia, Virginia,
Pennsylvania, Kentucky, Massachusetts, Louisiana, Mississippi, Maryland, Tennessee, New Jersey and New York.

Because NiSource is part of the IRS's Large and Mid-Size Business program, each year's federal income tax return is typically audited by the
IRS. As of December 31, 2012, tax years through 2007 have been audited and are effectively closed to further assessment. The audit of tax years
2008, 2009, and 2010 is now in Joint Committee review.

The statute of limitations in each of the state jurisdictions in which NiSource operates remain open until the years are settled for federal income
tax purposes, at which time amended state income tax returns reflecting all federal income tax adjustments are filed. As of December 31, 2012,
there were no state income tax audits in progress that would have a material impact on the consolidated financial statements.

12. Pension and Other Postretirement Benefits

NiSource provides defined contribution plans and noncontributory defined benefit retirement plans that cover the majority of its employees.
Benefits under the defined benefit retirement plans reflect the employees’ compensation, years of service and age at retirement. Additicnally,
NiSource provides health care and life insurance benefits for certain retired employees. The majority of employees may become eligible for
these benefits if they reach retirement age while working for NiSource, The expected cost of such benefits is accrued during the employees’
years of service. Current rates of rate-regulated companies include postretirement benefit costs, including amortization of the regulatory assets
that arose prior to inclusion of these costs in rates. For most plans, cash contributions are remitted to grantor trusts.

NiSource Pension and Other Postretirement Benefit Plans’ Asset Management . NiSource employs a total return investment approach
whereby a mix of equities and fixed income investments are used to maximize the long-term return of plan assets for a prudent level of risk. Risk
tolerance is established through careful consideration of plan liabilities, plan funded status, and asset class volatility. The investment portfolio
contains a diversified blend of equity and fixed income investments. Furthermore, equity investments are diversified across U.S. and non-U.S.
stocks, as well as growth, value, small and large capitalizations. Other assets such as private equity and hedge funds are used fudiciously to
enhance long-term returns while improving portfolio diversification. Derivatives may be used to gain market exposure in an efficient and timely
manner; however, derivatives may not be used to leverage the portfolio beyond the market value of the underlying assets. Investment risk is
measured and monitored on an ongoing basis through quarterly investment portfolio reviews, annual liability measurements, and pertodic
asset/liability studies.

NiSource utilizes a building block approach with proper consideration of diversification and rebalancing in determining the long-term rate of
return for plan assets, Historical markets are studied and long-term historical relationships between equities and fixed income are analyzed to
ensure that they are consistent with the widely accepted capital market principle that assets with higher volatility generate greater return over the
long run. Current market factors such as inflation and interest rates are evaluated before long-term capital market assumptions are determined.
Peer data and historical returns are reviewed io check for reasonability and appropriateness.

The most important component of an investment strategy is the portfolio asset mix, or the allocation between the various classes of securities
available to the pension plan for investment purposes. The asset mix and acceptable minimum and maximum ranges established for the
postretirement welfare plan assets represents a long-term view and are listed in the following table.

In 2012, a dynamic asset allocation policy for the pension fund was approved. This policy calls for a gradual reduction in the allocation to return-
seeking assets (equities, real estate, private equity and hedge funds) and a corresponding increase in the allocation to liability-hedging assets
{fixed income) as the funded status of the plans increase above 90% (as measured by the Projected Benefit Obligations of the qualified pension
plans divided by the market value of qualified pension plan assets). The asset mix and acceptable minimum and maximum ranges established by
the policy for the pension fund at the pension pians funded status on December 31, 2012 are as follows:
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Asset Mix Policy of Funds:

Defined Benefit Pension Plan Postretirement Welfare Plan
Asset Category Minimum Maximum Minimum Maximum
Domiestic Equities = - 25% 45% 35% 55%
International Equities 15% 25% 15% 25%
Fixed Income 23% 7% - 20% 50%
Real Estate/Private Equity’Hedge Funds 0% 15% 0% 0%
Short-Term Investmenis = - - . 0% 10% 0% 10%
Pension Plan and Postretirement Plan Asset Mix at December 31, 2012 and December 31, 2011 ;
Postretirement
Defined Benefit Welfare Plan
(in millions) Pension Assets 12/31/2012 Assets 12/31/2012
Asset Class Asset Value % of Total Assets Asset Valae % of Total Assets
Domestic Equities $ 809.0 374% $° . 1710
International Equities 4533 729
Fixed Income:~ - 1322
Real Estate/Private Equity/Hedge Funds 2224 — —
[ i i ' §oe 0 S I T R i 0 B T 0.4%
Total 5 2,161.0 100.0% § 377.6 100.0%
Postretirement
Defined Benefit Welfare Plan
(in millions) Pension Assets 12/31/2011 Assets 12/31/2011
Asset Class Asset Value % of Total Assets Asset Value % of Total Assets
Domestic Equities $ £ 7886 ¢ 378% § 149.7 45.4%
International Equities 4273 20.5% 60.0 18.2%
Fixed Income 618.7 29.6% S VA 35.5%
Real Estate/Private Equity/Hedge Funds 219.8 10.5% — —
Cash/Other _ 334 _ : 1.6% 3.0 0.9%
Total $ 2,087.8 100.0% $ 3298 100.0%

The categorization of investments into the asset classes in the table above are based on definitions established by the NiSource Benefits
Committee. As of December 31, 2012 , $814.4 million of defined benefit pension assets and $23.7 million of other postretirement benefit assets
included in international equities, domestic equities or fixed income asset classes in the table above would be considered alternative investments,
as that term is defined by the AICPA, in addition to those investments in the real estate/private equity/hedge funds asset class. As of
December 31, 2011 , $670.2 million of defined benefit pension assets and $21.3 million of other postretirement benefit assets included in
international equities, domestic equities or fixed income asset classes in the table above would be considered alternative investments, in addition
to those investments in the real estate/private equity/hedge funds asset class. Alternative investments are defined by the AICPA practice aid,
Alternative Investments-Audit Considerations, as investments not listed on national exchanges or over-the-counter markets, or for which quoted
market prices are not available from sources such as financial publications or the exchanges.

Fair Value Measurements. The following table sets forth, by level within the fair value hierarchy, the Master Trust and OPEB investment assets
at fair value as of December 31, 2012 and 2011 . Assets and liabilities are classified in their entirety based on the lowest level of input that is
significant to the fair value measurement. Total Master Trust and OPEB investment assets at fair
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value classified within Level 3 were $326.7 million and $326.8 million as of December 31, 2012 and December 31, 2011 , respectively. Such
amounts were approximately 13% and 14% of the Master Trust and OPEB’s total investments as reported on the statement of net assets available
for benefits at fair value as of December 31, 2012 and 2011 , respectively.

Valuation Techniques Used to Determine Fair Value:
Level I Measurements

Most common and preferred stock are traded in active markets on national and international securities exchanges and are valued at closing
prices on the last business day of each period presented. Cash is stated at cost which approximates their fair value, with the exception of
cash held in foreign currencies which fluctuates with changes in the exchange rates. Government bonds, short-term bills and notes are
priced based on quoted market values.

Level 2 Measurements

Most U.S. Govemment Agency obligations, mortgage/asset-backed securities, and corporate fixed income securities are generally valued
by benchmarking model-derived prices to quoted market prices and trade data for identical or comparable securities. To the extent that
quoted prices are not available, fair value is determined based on a valuation model that includes inputs such as interest rate yield curves
and credit spreads. Securities traded in markets that are not considered active are valued based on quoted market prices, broker or deaier
quotations, or alternative pricing sources with reasonable levels of price transparency. Other fixed income includes futures and options
which are priced on bid valuation or settlement pricing.

Commingled funds that hold underlying investments that have prices which are derived from the quoted prices in active markets are
classified as Level 2. The funds' underlying assets are principally marketable equity and fixed income securities. Units held in commingled
funds are valued at the unit value as reported by the investment managers. The fair value of the investments in commingled funds has been
estimated using the net asset value per share of the investments.

Level 3 Measurements

Commingled funds that hold underlying investments that have prices which are not derived from the quoted prices in active markets are
classified as Level 3. The respective fair values of these investments are determined by reference to the funds' underlying assets, which are
principally marketable equity and fixed income securities. Units held in commingled funds are valued at the unit value as reported by the
investment managers. These investments are often valued by investment managers on a periodic basis using pricing models that use
market, income, and cost valuation methods.

The hedge funds of funds invest in several strategies including fundamental long/short, relative value, and event driven. Hedge fund of
fund investments may be redeemed annually, usually with 100 days' notice. Private equity investment strategies include buy-out, venture
capital, growth equity, distressed debt, and mezzanine debt. Private equity investments are held through limited partnerships.

Limited partnerships are valued at estimated fair market value based on their proportionate share of the partnership's fair value as recorded
in the partnerships' audited financial statements. Partnership interests represent ownership interests in private equity funds and real estate
funds. Real estate partnerships invest in natural resources, commercial real estate and distressed real estate. The fair value of these
investments is determined by reference to the funds' underlying assets, which are principally securities, private businesses, and real estate
properties. The value of interests held in limited partnerships, other than securities, is determined by the general partner, based upon third-
party appraisals of the underlying assets, which include inputs such as cost, operating results, discounted cash flows and market based
comparable data. Private equity and real estate limited partnerships typically call capital over a 3 to 5 year period and pay out distributions
as the underlying investments are liquidated. The typical expected life of these limited partnerships is 10-15 years and these investments
typically cannot be redeemed prior to liquidation.

For the year ended December 31, 2012, there were no significant changes to valuation techniques to determine the fair value of NiSource's
pension and other postretirement benefits' assets.
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Fair Value Measurements at December 31, 2012 :

Quoted Prices in Active

Significant Other Significant
Markets for Identical ~ Observable Inputs Unobservable

(in millions) December 31, 2012 Assets (Level 1) (Level 2) Inputs (Level 3)
Pension plan assets: L
Cash 5 $ 61 § — 3 —
Equity securities

U.S. equities 528.7 22 —

International equities . 1478 146.6 _ 1.2 : —

Fixed income securities

Goverriment I 119.8 519 0.4
Corporate 105.4 - 105.4 —
Mortgages/Asset backed securities e — 1091 % 0.2
Other fixed income - 0.8 —
Commingled funds
Short-term money markets 59.7 — 59.7 —
U.S. equities — . 2327 . —
International equities — 298.8 -
Fixed income; — = 1783 = 7 1046
Hedge fund of funds
Multi-strategy @ — ¢ 525
Equities-market neutral @ — 315
Private equity litnited partnerships
U.S. multj-strategy — 62.3
International multi-strategy “ 434 — — 434
Distressed opportunities 11.5 — e 11.5
Real estate : 203 — — 20.3
Pension plan assets subtotal 2,168.0 801.2 1,040.1 326.7
Other postretirement benefit plan assets: ' . : WEE -
Commingled
Short-term 07 R —
U.S. equities 23.7 — —
Mutus! funds ¢ ¢ : o
U.S. equities 146.6 146.6 — —
“International-equities ” 744 ;¢ . 744 N =
Fixed income 1322 132.2 — —
Other postretirement benefit plan assets subtotal 20 § <3716 . 353.2 L 2440 L=
Due to brokers, net & (10.5)
Accrued investment income/dividends 3.3
Receivables/payables 0.2
Total pénsion and other post-retirement benefi é o _
plan assets 2,538.6 § 1,1544 % 1,0645 % - 326.7

12 This class includes hedge fund of funds that invest in a diverse portfolio of strategies including relative value, event driven and long/short
equities.
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@ This class includes hedge fund of funds that invest in long/short equities, which in total maintain a relatively net market neutral position.

@ Thig class includes limited partmerships/fund of funds that invest in a diverse portfolio of private equity strategies, including buy-outs, venture
capital, growth capital, special situations and secondary markets, primarily inside the United States.

“ This class includes limited partnerships/fund of funds that invest in diverse portfolio of private equity strategies, including buy-outs, venture
capital, growth capital, special situations and secondary markets, primarily outside the United States.

® This class represents pending trades with brokers.

The table below sets forth a summary of changes in the fair value of the Plan’s Level 3 assets for the year ended December 31, 2012 :

Total gains or Transfers
Balance at losses {unrealized inte/{out of) Balance at
January 1, 2012 / realized) Purchases (Sales) level 3 December 31, 2012

Fixed incomie securities : g 5 PR

Government $ 05 3% - % 0.4

Mortgages/Asset backed securities 1.2 {12y’ 4 02

Other fixed income 0.1 — —_
Commingled funds

Fixed income 105.4 — “ 104“.6
Hedge fund of funds . i

Multi-strategy 494 a1 — — — 52.5
Private equity limited partnerships

US. multi-strategy 61.1 22 95 © — 62.3

Intermnational multi-strategy 425 (3.0) 4.8 09 — 43.4

‘Distressed opportinities o) T ) o = s 115
Reul estate 15 0.6 2.7) — 203
Total | $. . . AS §. . 193 § @271 s c. (L3 5 . 3267 .
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Fair Value Measurements at December 31, 2011 :

Quoted Prices in Active
Significant Other Significant

December 31, Markets for Identical Observable Inputs Unobservable

(in mitlions) 2011 Assets (Level 1) (Level 2) Inputs (Level 3)
Pension plan assets:
Cash 3 104 % 104 § — % —
Equity securities -

U.S. equities 631.0 6309 0.1 —

International equities wl o TA40 143.0 © 10 -
Fixed income securities

Governiment o 133.5 912 . = : 418 0.5

Corporate 101.7 — 101.7 —

Mortgages/Assct backed securities : 115.6 — = : 1144 12

Other fixed income 0.4 — 03 0.1
Commingled funds

Short-term money markets 66.5 — 66.5 —

U.S. equities I B 125.8 — s 1258 —

Intemational equities 278.5 — 2785 —

Fixed income . EURES " T2658 - T 16047 T 105.4
Hedge fund of funds

- Multi-strategy ® R 494 -
Equities-market neutral ® 33.0 —

Private equity limited partnerships
U.S. multi-strategy *
* International multi-strategy
Distressed opportunities
Real Estate -
Pension plan assets subtutal

— 29 | —
— 21.3 —
127.4 — -
: = 618 —
116.4 — —
“305.6 242 e
Recelvables/payables 30.0
Total pension and other post-retirement benefit plan
assets : $ 24176 $ 1,1811 § 9147 § v

(}This class includes hedge fund of funds that invest in a diverse portfolio of strategies including relative value, event driven and
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long/short equities.

@ This class includes hedge fund of funds that invest in long/short equities, which in total maintain a relatively net market neutral position.

® This class includes limited parmerships/fund of funds that invest in a diverse portfolio of private equity strategies, including buy-outs, venture
capital, growth capital, special situations and secondary markets, primarily in the United States.

“ This class includes limited partnerships/fund of funds that invest in a diverse portfolio of private equity strategies, including buy-outs, venture
capital, growth capital, special situations and secondary markets, primarily outside the United States.

*This class represents pending trades with brokers.

The table below sets forth a summary of changes in the fair value of the Plan’s Level 3 assets for the year ended December 31, 2011 :

Balance at
December 31,
2011

Transfers
inta/(out of)
level 3

Total gains or
losses (unrealized
/ realized)

Balance at

January |, 2011 Purchases (Sales)

Exjuity securitics
U.S. equities
Fixed-income securities
Government
Corporate
Mortgages/Asset backed securities
Other fixed income
Commingled funds
leed ii:cﬂ-me-
Hedge fund of funds
Multi-strategy

Equities-market neutral

Privaté equity limited partnerships
U.S. multi-strategy
International multi-strategy
Distress opportunities

Real gstate

58.8
362

93
15.8

Total

$ 3141 % 3 03 §
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NiSource Pension and Other Postrefirement Benefit Plans’ Funded Status and Related Disclosure .  The following table provides a
reconciliation of the plans’ funded status and amounts reflected in NiSource's Consolidated Balance Sheets at December 31 based on a
December 31 measurement date:

Pension Benefits Other Postretirement Benefits

(int millions) 2012 2011 2012 2011
Change in prejected benefit obligation

Benefit obligation at beginning of year: “ 8 2,560,7 1863

Service cost 317 1 i.2

Interest cost 1128 © 315

Plan participants’ contributions — — 6.9

Plan amendments . ’ 11 co 1020 X {2.0)

Actuarial loss 271.2 513

Settlement loss: 0.6 _— ; : N

Benefits paid (192.1) (53.0) o (56.4)

Estimated benefits paid by incurred subsidy — 5 .. 09 . 039
Projected benefit obligation at end of year $ 27920 § 25607 % 840.1 $ 786.3
Change in plan assets

Fair value of plan assets at beginning of year 5 20878 3 $

Actua] rotum or: plan assets 261.6 (12

Employer contributions 3.7 53:6
« Plan participants” contributions i 7.0;

Benefits paid (192.1) (197.4) (56.4)
Fair value.of plan assets at end of year s 21610 § 20878 8 s 3298
Funded Status at end of year S (631.0) § (472.9) . 8 (456.5)
Amonnts recognized in the statement of
financial position consist of:

Norncurrent assets 3 — 8 — 8 —

Curpoat fjabifitics GH G S %)

Noencurrent Habilities (469.6) (461.8) (466.9)
Net amount recognized af end of year s (472.9) (462.5) : (456.5)
Amounts recognized in accumulated other comprehensive
income or regulatory asset!liability @

Unrecognized transition asset obligation $ — — 3 0.5 I 17

Unrecognized prior service cost (5.1) (6.0) (6.7) 4.3

Unrecognized actuarial loss : 12052 ¢ 1,136 2153 ; 1922

$ 1,200.1 3 L1076 & 209.1 3 189.6

“ The change in benefit obligation for Pension Benefits represents the change in Projected Benefit Obligation while the change in benefit obligation for Other Postretirement
Benefits represents the change in Accumulated Postretirement Benefit Obligation.

“ NiSource recognizes in its Consolidated Balance Sheets the underfunded and overfunded status of its various defined benefit postretirement plans, measured as the difference
between the fair value of the plan assets and the benefit obligation.

*'NiSource determined that for certain rate-regulated subsidiaries the future recovery of pension and other postretirement benefits costs is probable. These rate-regulated subsidiaries
recorded regulatory assets and liabilities of $1,345.7 million and $0.4 million , respectively, as of December 31, 2012 |, and $1.244.2 million and zero , respectively, as of
December 31, 2011 that would otherwise have been recorded to accumulated other comprehensive income {loss),

NiSource’s accumulated benefit obligation for its pension plans was $2,771.6 million and $2,523.5 million as of December 31, 2012 and 2011 ,
respectively. The accumulated benefit obligation as of a date is the actuarial present value of benefits attributed by the pension benefit formula to
employee service rendered prior to that date and based on current and past compensation levels. The accumulated benefit obligation differs from
the projected benefit obligation disclosed in the table above in that it includes no assumptions about future compensation levels.

NiSource pension plans were underfunded by $631.0 million at December 31, 2012 compared to being underfunded at December 31, 2011 by



$472.9 million . The decline in funded status was due primarily to a decrease in discount rate from the prior measurement
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date and reduced employer contributions in 2012 , partially offset by favorable asset returns in 2012 . NiSource contributed $3.7 million and
$393.5 million to its pension plans in 2012 and 2011 , respectively.

NiSource’s funded status for its other postretirement benefit plans declined by $6.0 million to an underfunded status of $462.5 million primarily
due to a decrease in discount rate, partially offset by favorable asset returns in 2012 . NiSource contributed approximately $47.3 million and
$53.6 million to its other postretirement benefit plans in 2012 and 2011 , respectively. No amounts of NiSource’s pension or other postretirement
plans” assets are expected to be returned to NiSource or any of its subsidiaries in 2013.

In 2012, a NiSource pension plan had year to date payouts exceeding the plan's 2012 service cost plus interest cost and therefore meeting the
requirement for seitlement accounting. A one-time settlement charge of $1.9 million was recorded during the third quarter of 2012. As a result of
the settlement, the pension plan was remeasured resulting in an increase to the pension benefit obligation, net of plan assets, of $3.0 million and
net increases to regulatory assets and accumulated other comprehensive income of $1.0 million and $0.1 million , respectively. Net periodic
pension benefit cost for 2012 was decreased by $0.1 million as a result of the remeasurement.

A provision of the 2010 Health Care Act requires the elimination, effective January 1, 2011, of lifetime and restrictive annual benefit limits from
certain active medical plans. The NiSource Consolidated Flex Medical Plan (the “Consolidated Flex Plan™), a component welfare benefit plan of
the NiSource Life and Medical Benefits Program, covered both active and retired employees and capped lifetime benefits to certain retirees.
NiSource examined the provisions of the 2010 Health Care Act and determined the enactment of the law in the first quarter of 2010 qualified as
a significant event requiring remeasurement of other postretirement benefit obligations and plan assets as of March 31, 2010, Effective
September 1, 2010, NiSource amended the Consolidated Flex Plan and established the NiSource Post-65 Retiree Medical Plan (the “Post-65
Retiree Plan”) as a separate ERISA plan. In accordance with the amendment of the Consolidated Flex Plan and the establishment of the Post-65
Retiree Plan, Medicare supplement plan options for NiSource post-age 65 retirees and their eligible post-age 65 dependents are now offered
under the Post-65 Retiree Plan, a retiree-only plan, and not under the Consolidated Flex Plan. The Post-65 Retiree Plan is not subject to the
provisions of the 2010 Health Care Act requiring elimination of lifetime and restrictive annual benefit limits. The amendment of the
Consolidated Flex Plan and the establishment of the Post-65 Retiree Plan required a second remeasurement of other postretirement benefit
obligations and plan assets as of September 1, 2010. The effect of the change in the legislation and the plan amendment resulted in an increase to
the other postretirement benefit obligation, net of plan assets, of $31.0 million and corresponding increases to regulatory assets and AOCI of
$29.4 million and $1.6 million , respectively. Net periodic postretiretnent benefit cost for 2010 was also increased by approximately $2.2
million , of which $1.3 million was recognized during the second quarter of 2010 and $0.9 million was recognized during the third quarter of
2010,

The following table provides the key assumptions that were used to calculate the pension and other postretirement benefits obligations for
NiSource’s various plans as of December 31:

Pension Benefits Other Postretirement Benefits
2012 2012

Weighted-average as
Obligation :
Discount Rate
Rate 6f Compensation Tnc
Health Care Trend Rates
Trend for Next Year &
Ultimate Trend — —
Year Ultimate Trend Reache : :

4.60%
4.00%
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Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plans. A one-percentage-point change
in assumed health care cost trend rates would have the following effects:

1% point
{in millions) 1% point increase decrease
Effect on service and interest components of net periodic cost 8 45 % (3.6)
Effect on accumulated postretirement benefit obligation 67.9 (56.7)

NiSource expects to make contributions of approximately $11.3 million to its pension plans and approximately $40.4 million to its
postretirement medical and life plans in 2013.

The following table provides benefits expected to be paid in each of the next five fiscal years, and in the aggregate for the five fiscal years
thereafter. The expected benefits are estimated based on the same assumptions used to measure NiSource’s benefit obligation at the end of the
year and includes benefits attributable to the estimated future service of employees:

Other
Postretirement Federal
(in millions) Pension Benefits Benefits Subsidy Receipts
2296 % 518 § 1.5
- 2. 2299 e T K &
224.7 1.9
232.0 549 2.0
2314 55.6 2.0
2018-2022 1,050.3:+ 2854 T 9.1

The following table provides the components of the plans’ net periodic benefits cost for each of the three years:

Other Postretirement
Pension Benefits Benefits

{in millions) 2012 2011 2010 2012 2011 2010

Cgmpq;_len
{(Incomie)

392 § 112 §

Service cost 8 377 % 375 %
Interest'cost Y128 119.5 1257 315 138, .
Expected return on assets (164.6) (167.0) (143.7) (26.7) (26.6) (23.8)
Amortization of transitiona! obligation — — — 1.2 L2 7 7713
Amortization of prior service cost 0.2 0.2 2.0 0.3 (0.5) 1.1
Recognized actuarial loss 812 55.7 578 . 94 6.6 6.7
Net Periodic Benefit Costs 67.3 459 81.0 292 36.5
Additional loss recognized due.to: ‘ .
Settlement loss 1.9 — 1.3 — — —
‘Total Net Periodic Benefits Cost -3 69.2 § 459 § 823 § 329 § 202 % 365

NiSource recognized cost of $69.2 million for its pension plans in 2012 compared to cost of $45.9 million in 2011 due primarily to a decrease in
the discount rate in 2012 compared to 2011 and unfavorable returns on plan assets experienced in 2011 . For its other postretirement benefit
plans, NiSource recognized $32.9 million in cost in 2012 compared to $29.2 million in cost in 2011 due primarily to a decrease in the discount
rate in 2012 compared to 2011 and unfavorable returns on plan assets experienced in 2011 . For 2012 and 2011 , pension and other
postretirement benefit cost of approximately $25.1 million and $58.3 million ,
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respectively, was capitalized as a component of plant or recognized as a regulatory asset or liability consistent with regulatory orders for certain
of NiSource’s regulated businesses.

The following table provides the key assumptions that were used to calculate the net periadic benefits cost for NiSource’s various plans:

Postretirement
Pension Benefits Benefits
2012 2011 2010 2012 2011 2010

Weighted-average Assumptions to Determine
Net Periodic Benefit Cost : i s EE O o

Discount Rate 4.60% 5.00% 5.54% 4,88% 5.29% 5.86%

Expectéd Long-Term Rate of Return on Plan . . _ _ _

Assets 8.30% ©R75% 8.75% 8.13% 2.75% 8.75%

Rate of Compensation Increases 4.00% 4.00% 4.00% —_ — —

NiSource believes it is appropriate to assume an 8.30% rate of return on pension plan assets for its calculation of 2012 pension benefits cost.
This is primarily based on asset mix and historical rates of return.

The following table provides other changes in plan assets and projected benefit obligations recognized in other comprehensive income or
regulatory asset or liability:

Other Postretirement
Pension Benefits Benefits

{in millions) 2012 2011 2012 2011

Other Changes in Plan Assets and Projected Benefit Obligations Recognized in
Other Comprehensive Income or Regulatory Asset or Liability

Settlements k) 5 — § —
Net prior service cost/(credit) ' .10 (0.5)
Net actuarial loss 174.7 297.9 32.5 58.7
¢ Less: amortization of transitional (assét)/obligation — — (1.2) (1.3)
Less: amortization of prior service cost (0.2) (0.3) 0.5
* Less: amortization of net actuarial (gain) loss (5577 7 (94) F T L (6.6)

Total Recognized in Other Comprehensive Income or Regulatory Asset or

Liability $ 2422 % 195 § 508
Amount Recognized in Net Periodic Benefits Cost and Qther Comprehensive
Income or Regulatory Asset or Liability s 288.1

Based on a December 31 measurement date, the net unrecognized actuarial loss, unrecognized prior service cost (credit), and unrecognized
transition obligation that will be amortized into net periodic benefit cost during 2013 for the pension plans are $84.1 million , $0.3 million and
zero , respectively, and for other postretirement benefit plans are $11.0 million , $(0.7) million and $0.5 million , respectively.

13. Authorized Classes of Cumulative Preferred and Preference Stocks

NiSource has 20,000,000 authorized shares of Preferred Stock with a $0.01 par value, of which 4,000,000 shares are designated Series A Junior
Participating Preferred Shares.

The authorized classes of par value and no par value cumulative preferred and preference stocks of Northern Indiana are as follows: 2,400,000
shares of Cumulative Preferred with a $100 par value; 3,000,000 shares of Cumulative Preferred with no par value;
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2,000,000 shares of Cumulative Preference with a $50 par value; and 3,000,000 shares of Cumulative Preference with no par value.

As of December 31, 2012 , NiSource and Northern Indiana had no preferred shares outstanding, All of NiSource’s retained earnings at
December 31, 2012 are free of restrictions.

14, Cemmon Stock
As of December 31, 2012 , NiSource had 400,000,000 authorized shares of common stock with a $0.01 par value.

Common Stock Dividend. Holders of shares of NiSource's common stock are entitled to receive dividends when, as and if declared by the Board
out of funds legally available. The policy of the Board has been to declare cash dividends on a quarterly basis payable on or about the 20th day
of February, May, August and November. NiSource has paid quarterly common dividends totaling $0.94 , $0.92 and $0.92 per share for the
years ended December 31, 2012, 2011 and 2010, respectively. The Board, at its meeting on January 25, 2013, declared a quarterly common
dividend of $0.24 per share, payable on February 20, 2013 to holders of record on February 4, 2013, NiSource has certain debt covena nts which
could potentially limit the amount of dividends the Company could pay in order to maintain compliance with these covenants. Refer to Note 16,
" Long-Term Debt," for more information. As of December 31, 2012, these covenants did not restrict the amount of dividends that were
available to be paid. There are no other effective limitations with respect to the Company's ability to pay dividends.

Dividend Reinvestment and Stock Purchase Plan. NiSource offers a Dividend Reinvestment and Stock Purchase Plan which allows participants
to reinvest dividends and make voluntary cash payments to purchase additional shares of common stock on the open market.

Forward Agreements, On September 14, 2010, NiSource and Credit Suisse Securities (USA) LLC, as forward seller, closed an underwritten
registered public offering of 24,265,000 shares of NiSource’s common stock. All of the shares sold were borrowed and delivered to the
underwriters by the forward seller. In connection with the public offering, NiSource entered into forward sale agreements (“Forward
Agreements”) with an affiliate of the forward seller covering an aggregate of 24,265,000 shares of NiSource’s common stock. On September 10,
2012, NiSource settled the Forward Agreements by physically delivering the 24,265,000 shares of NiSource common stock and receiving cash
proceeds of $339.1 million . Cash proceeds related to the settlement of the Forward Agreements are recorded in the issuance of common stock
line in the financing activities section of the Statement of Consolidated Cash Flows for the period ended December 31, 2012 . Additionally, refer
to Note 1-M, "Eamings Per Share," for information regarding the dilutive impact to EPS of the Forward Agreements.

15. Share-Based Compensation

The stockholders approved and adopted the NiSource Inc. 2010 Omnibus Incentive Plan (the “Omnibus Plan™}, at the Annual Meeting of
Stockholders held on May 11, 2010. The Omnibus Plan provides for awards to employees and non-employee directers of incentive and
nonqualified stock options, stock appreciation rights, restricted stock and restricted stock units, performance shares, performance units, cash-
based awards and other stock-based awards. The Omnibus Plan provides that the number of shares of common stock of NiSource available for
awards is 8,000,000 plus the number of shares subject to outstanding awards granted under either the 1994 Plan or the Director Plan (described
below) that expire or terminate for any reason. No further awards are permitted to be granted under the prior 1994 Plan or the Director Plan. At
December 31, 2012 , there were 7,359,009 shares reserved for future awards under the Omnibus Plan.

Prior to May 11, 2010, NiSource issued long-term equity incentive grants to key management employees under a long-term incentive plan
approved by stockholders on April 13, 1994 (“1994 Plan™). The types of equity awards previously authorized under the 1994 Plan did not
significantly differ from those permitted under the Ommibus Plan.

NiSource recognized stock-based employee compensation expense of $17.8 million , $13.4 million and $11.2 million during 2012 , 2011 and
2010, respectively, as well as related tax benefits of $6.1 million , $4.7 million and $3.7 million , respectively.

As of December 31, 2012 , the total remaining unrecognized compensation cost related to nonvested awards amounted to $17.6 million , which
will be amortized over the weighted-average remaining requisite service period of 1.9 years.
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Stock Options. Option grants may be awarded with an exercise price equal to the average of the high and low market price on the day of the
grant, As of December 31, 2012 | the weighted average remaining contractual life of the options outstanding and exercisable was 1.5 years.
Stock option transactions for the year ended December 31, 2012 were as follows:

Weighted Average
Options Option Price ($)
Qutstanding at December 31, 2011 2,818,715 D705
Granted — _
Exercised . (1,253,529} 2193,
Cancelled {6,750) 23.73
Exercisable at December 31, 2012 1,558,436 22.21

No options were granted during the years ended December 31, 2012, 2011 and 2010 . As of December 31, 2012 , the aggregate intrinsic value
for the options outstanding and exercisable was $4.2 million . During 2012 and 2011 , cash received from the exercise of options was $27.5
million and $8.8 million , respectively. No options were exercised during 2010 .

Restricted Stock Units and Restricted Stock . In 2012 , NiSource granted restricted stock units and shares of restricted stock of 226,431 , subject
to service conditions. The total grant date fair value of the shares of restricted stock units and shares of restricted stock was $5.1 millien , based
on the average market price of NiSource’s common stock at the date of each grant less the present value of any dividends not received during the
vesting period, which will be expensed, net of forfeitures, over the vesting period which is generally three years. As of December 31, 2012 ,
211,431 nonvested (all of which are expected to vest) restricted stock units and shares of restricted stock were granted and outstanding for the
2012 award.

In 2011, NiSource granted restricted stock units and shares of restricted stock of 142,593 | subject to service conditions. The total grant date fair
value of the restricted stock units and shares of restricted stock was $2.4 million , based on the average market price of NiSource’s common
stock at the date of each grant less the present value of dividends not received during the vesting period, which will be expensed, net of
forfeitures, over the vesting period which is generally three years. As of December 31, 2012 | 125,833 nonvested {all of which are expected to
vest) restricted stock units and shares of restricted stock were granted and outstanding for the 2011 award.

In 2010, NiSource granted restricted stock units and shares of restricted stock of 265,134 , subject to service conditions. The total grant date fair
value of the restricted stock units and shares of restricted stock was $3.5 million , based on the average market price of NiSource’s common
stock at the date of each grant less the present value of dividends not received during the vesting period, which will be expensed, net of
forfeitures, over the vesting period which is generally three years. As of December 31, 2012 , 216,981 nonvested (all of which are expected to
vest) restricted stock units and shares of restricted stock were granted and outstanding for the 2010 award.

If the employee terminates employment before the service conditions lapse under the 2010, 2011 and 2012 awards due to (1) Retirement or
Disability (as defined in the award agreement), or (2) death, the service conditions will lapse on the date of such termination with respect to a pro
rata portion of the restricted stock units and shares of restricted stock. In the event of a Change-in-Control (as defined in the award agreement),
all unvested shares of restricted stock and restricted stock units will immediately vest. Termination due to any other reason will result in all
restricted stock units and shares of restricted stock awarded being forfeited effective on the employee's date of termination.

Weighted Average
Restricted Stock Grant Date Fair
Units Value (8)

Norivested at December 31; 2011 654,554 11.61
226,431 _ 22.69

. (30,399) 7 17.40

(293,341) 8.21

s v ¢ 557,248 17.58
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Performance Shares . In 2012 , NiSource granted 772,128 performance shares subject to performance conditions. The grant date fair-value of
the awards was $16.0 million , based on the average market price of NiScurce’s common stock at the date of each grant less the present value of
dividends not received during the vesting period which will be expensed, net of forfeitures, over the three year requisite service period. The
performance conditions are based on achievement of certain non-GAAP financial measures: cumulative net operating earnings, that NiSource
defines as income from continuing operations adjusted for certain items; and cumulative funds from operations that NiSource defines as net
operating cash flows provided by continuing operations; and relaiive total shareholder return, a non-GAAP market measure that NiSource
defines as the annualized growth in the dividends and share price of a share of NiSource's common stock (calculated using a 20 trading day
average of NiSource’s closing price beginning December 31, 2011 and ending on December 31, 2014) compared to the total shareholder return
performance of a predetermined peer group of companies. The service conditions lapse on January 30, 2015 when the shares vest provided the
performance criteria are satisfied. As of December 31, 2012, 765,710 nonvested performance shares were granted and outstanding of the 2012
award,

In 2011 , NiSource granted 749,237 performance shares subject to performance conditions. The grant date fair-value of the awards was $12.0
million , based on the average market price of NiSource’s common stock at the date of each grant less the present value of dividends not
received during the vesting period which will be expensed, net of forfeitures, over the three year requisite service period. The performance
conditions are based on achievement of non-GAAP financial measures: cumulative net operating eamings, that NiSource defines as income from
continuing operations adjusted for certain items; cumulative funds from operations that NiSource defines as net operating cash flows provided
by continuing operations; and total debt that NiSource defines as total debt adjusted for significant movement in natural gas prices and other
adjustments determined by the Board. The service conditions lapse on January 31, 2014 when the shares vest provided the performance criteria
are satisfied. As of December 31, 2012, 662,361 nonvested performance shares were granted and outstanding for the 2011 award.

In 2010 , NiSource granted 662,969 contingent stock units subject to performance conditions. The grant date fair-value of the awards was $8.6
million , based on the average market price of NiSource’s common stock at the date of each grant less the present value of dividends not
received during the vesting period which will be expensed, net of forfeitures, over the three year requisite service period. The performance
conditions are based on achievement of non-GAAP financial measures: cumulative net operating eamings, that NiSource defines as income from
continuing operations adjusted for certain items; cumulative funds from operations that NiSource defines as net operating cash flows provided
by continuing operations; and total debt that NiSource defines as total debt adjusted for significant movement in natural gas prices and other
adjustments determined by the Board. The service conditions lapse on January 31, 2013 when 100% of the shares vest provided the performance
criteria is satisfied. As of December 31, 2012 , 571,345 nonvested contingent stock units were granted and ocutstanding for the 2010 award.

If the employee terminates employment before the service conditions lapse under the 2010, 2011 and 2012 awards due to (1) Retirement or
Disability (as defined in the award agreement), or (2) death, the service conditions will lapse on the date of such termination with respect to a pro
rata portion of the shares of restricted stock and restricted stock units. In the event of a Change-in-Control (as defined in the award agreement),
all unvested shares of restricted stock and restricted stock units will immediately vest. Termination due to any other reason will result in afl
shares of restricted stock and restricted stock units awarded being forfeited effective on the employee's date of termination.

Weighted Average
Contingent Grant Date Fair
Awards Value (§)

Nonvested at Decetnber 31, 2011 ' 2,068,120

Granted 772,128

Forfeited = {322,199)

Vested (518,633)
Nonvested and expected to vest at December 31, 2012 : 1,999,416

Non-employee Director Awards . As of May 11, 2010, awards to non-employee directors may be made only under the Omnibus Plan. Currently,
restricted stock units are granted annually to non-employee directors, subject to a non-employee director’s election to defer receipt of such
restricted stock unit award. The non-employee director’s restricted stock units vest on the last day of the non-employee director’s annual term
corresponding to the year the restricted stock units were awarded subject to special pro-rata vesting rules in the event of Retirement or Disability
{as defined in the award agreement), or death. The vested restricted stock
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units are payable as soon as practicable following vesting except as otherwise provided pursuant to the non-employee director’s election to defer.
As of December 31, 2012, 139,011 restricted stock units are outstanding to non-employee directors under the Omnibus Plan.

Only restricted stock units remain outstanding under the prior plan for non-employee directors, the Amended and Restated Non-employee
Director Stock Incentive Plan (the “Director Plan™). All such awards are fully vested and shall be distributed to the directors upon their
separation from the Board. As of December 31, 2012 , 193,366 restricted stock units rermain outstanding under the Director Plan and as noted
above no further shares may be awarded under the Director Plan.

401(k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 401(k) savings plan covering eligible employees that
allows for periodic discretionary matches as a percentage of each participant’s contributions in newly issued shares of common stock. NiSource
also has a retirement savings plan that provides for discretionary profit sharing contributions of shares of common stock to eligible employees
based on eamnings results; and eligible exempt employees hired after January 1, 2010, receive a non-elective company contribution of three
percent of eligible pay in shares of common stock, For the years ended December 31, 2012 , 2011 and 2010 , NiSource recognized 401(k) match,
profit sharing and non-elective contribution expense of $27.3 million , $25.9 million and $19.7 million , respectively.

16. Long-Term Debt

NiSource Finance is a 100% owned, consolidated finance subsidiary of NiSource that engages in financing activities to raise funds for the
business operations of NiSource and its subsidiaries. NiSource Finance was incorporated in March 2000 under the laws of the state of Indiana.
Prior to 2000, the function of NiSource Finance was performed by Capital Markets. NiSource Finance obligations are fully and unconditionally
guaranteed by NiSource. Consequently no separate financial statements for NiSource Finance are required to be reported. No other NiSource
subsidiaries gnarantee debt.

On November 28, 2012, NiSource Finance redeemed $315.0 million of 5.21% private placement notes.

On June 14, 2012, NiSource Finance issued $250.0 million of 3.85% senior unsecured notes that mature on February 15, 2023 and $500.0
million of 5.25% senior unsecured notes that mature on February 15, 2043 .

On April 5, 2012, NiSource Finance negotiated a $250.0 million three -year bank term loan with a syndicate of banks which matures on April 3,
2015 , Borrowings under the term loan have an effective cost of LIBOR plus 137 basis points.

On November 23, 2011, NiSource Finance issued $250.0 million of 4.45% senior unsecured notes that mature December 1, 2021 and $250.0
millien of 5.80% senior unsecured notes that mature February 1, 2042 .

On November 14, 2011, NiSource Finance commenced a cash tender offer for up to $250.0 million aggregate principal amount of its outstanding
10.75% notes due 2016 and 6.15% notes due 2013 . A condition of the offering was that all validly tendered 2016 notes would be accepted for
purchase before any 2013 notes were accepted. On December 13, 2011, NiSource Finance announced that approximately $125.3 million of the
aggregate principal amount of its outstanding 10.75% notes due 2016 were validly tendered and accepted for purchase. In addition,
approximately $228.7 million of the aggregate principal amount of outstanding 6.15% notes due 2013 were validly tendered, of which $124.7
million were accepted for purchase. In accordance with the provisions of ASC 470, Debr, NiSource Finance determined the debt issued on
November 23, 2011, was substantially different from the tendered notes, and therefore the transaction qualified as a debt extinguishment.
NiSource Finance recorded a $53.9 million loss on early extinguishment of long-term debt, primarily attributable to early redemption premiums
and unamortized discounts and fees.

During July 2011, Northern Indiana redeemed $18.7 million of its medium-term notes, with an average interest rate of 7.30% .
On June 10, 2011, NiSource Finance issued $400.0 million of 5.95% senior unsecured notes that mature June 15, 2041 .

On December 1, 2010, NiSource Finance commenced a cash tender offer for up to $250.0 million aggregate principal amount of its outstanding
10.75% notes due 2016 and 6.80% notes due 2019 . A condition of the offering was that all validly tendered 2016 notes would be accepted for
purchase before any 2019 notes were accepted. On December 14, 2010, NiSource Finance announced that approximately $272.9 million of the
aggregate principal amount of its outstanding 10.75% notes due 2016 were validly tendered. Based upon the principal amount of the 2016 notes
tendered, NiSource Finance increased the maximum aggregate principal amount of 2016 notes it would purchase from $250.0 million to $325.0
million and terminated the portion of the tender
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offer related to its 6.80% notes due 2019 . On December 30, 2010, NiSource Finance announced that $273.1 million of these notes were
successfully tendered and accepted for purchase. In accordance with the provisions of ASC 470, Debt, NiSource Finance determined the debt
issued on December 8, 2010 was substantially different from the tendered notes, and therefore the transaction qualified as a debt extinguishment.
NiSource Finance recorded a $96.7 million loss on early extinguishment of long-termn debt, primarily atiributable to early redemption premiums
and unamortized discounts and fees.

In the following table are the outstanding long-term debt sinking fund requirements and maturities at December 31, 2012 . The long-term debt
maturities shown below include capital lease obligations and the debt of certain low-income housing real estate investments. NiSource does not
guarantee the long-term debt obligations of the low-income housing real estate investments.

Year Ending December 31, (in millions)
2013° <
2014
2015
2016
2017
After

Total @ - 5
D This amount excludes $41.3 million of unamortized discount and premium.

Unamortized debt expense, premium and discount on long-term debt applicable to outstanding bonds are being amortized over the life of such
bonds. Reacquisition premiums have been deferred and are being amortized. These premiums are not earning a regulatory return during the
recovery period.

Of NiSource’s long-term debt outstanding at December 31, 2012 , $109.0 million was issued by NiSeurce’s subsidiary, Capital Markets. The
financial obligations of Capital Markets are subject to a Support Agreement between NiSource and Capital Markets, under which NiSource has
commtitted to make payments of interest and principal on Capital Markets’ obligations in the event of a failure to pay by Capital Markets. Under
the terms of the Support Agreement, in addition to the cash flow from cash dividends paid to NiSource by any of its consolidated subsidiaries,
the assets of NiSource, other than the stock and assets of Neorthern Indiana, are available as recourse for the benefit of Capital Markets® creditors.
The carrying value of the NiSource assets, excluding the assets of Northern Indiana, was $15.9 billion at December 31, 2012 .

NiSource Finance maintains $500.0 million notional value of interest rate swap agreements relating to its outstanding long-term debt. The effect
of these agreements is to modify the interest rate characteristics of a portion of their respective long-term debt from fixed to variable. Refer to
Note 9, “Risk Management and Energy Marketing Activities,” in the Notes to Consolidated Financial Statements for further information
regarding interest rate swaps.

NiSource is subject to a financial covenant under its five-year revolving credit facility and its three-year term loan issued April 5, 2012, which
requires NiSource to maintain a debt to capitalization ratio that does not exceed 70% . A similar covenant in a 2005 private placement note
purchase agreement requires NiSource to maintain a debt to capitalization ratio that does not exceed 75% . As of December 31, 2012 , the ratio
was 59.3% .

NiSource is also subject to certain other non-financial covenants under the revolving credit facility, Such covenants include a limitation on the
creation or existence of new liens on NiSource’s assets, generally exempting liens on utility assets, purchase money security interests,
preexisting security interests and an additional subset of assets equal to $150 million . An asset sale covenant generally restricts the sale, lease
and/or transfer of NiSource’s assets to no more than 10% of its consolidated total assets and dispositions for a price not materially less than the
fair market value of the assets disposed of that do not impair the ability of NiSource and NiSource Finance to perform obligations under the
revolving credit facility, and that, together with all other such dispositions, would not have a material adverse effect. The revolving credit facility
also includes a cross-default provision, which triggers an event of default under the credit facility in the event of an uncured payment default
relating to any indebtedness of NiSource or any of its subsidiaries in a principal amount of $5¢ million or more.

NiSource’s indentures generally do not contain any financial maintenance covenants. However, NiSource’s indentures are generally subject to
cross default provisions ranging from uncured payment defaults of $5 million to $50 million , and limitations on the
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incurrence of liens on NiSource’s assets, generally exempting liens on utility assets, purchase money security interests, preexisting security
interests and an additional subset of assets capped at 10% of NiSource’s consolidated net tangible assets.

17. Short-Term Borrowings

During June 2011, NiSource Finance implemented a new commercial paper program with a program limit of up to $300.0 million with a dealer
group comprised of Barclays, Citigroup, Credit Suisse and Wells Fargo. The program capacity was expanded to $1.5 billion with the addition of
RBS as a fifth dealer on February 15, 2013, Commercial paper issuances are supported by available capacity under NiSource’s $1.5 billion
unsecured revolving credit facility, which expires in May 2017. At December 31, 2012 , NiSource had $499.6 million of commercial paper
outstanding.

During May 2012, NiSource Finance amended its existing $1.5 billion revolving credit facility with a syndicate of banks led by Barclays Capital
extending the termination date to May 15, 2017 and also reducing the borrowing costs under the facility. The purpose of the facility is to fund
ongoing working capital requirements including the provision of liquidity support for NiSource’s commercial paper program, provide for
issuance of letters of credit, and also for general corporate purposes. At December 31, 2012 , NiSource had $44.0 million of borrowings
outstanding under this facility.

As of December 31, 2012 and 2011 , NiSource had $36.4 million and $37.5 million , respectively, of stand-by letters of credit outstanding, of
which $18.3 million and $19.2 million , respectively, were under the revolving credit facility.

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term debt on the Consolidated
Balance Sheets in the amount of $233.3 million and $231.7 million as of December 31, 2012 and 2011 , respectively. Refer to Note 19,
“Transfers of Financial Assets,” for additional information.

Short-term borrowings were as follows:

At December 31, (in millions) 2012 2011
D ﬁ:ber31,2012 and 2011,E

Cominercial Paper weighted average interest rate of 1.11 % and 1.01% '

4996 S - .. 4027

respectively. . & :

Credit fac1ht1es borrowmgs weighted average interest rate of 3. 73% and 1.99% at December 31 2012

and 2011, respectively. 44.0

Accounts receivable securitization facility borrowings: 233.3

Total short-term borrowings $ 7769 % 1,359.4

Total short-term borrowings as of March 31, 2012 , June 30, 2012 and September 30, 2012 were $1,264.2 million , $327.6 millien and $225.3
million , respectively.
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18_. Fair Value Disclosures
A. Fair Value Measurements

Recurring Fair Value Measurements . The following tables present financial assets and liabilities measured and recorded at fair value on
NiSource's Consclidated Balance Sheets on a recurring basis and their level within the fair value hierarchy as of December 31, 2012 and
December 31, 2011;

Quoted Prices Significant
in Active Markets  Significant Other Unobservable

Recurring Fair Value Measurements for Identical Assets Observable Inputs Inputs Balance as of
December 31, 2012 ( in millions ) (Level 1) {Level 2) (Level 3) December 31, 2012
Assets o, B o ow 5 - E . e
Commodity price risk management assets:

Physical price risk programis 5 — & 354

Financial price risk programs 0.1 72.4
Interest rate risk activities — . . 404
Available-for-sale securities — 111.8

Total - 5 0.r $ 260.0

Liabilities

LCommodity price tisk management liabilities:
Physical price risk programs

Financial price risk programs _ 150 ¢+ o5 ¢ ¢ B I 1155
Total 3 1150 § 05 % — § 1155
Quoted Prices Significant
in Active Markets  Significant Other Unobservable
Recurring Fair Value Measurements for Identical Assets Observable Inputs Inputs

December 31, 2011 { in millions ) (Level 1) {Level 2) (Level 3)

Assets : S
Commodity Price risk management assets:
— § 7 TR140.77 $ — §
Financial price risk programs 148.3 25 0.3
Interest raté risk activities : — . 56; & —
Available-for-sale securities 329 63.1 —

Physical price risk programs ) ‘ $ — 3 — 5
Financial price risk programs =~ ' 301.1 —
Total $ 3011 § 56 % — 3

™ During the fourth quarter of 2011, NiSource recorded a reserve of $22.6 million on certain assets related to the wind down of the unregulated
natural gas marketing business, The financial price risk program amount above is shown gross and has not been adjusted for the reserve.
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Price risk management assets and liabilities include commodity exchange-traded and non-exchange-based derivative contracts. Exchange-traded
derivative contracts are based on unadjusted quoted prices in active markets and are classified within Level 1. These financial assets and
liabilities are secured with cash on deposit with the exchange; therefore nonperformance risk has not been incorporated into these valuations.
Certain non-exchange-traded derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these non-exchange-
traded derivatives are classified within Level 2. Non-exchange-based derivative instruments include swaps, forwards, and options. In certain
instances, these instruments may utilize models to measure fair value. NiSource uses a similar model to value similar instruments. Valuation
models utilize various inputs that include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar
assets or liabilities in markets that are not active, other observable inputs for the asset or liability, and market-corroborated inputs, i.e., inputs
derived principally from or corroborated by observable market data by correlation or other means, Where observable inputs are available for
substantially the full term of the asset or liability, the instrument is categorized in Level 2. Certain derivatives trade in less active markets with a
lower availability of pricing information and models may be utilized in the valuation. When such inputs have a significant impact on the
measurement of fair value, the instrument is categorized in Level 3. Credit risk is considered in the fair value calculation of derivative
instruments that are not exchange-traded. Credit exposures are adjusted to reflect collateral agreements which reduce exposures. As of
December 31, 2012 and 2011 , there were no material transfers between fair value hierarchies. Additionally there were no changes in the method
or significant assumptions used to estimate the fair value of NiSource’s financial instruments.

To determine the fair value of derivatives associated with NiSource’s unregulated natural gas marketing business, certain reserves were
calculated. These reserves were primarily determined by evaluating the credit worthiness of certain customers, fair value of future cash flows,
and the cost of maintaining restricted cash. Refer to Note 9, “Risk Management Activities™ for additional information on price risk assets.

Price risk management assets also include fixed-to-floating interest-rate swaps, which are designated as fair value hedges, as a means to achieve
NiSource’s targeted level of variable-rate debt as a percent of total debt. NiSource uses a calculation of future cash inflows and estimated future
outflows related to the swap agreements, which are discounted and netted to determine the current fair value. Additional inputs to the present
value calculation include the contract terms, as well as market parameters such as current and projected interest rates and volatility. As they are
based on observable data and valuations of similar instruments, the interest-rate swaps are categorized in Level 2 in the fair value hierarchy.
Credit risk is considered in the fair value calculation of the interest rate swap.

Available-for-sale securities are investments pledged as collateral for trust accounts related to NiSource’s wholly-owned insurance company.
Available-for-sale securities are inclided within “Other investments™ in the Consolidated Balance Sheets. Securities classified within Level 1
include U.S. Treasury debt securities which are highly liquid and are actively traded in over-the-counter markets. NiSource values corporate and
mortgage-backed debt securities using a matrix pricing model that incorporates market-based information. These securities trade less frequently
and are classified within Level 2. Total gains and losses from available-for-sale securities are included in other comprehensive income (loss).
The amortized cost, gross unrealized gains and losses, and fair value of available-for-sale debt securities at December 31, 2012 and
December 31, 2011 were:

Gross Gross
Amortized Unreahized Unrealized
(in millions) Cost Gains Losses Fair Value
Available-for-sale debt securities, December 31, 2012
U.S. Treasury securities 3 311 3 15 § — 5
Corporate/Qtliér bonds . 76.8 2.5 . ow A01)
Total Available-for-sale debt securities s 1079 § 40 §% 1) s
Gross Grass
Amortized Unrealized Unrealized
(in millions) Cost Gains Losses Fair Value
Available-for-sale debt securities, December 31,2011
U.S. Treasury securities $ 367 § 1.7 § — 3 384
'Corporate/Other bonds :., 56.3 .16, . 03) ... .. 3576
Total Available-for-sale debt securities $ 93.0 § 33 8 03 $ 96.0
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For the year ended December 31, 2012, 2011, and 2010 the realized gain on sale of available for sale U.S. Treasury debt securities was $ 0.6
million , $ 0.5 millien and § 0.7 million , respectively. For the year ended December 31, 2012, 2011, and 2010 the realized gain on sale of
available for sale Corporate/Other bond debt securities was § 0.3 million , $ (.9 million , and § 1.0 million .

The cost of maturities sold is based upon specific identification. At December 31, 2012, all of the U.S. Treasury debt securities have maturities
of greater than one year. At December 31, 2012 approximately $ 2.1 million of Corporate/Other bonds have maturities of less than a year while
the remaining securities have maturities of greater than one year.

The following tables present the fair value reconciliation of Level 3 assets and liabilities measured at fair value on a recurring basis for the
periods ended December 31, 2012 and December 31, 2011:

Period Ended December 31, 2012 (in millions) Other Derivatives
Balance as of January 1, 2012: - © ' $ 0.3
Total gains (losses) (unrealized/realized)
0:2)

b 0.1
Change in unrealized gains/(losses) relating to instruments still held as of December 31, 2012 : $ 0.1
Period Ended December 31, 2011 (in millions) Other Derivatives
Balance as of January 1, 2011 G ¢ 3 0.2
Total gains (losses) (unrealized/realized)

Included in regulatory assets/liabilities . ¢ : —
Purchases (.n
Settlements . . Lo 12
Balance as of December 31, 2011 $ 0.3

$ 04

Non-recurring Fair Value Measurements . There were no significant non-recurring fair value measurements recorded during the twelve months
ended December 31, 2012.

During the twelve months ended December, 31 2411, NiSource recorded $14.7 million of asset impairments as a result of third party appraisals.
The fair value of these assets was determined based on unobservable inputs and is deemed to be a Level 3 fair value measurement under the fair
value hierarchy. See Note 3 “Impairments and Other Charges™ for further discussion.

B. Other Fair Value Disclosures for Financial Instruments . NiSource has certain financial instruments that are not measured at fair
value on a recurring basis but nevertheless are recorded at amounts that approximate fair value due to their liquid or short-term nature, including
cash and cash equivalents, restricted cash, notes receivable, customer deposits and short-term borrowings. NiSource’s long-term borrowings are
recorded at historical amounts unless designated as a hedged item in a fair value hedge.

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

Long-term debt . The fair values of these securities are estimated based on the quoted market prices for the same or similar issues or on the rates
offered for securities of the same remaining maturities. Certain premium costs associated with the early settlement of long-term debt are not
taken into consideration in determining fair value. These fair value measurements are classified as Level 2 within the fair value hierarchy. For
the years ended December 31, 2012 and 2011, there were no changes in the method or significant assumptions used to estimate the fair value of
the financial instruments,
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The carrying amount and estimated fair values of financial instruments were as follows:

Carrying Estimated Carrying Estimated

Amount Fair Value Amount Fair Value
At December 31, (in millions} 2012 2012 2011 2011
Long-term debt (including current portion) $ 13263 § 8,389.0 § 6,594.4 % 7,369.4

19. Transfers of Financial Assets

Transfers of acconnts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the
Consolidated Balance Sheets. The maximum amount of debt that can be recognized related to NiSource’s accounts receivable programs is 8515
million .

All accounts receivables sold to the commercial paper conduits are valued at face value, which approximates fair value due to their short-term
nature. The amount of the undivided percentage ownership interest in the accounts receivables sold is determined in part by required loss
reserves under the agreements. Below is information about the accounts receivable securitization agreements entered into by NiSource’s
subsidiaries.

On October 23, 2009, Columbia of Ohio entered into an agreement to sell, without recourse, substantially all of its trade receivables, as they
originate, to CGORC, a wholly-owned subsidiary of Columbia of Ohio. CGORC, in turn, is party to an agreement with BTML and BNS, entered
into on October 19, 2012, under the terms of which it sells an undivided percentage ownership interest in its accounts receivable to commercial
paper conduits sponsored by BTMU and BNS. Prior to this agreement with BTMU and BNS, CGORC was party to a series of agreements with
BTMU and RBS which dated from October 23, 2009 until its amendment on October 19, 2012, The maximum seasonal program limit under the
terms of the new agreement remains at $240 million . The agreement expires on October 18, 2013, and can be renewed if mutually agreed to by
all parties. As of December 31, 2012 , $98.3 million of accounts receivable had been transferred by CGORC. CGORC is a separate corporate
entity from NiSource and Columbia of Ohio, with its own separate obligations, and upon a liquidation of CGORC, CGORC’s obligations must
be satisfied out of CGORC’s assets prior to any value becoming available to CGORC’s stockholder.

On October 23, 2009, Northern Indiana entered into an agreement to sell, without recourse, substantially all of its trade receivables, as they
originate, to NARC, a wholly-owned subsidiary of Northern Indiana. NARC, in turn, is party to an agreement with PNC and Mizuho entered
into on August 29, 2012, under the terms of which it sells an undivided percentage ownership interest in its accounts receivable to a commercial
paper conduits sponsored by PNC and Mizuho. Prior to this agreement with PNC and Mizuho, NARC was party to a series of agreements with
RBS which dated from October 23, 2009 until its amendment on August 29, 2012, under the terms in which it sold an undivided percentage
ownership interest in its accounts receivable to commercial paper conduit sponsored by RBS. The maximum seasonal program limit under the
terms of the new agreement, which expires on August 28, 2013, is $200 million , and can be further renewed if mutuaily agreed to by both
parties. As of December 31, 2012 , $100.0 million of accounts receivable had been transferred by NARC. NARC is a separate corporate entity
from NiSource and Northern Indiana, with its own separate obligations, and upon a liquidation of NARC, NARC’s obligations must be satisfied
out of NARC’s assets prior to any value becoming available to NARC’s stockholder.

On March 15, 2010, Columbia of Pennsylvania entered into an agreement to sell, without recourse, substantially all of its trade receivables, as
they originate, to CPRC, a wholly-owned subsidiary of Columbia of Pennsylvania. CPRC, in turn, is party to an agreement with BTMU, also
dated March 15, 2010, under the terms of which it sells an undivided percentage ownership interest in its accounts receivable to a commercial
paper conduit sponsored by BTMU. The maximum seasonal program limit under the terms of the agreement is $75 million . On March 13, 2012,
the agreement was renewed, having a new scheduled termination date of March 12, 2013, and can be further renewed if mutually agreed to by
both parties. As of December 31, 2012 , $35.0 million of accounts receivable had been transferred by CPRC. CPRC is a separate corporate entity
from NiSource and Columbia of Pennsylvania, with its own separate obligations, and upon a liquidation of CPRC, CPRC’s obligations must be
satisfled out of CPRC’s assets prior to any value becoming available to CPRC’s stockholder. Under the agreement, an event of termination
occurs if NiSource’s debt rating is withdrawn by either Standard & Poor’s or Moody’s, or falls below BB- or Ba3 at either Standard & Poor’s or
Moody’s, respectively.
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The following table reflects the gross and net receivables transferred as well as short-term borrowings related to the securitization transactions as
of December 31, 2012 and December 31, 2011 for Columbia of Ohio, Northern Indiana and Columbia of Pennsylvania:

December 31, December 31,
(in millions) 2012 2011
] 5253 § 510.5
292.0 278.8
S 7Fz 2333 0§ §L231.7¢
Short-term debt due to asset securitization $ 2333 &% 231.7

During 2012 and 2011 , $1.6 million and $43.3 million was recorded as cash from financing activities related to the change in short-term
borrowings due to the securitization transactions, respectively. For the years ended December 31, 2012 and 2011 , fees of $3.5 million and $3.8
million associated with the securitization trahsactions were recorded as interest expense, respectively. Columbia of Ohio, Northem Indiana and
Columbia of Pennsylvania remain responsible for collecting on the receivables securitized and the receivables cannot be sold to another party.

20. Other Commitments and Contingencies

A, Guarantees and Indemnities . As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing
financial or performance assurance to third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of
credit. These agreements are entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on a stand-
alone basis, thereby facilitating the extension of sufficient credit to accomplish the subsidiaries’ intended commercial purposes. The total
guarantees and indemnities in existence at December 31, 2012 and the years in which they expire are:

(in millions} Total 2013 2014 2015 2016 2017 After
« : 5 68058 § : s ¢ 2015 %

Guarantees supporting energy commodity

contracts of subsidiari 522 — 25.0 — — 0.7
Accounts receivabl : 233.3 = — — — o
Lines of credit 543.6 — - _ . _
Letters of credit 36.4 1.8 162 — — —
Other guarantees 2948 32.4 3.0 — — 24.6
Total commércia] commitments 7,966.1 . $ 5334 $ - 5242 § o WL B ). § ©04,6323

Guarantees of Subsidiaries Debt . NiSource has guaranteed the payment of $6.8 billion of debt for various wholly-owned subsidiaries
including NiSource Finance and Columbia of Massachusetts, and through a support agreement for Capital Markets, which is reflected on
NiSource’s Consolidated Balance Sheets. The subsidiaries are required to comply with certain covenants under the debt indenture and in the
event of default, NiSource would be cbligated to pay the debt’s principal and related interest. NiSource does not anticipate its subsidiaries will
have any difficulty maintaining compliance. On October 3, 2011, NiSource executed a Second Supplemental Indenture to the original Columbia
of Massachusetts Indenture dated April 1, 1991, for the specific purpose of guaranteeing Columbia of Massachusetts” outstanding medium-term
notes.

Guarantees Supporting Commodity Transactions of Subsidiaries . NiSource has issued guarantees, which support up to $52.2 million of
commodity-related payments for its current subsidiaries involved in energy marketing activities. These guarantees were provided to
counterparties in order to facilitate physical and financial transactions involving natural gas services. To the extent liabilities exist under the
commodity-related contracts subject to these guarantees, such liabilities are included in the Consolidated Balance Sheets.

Lines and Letters of Credit and Accounts Receivable Advances . During May 2012, NiSource Finance amended its existing $1.5 billion
revolving credit facility with a syndicate of hanks led by Barclays Capital, extending the termination date to May 15, 2017 and also reducing the
borrowing costs under the facility. The purpose of the facility is to fund ongoing working capital

119




Table of Contents

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

N1S OourCEINC.
Notes te Consolidated Financial Statements

requirements including the provision of liquidity support for NiSource's commercial paper program, provide for the issuance of letters of credit,
and also for general corporate purposes. At December 31, 2012, NiSource had $44.0 million borrowings under its five-year revolving credit
facility, $499.6 million in commercia3! paper outstanding and $233.3 million outstanding under its accounts receivable securitization
agreements. At December 31, 2012, NiSource issued stand-by letters of credit of approximately $36.4 million for the benefit of third parties. See
Note 17, “Short-Term Borrowings,” for additional information.

Other Guarantees or Obligations . On June 30, 2008, NiSource's subsidiary, PEI, sold Whiting Clean Energy to BPAE for $216.7 million
which included $16.1 million in working capital. The agreement with BPAE contains representations, warranties, covenants and closing
conditions. NiSource has executed purchase and sales agreement guarantees totaling $220.0 million which guarantee performance of PEl’s
covenants, agreements, obligations, liabilities, representations and warranties under the agreement with BPAE. No amounts related to the
purchase and sale agreement guarantees are reflected in the Consolidated Balance Sheet as of December 31, 2012. These guarantees are due to
expire in June 2013.

NiSource has additional purchase and sale agreement guarantees totaling $30.0 million , which guarantee performance of the seller’s covenants,
agreements, obligations, liabilities, representations and warranties under the agreements. No amounts related to the purchase and sale agreement
guarantees are reflected in the Consolidated Balance Sheets. Management believes that the likelihood NiSource would be required to perform or
otherwise incur any significant losses associated with any of the aforementioned guarantees is remote.

In connection with Millennium’s refinancing of its long-term debt in August 2010, NiSource provided a letter of credit to Union Bank N.A, as
Collateral Agent for deposit into a debt service reserve account as required under the Deposit and Disbursement Agreement governing the
Mitlenniumn notes offering. This account is to be drawn upon by the note holders in the event that Millennium is delinquent on its principai and
interest payments. The value of NiSource’s letter of credit represents 47.5% (NiSource’s ownership percentage in Millennium) of the Debt
Service Reserve Account requirement, or $16.2 million . The total exposure for NiSource is $16.2 million . NiSource recorded an accrued
liability of $1.5 million related to the inception date fair value of this guarantee as of December 31, 2012.

NiSource has issued other guarantees supporting derivative related payments associated with interest rate swap agreements issued by NiSource
Finance, operating leases for many of its subsidiaries and for other agreements entered into by its current and former subsidiaries.

B. Other Legal Proceedings . In the normal course of its business, NiSource and its subsidiaries have been named as defendants in various
legal proceedings. In the opinion of management, the ultimate disposition of these currently asserted claims will not have a material impact on
NiSource’s consolidated financial statements.

C. Tax Matters . NiSource records liabilities for potential income tax assessments. The accruals relate to tax positions in a variety of taxing
jurisdictions and are based on management’s estimate of the ultimate resolution of these positions. These liabilities may be affected by changing
mterpretations of laws, rulings by tax authorities, or the expiration of the statute of limitations. NiSource is part of the IRS Large and Mid-Size
Business program. As a result each year’s federal income tax return is typically andited by the IRS. As of December 31, 2012, tax years through
2007 have been audited and are effectively closed to further assessment. The audit of tax years 2008, 2009, and 2010 are now in Joint Committee
review. As of December 31, 2012, there were no state income tax audits in progress that would have a material impact on the consolidated
financial statements.

NiSource is currently being audited for sales and use tax compliance in the states of Virginia, Kentucky, Pennsylvania, Ohio, Maine and
Massachusetts.

D. Environmental Matters . NiSource operations are subject to environmental statutes and regulations related to air quality, water quality,
hazardous waste and solid waste. NiSource believes that it is in substantial compliance with those environmental regulations currently applicable
to its operations and believes that it has all necessary permits to conduct its operations.

It is management's continued intent to address environmental issues in cooperation with regulatory authorities in such a manner as to achieve
mutually acceptable compliance plans. However, there can be no assurance that fines and penalties will not be incurred. Management expects a
significant portion of environmental assessment and remediation costs to be recoverable through rates for certain NiSource companies.

As of December 31, 2012 and 2011, NiSource had recorded reserves of approximately $160.6 million and $173.5 million , respectively, to cover
environmental remediation at various sites. The current portion of this reserve is included in Legal and Environmental Reserves in the
Consolidated Balance Sheets. The noncurrent portion is included in Other noncurrent liabilities in
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the Consolidated Balance Sheets. NiSource accrues for costs associated with environmental remediation obligations when the incurrence of such
costs is probable and the amounts can be reasonably estimated. The original estimates for cleanup can differ materially from the amount
ultimately expended. The actual future expenditures depend on many factors, including currently enacted laws and regulations, the nature and
extent of contamination, the method of cleanup, and the availability of cost recovery from customers. These expenditures are not currently
estimable at some sites. NiSource periodically adjusts its reserves as information is collected and estimates become more refined.

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

Climate Change . Future legislative and regulatory programs could significantly restrict emissions of GHGs or could impose a cost or tax on
GHG emissions. Recently, proposals have been developed to implement federal, state and regional GHG programs and to create renewable
energy standards.

In the first quarter of 2012, the EPA proposed an output-based carbon standard for new power plants. The standard would, for the first time, set
national limits on the amount of carbon emissions allowed from new power plants. This numerical limit places compliance out of reach for coal-
fired plants designed without capture and sequestration of carbon dioxide, limiting NiSource’s options for future generation growth. In addition,
based on authority provided by the Clean Air Act, once the EPA has promulgated a New Source Performance Standard for a new or modified
source in a specific source category, regulation of existing sources in specific circumnstances is required.

If the EPA develops a GHG new source performance standard for existing units or if a federal or state comprehensive climate change bill were to
be enacted into law, the impact on NiSource’s financial performance would depend on a number of factors, including the overall level of
required GHG reductions, the renewable energy targets, the degree to which offsets may be used for compliance, the amount of recovery allowed
from customers, and the extent to which NiSource would be entitled to receive CO :allowances at no cost. Comprehensive federal or state GHG
regulation could result in additional expense or compliance costs that may not be fully recoverable from customers and could materiaily impact
NiSource’s financial results,

National Ambient Air Quality Standards . The CAA requires the EPA to set national air quality standards for particulate matter and five other
pollutants (the NAAQS) considered harmful to public health and the environment. Periodically the EPA imposes new or modifies existing
NAAQS. States that contain areas that do not meet the new or revised standards must take steps to maintain or achieve compliance with the
standards. These steps could include additional pollution controls on boilers, engines, turbines, and other facilities owned by electric generation,
gas distribution, and gas transmission operations.

The following NAAQS were recently added or modified:

Particulate Matter: In December 2009, the EPA issued area designations for the 2006 24-hour PM ;s standard, and several counties in which
NiSource operates were designated as nom-attainment. In addition, a final rule was promulgated in December 2012 that lowered the annual PM
2sstandard from 15 to 12 pg/m*. NiSource will continue to monitor these matters and cannot estimate their impact at this time.

Ozone (eight hour): On September 2, 2011, the EPA announced it would implement its 2008 eight-hour ozone NAAQS rather than tightening
the standard in 2012. The EPA will review, and possibly revise, the standard in 2013 consistent with CAA requirements. In addition, the EPA
has designated the Chicago metropolitan area, including the area in which Northern Indiana operates one of its electric generation facilities, as
non-attainment for ozone. NiSource will continue to monitor this matter and cannot estimate the impact of any new rules at this time.

Nitrogen Dioxide (NO ;): The EPA revised the NO ; NAAQS by adding a one-hour standard while retaining the annual standard. The new
standard could impact some NiSource combustion sources. The EPA designated all areas of the country as unclassifiable/attainment in January
20i2. After the establishment of a new monitoring network and possible modeling implementation, areas will potentially be re-designated
sometime in 2016. States with areas that do not meet the standard will be required to develop rules to bring areas into compliance within five
years of designation. Additionally, under certain permitting circumstances emissions from some existing NiSource combustion sources may need
to be assessed and mitigated. NiSource will continue to monitor this matter and cannot estimate the impact of these rules at this time.
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National Emission Standard for Hazardous Air Pollutants . On August 20, 2010, the EPA revised national emission standards for hazardous
air pollutants for certain stationary reciprocating internal combustion engines. Compliance requirements vary by engine type and will generally
be required within three years. In June 2012, the EPA proposed revisions to the rule. The final rule is expected in early 2(13. NiSource has
received a one year compliance extension for the affected engines and is continuing its evaluation of the cost impacts of the new standards,
however, estimates the cost of compliance to be $ 20 to $ 25 million .

Waste

NiSource subsidiaries are potentially responsible parties at waste disposal sites under the CERCLA (commonly known as Superfund) and similar
state laws. Additionally, a program has been instituted to identify and investigate former MGP sites where Gas Distribution Operations
subsidiaries or predecessors may have liability. The program has identified 67 such sites where liability is probable. Remedial actions at many of
these sites are being overseen by state or federal environmental agencies through consent agreements or voluntary remediation agreements,

During the fourth quarter of 2011, NiSource completed a probabilistic model to estimate its future remediation costs related to its MGP sites.
The model was prepared with the assistance of a third party and incorporates NiSource and general industry experience with remediating MGP
sites, NiSource accordingly increased its ljability for estimated remediation costs by $71.1 million , Since the fourth guarter of 2011, NiSource
has monitored the liability on a quarterly basis and in the second quarter of 2012, completed an annnal refresh of the model. No material changes
to the liability were noted as a result of the refresh. The total liability at NiSource related to the facilities subject to remediation was $132.6
million and $139.5 million at December 31, 2012 and 2011, respectively. The liability represents NiSource’s best estimate of the probable cost
to remediate the facilities. NiSource believes that it is reasonably possible that remediation costs could vary by as much as 325 million in
addition to the costs noted above. Remediation costs are estimated based on the best available information, applicable remediation standards at
the balance sheet date, and experience with similar facilities.

Additional Issues Related to Individual Business Segments

The sections below describe various regulatory actions that affect Gas Transmission and Storage Operations, Electric Operations, and certain
other discontinued operations for which NiSource has retained a liability.

Gas Transmission and Storage Operations.

Waste

Columbia Transmission continues to conduct characterization and remediation activities at specific sites under a 1995 AQC (subsequently
maodified in 1996 and 2007). The 1995 AQC originally covered 245 major facilities, approximately 13,000 liquid removal points, approximately
2,200 mercury measurement stations and about 3,700 storage well locations. As a result of the 2007 amendment, approximately 50 facilities
remain subject to the terms of the AOC. During the third quarter of 2011, Columbia Transmission completed a study to estimate its future
remediation requirements related to the AOC. Columbia Transmission accordingly increased its liability for estimated remediation costs by
$25.6 million . Since the third quarter of 2011, Columbia Transmissicn has been monitoring its liability on a quarterly basis and performed an
annual refresh of the study during the second quarter of 2012. An additional $3.5 million was added to the liability due to estimate changes and
cost increases as a resuit of the refresh. The total liability at Columbia Transmission related to the facilities subject to remediation was $21.7
million and $30.0 million at December 31, 2012 and December 31, 2011, respectively, The liability represents Columbia Transmission's best
estimate of the cost to remediate the facilities or manage the sites. Remediation costs are estimated based on the information available, applicable
remediation standards, and experience with similar facilities. Columbia Transmission expects that the remediation for these facilities will be
completed in 2015.

One of the facilities subject to the 1995 AQC is the Majorsville Operations Center, which was remediated under an EPA approved Remedial
Action Work Plan in summer 2008. Pursuant to the Remedial Action Work Plan, Columbia Transmission completed a project that stabilized
residual oil contained in soils at the site and in sediments in an adjacent stream. Columbia Transmission continues to monitor the site subject to
EPA oversight. On April 23, 2009, PADEP issued an NOV to Columbia Transmission, alleging that the remediation did not fully address the
contamination. The NOV asserts violations of the Pennsylvania Clean Streams Law and the Pennsylvania Solid Waste Management Act and
includes a proposed penalty of §1 million . Columbia Transmission is unable to estimate the likelihood or cost of potential penalties or additional
remediation at this time.
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Electric Operations.

Air

Northern Indiana expects to become subject to a number of new air-quality mandates in the next several years. These mandates may require
Northern Indiana to make capital improvements to its electric generating stations. The cost of capital improvements is estimated to be $820
million to $855 million . This figure includes additional capital improvements associated with the New Source Review Consent Decree and the
Utility Mercury and Air Toxics Standards Rule. Northern Indiana believes that the capital costs will likely be recoverable from ratepayers.

Sulfur dioxide: In June 2010, the EPA promulgated a revised primary one-hour SO ; NAAQS. In a May 11, 2011, letter to the EPA, IDEM
recommended that all counties containing Northern [ndiana coal-fired generating stations are unclassifiable under this standard. Final EPA
designations are expected in June 2013. Discussion is ongoing regarding the use of modeling for unclassifiable areas. Northern Indiana will
continue to monitor developments in these matters but does not anticipate a material impact.

Cross-State Air Pollution Rule / Clean Air Interstate Rule (CAIR) / Transport Rule: On July 6, 2011, the EPA announced its replacement for the
2005 CAIR to reduce the interstate transport of fine particulate matter and ozone. The CSAPR reduces overall emissions of SO 2 and NO « by
setting state-wide caps on power plant emissions. The CSAPR limits emissions, including Northern Indiana's, with restricted emission allowance
trading programs was scheduled to begin in 2012. In a decision issued on August 21, 2012 the D.C. Circuit Court vacated the CSAPR leaving
the CAIR trading program provisions and requirements in place. This development does not significantly impact Northern Indiana's current
emissions control plans. Northern [ndiana utilizes the inventory model in accounting for emission allowances issued under the CAIR program
whereby these allowances were recognized at zero cost upon receipt from the EPA. Northern Indiana believes its current multi-pollutant
compliance plan and New Source Review Consent Decree capital investments will allow Northern Indiana to meet the emission requirements of
CAIR, while a replacement for CSAPR 1s developed to address the court's decision.

Urility Mercury and Air Toxics Standards Rule: On February 8, 2008, the United States Court of Appeals for the District of Columbia Circuit
vacated two EPA rules that are the basis for the Indiana Air Pollution Control Board's Clean Air Mercury Rule (CAMR) that established utility
mercury emission limits in two phases (2010 and 2018) and a cap-and-trade program to meet those limits. In response to the vacatur, the EPA
pursued a new Section 112 rulemaking to establish MACT standards for electric utilities. The EPA finalized the Mercury and Air Toxics
Standards (MATS) Rule on December 16, 2011, Compliance for Northern Indiana's affected units will be required in April 20135, with the
possibility of a one year extension. Northern Indiana is currently developing a plan for further environmental controls to comply with MATS.

New Source Review: On September 29, 2004, the EPA issued an NOV to Northern Indiana for alleged violations of the CAA and the Indiana
SIP. The NOV alleged that modifications were made to certain boiler units at three of Northemn Indiana's generating stations between the years
1985 and 1995 without obtaining appropriate air permits for the modifications. Northern Indiana, EPA, the Department of Justice, and IDEM
have settled the matter through a consent decree, entered on July 22, 201 1.

Water

The Phase 11 Rule of the Clean Water Act Section 316(b), which requires all large existing steam electric generating stations to meet certain
performance standards to reduce the effects on aquatic organisms at their cooling water intake structures, became effective on September 7,
2004, Under this rule, stations will either have to demonstrate that the performance of their existing fish protection systems meet the new
standards or develop new systems, such as a closed-cycle cooling tower. Various court challenges and EPA responses ensued. The EPA
announced a proposed rule and is obligated to finalize a rule in 2013. Northern Indiana will continue to monitor this matter but cannot estimate
the cost of compliance at this time.

Waste

On March 31, 2005, the EPA and Northern Indiana entered into an AOC under the authority of Section 3008(h) of the RCRA for the Bailly
Station. The order requires Northern Indiana to identify the nature and extent of releases of hazardous waste and hazardous constituents from the
facility. Northern Indiana must also remediate any release of hazardous constituents that present an unacceptable risk to human health or the
environment. In July 2012, the EPA issued a Final Decision for Areas A and B of the Bailly facility. Remedial activities will likely occur in
2013. The process to investigate and select appropriate remedial activities at a third area is ongoing.
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The Indiana Department of Environmental Management requested that Northern Indiana enter into AOCs to identify the nature and extent of
releases of hazardous waste and hazardous constituents at the Michigan City and Mitchell Generating Stations. Nerthem Indiana cannot estimate
the cost of compliance with any AOCs at this time.

On June 21, 2010, EPA published a proposed rule for regulation of CCRs. The proposal outlines multiple regulatory approaches that EPA is
considering. These proposed regulations could negatively affect Northern Indiana's ongoing byproduct reuse programs and would impose
additional requirements on its management of coal combustion residuals. Northern Indiana will continue to monitor developments in this matter
and cannot estimate the cost of compliance at this time.

Other Operations .

Waste

NiSource affiliates have retained environmental liabilities, including cleanup liabilities associated with some of its former operations. Four sites
are associated with its former propane operations and ten sites asscciated with former petroleum operations. At one of those sites, an AOC has
been signed with EPA to address petroleum residue in soil and groundwater.

E. Operating and Capital Lease Commitments, NiSource leases assets in several areas of its operations. Payments made in connection
with operating leases were $ 50.9 million in 2012, $ 52.9 million in 2011 and $ 56.7 million in 2010, and are primarily charged to operation and
maintenance expense as incurred. Capital leases and related accumulated depreciation included in the Consolidated Balance Sheets were $ 182.5
million and $ 46.8 million at December 31, 2012, and $ 92.7 million and $ 29.8 million at December 31, 2011, respectively.

NiSource Corporate Services has a license agreement with Rational Systems, LLC for pipeline business software requiring annual payments of 3
5.8 million over ten years, which began in January 2008. This agreement is recorded as a capital lease.

Northern Indiana has a service agreement with Pure Air, a general partnership between Air Products and Chemicals, Inc. and First Air Partners
LP, under which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Bailly Generating Station.
Services under this contract commenced on July 1, 1992 and expired on June 30, 2012. On June 29, 2012, this agreement was renewed for ten
years and, in accordance with GAAP, was evaluated to determine whether the arrangement qualified as a lease. Based on the terms of the
agreement, the arrangement qualified for capital lease accounting. The effective date of the new agreement is July 1, 2012. NiSource capitalized
$72.9 million related to this lease in the third quarter of 2012.

Future minimum rental payments required under operating and capital leases that have initial or remaining non-cancelable lease terms in excess
of one year are:

Operating Capital
(in millions) Leases Leases ¥
2013 A3470 887 249
2014 252
2015 24.5
2016 209
2017 20.9
After 141.7
Total fiiture minimum payments fo 258.1
" Capital lease payments shown above are inclusive of interest totaling $84.6 million .
F. Purchase and Service Obligations . NiSource has entered into various purchase and service agreements whereby NiSource is

contractually obligated to make certain minimum payments in future periods. NiSource’s purchase obligations are for the purchase of physical
quantities of natural gas, electricity and coal. NiSource’s service agreements encompass a broad range of business support and maintenance
functions which are generally described below.

NiSource's subsidiaries have entered into various energy commodity contracts to purchase physical quantities of natural gas, electricity and coal.
These amounts represent minimum quantities of these commodities NiSource is obligated to purchase at both fixed and variable prices.
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In July 2008, the IURC issued an order approving Northern Indiana’s proposed purchase power agreements with subsidiaries of Iberdrola
Renewables, Buffalo Ridge 1 LLC and Barton Windpower LLC. These agreements provided Northern Indiana the opportunity and obligation to
purchase up to 100 mw of wind power commencing in early 2009. The contracts extend 15 and 20 years, representing 50 mw of wind power
each. No minimum quantities are specified within these agreements due to the variability of electricity production from wind, so no amounts
related to these contracts are included in the table below. Upon any termination of the agreements by Northern Indiana for any reason (other than
material breach by Buffalo Ridge | LLC or Barton Windpower LLC), Northern Indiana may be required to pay a termination charge that could
be material depending on the events giving rise to termination and the timing of the termination.

NiSource has pipeline service agreements that provide for pipeline capacity, transportation and storage services. These agreements, which have
expiration dates ranging from 2013 to 2045 , require NiSource to pay fixed monthly charges.

NiSource Corporate Services continues to pay IBM to provide business process and support functions to NiSource for amended services under a
combination of fixed or variable charges, with the variable charges fluctuating based on the actual need for such services. In December 2011,
NiSource elected to extend certain information technology services. Under the amended agreement, at December 31, 2012, NiSource Corporate
Services expects to pay approximately $186.8 million to IBM in service fees as shown in the following table.

NiSource Corporate Services signed a service agreement with Vertex Outsourcing LL.C, a business process outsourcing company, to provide
customer contact center services for NiSource subsidiaries through June 2015. Services under this contract commenced on July 1, 2008, and
NiSource Corporate Services pays for the services under a combination of fixed and variable charges, with the variable charges fluctuating based
on actual need for such services. Based on the currently projected usage of these services, NiSource Corporate Services expects to pay
approximately $30.7 million to Vertex Outsourcing LLC in service fees over the remaining two and a half year term.

Northern Indiana has contracts with four major rail operators providing for coal transportation services for which there are certain minimum
payments. These service contracts extend for various periods through 2015.

Northern Indiana has a service agreement with Pure Air, a general partnership between Air Products and Chemicals, Inc. and First Air Partners
LP, under which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Bailly Generating Station.
Services under this contract commenced on July 1, 1992 and expired on June 30, 2012. The agreement was renewed effective July 1, 2012 for
ten years and Northemn Indiana will continue to pay for the services under a combination of fixed and variable charges. In accordance with
GAAP, the renewed agreement was evaluated to determine whether the arrangement qualified as a lease. Based on the terms of the agreement,
the arrangement qualified for capital lease accounting. As the effective date of the new agreement was July 1, 2012, NiSource capitalized this
lease beginning in the third quarter of 2012, Future payments for this capital lease are included within, “Capital leases,” in the table above,

The estimated aggregate amounts of minimum fixed payments at December 31, 2012, were:

Vertex
Energy Pipeline IBM Outsourcing Other

Commodity Service Service LLC Service Service
(in millions) Agreements Agreements Agreement Agreement Agreements Total
2013 W P %7 1871 § 2425 $ : : $ 943 § 611.2
2014 1059 2284 822 501.1
2015 ¥ 73.8 202.4 84.9 401.5
2016 1.5 160.4 39 169.2
2017 ¢ SiE s 150 i 11410 : 2.0 i 146
After 4.4 554.8 —
Total purchase 1 S O
obligations=... | ¥ 3742 8 1,5295 % 2673 8 2,388.5
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G. Other Matters. On November 23, 2012, while Columbia of Massachusetts was investigating the source of an odor of gas at a service
location in Springfield, Massachusetts, a gas service line was pierced and an explosion occurred. While this explosion impacted multiple
buildings and resulted in several injuries, no life threatening injuries or fatalities have been reported. Columbia of Massachusetts is fully
cooperating with both the Massachusetts DPU and the Occupational Safety & Health Administration in their investigations of this incident.
Columbia of Massachusetts believes any costs associated with damages, injuries, and other losses related to this incident are substantially
covered by insurance. Any amounts not covered by insurance are not expected to have a material impact on NiSource's consolidated financial
statements. In accordance with GAAP, NiSource recorded any reserves and the related insurance recoveries resulting from this incident on a
gross basis within the Consolidated Balance Sheets.

21. Accumulated Other Comprehensive Loss

The following table displays the activity of Accumulated Other Comprehensive Loss, net of tax:

Accumulated
Unreslized Gains/ Unrealized Unrecognized Other
(Losses) on {Losses)/Gains on ~ Pension and OPEB Comprehensive

fin millions) Securities Cash Flow Hedges (Costs)/Benefit Loss
Balance as’of Jiniary 1, 2010 ' s 26 S Ly S . @215 'S$ 45.9)
Other Comprehensive Income (Loss) 1.1 0.7 (12.0)
Balance a5 of Décember 31, 2010, = _ _ $ 37§ 5 {268) S (57.9)
Other Comprehensive Income (Loss) 12 (6.0} (1.8)

----- e $ ek 48y § i 8§y - see(328) 08 ~{59.7).
Other Comprehensive Income (Loss) (2.3) (6.7) (5.8)
Balance as of December 31,2012 5 26 § $ (39.5) S . (65.5)

Equity Method Investment

During 2008, Millennium, in which Columbia Transmission has an equity investment, entered into three interest rate swap agreements with a
notional amount totaling $420.0 million with seven counterparties. During August 2010, Millennium completed the refinancing of its long-term
debt, securing permanent fixed-rate financing through the private placement issuance of two tranches of notes totaling $725.0 million , $375.0
million at 5.33% due June 30, 2027 and $350.0 million at 6.00% due June 30, 2032 . Upon the issuance of these notes, Millennium repaid all
outstanding borrowings under its credit agreement, terminated the sponsor guarantee, and cash settled the interest rate hedges. These interest rate
swap derivatives were primarily accounted for as cash flow hedges by Millennium. As an equity method investment, NiSource is required to
recognize a proportional share of Millennium’s OCIL The remaining unrealized Joss of $18.7 million , net of tax, related to these terminated
interest rate swaps is being amortized over a 15 year period ending June 2025 into eamnings using the effective interest method through interest
expense as interest paymenis are made by Millennium. The unrealized loss of $18.7 million and $19.7 million at December 31, 2012 and
December 31, 2011, respectively, is included in unrealized losses on cash flow hedges above.

22. Other, Net

Year Ended December 31, (in miflions) 2012
Interest income. ol $ 52 3
Miscellaneous (3.5)

Total Other, net $ 1.7 §

M Miscellaneous primarily consists of unconditional pre-tax charitable donations partially offset by AFUDC. Refer to Note 1-G, "Utility Plant
and Other Property and Related Depreciation and Maintenance,” for additional information related to AFUDC.
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23, Interest Expense, Net

Year Ended December 31, (in millions) 2012 2011 2010

Interest on long-term debt - © $ 3982 § 3629 § 390.7
Interest on short-term borrowings * 6.7 13.5 1.9
7.8 7.1 8.5
3.2 38 6.3

1) Bl @.7)

9.5 (7.4) (12.4)
b 4133 § 3768 § 3923

U'Refer to Note 17, "Short-Term Borrowings," for additional information,

2 The increase in other is primarily attributable to the expiration of the deferral of carrying charges related to the Sugar Creek electric generating
plant.

24, Segments of Business

Operating segments are components of an enterprise for which separate financial information is available and evaluated regularly by the chief
operating decision maker in deciding how to allocate resources and assess performance. The NiSource Chief Executive Officer is the chief
operating decision maker,

At December 31, 2012 , NiSource’s operations are divided into three primary business segments. The Gas Distribution Operations segment
provides natural gas service and transportation for residential, commercial and industrial customers in Chio, Pennsylvania, Virginia, Kentucky,
Maryland, Indiana and Massachusetts. The Gas Transmission and Storage Operations segment offers gas transportation and storage services for
LIDCs, marketers and industrial and commercial customers located in northeastern, mid-Atlantic, midwestern and southemn states and the District
of Columbia. The Electric Operations segment provides electric service in 20 counties in the northern part of Indiana.
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The following table provides information about business segments. NiSource uses operating income as its primary measurement for each of the
reported segments and makes decisions on finance, dividends and taxes at the corporate level on a consolidated basis. Segment revenues include
intersegment sales to affiliated subsidiaries, which are eliminated in consolidation. Affiliated sales are recognized on the basis of prevailing
market, regulated prices or at levels provided for under contractual agreements. Operating income is derived from revenues and expenses
directly associated with each segment.

Year Ended December 31, (in millions) 2012 2011 20190
REVENLUES ff - .

ion Operations

ffil 2,663.1 $° 34590 % 3,619.8
0.4 1.4 16.7
2,663.5 3,460.4 3,630.5

Gas Transmission and Storage Operations
: 852.8 856.7 780.3
148.7 148.9 168.9
1,001.5 1,005.6 049.2:
1,508.9 1,428.35 1,380.8
Intersegment ’ 0.8 0.8 0.7
Total 1,509.7 . . - 14293 . 1,381.5

Corporate and Other

Unaffiliated @ w : : © 364 2305 - 5903
Intersegment 474.7 464.6 435.9
Total % - = 511,1 695.1° 1,0262
Eliminations (624.6) (615.7) (616.2)
Consolidated Revenues _ $ 50612 § 59747 8 6,371.2

8 With the implementation of the standard choice offer, Columbia of Ohio reported lower gross revenues and cost of sales beginning April 1,
2012. There was no impact on net revenues.

“) The reduction to other revenues is attributed to the continued wind down of the unregulated natural gas marketing business as well as the early

termination of certain contracts as discussed in Note 9, “Risk Management and Energy Marketing Activities.” Therc was a corresponding
decrease in cost of sales with no impact to operating income.

128




Table of Contents

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

NIS OURCEINC.
Notes to Consolidated Financial Statements

Year Ended December 31, (in millions) 2012 2011 2010
Operating Income (Loss) _ ... . . |
Gas Distribution Operations 3 394.1 $ 3789 S
Gas Transmission and Storage Operations 3984° 360.0 3766
Electric Operations 250.8 208.4 219.8
Corporate and Other i ©6) .. 2 o (57.2) (24.1)
Consolidated $ 1,042.7 890.1 % 891.8
Depreciation and Amortization o 1
Gas Distribution Operations b 189.9 1715 § 237.0
Gas Transmission and Storage Operations e B3 1300, 130.7
Electric Operations 249.7 214.7 211.8
orporate and Other 230 195 - 15.3
Consolidated 561.9 5357 § 594.8
Assets L
Gas Disiribution Operations 8,200.7 $ 74674 § 7.356.1
Gas Transmission and Storage Operations 46607 . 0 42153 3,996.5
Electric Operations 4,970.0 4,306.4 4,153.8
_ Corporate and Other e e o HO133 47192, . o AA070.
Consolidated $ 21,844.7 20,7083 § 19,913.4
Capital Expenditures ® E
Gas Distribution Operations 649.4 4989 %
Gas Transmissio .. 489.6 3126
Electric Operations 422.8 296.3
Corpotate and Othe 3300 174
Cansolidated 1,585.1 @ § 1,1252 %

Y Amounts differ from those presented on the Statements of Consolidated Cash Flows due to the inclusion of capital expenditures included in

current liabilities and contributions to equity method investments.
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25, Quarterly Financial Data (Unaudited)

Quarterly financial data does not always reveal the trend of NiSource’s business operations due to nonrecwrring items and seasonal weather
patterns, which affect earnings, and related components of net revenues and operating income.

First Second Third Fourth
(in millions, except per share data) Quarter Quarter Quarter Quarter
Gross revenues 3 1,6489 § 1,039.1 9629 % 1,4103
Operating Income . . . .- 3977 1332 . 306.5
Income from Continuing Operations 1925 17.6 132.0
Reésults from Discontiniied Opefations = net of taxes ™ - = % 09 ~ L7 2.0
Net Income 193.4 19.3 134.0
Basic Earnings Per Share ‘
Continuing Operations 0.68 0.25 0.06 0.42
Discontimied Operations — — — 3 0.01
Basic Eamings Per Share $ 068 8§ 0.25 006 3% 043
Diluted Earnings Per Share o
Continuing Operations
Discontitiired Operations
Diluted Eamings Per Share 5
2011
Gross revenues L3 2,2208 § 11,2175 § L) 1,479.1

Income from Continuing Operations
Restilts from Discontinued Operations - net of taxe

Net Income
Basic Eamings Per Share
Continuing Operations 0.75 0.13 0.12
Discoritinued Operations- — < 001 —,
Basic Earnings Per Share ¥ 014 3% 012 § 0.05
Diluted Eamings Per Share 5 B
Continuing Operations 0.73 0.13 0.12 0.04
Discontinued Operations — Toe01 ' - —
Diluted Earnings Per Share b3 073 % 014 § 012 % 0.04

* On February 14, 2012, Celumbia of Ohio held its first standard choice offer auction which resuited in a retail price adjustment of $1.53 per Mcf. On February 14, 2012, the PUCO
issued an entry that approved the results of the auction with the new retail price adjustment level effective April 1, 2012, As a result of the implementation of the standard choice
offer, Columbia of Ohie reports lower gross revenues and lower cost of sales. There is no impact on net revenues,

» On September 4, 2012, Columbia Transmission filed a customer settlement that was approved by the FERC on January 24, 2013 in support of its comprehensive pipeline
modemization program. As a result of this settbement Columbia Transmission's gross revenues decreased $81.7 million . partially offset by a decrease in depreciation costs of $33.4
millien .

» On November 14, 2011, NiSource Finance commenced a cash tender offer for up te $250.0 million aggregate principal amount of its outstanding 10.75% notes due 2016 and
6.15% notes due 2013 . A condition of the offering was that all validly tendered 2016 notes would be accepted for purchase before any 2013 notes were accepted. On December 13,
2011, NiSource Finance announced that approximately $125.3 million of the aggregate principal amount of its outstanding 10.75% notes due 2016 were validly tendered and
accepted for purchase. Tn addition, approximately §228.7 million of the aggregate principal amount of outstanding 6.15% notes due 2013 were validly tendered, of which $124.7
million were accepted for purchase. In accordance with the provisions of ASC 470, Debt, NiSource Finance determined the debt issued on November 23, 2011, was substantially
different from the tendered notes, and therefore the transaction qualified as a debt extinguishment. NiSource Finance recorded a $53.9 million loss on early extinguishiment of long-
term debt. primarily attributable to early redemption premiums and unamortized discournts and fees.
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« During the fourth quarter of 2011, NiSource reviewed its current estimates for future environmenial remediation costs related to the Company’s MGP sites. Following the review,
NiSource revised its estimates based on expected remediation activities and experience with similar facilities and recorded $35.5 million of expense at subsidiaries for which
environmental expense is not probable of recovery from customers.

« During the fourth quarter of 2011, NiSource recotded a reserve of $22.6 million on certain assets related to the wind down of the unregulated natural gas marketing business.

26. Supplemental Cash Flow Information

The following tables provide additional information regarding NiSource’s Consolidated Statements of Cash Flows for the years ended
December 31, 2012, 2011 and 2010 ;

Year Ended December 31, (in millions) 2012 2011 2010
Supplementa] Disclosures of Cash Flow Information RIS T N L ET
Non-cash transactions:

Capital expenditures included in current liabilities . 1626 § 983 § 106.0
Change in equity investments related to unrealized losses — — (24.1)
“Stock issuance to employee saving plans 273 . 25.8 19.7
Schedule of interest and income taxes paid:
~Cash paid for interest, net of interest capitalized amounts o 8. oz 386878 - 23692 § 393.0
Cash paid for income taxes 8.2 9.3 68.9
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As of December 31, (in millions) 2012 2011

ASSETS
Investments and Other Assets

‘os:d:ary companies” " 9,556.9 | 9,249.7°

Total Investments and Other Asscts 9,556.9 9,249.7
819.7 3537

819.7 353.7

65.0 53.3

10,4416 . 0,656.7

CAPITALIZATION AND LIABILITIES
Capltallzatmn

Other non-current liabilities

TOTAL CAPITALIZATION AND L]ABILITIES $ 10,4416 § 9,656.7

The accompanying Notes to Condensed Financial Statements are an integral part of these statements.
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Year Ended December 31, (in millions, except per share 2012 2011 2010
amounis)
Equity it net earnings of congolidated subsidiaries 4284° § 422.8
Other income (deductions):
Administrative and general expenses ... . . (13.5) (11.3)
Interest income 1.2 0.7
Interest expense T (206.1) {230.3)
Other, net (10.0} (4.0}
Total Other incothe (deductions) (2284) (244.9)
Income from continuing operations before income taxes 200.0 1779
Income taxes' (94.8) (98.9)
Income from continuing operations . 294.8 276.8
Income from discentinued operations - net of taxe: : 5.5 4.3 5.7
Gain on Dlsposmon of dxscontmued operatlons net of taxes — — 0.1
$ 416.1 2991 § 282.6
291.9 280.4 277.8
Diluted averagé:common 3004 52885 +280.1 .
Basxc eammgs per share
nuing ¢ S -8 141 05 8 1.00
Discontinued operatmns 0.02 0.01 0.02
Basic eariings per share R 1.43 1.06 § 1.02.
Diluted earnings per share
.. Continuing operations ~ S 1.37 1.02 8 099
Discontinued operations 0.02 0.01
Diluted earnings per share $ 1.39 . . 103 .§-

The accompanying Notes to Condensed Financial Statements are an integral part of these slatements.
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NiSource Inc.

S cuepuLE
C onpENSED F INaNc1AL I NFORMATION OF R EGISTRANT

S TATEMENT OF C OMPREHENSIVE I NCOME

Year Ended December 31, (in millions, net of taxes) 2012 2011 2010
Net Income 4161 3 2991 % 2826
Other coniprehensivé incom 5 I
Net unrealized (loss) gain on available-for-sale securities ™ 2.3) 1.2 1.1
Net tinrealized gain (loss} on césh flow hedges @ 3.2 30 (13.8)
Unrecognized pension benefit and OPEB costs ¥ 6.7 (6.0) 0.7
Total other comprehensive loss .3) 8 7 & (12.0)
Total Comprehensive Income $ 4103 3% 2973 % 270.6

() Net unrealized (losses) gains on available-for-sale securities, net of $1.7 million tax benefit, $0.7 million and $0.8 million tax expense in 2012, 2011 and 2010, respectively.

() Net unreatized gains (losses) on derivatives qualifying as cash flow hedges, net of $2.1 million tax expense, $1.1 million tax benefit and $7.6 miilion tax expense in 2012,

2011 and 2016, respectively, Net unrealized gains on cash flow hedges includes gains of $1.0 million and $1.4 milkion , and losses of $15.4 million related to the unrealized

gains and losses of interest rate swaps held by NiSource’s unconsalidated equity method investments in 2012, 2011 and 2010, respectively.
& Unrecognized pension benefit and OPEB costs, net of $4.2 million tax benefit, $3.7 million and 30.4 million tax expense in 2012, 2011 and 2010, respectively.

The accompanying Notes to Condensed Consolidated Financial Statements are an integral part of these statements.

134




Table of Contents

ITEM & FINANCIAT STATEMENTS AND SUPPLEMENTARY DATA (continued)

N:S ovrcel nc.

S cueputel
C onDeENSED F INANCIAL I NFORMATION OF R EGISTRANT

S TaTEMENT OF C ASHF 1LOWws

Year Ended December 31, (in millions) 2012 2011 2010
Net cash provided by operating activities _ ; ; =~ 3939 & 3136 % 2129
Cash flows (used in) provided by investing activities:
Inct ' Stés receivable from Subsidiaries = (487.4) (139.3) 31.4°
Net cash (used in) provided by investing activities {487.4) (139.3) 314
by:(used in) financing activities: ;
244 14.4
in‘notes payable to subsidiaries (I 63.8 (1.6)
Cash dividends paid on common shares (273.2) (257.8) (255.6)
- . (10.9) €Y (.5)
Net cash provided by (used in) financing activities 100.3 (172.7) (244.3)
Net increase in.cash and cash equivalents i 6.8 1.6 —
1.6 — —

The accompanying Notes to Condensed Financial Statements are an integral part of these statements,
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ITEM §. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

Ni1S ourcel nc.

S caepuLel
€ onDENSED F INANCIAL I NFORMATION OF R EGISTRANT

N o1Es T0 C ONDENSED FINANCIAL 8 TATEMENTS

1. Dividends from Subsidiaries

Cash dividends paid to NiSource by its consolidated subsidiaries were: $378.0 million , $440.0 million and $232.0 million in 2012, 2011 and
2010, respectively.

2 Commitments and Contingencies

NiSource and its subsidiaries are parties to litigation, environmental and other matters. Refer to Note 20, “Other Commitments and
Contingencies,” in the Notes to Consolidated Financial Statements for additional information. As a part of normal business, NiSource and certain
subsidiaries enter into various agreements providing financial or performance assurance to third parties on behalf of certain subsidiaries. Such
agreements include guarantees and stand-by letters of credit. These agreements are entered into primarily to support or enhance the
creditwoerthiness otherwise attributed to a subsidiary on a stand-alone basis, thereby facilitating the extension of sufficient credit to accomplish
the subsidiaries’ intended commercial purposes. The maximum potential amount of future payments NiSource could have been required to make
under these guarantees as of December 31, 2012 was approximately $8.0 billion . Of this amount, approximately $6.9 billion relates to
guarantees of wholly-owned consolidated entitics.

3 Related Party Transactions

Balances due to or due from related parties included in the Balance Sheets as of December 31, 2012 and 2011 are as follows:

At December 31, (in millions) 2012 2011

Current assets due from subsidiaries ® : 288.6
Current liabilities due to subsidiaries @ 833.1 602.6
Non-cutrent lisbilities due to subsidiaries © e Ry » T 39962

“"The balances at December 31, 2012 and 2011 are classified as Current assets on the Balance Sheets.

The balances at December 31, 2012 and 2011 are classified as Curent liabilities on the Balance Sheets. At December 31, 2012 and 2011, $793.0 million and $573.7 million related
to interest on affiliated notes payable, respectively.

™The balances at December 31, 2012 and 2011 are classified as Notes payable to subsidiaries on the Balance Sheets,

4, Notes to Financial Statements

See Item 8 “Notes to Consolidated Financial Statements,” for the full text of notes to the Consolidated Financial Statements.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

Ni18S ourcel ne.

S cHEDULE I — V ALUATION AND Q UALIFYING ACCOUNTS

Twelve months ended December 31, 2012

Additions
Deductions for
Pumposes for
Balance Charged to Costs Otﬁgrar‘f:gofm which Reserves Balance
(% in millions) Jan. 1, 2012 and Expenses W were Created Dec. 31, 2012
Reserves Deducted in Consolidated Balance Sheet from
Assets to, Which TheY Apply o B oS : : : PR .
Reserve for accounts receivable 35 30.5 $ 53.8 g 735§ 24.0
xxxxxxxx = e e s - .3-0 N T 10
Reserves Classified Under Reserve Section of
Cunsohdatcd Balance Sheet:
ok ':\m ofmmm gas Ty ® e 2:7 o ]1 _

Twelve months ended December 31, 2011

Additions
Deductions for
Purposes for
Balance Charged to Costs ngrar f:gofnt which Reserves Balance

(.S in millions) Jan. 1,2011 and Expenses o were Created Dec. 31, 2011

R R gyl i o3

3 138 % 76.6 $ 973 % 30.5

Reserve  Section

Reserves C]aséiﬁed Under
Consolidated Balance Sheet:

Reserve for cost of opcrational gas™ _ _ — 29
Twelve months ended December 31, 2010
Additions
Deductions for
Purposes for
Balance Charged to Costs Ot(li]::rfzgo‘::m which Reserves Balance

(8 in millions) Jan. 1, 2010 and Expenses fiy were Created Dec. 31, 2010

Reserves Doducted in Congolid

Assets 10 Which They Apply:
Reserve for accounts receivable $ 396 § 176 % 725 g 923 § 374
Reserve for other investments ' 30 - 3

Reserves Classified Under Reserve Section of
Consolidated Balance Sheet:

Reserve for cost of operational gas = 57 (29) e

™ Charged to Other Accounts reflects the deferral of bad debt expense to a regulatory asset.
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Ni1Souvrcelnc.
ITEM 9 CHANGES TN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

NiSource’s chief executive officer and its principal financial officer, afier evaluating the effectiveness of NiSource’s disclosure controls and
procedures {(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)), have concluded based on the evaluation required by paragraph (b) of
Exchange Act Rules 13a-15 and 15d-15 that, as of the end of the period covered by this report, NiSource’s disclosure controls and procedures
were effective to provide reasonable assurance that financial information was processed, recorded and repoerted accurately.

Management’s Report on Internal Control over Financial Reporting

NiSource management, including NiSource’s principal executive officer and principal financial officer, are responsible for establishing and
maintaining NiSource’s internal control over financial reporting, as such term is defined under Rule 13a-15(f) promulgated under the Securities
Exchange Act of 1934, as amended. However, management would note that a control system can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. NiSource’s management has adopted the framework set forth in the Committee of
Sponsoring Organizations of the Treadway Commission report, Internal Control - Integrated Framework, the most commonly used and
understood framework for evaluating internal control over financial reporting, as its framework for evaluating the reliability and effectiveness of
internal control over financial reporting. During 2012, NiSource conducted an evaluation of its internal control over financial reporting. Based
on this evaluation, NiSource management concluded that NiSource’s internal control over financial reporting was effective as of the end of the
period covered by this annual report.

Disclosure controls and procedures include, without limitation, controls and procedures designed to provide reasonable assurance that
information required to be disclosed by NiSource in the reports that it files or submits under the Exchange Act is accumulated and
communicated to NiSource’s management, including its Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosure.

Deloitte & Touche LLP, NiSource’s independent registered public accounting firm, issued an attestation report on NiSource’s internal controls
over financial reporting which is contained in Item 8, “Financial Statements and Supplementary Data.”

Changes in Internal Controls

There have been no changes in NiSource’s internal control over financial reporting during the most recently completed quarter covered by this
report that has materially affected, or is reasonably likely to affect, NiSource’s internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

Not applicable.
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N1S OURCEINC,
ITEM 10. DIRECTORS. EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding executive officers is included as a supplemental item at the end of Item 4 of Part I of the Form 10-K.

Information regarding directors will be included in the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of Stockholders
to be held on May 14, 2013 |, which information is incorporated by reference.

Information regarding NiSeource's cade of ethics, the audit committee and the audit committee financial expert and procedures for shareholder
recommendations for director nominations will be included in the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of
Stockholders to be held on May 14, 2013 , which information is incorporated by reference.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding executive compensation will be included in the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of
Stockholders to be held on May 14, 2013 , which information is incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

Information regarding security ownership of certain beneficial owners and management and the Equity Compensation Plan Information will be
included in the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of Stockholders to be held on May 14, 2013 , which
information is incorporated by reference.

ITEM 13. CERTAIN RETATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information required under this Ttem with respect to certain relationships and related transactions and director independence will be included in
the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of Stockholders to be held on May 14, 2013 , which information is
incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information regarding principal accounting fees and services will be included in the Notice of Annual Meeting and Proxy Statement for the
Annual Meeting of Stockholders to be held on May 14, 2013 , which information is incorporated by reference.
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PART IV

NtS OURCEINC,

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Financial Statements and Financial Statement Schedules

The following financial statements and financial statement schedules filed as a part of the Annual Report on Form 10-K are included in Item 8,
"Financial Statements and Supplementary Data."”

Page
Report of Independent Registered Public Accounting Firm 56
Statements of Consolidated Income 58
Staternents of Consolidated Comprehensive Income 59
Consolidated Balance Sheets 60
Statements of Consolidated Cash Flows 62
Statements of Consolidated Long-Term Debt 63
Statements of Consolidated Common Stockholders’ Equity 65
Notes to Consolidated Financial Statements 67
Schedule | 132
Schedule IT 137

Exhibits
The exhibits filed herewith as a part of this report on Form 10-K are listed on the Exhibit Index immediately following the signature page. Each
management contract or compensatory plan or arrangement of NiSource, listed on the Exhibit Index, is separately identified by an asterisk.

Pursuant to Item 601(b), paragraph (4)(iii)(A) of Regulation S-K, certain instruments representing long-term debt of NiSource’s subsidiaries
have not been included as Exhibits because such debt does not exceed 10% of the total assets of NiSource and its subsidiaries on a consolidated
basis. NiSource agrees to furnish a copy of any such instrument to the SEC upon request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d} of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
hereunto duly authorized.

Drate

February 19, 2013

NiScurce Inc.

(Registrant)

By: /s/

ROBERT C, SKAGGS, JR.

Robert C. Skaggs, Jr.

President, Chief Executive Qfficer and Director

(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities and
on the dates indicated.

/8! ROBERT C. SKAGGS, JR.
Robert C. Skaggs, Jr.

/8/  STEPHEN P. SMITH
Stephen P. Smith

/8! JOND. VEURINK
Jon D, Veurink

/8 1AN M, ROLLAND
{an M. Rolland

/8/ RICHARD A. ABDOO
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Marty R. Kitrell

/8 W.,LEE NUTTER
W. Lee Nutter

/8/ DEBORAH S. PARKER
Deborah S. Parker

/8/  TERESA A. TAYLOR

Teresa A. Taylor

President, Chief

Executive Officer and Director
{Principal Executive Officer)
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Chief Financial Officer
(Principal Financial Cfficer)

Vice President and

Chief Accounting Officer
{Principal Accounting Officer)

Chairman and Director

Director

Director

Director

Director

Director
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February 19,2013
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February 19, 2013

February 19, 2013



I8/
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EXHIBIT INDEX

EXHIBIT

NUMBER DESCRIPTION OF ITEM

(3.1)

(3.2)

(4.1)

(4.2)

(4.3)

(4.4)

(4.5)

(10.1)

(10.2)

(10.3)

(10.4)

(10.5)

(10.6)

(10.7)

Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the NiSource Inc.
Form 10-Q filed on August 4, 2008).

Bylaws of NiSource Inc., as amended and restated through May 11, 2010 (incorporated by reference to Exhibit
3.1 to the NiSource Inc. Form 8-K filed on May 14, 2010).

Indenture dated as of March 1, 1988, between Northern Indiana and Manufacturers Hanover Trust Company, as
Trustee (incorporated by reference to Exhibit 4 to the Northern Indiana Registration Statement (Registration No.
33-44193)).

First Supplemental Indenture dated as of December 1, 1991, between Northern Indiana and Manufacturers
Hanover Trust Company, as Trustee (incorporated by reference to Exhibit 4.1 to the Northern Indiana
Registration Statement (Registration No. 33-63870)).

Indenture Agreement between NIPSCO Industries, Inc., NIPSCO Capital Markets, Inc. and Chase Manhattan
Barnk as trustee dated February 14, 1997 (incotporated by reference to Exhibit 4.1 to the NIPSCO Industries, Inc.
Registration Statement {Registration No. 333-22347)).

Second Supplemental Indenture, dated as of November 1, 2000 among NiSource Capital Markets, Inc., NiSource
Inc., New NiSource Inc,, and The Chase Manhattan Bank, as trustee (incorporated by reference to Exhibit 4.45 to
the NiSource Inc. Form 10-K for the period ended December 31, 2000).

Indenture, dated November 14, 2000, among NiSource Finance Corp., NiSource Inc., as guarantor, and The
Chase Manhattan Bank, as Trustee (incorporated by reference to Exhibit 4.1 to the NiSource Inc, Form S-3, dated
November 17, 2000 (Registration No. 333-49330)).

2010 Omnibus Incentive Plan (incorporated by reference to Exhibit B to NiSource Inc. Definitive Proxy
Statement to Shareholders held on May 11, 2010, filed on April 2, 2010).*

NiSource Inc. Nonemployee Director Stock Incentive Plan as amended and restated effective May 13, 2008
(incorporated by reference to Exhibit 10.1 to the NiSource Inc. Form 10-K filed on February 27, 2009).*

NiSource Inc. Nonemployee Director Retirement Plan, as amended and restated effective May 13, 2008.
(incorporated by reference to Exhibit 10.2 to the NiSource Inc. Form 10-K filed on February 27, 2009).*

Supplemental Life Insurance Plan effective January 1, 1991, as amended, (incorporated by reference to Exhibit 2
to the NIPSCO Industries, Inc. Form 8-K filed on March 25, 1992).*

Form of Change in Control and Termination Agreement (applicable to each named executive officer hired prior
to January 1,2010)(incorporated by reference to Exhibit 10.7 to the NiSource Inc. Form 10-Q filed on November
4, 2008).*

Form of Change in Control and Termination Agreement (applicable to each senior executive officer other than
the Named Executive Officers hired prior to January 1, 2010).* **

Form of Agreement between NiSource Inc. and certain officers of Columbia Energy Group and schedule of
parties to such Agreements (incorporated by reference to Exhibit 10.33 to the NiSource Inc. Form 10-X for the



period ended December 31, 2002).*
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(10.8)

(10.9)

(10.10)

(10.11)

(10.12)

{10.13)

(10.14)

(10.15)

(10.16)

(10.17)

(10.18)

(10.19)

(10.20)

(10.21)

(10.22)

(10.23)

(10.24)

NiSource Inc. 1994 Long-Term Incentive Plan, as amended and restated effective January 1, 2005 (incorporated
by reference to Exhibit 10.4 to the NiSource Inc. Form 8-K filed on December 2, 2005).*

Ist Amendment to NiSource Inc. 1994 Long Temmn Incentive Plan, effective January 22, 2009. (incorporated by
reference to Exhibit 10.10 to the NiSource Inc. Form 10-K filed on February 27, 2009).*

Form of Nonqualified Stock Option Agreement under the NiSource Inc. 1994 Long-Term Incentive Plan
(incorporated by reference to Exhibit 10.2 to the NiSource Inc. Form 8-K filed on January 3, 2005).*

Form of Contingent Stock Agreement under the NiSource Inc. 1994 Long-Term Incentive Plan (incorporated by
reference to Exhibit 10.1 to NiSource Inc. Form 10-Q filed on May 4, 2010).*

Form of Performance Share Agreement under the 2010 Omnibus Incentive Plan (incorporated by reference to
Exhibit 10.15 to the NiSource Inc. Form 10-K for the peried ended December 31, 2010).*

Form of Restricted Stock Unit Award Agreement for Nonemployee Directors under the 2010 Omnibus Incentive
Plan (incorporated by reference to Exhibit 10.16 to the NiSource Inc. Form 10-K for the period ended December
31,2010).*

Form of Restricted Stock Unit Agreement under the NiSource Inc. 1994 Long-Term Incentive Plan (incorporated
by reference to Exhibit 10.17 to the NiSource Inc. Form 10-K for the period ended December 31, 2010).*

Form of Restricted Stock Agreement under the 2010 Omnibus Incentive Plan {(incorporated by reference to
Exhibit 10.18 to the NiSource Inc. Form 10-K for the period ended December 31, 2010).*

Form of Restricted Stock Unit Award Agreement for Non-employee directors under the Non-employee Director
Stock Incentive Plan. (incorporated by reference to Exhibit 10.19 to the NiSource Inc. Form 10-K for the period
ended December 31, 2010).*

Form of Restricted Stock Unit Award Agreement for Nonemployee Directors under the 2010 Omnibus Incentive
Plan (incorporated by reference to Exhibit 10.]1 to NiSource Inc. Form 10-Q filed on August 2, 2011).*

Amended and Restated NiSource Inc. Supplemental Executive Retirement Plan effective May 13, 2011
{incorporated by reference to Exhibit 10.3 to NiSource Inc. Form 10-Q filed on October 28, 2011).*

Amended and Restated Pension Restoration Plan for NiSource Inc. and Affiliates effective May 13, 2011
(incorporated by reference to Exhibit 10.4 to NiSource Inc. Form 10-Q filed on October 28, 2011).*

Amended Restated Savings Restoration Plan for NiSource Inc. and Affiliates effective October 22, 2012.% **

Amended and Restated NiSource Inc. Executive Deferred Compensation Plan effective November 1, 2012 * **

NiSource Inc. Executive Severance Policy, as amended and restated, effective January 1, 2012.* **

Letter Agreement between NiSource Corporate Services Company and Stephen P. Smith dated May 14, 2008.
(incorporated by reference to Exhibit 10.24 to the NiSource Inc. Form 10-K filed on February 27, 2009).*

Revolving Credit Agreement among NiSource Finance Corp., as Borrower, NiSource Inc., as Guarantor, the
lender parties thereto as Lenders, Credit Suisse AG, Cayman Islands Branch as Syndication Agent, The Bank Of



Tokyo-Mitsubishi UF], Ltd., Citibank, N.A., and JPMorgan Chase Bank, N.A. as Co-Documentation Agents and
Barclays Bank PLC, as Administrative Agent dated May 15, 2012 (incorporated by reference to Exhibit 10.1 to
the NiSource Inc. Form 10-Q for the period ended June 30, 2012),
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(10.25)

(10.26)

(1027

(10.28)

(10.29)

(12)

21)

(23)

(31.1)

(31.2)

(32.1)

(322)

(101.INS)

(101.8CH)

(101.CAL)

(101.LAB)

(101.PRE)

(101.DEF)

Note Purchase Agreement, dated August 23, 2005, by and among NiSource Finance Corp., as issuer, NiSource
Inc., as guarantor, and the purchasers named therein (incorporated by reference to Exhibit 10.1 to the NiSource
Inc. Current Report on Form 8-K filed on August 26, 2005).

Amendment No. 1, dated as of November 10, 2008, to the Note Purchase Agreement by and among NiSource
Finance Corp., as issuer, NiSource Inc., as guarantor, and the purchasers whose names appear on the signature
page thereto (incorporated by reference to Exhibit 10.30 to the NiSource Inc. Form 10-K filed on February 27,
2009).

Guaranty of NiSource Inc. in favor of JPMorgan Chase Bank, N.A., as administrative agent {incorporated by
reference to Exhibit 10.1 to the NiSource Inc. Form 8-K filed on August 30, 2007).

Agreement for Business Process and Support Services between NiSource Corporate Services Company and IBM,
effective June 20, 2005 (incorporated by reference to Exhibit 10.1 to the NiSource Inc. Form 10-Q) for the period
ended June 30, 2005).

Amendment #4 to Agreement for Business Process and Support Services between NiSource Corporate Services
Company and IBM, effective December 1, 2007 (incorporated by reference to Exhibit 10.30 to the NiSource Inc.
Form 10-K for the period ended December 31, 2007).*

Ratio of Earnings to Fixed Charges.**
List of Subsidiaries.**
Consent of Deloitte & Touche LLP. **

Certification of Robert C. Skaggs, Jr., Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.**

Certification of Stephen P. Smith, Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of
2002 **

Certification of Robert C. Skaggs, Jr., Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 (furnished herewith).**

Certification of Stephen P. Smith, Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (furnished herewith).**

XBRL Instance Document.**

XBRL Schema Document. **

XBRL Calculation Linkbase Document.**
XBRL Labels Linkbase Document.**
XBRL Presentation Linkbase Document.**

XBRI. Definition Linkbase Document.**

* Management contract or compensatory plan or arrangement of NiSource Inc.
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* Exhibit filed herewith.

References made to Northern Indiana filings can be found at Commission File Number 001-04125. References made to NiSource Inc. filings
made prior to November 1, 2000 can be found at Commission File Number 001-09779.
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Exhibit 10.6
NISOURCE INC.
FORM OF
CHANGE IN CONTROL AND TERMINATION AGREEMENT
NiSource Inc., a Delaware corporation ("Employer™), which as used herein shall mean NiSource Inc. and all of
its Affiliates, and [Insert Name] ("Executive") hereby enter into a Change in Control and Termination Agreement as of

[Insert Date] (the "Effective Date™), which Agreement is hereinafter set forth (" Agreement").

WITNESSETH

WHEREAS, Employer considers the ability to attract and retain talented management to be part of its corporate
strategy and necessary in protecting and enhancing the interests of the Employer and its shareholders. As part of this
strategy, Employer desires to retain Executive in its employment notwithstanding any actual or threatened Change in
Control; and

WHEREAS, Executive and Employer desire to enter into this Agreement pertaining to the terms of Executive's
employment in the event of any actual or threatened Change in Control;

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, and other good

and valuable consideration, the receipt of which is hereby acknowledged, the parties agree as follows:
1. Term . This Agreement shall begin on the Effective Date and shall continue in eftect until the
date which is 24 months after the date on which either Employer or Executive has given written notice to the
other party of its or his election to have this Agreement terminate ("Term").

2. Definitions . For purposes of this Agreement:
() "Affiliate" or "Associate" shall have the meaning set forth in Rule 12b-2 under the Securities
Exchange Act of 1934,
(b) "Base Salary” shall mean Executive's monthly base salary at the rate in effect on the date of a

reduction for purposes of paragraph (g) of this Section, or on the date of a termination of employment under
circumstances described in subsections 3(a) or (b) below, whichever is higher; provided, however, that such rate shall in
no event be less than the highest rate in effect for Executive at any time during the Term.

(©) "Beneficiary" shall mean the person or entity designated by Executive, by written instrument
delivered to Employer, to receive the benefits payable under this Agreement in the event of his death. If Executive fails
to designate a Beneficiary, or if no Beneficiary survives Executive, such death benefits shall be paid:

(i) to his surviving spouse; or

(if) if there is no surviving spouse, to his living descendants per stirpes ; or




i) if there is neither a surviving spouse nor descendants, to his duly appointed and qualified

executor or personal representative.

(d) "Bonus" shall mean Executive's target annual incentive bonus compensation for the calendar
year in which the date of a termination of employment under circumstances described in subsection 3(a) below occurs,
under the NiSource Inc. Corporate Incentive Plan or such other incentive bonus compensation plan then maintained by
Employer ("Annual Incentive Plan"); provided, however, that such target annual incentive bonus compensation shall in
no event be less than the highest target annual incentive bonus compensation of Executive under any such Annual
Incentive Plan for any calendar year commencing during the Term.

{e) A "Change in Control" shall be deemed to take place on the occurrence of any of the following
events:

(1) The acquisition by an entity, person or group (including all Affiliates or Associates of such
entity, person or group) of beneficial ownership, as that term is defined in Rule 13d-3 under the Securities
Exchange Act of 1934, of capital stock of NiSource Inc. entitled to exercise more than 30% of the
outstanding voting power of all capital stock of NiSource Inc. entitled to vote in elections of directors
("Voting Power"),

(2) The effective time of (i) a merger or consolidation of NiSource Inc. with one or more other
corporations unless the holders of the outstanding Voting Power of NiSource Inc. immediately prior to
such merger or consolidation (other than the surviving or resulting corporation or any Affiliate or
Associate thereof) hold at least 50% of the Voting Power of the surviving or resulting corporation (in
substantially the same proportion as the Voting Power of NiSource Inc. immediately prior to such merger
or consolidation), or (ii) a transfer of a Substantial Portion of the Property, of NiSource Inc. other than to
an entity of which NiSource Inc. owns at least 50% of the Voting Power; or

(3) The election to the Board of Directors of NiSource Inc. (the "Board") of candidates who
were not recommended for election by the Board, if such candidates constitute a majority of those elected
in that particular election (for this purpose, recommended directors will not include any candidate who
becomes a member of the Board as a result of an actual or threatened election contest or proxy or consent
solicitation on behalf of anyone other than the Board or as a result of any appointment, nomination, or
other agreement intended to avoid or settle a contest or solicitation). Notwithstanding the foregoing, a
Change in Control shall not be deemed to take place by virtue of any transaction in which Executive is a
participant in a group effecting an acquisition of NiSource Inc. and, after such acquisition, Executive

holds an equity interest in the entity that has acquired NiSource Inc.




(f) "Good Cause" shall be deemed to exist if, and only if Employer notifies Executive, in
writing, within 60 days of its knowledge that one of the following events occurred:

(1)  Executive engages in acts or omissions constituting dishonesty, intentional breach of
fiduciary obligation or intentional wrongdoing or malfeasance, in each case that results in substantial
harm to Employer; or

(2) Executive is convicted of a criminal violation involving fraud or dishonesty.
(g "Good Reason"” all be deemed to exist if, and only if;

(1) asignificant diminution in the nature or the scope of Executive's authorities or duties;

2) there is a significant reduction in Executive's monthly rate of Base Salary and his
opportunity to earn a bonus under an incentive bonus compensation plan maintained by Employer
or his benefits; or

(3) Employer changes by 50 miles or more the principal location at which Executive is required

to perform services as of the date of a Change in Confrol.

(h) "Pension Plan” shall mean any Retirement Plan that is a defined benefit plan as defined
in Section 3(35) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA").
(i) "Retirement Plan" shall mean any qualified or nonqualified supplemental employee pension

benefit plan, as defined in Section 3(2) of ERISA, currently or hereinafter made avatilable by Employer in which
Executive is eligible to participate.

)] "Severance Period" shall mean the period beginning on the date Executive's employment with
Employer terminates under circumstances described in subsection 3(a) and ending on the date 24 months thereafter.

(k) "Substantial Portion of the Property of NiSource Inc." shall mean 50% of the aggregate book
value of the assets of NiSource Inc. and its Affiliates and Associates as set forth on the most recent balance sheet of
NiSource Inc., prepared on a consolidated basis, by its regularly employed, independent, certified public accountants.

() "Welfare Plan" shall mean any health and dental plan, disability plan, survivor income plan or life
insurance plan, as defined in Section 3(1) of ERISA, currently or hereafter made available by Employer in which

Executive is eligible to participate.

3. Benefits Upon Termination of Employment .

(a) The following provisions will apply if a Change in Control occurs during the Term, and
at any time during the 24 months after the Change in Control occurs (whether during or after the expiration of the
Termy), the employment of Executive with Employer is terminated Employer




for any reason other than Good Cause, or Executive terminates his employment with Employer for Good Reason.
In addition, the following provisions also will apply if (i) a Change in Control occurs during the Term, (ii)
Employer has terminated Executive's employment other than for Good Cause during the year prior to the Change
in Control but after a third party and/or Employer had taken steps reasonably calculated to effect a Change in
Control and (ii1) it is reasonably demonstrated by Executive that such termination of employment was in
connection with or in anticipation of a Change in Control.

(1) Employer shall pay Executive an amount equal to 24 times the sum of (a) Executive's Base
Salary plus (b) one-twelfth of his Bonus. Such amount shall be paid to Executive in a lump sum within 60
days following the later of Executive's termination of employment or a Change in Control.

(2) Employer shall pay Executive an amount equal to the pro rata portion of Executive's target
annual incentive bonus compensation for the calendar year under the Annual Incentive Plan then
maintained by Employer, that is applicable to the period commencing on the first day of such calendar
year and ending on the date of termination. Such bonus amount shall be paid to Executive in a lump sum
within 30 days after his date of termination of employment.

(3)  Executive shall receive any and all benefits accrued through the date of termination of
employment under any Retirement Plan, Welfare Plan or other plan or program in which he participates
at the date of termination of employment. The amount, form and time of payment of such benefits will be
determined by the terms of such Retirement Plan, Welfare Plan and other plan or program. Further,
Executive's employment shall be deemed to have terminated by reason of retirement without regarding to
vesting limitations in all such plans and other plans or programs not subject to the qualification
requirements of Section 401(a) of the Internal Revenue Code of 1986 as amended ("Code™), under
circumstances that have the most favorable result for Executive thereunder for all purposes of such Plans
and other plans or programs. Any such payments shall be paid to Executive in a lump sum within 30 days
after his date of termination of employment, or if a payment is not permitted at termination of
employment under the terms of the applicable plan or program, within 30 days after the earliest permitted
payment date under the plan or program, in accordance with Section 409A of the Code.

(4) If upon the date of termination of Executive's employment Executive holds any options with
respect to stock of Employer, all such options will immediately become exercisable upon such date and
will be exercisable for 200 days thereafter (but not longer than, the regularly scheduled term of such

options). Any restrictions on steck of Employer




owned by Executive on the date of termination of his employment will lapse on such date.

{5) Inlicu of a contribution by Employer to, or a reimbursement to Executive for, any coverage
premiums and any other expenses payable by Executive during the Severance Period under all Welfare
Plans maintained by Employer in which he and his spouse and other dependents were participating
immediately prior to the date of his termination, Employer will pay to Executive an amount equal to
130% of such coverage premiums and expenses otherwise payable during the Severance Period. Such
amount shall be paid to Executive in a lump sum within 60 days following Executive's termination of
employment.

(6)  Executive shall receive outplacement services for a period commencing on the date of
termination of employment and continuing until the earlier to occur of the Executive accepting other
employment or 12 months after the date of termination, in an amount not to exceed $25,000.

(7)  During the Severance Period, Executive shall not be entitled to reimbursement for fringe
benefits, including without limitation, dues and expenses related to club memberships, automobile

expenses, expenses for professional services and other similar perquisites.

(b) If the employment of Executive with Employer is terminated by Employer or Executive
other than under circumstances set forth in subsection 3(a), Executive's Base Salary shall be paid through the
date of his termination, and Employer shall have no further obligation to Executive or any other person under this
Agreement. Such termination shall have no effect upon Executive's other rights, including but not limited to,
rights under the Retirement Plans and the Welfare Plans.

(c) Notwithstanding anything herein to the contrary, (1) in the event Employer shall terminate the
employment of Executive for Good Cause hereunder, Employer shall give Executive at least thirty (30) days prior
written notice specifying in detail the reason or reasons for Executive's termination, and (2) in the event Executive
terminates his employment for Good Reason hereunder, Executive shall give Employer at least 30 days prior written
notice specifying in detail the Good Reason conditions. If Employer cures such conditions, any subsequent termination
of employment by Executive will not be considered to be made for Good Reason.

(d) This Agreement shall have no effect, and Employer shall have no obligations hereunder, if
Executive's employment terminates for any reason at any time other than (i) during the 24 months following a Change in
Control; or (ii) as otherwise specifically set forth in Subsection 3(a).

(e) Notwithstanding anything to the contrary contained in this Agreement, in the event that
a Change in Control shall occur, and a final determination is made by legislation, regulation,




ruling directed to Executive or Employer, by court decision, or by independent tax counsel selected by the

Executive and approved by the Employer, that the aggregate amount of any payment made to Executive (1)

hereunder, and (2) pursuant to any plan, program or policy of Employer in connection with, on account of, or as a

result of, such Change in Control ("Total Payments") will be subject to the excise tax provisions of Section 4999

of the Code ("Excise Tax"), or any successor section thereof, Executive shall be entitled to receive from

Employer one dollar less than the Total Payments otherwise payable to the Executive that would constitute

“parachute payments™ under Section 4999 of the Code (the "Reduced Amount™); provided, however that if, after

payment of the Excise Tax and any other federal, state, local, and other taxes imposed on the Total Payments, the

amount to be paid to the Executive would exceed the Reduced Amount, the Executive shall receive the Total

Payments. The Total Payments, however, shall be subject to any federal, state and local income and employment

taxes thereon. For this purpose, Executive shall be deemed to be in the highest marginal rate of federal, state and

local taxes. In the event that the Executive is paid the Reduced Amount, the reduction of the Total Payments
shall be determined in a manner that has the least economic cost to the Executive. If the economic cost is
equivalent, the Total Payments will be reduced in the inverse order of when the Total Payments would have been
made to the Executive until the Reduced Amount is achieved.

4. Setoff . No payments or benefits payable to or with respect to Executive pursuant to this

Agreement shall be reduced by any amount Executive or his spouse or Beneficiary, or any other beneficiary

under the Pension Plans, may earn or receive from employment with another employer or from any other source,

except as expressly provided in subsection 3(a)(6).

5. Death . If Executive's employment with Employer terminates under circumstances described in
subsections 3(a) or (b), then upon Executive's subsequent death, all unpaid amounts payable to Executive under
subsections 3(a)(1), (2) or (3) or 3(b), or Section 4, if any, shall be paid to his Beneficiary.

6. No Solicitation of Representatives and Employees . Executive agrees that he shall not, during the Term
or the Severance Period, directly or indirectly, in his individual capacity or otherwise, induce, cause, persuade, or
attempt to do any of the foregoing in order to cause, any representative, agent or employee of Employer to terminate
such person's employment relationship with Employer, or to violate the terms of any agreement between said
representative, agent or employee and Employer.

7. Confidentiality . Executive acknowledges that preservation of a continuing business relationship

between Employer and their respective customers, representatives, and employees is of critical importance to the
continued business success of Employer and that it is the active policy of Employer to guard as confidential certain
information not available to the public and relating to the business affairs of Employer. In view of the foregoing,
Executive agrees that he shall not during the Term and at any time thereafter, without the prior written consent of
Employer, disclose to any person or entity any such confidential




information that was obtained by Executive in the course of his employment by Employer. This section shall not be
applicable if and to the extent Executive is required to testify in a legislative, judicial or regulatory proceeding pursuant
to an order of Congress, any state or local legislature, a judge, or an administrative law judge or is otherwise required by
law to disclose such information.

8. Forfeiture . If Executive shall at any time violate any obligation of his under Sections 7 or 8 in a
manner that results in significant damage to the Employer or its business, he shall immediately forfeit his right to any
benefits under this Agreement, and Employer shall thereafier have no further obligation hereunder to Executive or his
spouse, Beneficiary or any other person.

9. Executive Assignment . No interest of Executive, his spouse or any Beneficiary, or any other

beneficiary under the Pension Plans, under this Agreement, or any right to receive any payment or distribution
hereunder, shall be subject in any manner to sale, transfer, assignment, pledge, attachment, garnishment, or other
alienation or encumbrance of any kind, nor may such interest or right to receive a payment or distribution be taken,
voluntarily or involuntarily, for the satisfaction of the obligations or debts of, or other claims against, Executive or his
spouse, Beneficiary or other beneficiary, including claims for alimony, support, separate maintenance, and claims in
bankruptcy proceedings.

10. Benefits Unfunded . All rights under this Agreement of Executive and his spouse, Beneficiary or other
beneficiary under the Pension Plans, shall at all times be entirely unfunded, and no provision shall at any time be made
with respect to segregating any assets of Employer for payment of any amounts due hereunder. None of Executive, his

spouse, Beneficiary or any other beneficiary under the Pension Plans shall have any interest in or rights against any
specific assets of Employer, and Executive and his spouse, Beneficiary or other beneficiary shall have only the rights of
a general unsecured creditor of Employer.

11, Waiver . No waiver by any party at any time of any breach by the other party of, or compliance with,
any condition or provision of this Agreement to be performed
by such other party shall be deemed a waiver of any other provisions or conditions at the same time or at any prior or

subsequent time.

12. Litigation Expenses . Following the occurrence of Change in Control, Employer shall pay

Executive's reasonable attorneys' fees and legal expenses in connection with any judicial proceeding to enforce

this Agreement, or to construe or determine the validity of this Agreement or otherwise in the event Executive is

successful in one material claim in such litigation. Such reimbursement shall occur by March 15 of the calendar

year after the calendar year in which such reimbursement obligation as finally determined.

13. Continuing Indemnification and Advancement of Expenses . Following the occurrence of a Change in
Control, to the full extent permitted by law, Employer shall indemnify Executive against any actual or threatened action,
suit or proceeding, whether civil, criminal, administrative or investigative, arising




by reason of Executive's status as a director, officer, employee and/or agent of Employer. In addition, to the extent
permitted by law, Employer shall advance or reimburse any expenses, including reasonable attorney's fees, Executive
incurs in investigating and defending any actual or threatened action, suit or proceeding for which Executive may be
entitled to indemnification under this Section 13. Executive agrees to repay any expenses paid or reimbursed by
Employer if it is ultimately determined that Executive is not legally entitled to be indemnified by Employer.

14. Applicable Law . This Agreement shall be construed and interpreted pursuant to the laws of Indiana.
15. Entire Agreement . This Agreement contains the entire Agreement between the Employer and

Executive and supersedes any and all previous agreements; written or oral; between the parties relating to the subject
matter hereof. For the avoidance of doubt, if Executive becomes entitled to the benefits under this Agreement, Executive
shall not be eligible for any duplicative benefits under any other agreement, offer letter, plan, program or policy. No
amendment or modification of the terms of this Agreement shall be binding upon the parties hereto unless reduced to
writing and signed by Employer and Executive.

16. No Employment Contract . Nothing contained in this Agreement shall be construed to be an
employment contract between Executive and Employer or provide Executive with the right to continued Employment
with Employer.

17. Counterparts . This Agreement may be executed in counterparts, each of which shall be deemed an
original.

18. Severability . In the event any provision of this Agreement is held illegal or invalid, the remaining

provisions of this Agreement shall not be affected thereby.

19. Successors . This Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, representatives and successors.

20. Employment with an Affiliate . For purposes of this Agreement, (A) employment or termination of

employment of Executive shall mean employment or termination of employment with Employer and all Affiliates, (B)
Base Salary and Bonus shall include remuneration received by Executive from Employer and all Affiliates, and (C) the
terms Pension Plan, Retirement Plan and Welfare Plan maintained or made available by Employer shall include any such
plans of any Affiliate of Employer.

21. Notice . Notices required under this Agreement shall be in writing and sent by registered mail, return
receipt requested, to the following addresses or to such other address as the party being notified may have previously
furnished to the other party by written notice:

If to Employer:  NiSource Inc.
801 E. 86th Avenue
Merrillville, Indiana 46410




Attention: Robert D. Campbell

If to Executive:  [Insert Name and Address]

22. 409A Savings Clause . Employer and Executive intend that this Agreement be interpreted in a
manner that is compliant with Code Section 409A so that Executive does not incur additional taxes or penalties
under Code Section 409A. If and to the extent that any payment or benefit under this Agreement is determined by
Employer to constitute "non-qualified deferred compensation” subject to Code Section 409A and is payable to
Executive by reason of Executive's termination of employment, then (a) such payment or benefit shall be made
or provided to Executive only upon a "separation from service" as defined for purposes of Code Section 409A
under applicable regulations and (b) if Executive is a "specified employee” (within the meaning of Code Section
409A and as determined by Employer), such payment or benefit shall not be made or provided before the date
that is six months after the date of Executive's separation from service (or Executive's earlier death). Any amount
not paid in respect of the six

month period specified in the preceding sentence will be paid to Executive in a lump sum after the expiration of such six
month period. Any such payment or benefit shall be treated as a separate payment for purposes of Section Code 409A to
the extent Code Section 409A applies to such payments. Further, to the extent any such payment is to be made because
of a termination for Good Reason or Change in Control under this Agreement, such Good Reason or Change in Control
event shall be interpreted in a manner consistent with the definition of “good reason” or “change in control” for purposes
of Code Section 409A.
IN WITNESS WHEREQF , Exccutive has hereunto set his hand, and Employer has
caused these presents to be executed in its name on its behalf, allonthe _ day of , 20
NISOURCE INC.
By:
Title: President & CEO

EXECUTIVE

[Name]
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SAVINGS RESTORATION PLAN
FOR NISOURCE INC. AND AFFILIATES

ARTICLE 1

BACKGROUND AND PURPOSE

1.1 Background. P rior to January 1, 2004, Columbia Energy Group sponsored the Savings Restoration Plan for
Columbia Energy Group for eligible executives of Columbia Energy Group and certain Affiliates. Effective January 1,
2004, NiSource Inc., the parent company of Columbia Energy Group, assumed sponsorship of the Savings Restoration
Plan for Columbia Energy Group, renamed the Plan the Savings Restoration Plan for NiSource Inc. and Affiliates, and
broadened the Plan to include all employees of NiSource Inc. and Affiliates.

The Plan was amended and restated effective January 1, 2004, and amended effective January 1, 2005. The Plan
was then amended and restated again effective January 1, 2005, to comply with Code Section 409A, and guidance and
regulations thereunder, with respect to benefits earned under the Plan from and after January 1, 2005. Benefits under the
Plan earned and vested prior to January 1, 2005 shall be administered without giving effect to Code Section 409A, and
guidance and regulations thereunder. The provisions of the Plan as set forth herein apply only to Participants who
actively participate in the Plan on or after January 1, 2005. Any Participant who retired or otherwise terminated
employment with the Company and all Affiliates prior to January 1, 2005 shall have his or her rights determined under
the provision of the Plan as it existed when his or her employment relationship terminated.

The Plan was further amended and restated, effective January 1, 2008, to provide for mandatory lump sum
payments of small account balances in accordance with Code Section 409A. The Plan was amended and restated again,
effective January 1, 2010, to contain provisions that eliminate mid-year enrollment into the Plan and to allow
Participants who make Roth Contributions to a Basic Plan to participate in this Plan. The plan was further amended and
restated, effective January 1, 2010, to restore certain Employer Contributions given to Participants who are classified as
"exempt employees” by the Employer and who are hired or rehired on or after January 1, 2010.

The Plan was amended and restated again, effective May 13, 2011, to restore Profit Sharing Contnibutions that
otherwise would have been contributed to Participants under the Basic Plan (if not subject to the Limits, defined below)
and to transfer all administrative authority with respect to the Plan (including the authority to render decisions on claims
and appeals and make administrative or ministerial amendments) from the ONC Committee to the Benefits Committee.
The Plan was again amended and restated, effective January 1, 2012, to (1) remove the ability of participants to make
elective deferrals to the Plan; (2) change eligibility to receive Employer credits under the Plan to those employees who
are in job scope level C2 and above; (3) provide for investment options in addition to the fixed interest credits currently
available for the crediting of earnings on Accounts under the Plan; and (4) clarify other




administrative matters related to the Plan. The Plan is hereby amended and restated again, effective October 22, 2012, to
allow certain grandfathered participants in the DCP to receive employer credits to be made under this Plan in 2013 and
beyond related to any Profit Sharing Contributions and Next-Gen Contributions that otherwise would have been credited
to their accounts under the Basic Plan but were not credited because their DCP deferrals are excluded from Basic Plan
compensation for purposes of such contributions.

1.2 Purpose. The purpose of the Plan is to provide for the payment of savings restoration benefits to employees
of NiSource Inc. and Affiliates, whose benefits under the Basic Plan are subject to the Limits or affected by deferrals
into the DCP, so that the total savings plan benefits of such employees shall be determined on the same basis as is
applicable to all other employees of the Company. The Plan is adopted solely (1) for the purpose of providing benefits to
Participants tn the Plan and their Beneficiaries in excess of the Limits imposed on qualified plans by Code Section 401
(a)(17) and any other Code Sections, by restoring benefits to such Plan Participants and Beneficiaries that are no longer
available under the Basic Plan as a result of the Limits, and (2) for the purpose of restoring benefits to Plan Participants
and Beneficiaries that are no longer available under the Basic Plan as a result of the Participant's deferrals into the DCP.

ARTICLE II.

DEFINITIONS

For the purposes of the Plan, the following terms shall have the meanings indicated, unless the context clearly
indicates otherwise. Except when otherwise required by the context, any masculine terminology in this document shall
include the feminine, and any singular terminology shall include the plural. Defined terms used in the Plan that are not
defined in this Article or elsewhere in the Plan but are defined in the Basic Plan shall have the meanings assigned to
them in the Basic Plan, The headings of Articles and Sections are included solely for convenience, and if there is any
conflict between such headings and the text of the Plan, the text shall control.

2.1 Account. The device used by an Employer to measure and determine the amount to be paid under the Plan.
Each Account shall be divided into a Pre-2005 Account containing contributions to the Plan eamed and vested prior to
January 1, 2005, and a Post-2004 Account containing contributions to the Plan earned and/or vested on or after January
1, 2005.

2.2 Affiliate. Any corporation that is a member of a controlled group of corporations (as defined in Code Section
414(b)) that includes the Company; any trade or business (whether or not incorporated) that is under commeon control (as
defined in Code Section 414(c)) with the Company; any organization (whether or not incorporated) that is a member of
an affiliated service group (as defined in Code Section 414(m)) that includes the Company; any leasing organization, to
the extent that its employees are required to be treated as if they were employed by the Company pursuant to Code
Section 414(n) and the regulations thereunder; and any other entity required to be aggregated with the Company
pursuant to regulations under Code Section 414(0). An entity shall be an Affiliate only with respect to the existing period
as described in the preceding sentence.




2.3 Basic Plan . The NiSource Inc. Retirement Savings Plan, as amended and restated effective January 1, 2010,
and as further amended from time to time (or as amended and restated for any prior period to the extent the provisions of
the Plan refer to such prior period for the Basic Plan).

2.4 Beneficiary . The person, persons or entity entitled to receive any Plan benefits payable after a Participant's
death, as elected by a Participant under the Basic Plan.

2.5 Benefits Committee . The NiSource Benefits Committee.

2.6 Board . The Board of Directors of NiSource. Inc.

2.7 Code. T he Internal Revenue Code of 1986, as amended from time to time.

2.8 Company . NiSource Inc.

2.9 Compensation. Compensation as defined under the Basic Plan for purposes of determining Pre-Tax
Contributions, Roth Contributions, and Matching Contributions under the Basic Plan. For purposes of calculating

Employer credits to Participant Accounts under this Plan, Compensation may exceed the Compensation Limit under
Code Section 401(a)(17)(B) and shall not be impacted by any other Limit.

2.10 DCP . The Columbia Energy Group Deferred Compensation Plan on or prior to December 31, 2003, and,
thereafter, the NiSource Inc. Executive Deferred Compensation Plan, as further amended from time to time.

2.11 Disability . A condition that (a) causes a Participant to be unable to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment which can be expected to result in death
or can be expected to last for a continuous period of not less than 12 months, (b) causes a Participant, by reason of any
medically determinable physical or mental impairment that can be expected to result in death or can be expected to last
for a continuous period of not less than 12 months, to receive income replacement benefits for a period of not less than
three months under an accident and health plan covering employees of the Company or an Affiliate or (c) causes a
Participant to be eligible to receive Social Security disability payments.

2.12 Effective Date . January 1, 2012, the date on which the provisions of this amended and restated Plan
become effective, except as otherwise provided herein.

2.13 Eligible Emplovyee . A sclect group of management or highly compensated employees of the Employer who
satisfy the criteria established by the ONC Committee in accordance with this Plan.




2.14 Employer . The Company or any Affiliate that maintains or adopts the Basic Plan for the benefit of its
eligible Employees.

2.15 ERISA . The Employee Retirement Income Security Act of 1974, as amended.

2.16 In-Service Withdrawal . A distribution from a Participant's Pre-2005 Account before that Participant's
Separation from Service made in accordance with the Participant's written election under Article V of this Plan.

2.17 Limits . The limits imposed on tax qualified retirement plans by Code Sections 415 and 401(a)(17) and any
other Code Sections.

2.18 ONC Committee . The Officer Nomination and Compensation Committee of the Board of Directors of the
Company.

2.19 Participant . Any Eligible Employee who is participating in the Plan in accordance with its provisions.

2.20 Plan . The Savings Restoration Plan for NiSource Inc. and Affiliates (formerly known as the Savings
Restoration Plan for the Columbia Energy Group, and before that as the Thrift Restoration Plan for the Columbia Energy
Group), as set forth herein and as amended from time to time.

10.21 Plan Administrator . The Benefits Committee or such delegate of the Benefits Committee delegated to
carry out the administrative functions of the Plan.

2.22 Plan Year . Thel2-month period commencing each January 1 and ending the following December 31.

2.23 Post-2004 Account . The portion of a Participant's Account equal to the excess of (1) the balance of the
Participant's Account determined as of a Participant's date of Separation from Service after December 31, 2004, over (2)
the Pre-2005 Account, to which the Participant would be entitled under the Plan if he voluntarily separated from service
without cause as of such date and received a full payment of benefits from the Plan on the earliest possible date allowed
under the Plan following his Separation from Service.

2.24 Pre-2005 Account . The portion of a Participant's Savings Account determined as of December 31, 2004,
adjusted to reflect earnings (or losses) credited to such balance from and after such date.

2.25 Separation from Service . A termination of services provided by a Participant to his or her Employer,
whether voluntarily or involuntarily, consistent with Code Section 409A and the guidance promulgated thereunder.

2.26 Specified Employee . A Participant who is in job scope level C2 or above with respect to any Employer that
employs him or her; provided that if at any time the total number of
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employees in job category C2 and above is less than 50, a Specified Employee shall include any employee who meets
the definition of "key employee” set forth in Code Section 416(i) (without reference to paragraph 5 of Code Section 416
(1)). A Participant shall be deemed to be a Specified Employee with respect to a Separation from Service that occurs
during a calendar year if he or she is a Specified Employee on September 30 of the preceding calendar year. The
Benefits Committee shall determine which Participants are Specified Employees in accordance with the guidance
promulgated under Code Section 409A.

2.27 Unforeseeable Emergency . A severe financial hardship to a Participant resulting from an illness or
accident of the Participant, the Participant's spouse or a dependent (as defined in Code Section 152(a)), of the
Participant, loss of the Participant's property due to casualty or other similar extraordinary and unforeseeable
circumstances arising as a result of events beyond the control of the Participant.

2.28 Valuation Date . The close of business of each business day.

ARTICLE III.

ELIGIBILITY AND PARTICIPATION

3.1 Eligibility . On and after January 1, 2012, eligibility to participate in the Plan shall be limited to an employee
in job scope level C2 or above. On and after October 22, 2012, eligibility to participate in this Plan additionally shall
include any employee in job scope level D1 or D2 who completed an election form under the DCP in 2011 to make
deferrals related to services performed in the Plan Year beginning January 1, 2012; provided however, that such an
employee will be eligible to receive only the Profit Sharing Contribution Credits described in Section 4.2(b) and the
Next-Gen Contribution Credits described in Section 4.2(c), to the extent described in such subsections, and will remain
eligible to participate in this Plan and receive such contributions after the 2012 Plan Year only if he or she completes an
election form under the DCP in each successive Plan Year after 2012 and otherwise remains eligible to continue to
participate in the DCP in each successive Plan Year after 2012.

3.2 Participation . The Plan Administrator shall inform each Employee of his or her eligibility to participate in
the Plan as soon as practicable but before the earliest date such Employee's participation could become effective. An
Eligible Employee becomes a Participant when the Employer credits the Participant's Account with the Employer credits
described in Article IV of this Plan.

3.3 Continuation of Participation . A Participant shall remain a Participant so long as his or her Account has
not been fully distributed to him or her.

3.4 Amendment of Eligibility Criteria. The ONC Committee may, in its discretion, change the criteria for
eligibility for any reason, provided, however, that no change in the criteria for eligibility shall be effective unless such
changes are (a) within guidelines established by the ONC Committee or (b) approved by the ONC Committee. Eligibility
for participation in one year does not guarantee eligibility to participate in any future year.
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ARTICLE IV

ACCOUNTS

4.1 Account. The Employer credits, as described in Sections 4.2 and 4.3, and earnings thereon, shall be credited
to the Participant's Account. The Account shall be a bookkeeping device utilized for the sole purpose of determining the
benefits payable under the Plan and shall not constitute a separate fund of assets.

4.2 Emplover Credits

(a)

(b)

Matching Contribution Credits . The amount of Employer credits related to Matching

Contributions for Participant eligible to receive such contributions under Section 3.1 shall equal
(1) minus (2) below:

(1)  The total amount of Matching Contributions that would otherwise have been contributed to
the Basic Plan for the Participant during all years in which the Participant participated in
the Basic Plan without regard to the Limits;

(2) The actual amount of Matching Contributions that have been contributed to the Basic Plan
for the Participant.

In addition to making the credits related to Matching Contributions described above, the Employer

also will make the following true-up credit. If (i) the allocation period under the Basic Plan is

shorter than the Plan Year, and (ii) on the last day of the Plan Year, the amount of Matching

Contributions under the Basic Plan is less than the amount of Matching Contributions that would

have been made had the allocation period for Matching Contributions been the Plan Year, then the

Employer will make an additional credit to a Participant's Account. This credit will be in the

amount necessary to make the Employer credit related to Matching Contributions equal to the

amount of Employer credits related to Matching Contributions that would have been made had the
allocation period been the Plan Year. Notwithstanding the foregoing, an Employer shall make this
true—up credit only for Participants who are employed with the Employer on the last day of the

Plan Year and Participants who experienced a Separation from Service before the last day of the

Plan Year due to death, Disability, or retirement.

Profit Sharing Contribution Credits . Employer credits pursuant to this Section 4.2(b) shall be

reflected in the Plan for all Participants in the Plan on or after such date, including the following:
(1) those who received Profit Sharing Contributions to the Basic Plan for 2010 or later that were
subject to the Limits, or (2) those who otherwise had Profit Sharing Contributions limited or
adjusted under the Basic Plan on or after January
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(c)

1,2011. The amount of Employer credits related to Profit Sharing Contributions for a participant
shall equal (1) minus (2) below:

(1)

@

The total amount of Profit Sharing Contributions that otherwise would have been
contributed to the Basic Plan for the Participant during ali years in which the Participant
participated in the Basic Plan, as determined by Compensation as defined under this Plan
without regards to the Limits;

The actual amount of Profit Sharing Contributions that have been contributed to the Basic
Plan for the Participant.

Notwithstanding the foregoing, a Participant who is in job scope level D1 or D2 shall receive an
amount of Employer credits related to Profit Sharing Contributions equal to the difference
between (1) minus (2) below:

(1)

)

The total amount of Profit Sharing Contributions that otherwise would have been
contributed to the Basic Plan for the Participant during all years in which the Participant
participated in the Basic Plan, had Profit Sharing Contributions been calculated using this
Plan's definition of Compensation;

The actual amount of Profit Sharing Contributions that have been contributed to the Basic
Plan for the Participant.

This amount shall be payable to any applicable Participant regardless of whether such Participant
has signed a written agreement to participate in this Plan.

Next-Gen Contribution Credits . With respect to a Participant who is classified by the Employer as

an "exempt employee" and who is hired or rehired on or after January 1, 2010, the amount of
Employer credits for a Participant shall equal (1) minus (2) below:

n

2

The total amount of the Employer Contribution that otherwise would have been
contributed to the Basic Plan in an amount equal to 3% of the Participant's Compensation
(as defined under this Plan} without regard to the Limits;

The actual amount of the Employer Contribution under the Basic Plan that was contributed
to the Participant in an amount equal to 3% of the Participant's Compensation (as defined
under the Basic Plan).

This amount shall be payable to any applicable Participant in addition to any amounts he
or she may be entitled to under Sections 4.2(a) and 4.2(b) of this Plan and regardless of
whether such Participant has signed a written agreement to participate in this Plan.




Notwithstanding the foregoing, a Participant who is in job scope level D1 or D2 shall receive an
amount of Employer credits equal to the difference between (1) minus (2) below:

(1)  The total amount of the Employer Contribution that otherwise would have been
coniributed to the Basic Plan in an amount equal to 3% of the Participant's Compensation
(as defined under this Plan);

(2)  The actual amount of the Employer Contribution under the Basic Plan that was contributed
to the Participant in an amount equal to 3% of the Participant's Compensation (as defined
under the Basic Plan).

This amount shall be payable to any applicable Participant regardless of whether such
Participant has signed a written agreement to participate in this Plan.

4.3 Timing of Credits; Withholding . The Employer credits shall be made to the Participant's Account annually,
at such time determined by the Plan Administrator. Any withholding of taxes or other amounts that is required by
federal, state, or local law shall be withheld from the Participant's nondeferred Compensation to the maximum extent
possible and any remaining amount shall reduce the amount credited to the Participant's Account.

4.4 Determination of Account . Each Participant's Account as of each Valuation Date shall consist of the
balance of the Account as of the immediately preceding Valuation Date, adjusted as follows:

(a) New Emplover Credits . The Account shall be increased by any Employer
credits made in accordance with Sections 4.2 or 4.3, as applicable, since such preceding Valuation
Date.

(b) Distributions . The Account shall be reduced by any benefits distributed from
the Account to the Participant since such preceding Valuation Date.

(¢) Valuation of Account . The Account shall be increased or decreased by the
aggregate earnings, gains and losses on such Account since such preceding Valuation Date, based
on the manner in which the Participant's Account has been hypothetically allocated among the
investment options selected by the Participant.

4.5 Statement of Account . The Plan Administrator shall give to each Participant a statement showing the
balance in the Participant's Account periodically at such times as may be determined by the Plan Administrator, in
written or electronic form,




ARTICLE V
INVESTMENTS

5.1 Investment Options . Amounts credited hereunder to the Account of a Participant shall be invested as such
Participant elects among the investment choices provided to the Participant. The investment options shall be determined
by the Plan Administrator from time to time in its sole and absolute discretion. As necessary, the Plan Administrator
may, in its sole discretion, discontinue, substitute or add an investment option. Each such action will take effect on such
date established by the Plan Administrator.

5.2 Election of Investment Options . A Participant, in connection with his or her payment election under Article
VI of this Plan, shall elect one or more of the previously described investment options, as applicable, to be used to
determine the amounts to be credited or debited to his or her Account. If a Participant does not elect any investment
options, the Participant's Account shall automatically be allocated into the lowest-risk investment option, as determined
by the Plan Administrator, in its sole discretion. The Participant may (but is not required to) elect to add or delete one or
more investment options to be used to determine the amounts to be credited or debited to his or her Account, or to
change the portion of his or her Account allocated to each previously or newly elected investment option. If an election
is made in accordance with the previous sentence, it shall apply as of the first business day deemed reasonably
practicable by the Plan Administrator, in its sole discretion, and shall continue thereafter for each subsequent day in
which the Participant participates in the Plan, unless changed in accordance with the previous sentence. Notwithstanding
the foregoing, the Plan Administrator, in its sole discretion, may impose limitations on the frequency with which one or
more of the investment options elected in accordance with this Section may be added or deleted by such Participant;
furthermore, the Plan Administrator, in its sole discretion, may impose limitations on the frequency with which the
Participant may change the portion of his or her Account allocated to each previously or newly elected investment
option.

5.3 Allocation of Investment Options . In making any election related to investment options, the Participant
shall specify, in increments specified by the Plan Administrator, the percentage of his or her Account or investment
option, as applicable, to be allocated or reallocated.

5.4 No Actual Investment . Notwithstanding any other provision of this Plan that may be interpreted to the
contrary, the investment options are to be used for measurement purposes only, and a Participant's election of any such
investment option, the allocation of his or her Account thereto, the calculation of additional amounts and the crediting or
debiting of such amounts to a Participant's Account shall not be considered or construed in any manner as an actual
investment of his or her Account in any such investment option. In the event that the Company, in its own discretion,
decides to invest funds in any or all of the investments on which the investment options are based, no Participant shall
have any rights in or to such investments themselves. Without limiting the foregoing, a Participant's Account shall at all
times be a bookkeeping entry only and shall not represent any investment made on his or her behalf by the Company; the
Participant shall at all times remain an unsecured creditor of the Company.
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ARTICLE VL

PAYMENTS AND DISTRIBUTIONS

6.1 Distributions/Events Generally . Participants generally will not be entitled to receive a distribution of their
Account balance until they experience a Separation from Service with the Employer for any reason. A Participant may
receive a distribution before Separation from Service, however, in accordance with this Article VI, upon (1) an
Unforesceable Emergency that occurs before Separation from Service, or (2) a year that has been designated by the
Participant only with respect to his Pre-2005 Account balance that occurs before Separation from Service.

6.2 In-Service Withdrawals . This section applies only to a Participant's Pre-2005 Account balance
(a) General Payments . Subject to the limitations of paragraph (b) below, a Participant,
by filing a written request with the Plan Administrator, may, while employed by an
Employer or an Affiliate, elect to withdraw 33%, 67% or 100% of his or her Pre-2005
Account.

(b)  Limitation on In-Service Withdrawals . Any In-Service Withdrawal under paragraph (a) of
this Section 6.2 shall be subject to a 10% early distribution penalty. In addition, the
following conditions shall apply to In-Service Withdrawals:

(1)  Only one In-Service Withdrawal shall be permitted in any 12-month period.

(2)  In-Service Withdrawals shall require suspension of Employer credits (but not
credits of earnings or losses) under the Plan for a period of time varying with the
percentage of the value of the Participant's Pre-2005 Account that is withdrawn,
according to the following schedule:

Percentage Suspension
Upteo 33% 2 months
34-67% 4 months
68 - 100% 6 months

This suspension shall not affect a Participant's participation in the Basic Plan nor the basis
for determining the Employer contributions or Participant Pre-tax Contributions under the
Basic Plan.
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6.3 Distributions After Separation from Service .
(a) Generally . If a Participant experiences a Separation from Service, the provisions of this Section

6.3 shall apply to the distribution of the Participant's Account. The Participant may elect to receive
such benefits as either a lump sum or in equal annual installments over a period not to exceed 15
years. If no such election is made, payment shall be made as a lump sum.

(b) Pre-2005 Account.

1.

Form of Payment of Pre-20035 Account . The Pre-2005 Account payable under the Plan to

a Participant or his or her spouse, Beneficiary, or legal representative shall be paid in the
same form under which the Basic Plan benefit is payable to the Participant or his or her
spouse, Beneficiary, or legal representative. The Participant's election under the Basic Plan
of any optional form of payment of his or her Basic Plan benefit (with the valid consent of
his or her surviving spouse where required under the Basic Plan) shall also be applicable to
the payment of his or her Pre-2005 Account under the Plan.

Timing of Payment of Pre-2005 Account . Payment of the Pre-2005 Account under the
Plan to a Participant or his or her spouse, Beneficiary, or legal representative under the
Plan shall commence on the same date as payment of the benefit to the Participant or his or
her spouse, Beneficiary, or legal representative under the Basic Plan commences. Any
election under the Basic Plan made by the Participant with respect to the commencement
of payment of his or her benefit under the Basic Plan shall also be applicable with respect
to the commencement of payment of his or her Pre-2005 Account under the Plan.

Approval by Plan Administrator . Notwithstanding the provisions of paragraphs (i) and (ii)
above, an election made by the Participant under the Basic Plan with respect to the form of
payment of his or her Pre-2005 Account thereunder (with the valid consent of his or her
surviving spouse where required under the Basic Plan}, or the date for commencement of
payment thereof, shall not be effective with respect to the form of payment or date for
commencement of payment of his or her Pre-2005 Account under the Plan unless such
election is expressly approved in writing by the Plan Administrator. If the Plan
Administrator shall not approve such election in writing, then the form of payment or date
for commencement of payment of the Participant's Pre-2005 Account under the Plan shall
be selected by the Plan Administrator at its sole discretion.
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(c) Post-2004 Account .

1. Form of Payment of Post-2004 Account . The Post-2004 Account shall be payable in a
form elected by a Participant no later than December 31, 2005. Notwithstanding the
preceding sentence, in the case of an Eligible Employee who becomes a Participant on or
after January 1, 2005, the aforementioned election with respect to the form of payment of a
Post-2004 Account shall be made at such time prescribed by the Plan Administrator,
which shall end no later than December 31 * of the year preceding the Plan Year in which
the Participant is first eligible to participate in the Plan. The form of payment that a
Participant may elect to receive shall be from the choices of either a lump sum or in equal
annual installments over a period not to exceed 15 years. If a timely payment election 1s
not made by a Participant, payment shall be made in a lump sum.

2. Timing of Payment of Post-2004 Account . Payment of a Post-2004 Account in
accordance with this Section 6.3 shall commence within 45 days after the Participant's date
of Separation from Service, or, if later, within such timeframe permitted under Code
Section 409A, and guidance and regulations thereunder.

3. Modifications to Time and Form of Payment . A Participant cannot change the time or
form of payment of a Post-2004 Account under this Subsection 6.3(b) unless (A) such
election does not take effect until at least 12 months after the date the election is made, (B)
in the case of an election related to a payment not related to the Participant's Disability or
death, the first payment with respect to which such new election is effective is deferred for
a period of not less than five years from the date such payment would otherwise have been
made, and (C) any election related to a payment based upon a specific time or pursuant to
a fixed schedule may not be made less than 12 months prior to the date of the first
scheduled payment.

4, Time of Payment for Specified Employees . Notwithstanding any other provision of the
Plan, in no event can a payment of a Post-2004 Account to a Participant who is a Specified
Employee, at a time during which the Company's capital stock or capital stock of an
Affiliate is publicly traded on an established securities market, in the calendar year of his
or her Separation from Service be made before the date that is six months after the date of
the Participant's Separation from Service, unless such Separation from Service is due to
death or Disability.

6.4 Unforeseeable Emergency Distributions .
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a. Pre-2005 Account . Upon a finding that a Participant has suffered an Unforeseeable Emergency,
the Plan Administrator may, in its sole discretion, make distributions from the Participant's
Pre-2005 Account. The amount of such a distribution shall be limited to the amount reasonably
necessary to meet the Participant's needs resulting from the Unforeseeable Emergency. Any
distribution pursuant to this Subsection shall be payable in a lump sum. The distribution shall be
paid within 30 days after the determination of an Unforeseeable Emergency.

b. Post-2004 Account . Upon a finding that a Participant has suffered an Unforeseeable Emergency,
the Plan Administrator may, in its sole discretion, make distributions from the Participant's Post-
2004 Account and/or suspend Employer credits entirely in accordance with the guidance under
Code Section 409A. The amount of such distribution shall be limited to the amount necessary to
satisfy such Unforeseeable Emergency plus amounts necessary to pay taxes reasonably anticipated
as a result of the distribution, after taking into account the extent to which such hardship is or may
be relieved through reimbursement or compensation by insurance or otherwise or by liquidation of
the Participant's assets (to the extent the liquidation of such assets would not itself cause severe
financial hardship). Any distribution pursuant to this Subsection shall be payable in a lump sum.
The distribution shall be paid within 30 days after the determination of an Unforeseeable
Emergency.

6.5 Automatic Cash-Out . Notwithstanding any other provision in the Plan, if (1) the sum of the Participant's
Pre-2005 Account and Post-2004 Account does not exceed the applicable dollar limit under code Section 402(g)(1)(B)
and (2) this sum is the entirety of the Participant's interest in the Plan and all other arrangements that are considered a
single nonqualified deferred compensation plan under Code Section 409A and applicable guidance thereunder, the
Employer, in its sole discretion may distribute the Participant's entire Pre-2005 Account and Post-2004 Account (and the
Participant's entire interest under any other arrangement that is required to be aggregated with this Plan under Code
Section 409A), regardless whether the Participant has otherwise had a distributable event under this Plan. The form of
payment of both the Pre-2005 Account and Post-2004 Account shall be a single lump sum.

6.6 Special Payment Election by December 31, 2006, for Code Section 409A Transition Relief.
Notwithstanding any preceding provision of this Section 6.3(b), a Participant may change an election with respect to the
time and form of payment of a Post-2004 Account, without regard to the restrictions imposed under paragraph (iii) next
above, on or before December 31, 2006; provided that such election (A} applies only to amounts that would not
otherwise be payable in calendar year 2006, and (B) shall not cause an amount to be paid in calendar year 2006 that
would not otherwise be payable in such year.

6.7 Withholding for Taxes . To the extent required by the law in effect at the time payments are made, an
Employer shall withhold from the payments made hereunder any taxes
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required to be withheld by the federal or any state or local government, including any amounts which the Employer
determines is reasonably necessary to pay any generation-skipping transfer tax which is or may become due. A
Beneficiary, however, may elect not to have withholding of federal income tax pursuant to Code Section 3405(a)(2).

6.8 Payment to Guardian . The Plan Administrator may direct payment to the duly appointed guardian,
conservator or other similar legal representative of a Participant or Beneficiary to whom payment is due. In the absence
of such a legal representative, the Plan Administrator may, in its sole and absolute discretion, make payment to a person
having the care and custody of a minor, incompetent or person incapable of handling the disposition of property upon
proof satisfactory to the Plan Administrator of incompetency, status as a minor, or incapacity. Such distribution shall
completely discharge the Company from all liability with respect to such benefit.

ARTICLE VII

BENEFICIARY DESIGNATION

7.1 Beneficiary Designation . Each Participant's Beneficiary (both primary as well as secondary) to whom
benefits under the Plan shall be paid in the event of the Participant's death prior to complete distribution of the
Participant's Account, shall be the Beneficiary that the Participant has selected under the Basic Plan. A Participant may
designate a Beneficiary or change a prior Beneficiary designation only by designating or changing a Beneficiary under
the Basic Plan,

7.2 No Beneficiary Designation . If any Participant fails to designate a Beneficiary in the manner provided
above, if the designation is void or if the Beneficiary designated by a deceased Participant dies before the Participant or
before complete distribution of the Participant's benefits, the Participant's Beneficiary shall be the person identified in
accordance with the procedures under the Basic Plan.

ARTICLE VII

PLAN ADMINISTRATION

8.1 Allocation of Duties to Committees . The Plan shall be administered by the Benefits Committee, as
delegated by the ONC Committee. The Benefits Committee shall have the authority to make, amend, interpret, and
enforce all appropriate rules and regulations for the administration of the Plan and decide or resolve any and all
questions, including interpretations of the Plan, as may arise in such administration, except as otherwise reserved to the
ONC Committee herein, or by resolution or charter of the respective committees.

In its discretion, the Plan Administrator may delegate to any division or department of the Company the

discretionary authority to make decisions regarding Plan administration, within limits and guidelines from time to time
established by the Plan Administrator. The delegated

14




discretionary authority shail be exercised by such division or department's senior officer, or his/her delegate. Within the
scope of the delegated discretionary authority, such officer or person shall act in the place of the Plan Administrator and
his/her decisions shall be treated as decisions of the Plan Administrator.

8.2 Agents . The Plan Administrator may, from time to time, employ agents and delegate to them such
administrative duties as it sees fit, and may from time to time consult with counsel who may be counsel to the Company.

8.3 Information Required by Plan Administrator. The Company shall furnish the Plan Administrator with
such data and information as the Plan Administrator may deem necessary or desirable in order to administer the Plan.
The records of the Company as to an employee's or Participant's period or periods of employment, separation from
Service and the reason therefore, reemployment and Compensation will be conclusive on all persons unless determined
to the Plan Administrator's satisfaction to be incorrect. Participants and other persons entitled to benefits under the Plan
also shall furnish the Plan Administrator with such evidence, data or information as the Plan Administrator considers
necessary or desirable to administer the Plan.

8.4 Binding Effect of Decisions . Subject to applicable law, and the provisions of Article VIII, any interpretation
of the provisions of the Plan and any decision on any matter within the discretion of the Benefits Committee and/or the
ONC Committee (or any duly authorized delegate of either such committee} and made in good faith shall be binding on
all persons.

ARTICLE IX.

CLAIMS PROCEDURE
9.1 Claim . Claims for benefits under the Plan shall be made in writing to the Plan Administrator. The Plan
Administrator shall establish rules and procedures to be followed by Participants and Beneficiaries in filing claims for
benefits, and for furnishing and verifying proof necessary to establish the right to benefits in accordance with the Plan,
consistent with the remainder of this Article.

9.2 Review of Claim . The Plan Administrator shall review all claims for benefits. Upon receipt by the Plan
Administrator of such a claim, it shall determine all facts that are necessary to establish the right of the claimant to
benefits under the provisions of the Plan and the amount thereof as herein provided within 90 days of receipt of such
claim. If prior to the expiration of the initial 90 day period, the Plan Administrator determines additional time is needed
to come to a determination on the claim, the Plan Administrator shall provide written notice to the Participant,
Beneficiary or other claimant of the need for the extension, not to exceed a total of 180 days from the date the
application was received. If the Plan Administrator fails to notify the claimant in writing of the denial of the claim within
90 days after the Plan Administrator receives it, the claim shall be deemed denied.
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9.3 Notice of Denial of Claim . If the Plan Administrator wholly or partially denies a claim for benefits, the Plan
Administrator shall, within a reasonable period of time, but no later than 90 days after receiving the claim (unless
extended as noted above), notify the claimant in writing of the denial of the claim. Such notification shall be written in a
manner reasonably expected to be understood by such claimant and shall in all respects comply with the requirements of
ERISA, including but not limited to inclusion of the following:

a. the specific reason or reasons for denial of the claim;

b. a specific reference to the pertinent Plan provisions upon which the denial is based;

c. a description of any additional material or information necessary for the claimant to perfect the
claim, together with an explanation of why such material or information is necessary; and

d. an explanation of the Plan's review procedure.

9.4 Reconsideration of Denied Claim . Within 60 days of the receipt by the claimant of the written notice of
denial of the claim, or within 60 days after the claim is deemed denied as set forth above, if applicable, the claimant or
duly authorized representative may file a written request with the Benefits Committee that it conduct a full and fair
review of the denial of the claimant's claim for benefits. If the claimant or duly authorized representative fails to request
such a reconsideration within such 60 day period, it shall be conclusively determined for all purposes of the Plan that the
denial of such claim by the Benefits Committee is correct. In connection with the claimant's appeal of the denial of his or
her benefit, the claimant may review pertinent documents and may submit issues and comments in writing.

The Benefits Committee shall render a decision on the claim appeal promptly, but not later than 60 days after
receiving the claimant's request for review, unless, in the discretion of the Benefits Committee, special circumstances
require an extension of time for processing, in which case the 60-day period may be extended to 120 days. The Benefits
Committee shall notify the claimant in writing of any such extension. The notice of decision upon review shall be in
writing and shall include specific reasons for the decision, written in a manner calculated to be understood by the
claimant, as well as specific references to the pertinent Plan provisions upon which the decision is based. If the decision
on review is not furnished within the time period set forth above, the claim shall be deemed denied on review.

If such determination is favorable to the claimant, it shall be binding and conclusive. If such determination is
adverse to such claimant, it shall be binding and conclusive unless the claimant or his duly authorized representative
notifies the Benefits Committee within 90 days after the mailing or delivery to the claimant by the Benefits Committee
of its determination that claimant intends to institute legal proceedings challenging the determination of the Benefits
Committee and actually institutes such legal proceedings within 180 days after such mailing or delivery.

9.5 Employer to Supply Information . To enable the Benefits Committee to perform its functions, each
Employer shall supply fully and timely information to the Benefits Committee of all matters relating to the retirement,
death, or other cause for Separation from Service of all Participants, and such other pertinent facts as the Benefits
Committee may require.




ARTICLE X
PLAN AMENDMENT AND TERMINATION

10.1 Pian Amendment . While the Company intends to maintain the Plan in conjunction with the Basic Plan, the
Company or the ONC Committee reserves the right to amend the Plan at any time and from time to time with respect to
eligibility for the Plan, the level of benefits awarded under the Plan and the time and form of payment for benefits from
the Plan. The Benefits Committee, the ONC Committee, or the Board shall have the authority to amend the Plan as
described herein. The ONC Committee or the Board shall have the exclusive authority to amend the Plan regarding
eligibility for the Plan, the amount or level of benefits awarded under the Plan, and the time and form of payments for
benefits from the Plan. In addition, the ONC Committee or the Board shall also have the exclusive authority to make
amendments that constitute a material increase in Compensation, any change requiring action or consent by a committee
of the Board pursuant to the rules of the Securities and Exchange Commission, the New York Stock Exchange or other
applicable law, or such other material changes to the Plan such that approval of the Board is required. Unless otherwise
determined by the ONC Committee, the Benefits Committee shall have the authority to amend the Plan in all respects
that are not exclusively reserved to the ONC Committee or the Board.

The respective committee may at any time amend the Plan by written instrument, notice of which is given to all
Participants and to Beneficiaries. Notwithstanding the preceding sentence, no amendment shall reduce the amount
accrued in any Account prior to the date such notice of the amendment is given.

10.2 Partial Plan Termination . The ONC Committee or the Company at any time may partially terminate the
Plan provided that such partial termination of the Plan shall not impair or alter any Participant's or Beneficiary's right to
the applicable Participant's Account balance as of the effective date of such partial termination. If such a partial
termination occurs, no additional Employer credits shall be made after the date of such partial termination other than the
crediting of earnings (or losses) until the date of distribution of Participant Account balances. Further, the Plan shall
otherwise continue to be administered with respect to Account balances credited before the effective date of such partial
termination, and distribution shall be made at such times as specified under this Plan.

ARTICLE XI
MISCELLANEOUS PROVISIONS

11.1 Unfunded Plan. The Plan is an unfunded plan maintained primarily to provide deferred compensation
benefits for a select group of “management or highly-compensated employees” within the meaning of Sections 201, 301
and 401 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™), and therefore is exempt
from the provisions of Parts 2, 3 and 4 of Title I of ERISA. Nothing contained in the Plan shall constitute
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a guaranty by the Company or any other Employer or any other entity or person that the assets of the Company or any
other Employer shall be sufficient to pay any benefit hereunder.

11.2 Company and Employer Obligations . The obligation to make benefit payments to any Participant under
the Plan shall be a joint and several liability of the Company and the Employer that employed the Participant.

11.3 Unsecured General Creditor . Participants and Beneficiaries shall be unsecured general creditors, with no
secured or preferential right to any assets of the Company, any other Employer, or any other party for payment of
benefits under the Plan. Any life insurance policies, annuity contracts or other property purchased by the Employer in
connection with the Plan shall remain its general, unpledged and unrestricted assets. Obligations of the Company and
each other Employer under the Plan shall be an unfunded and unsecured promise to pay money in the future.

11.4 Trust Fund . Subject to Section 12.3, the Company may establish separate subtrusts for deferrals by
employees of each Employer, pursuant to a trust agreement entered into with such trustees as the Benefits Committee
may approve, for the purpose of providing for the payment of benefits owed under the Plan. At its discretion, each
Employer may contribute deferrals under the Plan for its employees to the subtrust established with respect to such
Employer under such trust agreement. To the extent any benefits provided under the Plan are paid from any such
subtrust, the Employer shall have no further obligation to pay them. If not paid from a subtrust, such benefits shall
remain the obligation of the Employer. Although such subtrusts may be irrevocable, their assets shall be held for
payment of all the Company's general creditors in the event of insolvency or bankruptcy.

11.5 Nonalienation of Benefits . Neither a Participant nor any other person shall have any right to commute,
sell, assign, transfer, pledge, anticipate, mortgage, or otherwise encumber, transfer, hypothecate, or convey in advance of
actual receipt the amounts, if any, payable hereunder, or any part thereof or rights to, which are expressly declared to be
unassignable and nontransferable. No part of the amounts payable shall, prior to actual payment, be subject to seizure or
sequestration for the payment of any debts, judgments, alimony, or separate maintenance owed by a Participant or any
other person, nor be transferable by operation of law in the event of a Participant's or any other person's bankruptcy or
insolvency.

Notwithstanding the preceding paragraph, the Account of any Participant shall be subject to and payable in the
amount determined in accordance with any qualified domestic relations order, as that term is defined in Section 206(d)
(3) of ERISA. The Retirement Committee shall provide for payment in a lump sum from a Participant's Account to an
alternate payee (as defined in Code Section 414(p)(8)) as soon as administratively practicable following receipt of such
order. Any federal, state or local income tax associated with such payment shall be the responsibility of the alternate
payee. The balance of an Account that is subject to any qualified domestic relations order shall be reduced by the
amount of any payment made pursuant to such order.
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Notwithstanding the preceding paragraph, the Account of any Participant shall be subject to and payable in the
amount determined in accordance with any qualified domestic relations order, as that term is defined in Section 206(d)
(3) of ERISA. The Plan Administrator shall provide for payment of such portion of an Account to an altemate payee (as
defined in Section 206(d)(3) of ERISA) as soon as administratively possible following receipt of such order. Any
federal, state or local income tax associated with such payment shall be the responsibility of the alternate payee. The
balance of any Account that is subject to any qualified domestic relations order shall be reduced by the amount of any
payment made pursuant to such order.

11.6 Indemnification

a. Limitation of Liability . Notwithstanding any other provision of the Plan or any trust established
under the Plan, none of the Company, any other Employer, any member of the Benefits
Committee or the ONC Committee, nor any individual acting as an employee, or agent or delegate
of any of them, shall be liable to any Participant, former Participant, Beneficiary, or any other
person for any claim, loss, liability or expense incurred in connection with the Plan or any trust
established under the Plan, except when the same shall have been judicially determined to be due
to the willful misconduct of such person.

b. Indemnity . The Company shall indemnify and hold harmless each member of the Benefits
Committee and the ONC Committee, or any employee of the Company or any individual acting as
an employee or agent of either of them (to the extent not indemnified or saved harmless under any
liability insurance or any other indemnification arrangement with respect to the Plan or any trust
established under the Plan) from any and all claims, losses, liabilities, costs and expenses
(including attorneys' fees) arising out of any actual or alleged act or failure to act made in good
faith pursuant to the provisions of the Plan, including expenses reasonably incurred in the defense
of any claim relating thereto with respect to the administration of the Plan or any trust established
under the Plan, except that no indemnification or defense shall be provided to any person with
respect to any conduct that has been judicially determined, or agreed by the parties, to have
constituted willful misconduct on the part of such person, or to have resulted in his or her receipt
of personal profit or advantage to which he or she is not entitled. In connection with the
indemnification provided by the preceding sentence, expenses incurred in defending a civil or
criminal action, suit or proceeding, or incurred in connection with a civil or criminal investigation,
may be paid by the Company in advance of the final disposition of such action, suit, proceeding,
or investigation, as authorized by the Benefits Committee or the ONC Committee in the specific
case, upon receipt of an undertaking by or on behalf of the party to be indemnified to repay such
amount unless it shall ultimately be determined that the person is entitled to be indemnified by the
Company pursuant to this paragraph.
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11.7 No Enlargement of Emplovee Rights . No Participant or Beneficiary shall have any right to a benefit
under the Plan except in accordance with the terms of the Plan. The Plan shall not constitute a contract of employment
between an Employer and the Participant. Nothing in the Plan shall give any Participant or Beneficiary the right to be
retained in the service of an Employer or to interfere with the right of an Employer to discipline or discharge a
Participant at any time.

11.8 Protective Provisions . A Participant shall cooperate with his Employer by furnishing any and all
information requested by the Employer in order to facilitate the payment of benefits hereunder, and by taking such
physical examinations as the Employer may deem necessary and taking such other action as may be requested by the
Employer.

11.9 Governing Law . The Plan shall be construed and administered under the laws of the State of Indiana,
except to the extent preempted by applicable federal law.

11.10 Validity . In case any provision of the Plan shall be held illegal or invalid for any reason, said illegality or
invalidity shall not affect the remaining parts hereof, but the Plan shall be construed and enforced as if such illegal and
invalid provision had never been inserted herein.

1i.11 Notice . Any notice required or permitted under the Plan shall be sufficient if in writing and hand delivered
or sent by registered or certified mail. Such notice shall be deemed as given as of the date of delivery or, if delivery is
made by mail, as of the date shown on the postmark on the receipt for registration or certification. Mailed notice to the
Benefits Committee shall be directed to the Company's address. Mailed notice to a Participant or Beneficiary shall be
directed to the individual's last known address in the applicable Employer's records.

11.12 Successors . The provisions of the Plan shall bind and inure to the benefit of the Employers and their
successors and assigns. The term successors as used herein shall include any corporate or other business entity that shall,
whether by merger, consolidation, purchase, or otherwise, acquire all or substantially all of the business and assets of an
Employer, and successors of any such corporation or other business entity.

11.13 Incapacity of Recipient . If any person entitled to a benefit payment under the Plan is deemed by the Plan
Administrator to be incapable of personally receiving and giving a valid receipt for such payment, then, unless and until
a claim shall have been made by a duly appointed guardian or other legal representative of such person, the Plan
Administrator may provide for such payment or any part thereof to be made to any other person or institution then
contributing toward or providing for the care and maintenance of such person. Any such payment shall be a payment for
the account of such person and a complete discharge of any liability of the Company, any other Employer, the Plan
Administrator and the Plan.

11.14 Unclaimed Benefit . Each Participant shall keep the Plan Administrator informed of his or her current
address and the current address of his or her Beneficiaries. The Plan Administrator shall not be obligated to search for
the whereabouts of any person. If the location of a Participant is not made known to the Plan Administrator within three
years after the date on which payment of the Participant's benefit may first be made, payment may be made as though
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the Participant had died at the end of the three-year period. If, within one additional year after such three-year period has
elapsed or within three years after the actual death of a Participant, the Plan Administrator is unable to locate any
Beneficiary of the Participant, then the Plan Administrator shall have no further obligation to pay any benefit hereunder
to such Participant, Beneficiary, or any other person and such benefit shall be irrevocably forfeited.

11.15 Tax Compliance and Payouts .

a.

It is intended that the Plan comply with the provisions of Code Section 409A of the Code, so as to
prevent the inclusion in gross income of any amounts deferred hereunder in a taxable year that is
prior to the taxable year or years in which such amounts would otherwise actually be paid or made
available to Participants or Beneficiaries. This Plan shall be construed, administered, and
governed in a manner that affects such intent, and neither any Participant, Beneficiary, nor Plan
Administrator shall not take any action that would be inconsistent with such intent.

Although the Plan Administrator shall use its best efforts to avoid the imposition of taxation,
interest and penalties under Code Section 409A, the tax treatment of deferrals under this Plan is
not warranted or guaranteed. Neither the Company, the other Affiliates, the Plan Administrator,
the Retirement Committee, nor any designee shall be held liable for any taxes, interest, penaltics
or other monetary amounts owed by any Participant, Beneficiary or other taxpayer as a result of
the Plan.

Notwithstanding anything to the contrary contained herein, (1) in the event that the Internal
Revenue Service prevails in its claim that any amount of a Pre-2005 Account, payable pursuant to
the Plan and held in the general assets of the Company or any other Employer, constitutes taxable
income to a Participant or his or her Beneficiary for a taxable year prior to the taxable year in
which such amount is distributed to him or her, or (2) in the event that legal counsel satisfactory to
the Company, and the applicable Participant or his or her Beneficiary, renders an opinion that the
Internal Revenue Service would likely prevail in such a claim, the amount of such Pre-2005
Account held in the general assets of the Company or any other Employer, to the extent
constituting taxable income, shall be immediately distributed to the Participant or his or her
Beneficiary. For purposes of this Section, the Internal Revenue Service shall be deemed to have
prevailed in a claim if such claim is upheld by a court of final jurisdiction, or if the Participant or
Beneficiary, based upon an opinion of legal counsel satisfactory to the Company and the
Participant or his or her Beneficiary, fails to appeal a decision of the Internal Revenue Service, or
a court of applicable junisdiction, with respect to such claim, to an appropriate Internal Revenue
Service appeals authority or to a court of higher jurisdiction within the appropriate time period.
Notwithstanding anything to the contrary contained herein, (1) in the event that the Internal
Revenue Service prevails in its claim that any amount of a Post-2004 Account, payable pursuant
to the Plan and held in the general assets of the Company or any other Employer, constitutes
taxable income
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under Code Section 409A, and guidance and regulations thereunder, to a Participant or his or her
Beneficiary for a taxable year prior to the taxable year in which such amount is distributed to him
or her, or (2) in the event that legal counsel satisfactory to the Company, and the applicable
Participant or his or her Beneficiary, renders an opinion that the Internal Revenue Service would
likely prevail in such a claim, the amount of such Post-2004 Account held in the general assets of
the Company or any other Employer, to the extent constituting such taxable income, shall be
immediately distributed to the Participant or his or her Beneficiary. For purposes of this Section,
the Internal Revenue Service shall be deemed to have prevailed in a claim if such claim is upheld
by a court of final jurisdiction, or if the Participant or Beneficiary, based upon an opinion of legal
counsel satisfactory to the Company and the Participant or his or her Beneficiary, fails to appeal a
decision of the Internal Revenue Service, or a court of applicable jurisdiction, with respect to such
claim, to an appropriate Internal Revenue Service appeals authority or to a court of higher
jurisdiction within the appropriate time period.

11.16 General Conditions . Except as otherwise expressly provided herein, all terms and conditions of the Basic
Plan applicable to a Basic Plan benefit shall also be applicable to a benefit payable hereunder. Any Basic Plan benefit
shall be paid solely in accordance with the terms and conditions of the Basic Plan and nothing in the Plan shall operate
or be construed in any way to modify, amend or affect the terms and provisions of the Basic Plan.

[signature block follows on next page]
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IN WITNESS WHEREOF , NiSource Inc. has caused this amended and restated Savings and Restoration Plan
for NiSource Inc. and Affiliates to be executed in its name, by its duly authorized officer, effective as of October 22,
2012.

NISOURCE INC.

By: /s/ Teresa M. Smith

Its: V.P. Human Resources

Date:  11/20/2012
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NISOURCE INC.

EXECUTIVE DEFERRED COMPENSATION PLAN

ARTICLE 1

BACKGROUND AND PURPOSE

1.1  Background. Effective November 1, 2000, the Bay State Gas Company Key Employee Deferred
Compensation Plan (the “Bay State Plan™) was merged into the NIPSCO Plan and the NIPSCO Plan was renamed the
NiSource Inc. Executive Deferred Compensation Plan (the “Plan”). Effective January 1, 2004, the Columbia Energy
Group Deferred Compensation Plan (the “Columbia Plan™) was merged into the Plan. Effective January 1, 2005, the
Plan was amended and restated to comply with Code Section 409A, and guidance and regulations thereunder. Deferred
Compensation, Discretionary Contributions, and earnings thereon, earned and vested prior to January 1, 2005 shall be
administered without giving effect to Code Section 409A, and guidance and regulations thereunder. Effective January 1,
2008, the Plan was amended and restated to incorporate the provisions of amendments to the Plan since the January 1,
2005, amendment and restatement and to allow participants to elect to participate in the Plan only during the applicable
enrollment period or at such later date allowed under Code Section 409A for certain performance based bonuses. The
Plan was amended and restated again effective as of May 13, 2011 to transfer all administrative authority with respect to
the Plan (including the authority to render decisions on claims and appeals and make administrative or ministerial
amendments) from the ONC Committee to the Benefits Committee. The Plan was amended and restated again, effective
as of January 1, 2012, to (1) change eligibility to defer Compensation under the Plan; (2) limit the amount of annual
incentive compensation that may be deferred under the Plan to 80% of such annual incentive compensation; and (3)
clarify other administrative matters related to the Plan.

The Plan is hereby amended and restated again, effective November 1, 2012, to climinate the prime rate of
interest, as stated by the Wall Street Journal, as an investment option available only to certain Columbia Plan
Participants and instead be available, if so chosen by the Benefits Committee, to all Participants.

1.2 Purpose . The purpose of this Plan is to provide current tax planning opportunities as well as supplemental
funds for retirement or death for selected employees of an Employer. It is intended that the Plan will aid in attracting and
retaining employees of exceptional ability by providing them with these benefits.




ARTICLE 1I

DEFINITIONS

For the purposes of the Plan, the following terms shall have the meanings indicated, unless the context clearly
indicates otherwise. Except when otherwise required by the context, any masculine terminology in this document shall
include the feminine, and any singular terminology shall include the plural. The headings of Articles and Sections are
included solely for convenience, and if there is any conflict between such headings and the text of the Plan, the text shall
control.

2.1  Account . The device used by an Employer to measure and determine the amount to be paid to a
Participant under the Plan. Each Account shall be divided into a Pre-2005 Account containing contributions to the Plan
earned and vested prior to January 1, 2005, a Post-2004 Account containing contributions to the Plan earned and/or
vested on or after January 1, 2005, and, if applicable, a Transferred Bay State Account containing any amount
transferred from the Bay State Plan or a Transferred Columbia Account containing any amount transferred from the
Columbia Plan.

2.2 Affiliate . Any corporation that is a member of a controlled group of corporations (as defined in Code
Section 414(b)) that includes the Company, any trade or business (whether or not incorporated) that is under common
control (as defined in Code Section 414(c)) with the Company; any organization (whether or not incorporated) that is a
member of an affiliated service group (as defined in Code Section 414(m)) that includes the Company; any leasing
organization, to the extent that its employees are required to be treated as if they were employed by the Company
pursuant to Code Section 414(n) and the regulations thereunder; and any other entity required to be aggregated with the
Company pursuant to regulations under Code Section 414(0). An entity shall be an Affiliate only with respect to the
existing period as described in the preceding sentence.

2.3 Annual Deferral Amount . The portion of a Participant's Compensation that a Participant elects to defer
under this Plan for any one Plan Year.

2.4  Beneficiary . The person, persons or entity entitled to receive any Plan benefits payable after a
Participant's death.

2.5 Benefits Committee . The NiSource Benefits Committee, or any delegate thereof.

2.6 Board . The Board of Directors of NiSource Inc.

2.7 Code . The Internal Revenue Code of 1986, as amended from time to time,

2.8 Company . NiSource Inc.

2.9 Compensation . Aggregate basic annual salary or wage and annual incentive awards paid to a Participant

by his Employer. Compensation shall include the following: (1) amounts deferred and excluded from the Participant's
taxable income pursuant to Code Sections 125, 132




(£)(4), 402(e)(3), or 402(h)(1)}B), and (2) amounts deferred to a nonqualified plan maintained by an Employer.
Compensation earned on or after January 1, 2005 shall not include incentive payments other than annual incentive
awards. Compensation does not include expense reimbursements, any form of noncash compensation, or benefits.
Compensation does not include lump sum severance payments or lump sum vacation payouts.

2.10  Discretionary Contribution . The Employer contribution credited to a Participant's
Account under Section 5.3.

2.11 Effective Date January 1, 2012, the date on which the provisions of this amended and restated Plan
become effective, except as otherwise provided herein.

2.12  Election Form . The agreement properly submitted by a Participant to the Retirement Committee or
Benefits Committee prior to the beginning of a Plan Year, with respect to a Deferral Commitment made for such Plan
Year.

2.13 Eligible Employee . A select group of management or highly compensated employees of the Employer
selected by the ONC Committee in accordance with this Plan.

2.14 Employer . The Company and any subsidiary or Affiliate of the Company designated by the ONC
Committee to participate in the Plan.

2.15 ONC Committee . The Officer Nomination and Compensation Committee of the Board of Directors of
the Company.

2.16 Participant . Any Eligible Employee who is participating in the Plan in accordance with its provisions.

2.17 Plan . The NiSource Inc. Executive Deferred Compensation Plan, as set forth herein and as amended
from time to time.

2.18 Plan Administrator . The Benefits Committee, or such delegate of the Benefits Committee delegated to
carry out the administrative functions of the Plan as provided under Article IX.

2.19 Plan Year . The I2-month period commencing each January 1 and ending the following December 31.

220 Post-2004 Account . The excess of (1) the total balance of the Participant's Account determined as of a
Participant's date of Separation from Service after December 31, 2004 over (2) his Pre-2005 Account, to which the
Participant would be entitled under the Plan if he voluntarily separated from service without cause as of such date and
received a full payment of benefits from the Plan on the earliest possible date allowed under the Plan following his
Separation from Service.




2.21  Pre-2005 Account . The balance of a Participant's Account determined as of December 31, 2004,
adjusted to reflect earnings credited to such balance from and after such date.

222 Retirement Committee . A committce consisting of the Company's Senior Vice President of Human
Resources and the Vice President of Human Resources (in charge of Total Rewards), or such other offices as shall be
deemed equivalent to such positions, or the delegates thereof.

2.23  Separation from Service . A termination of services provided by a Participant to his or her Employer,
whether voluntarily or involuntarily, as determined by the Benefits Committee in accordance with Code Section 409A
and the guidance promulgated thereunder.

2.25 Specified Employee . A Participant who is in job scope level C2 or above with respect to any Employer
that employs him or her; provided that if at any time the total number of employees in job category C2 and above is less
than 50, a Specified Employee shall include any employee who meets the definition of "key employee" set forth in Code
Section 416(i) (without reference to paragraph 5 of Code Section 416(i)). A Participant shall be deemed to be a Specified
Employee with respect to a Separation from Service that occurs during a calendar year if he or she is a Specified
Employee on September 30 of the preceding calendar year. The Benefits Committee shall determine which Participants
are Specified Employees in accordance with the guidance promulgated under Code Section 409A.

226 Transferred Bay State Account . The balance of a Participant's Account containing any amount
transferred from the Bay State Plan. The Bay State Plan was merged into the Plan as of November 1, 2000. The balance
of the account of each Bay State Plan participant, determined as of November 1, 2000, was transferred to the Plan and
became the initial balance in such Participant's Transferred Bay State Account in the Plan. A Participant's Transferred
Bay State Account shall be held, administered, invested, and distributed pursuant to the terms of the Plan.

2.27 Transferred Columbia Account . The balance of a Participant's Account containing any amount
transferred from the Columbia Plan. The Columbia Plan was merged into the Plan as of January 1, 2004. The balance of
the account of each Columbia Plan participant, determined as of December 31, 2003, was transferred to the Plan and
became the initial balance in such Participant's Transferred Columbia Account in the Plan. A Participant's Transferred
Columbia Account shall be held, administered, invested, and distributed pursuant to the terms of the Plan.

2.28 Unforeseeable Emergency . A severe financial hardship to the Participant resulting from an illness or
accident of the Participant, the Participant's spouse, or a dependent (as defined in Code Section 152(a)) of the
Participant, loss of the Participant's property due to casualty, or other similar extraordinary and unforesceable
circumstances arising as a result of events beyond the control of the Participant.

2.29 Valuation Date . The close of business of each business day.




ARTICLE 111

ELIGIBILITY AND PARTICIPATION

3.1 Eligibility . On and after January 1, 2012, eligibility to participate in the Plan for a Plan Year shall be
limited to (1) an employee in job scope level C2 or above, (2) an employee in job scope level D2 or above who
completed an Election Form in 2011 with respect to an Annual Deferral Amount related to services performed in the
Plan Year beginning January 1, 2012; provided however, that such an employee will remain eligible to defer
Compensation after the 2012 Plan Year only if he or she completes an Election Form in each successive Plan Year after
2012, and (3) any other key employee of an Employer who is designated from time to time by the ONC Committee.

3.2  Participation . An Eligible Employee shall become a Participant in the Plan by electing to defer
Compensation in accordance with Article IV. An Eligible Employee also becomes a participant if the Employer credits
the Participant's Account with a Discretionary Contribution.

3.3 Continuation of Participation . A Participant shall remain a Participant so long as his or her Account has
not been fully distributed.

3.4 Amendment of Eligibility Criteria . The ONC Committee may, in its discretion, change the criteria for
eligibility for any reason, provided, however, that no change in the criteria for eligibility shall be effective unless such
changes are (a) within guidelines established by the ONC Committee or (b) approved by the ONC Committee. Eligibility
for participation in one year does not guarantee eligibility to participate in any future year.

ARTICLE 1V
DEFERRAL COMMITMENTS

4.1 Timing of Deferral Elections . An Eligible Employee may elect to defer Compensation for services
performed in any Plan Year by submitting an Election Form to the Retirement Committee only during the annual
enrollment period established by the Retirement Committee, which shall end no later than December 31st, of the year
preceding such Plan Year. Thus, for any salary to be paid for services performed in a Plan Year, an election to defer such
salary must be made no later than December 31, of the prior Plan Year. Further, an election to defer such annual
incentive award must be made no later than December 31, of the prior Plan Year. To illustrate these provisions, an
election to defer salary payable for services performed in 2013 must be made by December 31, 2012. Further, an
election to defer annual incentive awards that are (1) not "performance-based compensation” as described under Code
Section 409A, (2) earned for the 2013 calendar year, and (3) to be paid in March 2014, must be made by December 31,
2012.

4.2 Amount of Deferral . A Participant may elect an Annual Deferral Amount in the Election Form as
follows:




(a) Base Salary Deferral Amount . The amount of Compensation related to base salary that a Participant may
elect to defer in an Election Form shall be stated as a whole percentage of base Compensation from 5% to
80%; provided, however, that the Company may reduce the amount deferred to the extent necessary to
satisfy federal, state, local, or other tax withholding obligations and employec benefit plan withholding
requirements.

{b} Annual Incentive Deferral Amount . The amount of Compensation related to any annual incentive award
that a Participant may elect to defer in an Election Form shall be stated as a whole percentage of the
annual incentive award from 5% to 80%; provided, however, that the Company may reduce the amount
deferred to the extent necessary to satisfy federal, state, local, or other tax withholding obligations and
employee benefit plan withholding requirements.

No amount of Compensation may be deferred after the date of a Participant's Separation from Service.

4.3 Distribution Options . Each Election Form with respect to a Plan Year shall specify the date on which the
applicable deferred amount and earnings thereon shall be distributed. Such date shall be the first to occur of (1) the date
of the Participant’s Separation from Service; or (2) a date selected by the Participant, provided that a selected date must
be at least one year after the date the deferred amount would have been paid to the Participant in cash in the absence of
the election to make the deferral, except as otherwise provided under Article VII.

4.4 Duration of Election Form . A Participant shall make an election in his Election Form as to the time and
form of payment of the Annual Deferral Amount for each Plan Year. A Participant's Election Form for any Plan Year is
effective only for such Plan Year. In order to defer Compensation for a subsequent Plan Year, an Eligible Employee
must file a new Election Form with respect to such Compensation. A Participant shall not be required to designate the
same time and form of payment for cach Plan Year.

4.5 Modification of Election Form . Except as provided otherwise in this Plan, Election Forms shall be irrevocable.

4.6 Change in Employment Status . If the Plan Administrator determines that a Participant has experienced a
change in job scope level or employment status that no longer is eligible for participation in the Plan, but the
Participant's employment with an Employer is not terminated, the Participant's existing Election Form shall terminate at
the end of the current Plan Year, and no new Election Form may be submitted by such Participant for any Plan Year.




ARTICLE V

ACCOUNTS

5.1 Account . The Compensation deferred by a Participant under the Plan, including any Discretionary
Contributions and earnings thereon, shall be credited to the Participant's Account. Separate subaccounts may be
maintained to reflect different forms of distribution, investment options, levels of vesting, and forms of payment. The
Account shall be a bookkeeping device utilized for the sole purpose of determining the benefits payable under the Plan
and shall not constitute a separate fund of assets.

5.2 Timing of Credits; Withholding . A Participant's deferred Compensation shall be credited to the
Participant's Account at the time it would have been payable to the Participant. Any withholding of taxes or other
amounts with respect to deferred Compensation that is required by federal, state or local law shall be withheld from the
Participant's nondeferred Compensation to the maximum extent possible and any remaining amount shall reduce the
amount credited to the Participant's Account.

5.3 Discretionary Contributions . An Employer may make Discretionary Contributions to a Participant's
Account. Discretionary Contributions shall be credited at such times and in such amounts as the ONC Committee in its
sole discretion shall determine. The amount so credited to a Participant may be smaller or larger than the amount
credited to any other Participant, and the amount credited to any Participant for a Plan Year may be zero, even though
one or more other Participants receive a Discretionary Contribution for that Plan Year.

5.4 Determination of Account . Each Participant's Account as of each Valuation Date shall consist of the
balance of the Account as of the immediately preceding Valuation Date, adjusted as follows:

(a) New Deferrals . The Account shall be increased by any deferred Compensation credited since such
preceding Valuation Date.

(b) Discretionary Contributions . The Account shall be increased by any Discretionary Contributions credited
since such preceding Valuation Date.

(©) Distributions . The Account shall be reduced by any benefits distributed from the Account to the
Participant since such preceding Valuation Date.

(d) Valuation of Account . The Account shall be increased or decreased by the aggregate earnings, gains and
losses on such Account since such preceding Valuation Date, based on the manner in which the
Participant's Account has been hypothetically allocated among the investment options selected by the
Participant.

5.5 Vesting of Account . Each Participant shall be vested in the amounts credited to such Participant's
Account and earnings thercon as follows:




(2) Amounts Deferred . A Participant shall be 100% vested at all times in the amount of Compensation
elected to be deferred under the Plan, and earnings thereon.

(b) Discretionary Contributions . A Participant's Discretionary Contributions, and earnings thereon, shall
become vested as determined by the ONC Committee.

(c) Transferred Account . A Participant shall be 100% vested at all times in the balance of his Transferred
Bay State Account or Transferred Columbia Account, if any.

5.6 Statement of Account . The Retirement Committee shall give to each Participant a statement showing the

balance in the Participant's Account periodically, at such times as may be determined by the Retirement Committee, in
written or electronic form.

ARTICLE VI

INVESTMENTS

6.1 Investment Options . Amounts credited hereunder to the Account of a Participant shall be
invested as such Participant elects among the investment choices provided to the Participant. The investment
options shall be determined by the Plan Administrator from time to time in its sole and absolute discretion. As
necessary, the Plan Administrator may, in its sole discretion, discontinue, substitute or add an investment option.
Each such action will take effect on such date established by the Plan Administrator.

6.2 Special Investment Option for Former Participants in the Bay State Plan and Participants in the
Plan . Former participants in the Bay State Plan who became Participants in the Plan, or Participants in the Plan on
November 1, 2000, shall have an additional special investment option applicable solely to their Transferred Bay State
Account balances, or their Account balances in the Plan, valued as of November 1, 2000, and any subsequent amounts
contributed to such Participant's Account. Such Participants may invest their Transferred Bay State Account balances, or
their Account balances in the Plan as of November 1, 2000, and any subsequent amounts contributed to such
Participant's Account, in a subaccount which shall be credited with earnings equal to one percentage point higher than
the effective annual yield of the average of the Moody's Average Corporate Bond Yield Index for the previous calendar
month as published by Moody's Investor Services, Inc. (or any successor publisher thereto), or, if such index is no longer
published, a substantially similar index selected by the Plan Administrator. A Participant's Transferred Bay State
Account balance, or his Account balance in the Plan on November 1, 2000, shall be invested pursuant to this special
investment option from and after November 1, 2000, and until such time as another investment choice is designated by
him under this Plan with respect to all or a portion of his Transferred Bay State Account, or his Account balance in the
Plan on November 1, 2000. Subsequent amounts contributed to any such Participant's Account may be invested pursuant
to this option as designated by the Participant pursuant to this Plan. However, any portion of a Transferred Bay State
Account, or an Account balance in the Plan, subsequently transferred from the investment
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option described in this Section to another investment option may not be reinvested under this Section.

6.3 Election of Investment Options . A Participant, in connection with completing his or her Election Form,
shall elect one or more of the previously described investment options, as applicable, to be used to determine the
amounts to be credited or debited to his or her Account. No Election Form of a Participant shall be effective until such
time as the Participant submits his initial investment election to the Company. The Participant may (but is not required
to) elect to add or delete one or more investment options to be used to determine the amounts to be credited or debited to
his or her Account, or to change the portion of his or her Account allocated to each previously or newly ¢lected
investment option. If an election is made in accordance with the previous sentence, it shall apply as of the first business
day deemed reasonably practicable by the Plan Administrator, in its sole discretion, and shall continue thereafter for
each subsequent day in which the Participant participates in the Plan, unless changed in accordance with the previous
sentence. Notwithstanding the foregoing, the Plan Administrator, in its sole discretion, may impose limitations on the
frequency with which one or more of the investment options elected in accordance with this Section may be added or
deleted by such Participant; furthermore, the Plan Administrator, in its sole discretion, may impose limitations on the
frequency with which the Participant may change the portion of his or her Account allocated to each previously or newly
elected investment option.

6.4  Allocation of Investment Options . In making any election related to investment options, the Participant
shall specify, in increments specified by the Plan Administrator, the percentage of his or her Account or investment
option, as applicable, to be allocated or reallocated.

6.5 No Actual Investment . Notwithstanding any other provision of this Plan that may be
interpreted to the contrary, the investment options are to be used for measurement purposes only, and a
Participant's election of any such investment option, the allocation of his or her Account thereto, the calculation
of additional amounts and the crediting or debiting of such amounts to a Participant's Account shall not be
considered or construed in any manner as an actual investment of his or her Account in any such investment
option. In the event that the Company, in its own discretion, decides to invest funds in any or all of the
investments on which the investment options are based, no Participant shall have any rights in or to such
investments themselves. Without limiting the foregoing, a Participant's Account shall at all times be a
bookkeeping entry only and shall not represent any investment made on his or her behalf by the Company; the
Participant shall at all times remain an unsecured creditor of the Company.

ARTICLE VII

PAYMENTS AND DISTRIBUTIONS

7.1 Distributions/Events Generally . Participants generally will not be entitled to receive a distribution of
their Account balance until they experience a Separation from Service for any reason. A Participant may receive a
distribution before Separation from Service, however, in accordance with this Article VII, upon (1) an Unforeseeable
Emergency that occurs before




Separation from Service, or (2) a year that has been designated by the Participant in an Election Form and that occurs
before Separation from Service.

7.2  In-Service Distributions .

(a)

()

General Payments . A Participant may elect in his or her Election Form to receive his or her
Compensation deferred for a Plan Year, and all amounts credited or debited thereto, in a specified year
while employed with an Employer. The Participant, in an Election Form, may elect to receive such an in-
service distribution as either a lump sum or equal annual installments over a period of not more than 15
years. If a Participant does not make such an election, the payment shall be made in a lump sum.

If a Participant elects to receive an in-service distribution as a lump sum, the amount of the lump sum
payment will be based on the value of the Participant's account as of March 15 of the designated year.
The distribution date generally shall be on or as soon as administratively practicable after the March 31 *
of such year, or, if later, within such time frame permitted under Code Section 409A and the guidance
and regulations thereunder.

If a Participant elects to receive installments, the amount of each installment payment will be based on the
value of the participant's account as of the March 15 preceding the distribution of each installment
payment. The distribution date generally shall be each subsequent March 31, or if later, within such time
frame permitted under Code Section 409A, and the guidance and regulations thereunder.

Modifying In-Service Distributions .

(n Pre-2005 Account . Notwithstanding any other provision of the Plan, a Participant may modify his
election as to the form or time of distribution of his entire Pre-2005 Account, and earnings
thereon, by a writing filed with the Retirement Committee at any time prior to the commencement
of payment. A Participant's modification of his election as to the form or time of commencement
of payment shall be ineffective, unless (1) the modification election is filed with the Retirement
Commitiee more than 12 months prior to the time of commencement of payment, or (2) a
Participant elects by written instrument delivered to the Company prior to the time of
commencement of payment to have his Pre-2005 Account reduced by 10%. This reduction shall
be forfeited and used by the Plan to reduce expenses of administration. This reduction is intended
to discourage a Participant from modifying his election as to the form or time of commencement
of payment within the period set forth in clause (1) above and prevent him from being deemed in
constructive receipt of his Pre-2005 Account prior to its actual payment to him.
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7.3

(a)

(b)

@

3)

Post-2004 Account . The Company, in its discretion, may allow a Participant to modify his
election as to the form or time of distribution of his entire Post-2004 Account, and earnings
thereon, or of any portion of his or her Post-2004 Account and eamings thereon, if (1) such
election does not take effect until at least 12 months after the date on which the election 1s made,
(2) the first payment with respect to which such election is made is deferred for a period of not
less than five (5) years from the date on which such payment would otherwise have been made,
and (3) any election related to a payment to be made at a specified date is made at least 12 months
prior to the date of the first scheduled payment. For purposes of the Plan, the term “payment”
means each separate installment and not the collective group of installment payments.

Precedence of Distributions . With respect to both Pre-2005 Accounts and Post-2004 Accounts in
the event a Participant has a Separation from Service, Unforeseable Emergency, or other event
that triggers distribution of benefits under Article VII of this Plan, all amounts subject to an in-
service distribution shall be paid in accordance with other applicable provisions of the Plan and
not under this Section 7.2. If, however, a Participant made an election to postpone an in-service
distribution under Section 7.2(b), and the Participant experiences a Separation from Service, the
distribution will be made in accordance with Section 7.2(b) and not Section 7.3.

Distributions After Separation from Service .

Generally . If a Participant experiences a Separation from Service, the provisions of this Section 7.3 shall
apply to the distribution of the Participant's Account. The Participant may elect, in his or her Election
Form to receive such benefits as either a lump sum or in equal annual installments over a period not to
exceed 15 years. If no such election is made, payment shall be made as a lump sum.

Pre-2005 Account .

(1

@)

Lump Sum . If payment of a Participant's Pre-2005 Account is to be made in a lump sum, the
lump sum payment generally shall be made on or as soon as administratively practicable after the
March 31 * immediately after the date in which the Participant experiences a Separation from
Service.

Installments . If payment of a Participant's Pre-2005 Account is to be made in annual installments,
the distribution of the first annual installment payment generally shall be made on or as soon as
administratively practicable after the March 31 * immediately after the date in which the
Participant experiences a Separation from Service. The amount of this first installment payment
shall be based on the value of the Participant's Account as of the March 15 preceding the
distribution date of this installment payment. Each subsequent installment payment generally shall
be paid on or as soon as administratively
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practicable after each subsequent March 31. The amount of each such installment shall be based
on the value of the Participant's Account as of the March 15 preceding the distribution date of
such installment.

3) Modifications to Time and Form of Payment . Notwithstanding any other provision of the Plan, a
Participant may modify his election as to the form or time of distribution of his entire Pre-2005
Account, and eamings thereon, by a writing filed with the Retirement Committee at any time prior
to the commencement of payment. A Participant's modification of his election as to the form or
time of commencement of payment shall be ineffective, unless (1) the modification election is
filed with the Retirement Committee more than 12 mounths prior to the time of commencement of
payment, or (2) a Participant elects by written instrument delivered to the Company prior to the
time of commencement of payment to have his Pre-2005 Account reduced by 10%. To clarify
how these provisions operate with respect to a Participant who originally elected to commence
distribution upon Separation from Service, such a Participant may elect to be paid on or as soon as
administratively practicable after one of the following permitted times: (a) the March 31 *
immediately after the one-year anniversary date of the request to modify the election (regardless
of whether the Participant experiences a Separation from Service before such date), or (b) the
March 31 * immediately after the date of the modified election, provided however, that under this
option the Participant's Pre-2005 Account shall be reduced by 10%. This reduction shall be
forfeited and used by the Plan to reduce expenses of administration. This reduction is intended to
discourage a Participant from modifying his election as to the form or time of commencement of
payment within the period set forth in clause (1) above and prevent him from being deemed in
constructive receipt of his Pre-2005 Account prior to its actual payment to him.

{©) Post-2004 Account .

(1) Lump Sum .

(1) Non-Specified Employees . If payment of a Participant's Post-2004 Account is to be made
to the Participant in a lump sum, and the Participant is not a Specified Employee of any
Employer, the lump sum payment generally shall be made on or as soon as
administratively practicable after the March 31 * immediately after the date in which the
Participant experiences a Separation from Service.

(ii) Specified Employees . If payment of a Participant's Post-2004 Account is to be made to
the Participant in a lump sum, and the Participant is a Specified Employee of any
Employer, the lump sum
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payment generally shall be made on or as soon as administratively practicable after the
later of (1) the March 31 ¥ immediately after the date in which the Participant experiences
a Separation from Service, or (2) the c?;tte that is six (6) months after the date in which the
Participant experiences a Separation from Service, unless due to such Participant's death,
in which case payment generally shall be made to the Beneficiary as soon as practicable
after the date of the Participant's death.

2 Installments .

(@)

(1)

Non-Specified Employees . If payment of a Participant's Post-2004 Account is to be made
to the Participant in annual installments, the distribution of the first annual installment
payment generally shall be made on or as soon as administratively practicable after the
March 31 * immediately after the date in which the Participant experiences a Separation
from Service. The amount of this first installment payment shall be based on the value of
the Participant's Account as of the March 15 preceding the distribution date of this
installment payment. Each subsequent installment payment generally shall be paid on or as
soon as administratively practicable after each subsequent March 31. The amount of each
such installment shall be based on the value of the Participant's account as of the March 15
preceding the distribution date of such installment.

Specified Employees . If payment of a Participant's Post-2004 Account is to be made to
the Participant in annual installments, and the Participant is a Specified Employee of any
Employer, the distribution of the first annual installment payment generally shall be made
on or as soon as administratively practicable after the later of (1) the March 31 *
immediately after the date in which the Participant experiences a Separation from Service,
or (2) the date that is six (6) months after the date in which the Participant experiences a
Separation from Service, unless due to such Participant's death, in which case such
installment payment generally shall be made to the Beneficiary as soon as practicable after
the date of the Participant's death. The amount of this first installment payment shall be
based on the value of the Participant's Account as of the March 15 preceding the
distribution date of this installment payment. Each subsequent installment payment
generally shall be paid on or as soon as administratively practicable after each subsequent
March 31. The amount of each such installment shall be based on the value of the
Participant's account as of the March 15 preceding the distribution date of such
installment.
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3) Modifications to Time and Form of Payment . The Company, in its discretion, may allow a
Participant to modify his election as to the form or time of distribution of his entire Post-2004
Account, and earnings thercon, or of any portion of his or her Post-2004 Account and earnings
thereon, if (1) such election does not take effect until at least 12 months after the date on which
the election is made, (2} the first payment with respect to which such election is made is deferred
for a period of not less than five (5) years from the date on which such payment would otherwise
have been made, and (3) any election related to a payment to be made at a specified date is made
at least 12 months prior to the date of the first scheduled payment. For purposes of the Plan, the
term “payment” means each separate installment and not the collective group of installment
payments.

7.4 Unforeseeable Emergency/Hardship Distributions .

() Pre-2005 Account . Upon a finding that a Participant has suffered an Unforeseeable Emergency,
the Retirement Committee may, in its sole discretion, make distributions from the Participant's
Pre-2005 Account (including his Transferred Bay State Account or Transferred Columbia
Account, if applicable). The amount of such a distribution shall be limited to the amount
reasonably necessary to meet the Participant's needs resulting from the Unforeseeable Emergency.
Any distribution pursuant to this Subsection shall be payable in a lump sum. The distribution shall
be paid within 30 days after the determination of an Unforeseeable Emergency.

(b) Post-2004 Account . Upon a finding that a Participant has suffered an Unforeseeable Emergency,
the Retirement Committee may, in its sole discretion, make distributions from the Participant's
Post-2004 Account and/or allow a Participant to suspend his Annual Deferral Amount entirely in
accordance with the guidance under Code Section 409A. The amount of such distribution shall be
limited to the amount necessary to satisfy such Unforeseeable Emergency plus amounts necessary
to pay taxes reasonably anticipated as a result of the distribution, after taking into account the
extent to which such hardship is or may be relieved through reimbursement or compensation by
insurance or otherwise or by liquidation of the Participant's assets (to the extent the liquidation of
such assets would not itself cause severe financial hardship). Any distribution pursuant to this
Section 7.4(b) shall be payabie in a lump sum. The distribution shall be paid within 30 days after
the determination of an Unforeseeable Emergency.

7.5 Distribution Provisions Applicable to a Transferred Bay State Account . Notwithstanding any other
provision in the Plan, the following provisions shall apply to the form and time of payment of the balance of a

Transferred Bay State Account:
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(a) General Payment Rules . The portion of a Transferred Bay State Account not paid pursuant to Section 7.2
shall be paid to a Participant following his separation from service, or to his Beneficiary in the case of
death, in the form selected by the Participant, by written instrument delivered to the Retirement
Committee before November 1, 2000. If no form is selected by the Participant, payment shall be made in
a lump sum. The provisions of Section 7.2(b) shall apply with respect to the election of the form of
payment of a Transferred Bay State Account and the modification of such election.

(b) Modifications to General Payment Rules . Any former employee of Bay State Gas Company who (1) was
a participant in the Bay State Plan immediately prior to November 1, 2000, (2) terminated employment
with Bay State Gas Company prior to November 1, 2000, for any reason other than Retirement, death or
Disability (as such terms were defined in the Bay State Plan immediately prior to November 1, 2000), and
(3) as of November 1, 2000, had not commenced payment of his Account shall not commence payment of
his Transferred Bay State Account until the earlier of the Participant's attainment of age 65, Disability or
death. Notwithstanding the preceding sentence, the Retirement Committee may, in its sole discretion,
vary the manner and time of making the payment of a Participant's Transferred Bay State Account to such
former Bay State employee, and may make such distributions over a longer or shorter period of time or in
a lump sum.

7.6  Automatic Cash-Out . In the event a Participant's Account balance at the time distribution begins, or
following a distribution of an installment payment is $15,000 or less, that balance shall be paid to the Participant or his
Beneficiary in a lump sum on the next annual installment distribution date notwithstanding any form of benefit payment
elected by the Participant.

7.7 Withholding for Taxes . To the extent required by the law in effect at the time payments are made, an
Employer shall withhold from the payments made hereunder any taxes required to be withheld by the federal or any state
or local government, including any amounts which the Employer determines is reasonably necessary to pay any
generation-skipping transfer tax which is or may become due. A Beneficiary, however, may elect not to have
withholding of federal income tax pursuant to Code Section 3405(a)(2).

7.8 Payment to Guardian . The Retirement Committee may direct payment to the duly appointed guardian,
conservator or other similar legal representative of a Participant or Beneficiary to whom payment is due. In the absence
of such a legal representative, the Retirement Commitiee may, in its sole and absolute discretion, make payment to a
person having the care and custody of a minor, incompetent or person incapable of handling the disposition of property
upon proof satisfactory to the Retirement Committee of incompetency, status as a minor, or incapacity. Such distribution
shall completely discharge the Company from all liability with respect to such benefit.
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ARTICLE VIl

BENEFICTARY DESIGNATION

8.1 Beneficiary Designation . Subject to Section 8.3, each Participant shall have the right, at any time, to
designate one or more persons or an entity as Beneficiary (both primary as well as secondary) to whom benefits under
the Plan shall be paid in the event of the Participant's death prior to complete distribution of the Participant's Account.
Each Beneficiary designation shall be in a written form prescribed by the Retirement Committee and shall be effective
only when filed with the Retirement Committee during the Participant's lifetime.

8.2 Changing Beneficiary . Subject to Section 8.3, any Beneficiary designation may be changed by a
Participant without the consent of the previously named Beneficiary by the filing of a new designation with the
Retirement Committee. The filing of a new designation shall cancel all designations previously filed.

8.3 Community Property . If the Participant resides in a community property state, the following rules shall
apply:

(a) Designation by a married Participant of a Beneficiary other than the Participant's spouse shall not be
effective unless the spouse executes a written consent that acknowledges the effect of the designation, or
it is established that the consent cannot be obtained because the spouse cannot be located.

) A married Participant's Beneficiary designation may be changed by a Participant with the consent of the
Participant's spouse as provided for in Section 8.3(a) by the filing of a new designation with the
Retirement Committee.

(c) If the Participant's marital status changes after the Participant has designated a Beneficiary, the following
shall apply:

)] If the Participant is married at the time of death but was unmarried when the designation was
made, the designation shall be void unless the spouse has consented to it in the manner prescribed
in Section 8.3(a).

2) If the Participant is unmarried at the time of death but was married when the designation was
made:

(1) The designation shall be void if the spouse was named as Beneficiary, unless the
designation is reaffirmed when the Participant is unmarried.

(ii) The designation shall remain valid if a nonspouse Beneficiary was named.
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3) If the Participant was married when the designation was made and is married to a different spouse
at death, the designation shall be void unless the new spouse has consented to it in the manner
prescribed above.

8.4 No Beneficiary Designation . If any Participant fails to designate a Beneficiary in the manner provided
above, if the designation is void or if the Beneficiary designated by a deceased Participant dies before the Participant or
before complete distribution of the Participant's benefits, the Participant's Beneficiary shall be the person in the first of
the following classes in which there is a survivor:

(a) The Participant's spouse;

(b) The Participant's children in equal shares, except that if any of the children predeceases the Participant
but leaves issue surviving, then such issue shall take, by right of representation, the share the parent
would have taken if living;

{c) The Participant's estate.

ARTICLE IX

PLAN ADMINISTRATION

9.1 Allocation of Duties to Committees . The Plan shall be administered by the Benefits Committee, as
delegated by the ONC Committee. The Benefits Committee shall have the authority to make, amend, interpret, and
enforce all appropriate rules and regulations for the administration of the Plan and decide or resolve any and all
questions, including interpretations of the Plan, as may arise in such administration, except as otherwise reserved to the
ONC Committee herein, or by resolution or charter of the respective committees. Members of the Retirement Committee
or Benefits Committee may be Participants under the Plan.

In its discretion, the Plan Administrator may delegate to any division or department of the Company the
discretionary authority to make decisions regarding Plan administration, within limits and guidelines from time to time
established by the Plan Administrator. The delegated discretionary authority shall be exercised by such division or
department's senior officer, or his’her delegate. Within the scope of the delegated discretionary authority, such officer or
person shall act in the place of the Plan Administrator and his/her decisions shall be treated as decisions of the Plan
Administrator.

Specifically, the Plan Administrator hereby delegates certain of its discretionary authority with respect to the
Plan to the Retirement Committee. Pursuant to the foregoing sentence, the delegation by the Plan Administrator to the
Retirement Committee includes, but shall not be limited to, the ability to solicit and receive deferral elections, establish
enrollment periods, distribute account statements, receive distribution elections and any permitted modifications thereto,
make distributions, and determine claims under the Plan.

17




9.2 Agents . The Retircment Committee, Benefits Committee or ONC Committee may, from time to time,
employ agents and delegate to them such administrative duties as it sees fit, and may from time to time consult with
counsel who may be counsel to the Company.

9.3 Information Required by Plan Administrator . The Company shall furnish the Plan Administrator with
such data and information as the Plan Administrator may deem necessary or desirable in order to administer the Plan.
The records of the Company as to an employee's or Participant's period or periods of employment, Separation from
Service and the reason therefore, reemployment and Compensation will be conclusive on all persons unless determined
to the Plan Administrator's satisfaction to be incorrect. Participants and other persons entitled to benefits under the Plan
also shall furnish the Plan Administrator with such evidence, data or mnformation as the Plan Administrator considers
necessary or desirable to adnunister the Plan.

94 Binding Effect of Decisions . The decision or action of the Retirement Committee, Benefits Committee
and/or the ONC Commiittee (or any duly authorized delegate of any such committee) with respect to any question arising
out of or in connection with the administration, interpretation and application of the Plan and the rules and regulations
promulgated hereunder shall be final, conclusive and binding upon all persons having any interest in the Plan.

9.5 Section 16 Compliance .

() In General . This Plan is intended to be a formula plan for purposes of Section 16 of the Securities
Exchange Act (the "Act"). Accordingly, in the case of a deferral or other action under the Plan that
constitutes a transaction that could be covered by Rule 16b-3(d) or (e), if it were approved by the ONC
Committee (“Board Approval™), it is intended that the Plan shall be administered by delegates of the
Board, in the case of a Participant who is subject to Section 16 of the Act, in a manner that will permit the
Board Approval of the Plan to avoid any additional Board Approval of specific transactions to the
maximum possible extent.

(b) Approval of Distributions : This Subsection shall govern the distribution of a deferral that (i) is being
distributed to a Participant in cash, (ii) is made to a Participant who is subject to Section 16 of the Act at
the time the interest in phantom Company Common Stock, if any, would be liquidated in connection with
the distribution, and (iii) if paid at the time the distribution would be made without regard to this
subsection, could result in a violation of Section 16 of the Act because there is an opposite way
transaction that would be matched with the liquidation of the Participant's interest in phantom Company
Common Stock (either as a “discretionary transaction,” within the meaning of Rule 16b-3(b)(1), or as a
regular transaction, as applicable) (“Covered Distribution™). In the case of a Covered Distribution, if the
liquidation of the Participant's interest in the phantom Company Common Stock in connection with the
distribution has not received Board Approval by the time the distribution would be made if it were not a
Covered Distribution, or if it is a discretionary transaction, then the actual distribution to the Participant
shall be delayed only until the earlier of:
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(1 In the case of a transaction that is not a discretionary transaction, Board Approval of the
liquidation of the Participant's interest in the phantom Company Common Stock in connection
with the distribution, or

2 The date the distribution would no longer violate Section 16 of the Act, ¢.g., when the Participant

is no longer subject to Section 16 of the Act, or when the time between the liquidation and an
opposite way transaction is sufficient.

ARTICLE X

CLAIMS PROCEDURE

10.1 Claim . Claims for benefits under the Plan shall be made in writing to the Retirement Committee. The
Retirement Committee shall establish rules and procedures to be followed by Participants and Beneficiaries in filing
claims for benefits, and for furnishing and verifying proof necessary to establish the right to benefits in accordance with
the Plan, consistent with the remainder of this Article.

10.2 Review of Claim . The Retirement Committee shall review all claims for benefits. Upon receipt by the
Retirement Committee of such a claim, it shall determine all facts that are necessary to establish the right of the claimant
to benefits under the provisions of the Plan and the amount thereof as herein provided within 90 days of receipt of such
claim. If prior to the expiration of the initial 90 day period, the Retirement Committee determines additional time is
needed to come to a determination on the claim, the Retirement Committee shall provide written notice to the
Participant, Beneficiary or other claimant of the need for the extension, not to exceed a total of 180 days from the date
the application was received. If the Retirement Committee fails to notify the claimant in writing of the denial of the
claim within 90 days after the Retirement Committee receives it, the claim shall be deemed denied.

10.3 Notice of Denial of Claim . If the Retirement Committee wholly or partially denies a claim for benefits,
the Retirement Committee shall, within a reasonable period of time, but no later than 90 days after receiving the claim
(unless extended as provided above), notify the claimant in writing of the denial of the claim. Such notification shall be
written in a manner reasonably expected to be understood by such claimant and shall in all respects comply with the
requirements of ERISA, including but not limited to inclusion of the following:

(a) the specific reason or reasons for denial of the claim;
(b) a specific reference to the pertinent sections of the Plan on which the denial is based,
(c) a description of any additional material or information necessary for the claimant to perfect the claim and

an explanation of why such material or information is necessary; and, where appropriate,
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(d) an explanation of the Plan's review procedures.

10.4 Reconsideration of Denied Claim . Within 60 days after receipt of the notice of the denial of a claim or
within 60 days after the claim is deemed denied as set forth above, if applicable, such claimant or duly authorized
representative may request, by mailing or delivery of such written notice to the Benefits Committee, a reconsideration by
the Benefits Committee of the decision denying the claim. If the claimant or duly authorized representative fails to
request such a reconsideration within such 60 day period, it shall be conclusively determined for all purposes of the Plan
that the denial of such claim by the Benefits Committee is correct. In connection with the claimant's appeal of the denial
of his or her benefit, the claimant may review pertinent documents and may submit issues and comments in writing.

After such reconsideration request, the Benefits Committee shall determine within 60 days of receipt of the
claimant's request for reconsideration whether such denial of the claim was correct and shall notify such claimant in
writing of its determination. In the event of special circumstances determined by the Benefits Committee, the time for
the Benefits Committee to make a decision may be extended by an additional 60 days upon written notice to the claimant
prior to the commencement of the extension. The notice of decision shall be in writing and shall include specific reasons
for the decision, written in 2 manner calculated to be understood by the claimant, as well as specific references to the
pertinent Plan provisions on which the decision is based. If the decision on review is not furnished within the time period
set forth above, the claim shall be deemed denied on review.

If such determination is favorable to the claimant, it shall be binding and conclusive. If such determination is
adverse to such claimant, it shall be binding and conclusive unless the claimant or his duly authorized representative
notifies the Benefits Committee within 90 days after the mailing or delivery to the claimant by the Benefits Committee
of its determination that claimant intends to institute legal proceedings challenging the determination of the Benefits
Commuttee and actually institutes such legal proceedings within 180 days after such mailing or delivery.

10.5 Employer to Supply Information . To enable the Retirement Committee or the Benefits Committee to
perform its functions, each Employer shall supply full and timely information to the respective committee of all matters
relating to the retirement, death or other cause for Separation from Service of all Participants, and such other pertinent
facts as the respective committee may require.

ARTICLE XI
AMENDMENT AND TERMINATION OF PLAN

11.1 Plan Amendment . The Benefits Committee, the ONC Committee or the Board shall have the authority
to amend the Plan. The ONC Committee or the Board shall have the exclusive authority to amend the Plan regarding
eligibility for the Plan, the amount or level of benefits awarded under the Plan, and the time and form of payments for
benefits from the Plan. In
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addition, the ONC Committee or the Board shall also have the exclusive authority to make amendments that constitute a
material increase in compensation, any change requiring action or consent by a committee of the Board pursuant to the
rules of the Securities and Exchange Commission, the New York Stock Exchange or other applicable law, or such other
material changes to the Plan such that approval of the Board is required. Unless otherwise determined by the ONC
Committee, the Benefits Committee shall have the authority to amend the Plan in all respects that are not exclusively
reserved to the ONC Committee or the Board.

The respective committee may at any time amend the Plan by written instrument, notice of which is given to all
Participants, and to Beneficiaries. Notwithstanding the preceding sentence, no amendment shall reduce the amount
accrued in any Account prior to the date such notice of the amendment is given.

11.2  Plan Termination . The ONC Committee or the Company at any time may partially or completely
terminate the Plan if, in its judgment, the tax, accounting or other effects of the continuance of the Plan, or potential
payments thereunder, would not be in the best interests of the Employers.

(2) Partial Termination . The ONC Committee may partially terminate the Plan by instructing the Retirement
Committee not to accept any additional Annual Deferral Amounts. If such a partial termination occurs,
the Plan shall otherwise continue to be administered with respect to Account balances credited before the
effective date of such partial termination, and distribution shall be made at such times as specified under
this Plan,

(b} Complete Termination . The ONC Committee may completely terminate the Plan by instructing the
Retirement Committee not to accept any additional Annual Deferral Amounts, and by terminating all
ongoing Annual Deferral Amounts. If such a complete termination occurs, the Plan shall cease to operate
and the Employers shall pay out each Pre-2005 Account in equal monthly installments over the following
period, based on the Pre-2005 Account balance:

Account Balance Payout Period
Less than $50,000 Lump Sum
$50,000 but less than $100,000 3 Years

More than $100,000 5 Years

Payments shall commence within 65 days after the ONC Committee terminates the Plan, and earnings
shall continue to be credited on the unpaid Account balance. Employers shall pay out each Post-2004
Account in a manner consistent with Treasury Regulation Section 1.409A-3(j)(4)(ix) or any successor
guidance under Code Section 409A.
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ARTICLE XII

MISCELLANEQUS

12.1 Unfunded Plan . The Plan is an unfunded plan maintained primarily to provide deferred compensation
benefits for a select group of “management or highly-compensated employees™ within the meaning of Sections 201, 301
and 401 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™), and therefore is exempt
from the provisions of Parts 2, 3 and 4 of Title I of ERISA. Nothing contained in the Plan shall constitute a guaranty by
the Company or any other Employer or any other entity or person that the assets of the Company or any other Employer
shall be sufficient to pay any benefit hereunder.

122 Company and Employer Obligations . The obligation to make benefit payments to any Participant
under the Plan shall be a joint and several liability of the Company and the Employer that employed the Participant.

12.3 Unsecured General Creditor . Participants and Beneficiaries shall be unsecured general creditors, with
no secured or preferential right to any assets of the Company, any other Employer, or any other party for payment of
benefits under the Plan. Any life insurance policies, annuity contracts or other property purchased by the Employer in
connection with the Plan shall remain its general, unpledged and unrestricted assets. Obligations of the Company and
each other Employer under the Plan shall be an unfunded and unsecured promise to pay money in the future.

12.4 Trust Fund . Subject to Section 12.3, the Company may establish separate subtrusts for deferrals by
employees of each Employer, pursuant to a trust agreement entered into with such trustees as the Benefits Committee
may approve, for the purpose of providing for the payment of benefits owed under the Plan. At its discretion, each
Employer may contribute deferrals under the Plan for its employees to the subtrust established with respect to such
Employer under such trust agreement. To the extent any benefits provided under the Plan are paid from any such
subtrust, the Employer shall have no further obligation to pay them. If not paid from a subtrust, such benefits shall
remain the obligation of the Employer. Although such subtrusts may be irrevocable, their assets shall be held for
payment of all the Company's general creditors in the event of insolvency or bankruptcy.

12.5 Nonalienation/Nonassignability . Neither a Participant nor any other person shall have any right to
commute, sell, assign, transfer, pledge, anticipate, mortgage, or otherwise encumber, transfer, hypothecate, or convey in
advance of actual receipt the amounts, if any, payable hereunder, or any part thereof or rights to, which are expressly
declared to be unassignable and nontransferable. No part of the amounts payable shall, prior to actual payment, be
subject to seizure or sequestration for the payment of any debts, judgments, alimony, or separate maintenance owed by a
Participant or any other person, nor be transferable by operation of law in the event of a Participant's or any other
person's bankruptcy or insolvency.

Notwithstanding the preceding paragraph, the Account of any Participant shall be subject to and payable in the
amount determined in accordance with any qualified domestic relations order,
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as that term is defined in Section 206(d)(3) of ERISA. The Retirement Committee shall provide for payment in a lump
sum from a Participant's Account to an alternate payee (as defined in Code Section 414(p)8)) as soon as
administratively practicable following receipt of such order. Any federal, state or local income tax associated with such
payment shall be the responsibility of the alternate payee. The balance of an Account that is subject to any qualified
domestic relations order shall be reduced by the amount of any payment made pursuant to such order.

12.6 Indemnification .

(a) Limitation of Liability . Notwithstanding any other provision of the Plan or any trust established under
the Plan, none of the Company, any other Employer, any member of the Retirement Committee, the
Benefits Committee or the ONC Committee, nor an individual acting as an employee or agent or delegate
of any of them, shall be liable to any Participant, former Participant, Beneficiary, or any other person for
any claim, loss, liability or expense incurred in connection with the Plan or any trust established under the
Plan, except when the same shall have been judicially determined to be due to the willful misconduct of
such person.

(b) Indemnity . The Company shall indemnify and hold harmless each member of the Retirement Committee,
the Benefits Committee and the ONC Committee, or any employee of the Company or any individual
acting as an employee or agent of either of them (to the extent not indemnified or saved harmless under
any liability insurance or any other indemnification arrangement with respect to the Plan or any trust
established under the Plan) from any and all claims, losses, liabilities, costs and expenses (including
attorneys' fees) arising out of any actual or alleged act or failure to act made in good faith pursuant to the
provisions of the Plan, including expenses reasonably incurred in the defense of any claim relating thereto
with respect to the administration of the Plan or any trust established under the Plan, except that no
indemnification or defense shall be provided to any person with respect to any conduct that has been
judicially determined, or agreed by the parties, to have constituted willful misconduct on the part of such
person, or to have resulted in his or her receipt of personal profit or advantage to which he or she is not
entitled. In connection with the indemnification provided by the preceding sentence, expenses incurred in
defending a civil or criminal action, suit or proceeding, or incurred in connection with a civil or criminal
investigation, may be paid by the Company in advance of the final disposition of such action, suit,
proceeding, or investigation, as authorized by the Retirement Committee, the Benefits Committee or the
ONC Committee in the specific case, upon receipt of an undertaking by or on behalf of the party to be
indemnified to repay such amount unless it shall ultimately be determined that the person is entitled to be
indemnified by the Company pursuant to this paragraph.

12.7 No Enlargement of Employment Rights . The Plan shall not constitute a contract of employment
between an Employer and the Participant. Nothing in the Plan shall give any ‘
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Participant or Beneficiary the right to be retained in the service of an Employer or to interfere with the right of an
Employer to discipline or discharge a Participant at any time.

12.8  Protective Provisions . A Participant shall cooperate with his Employer by fumnishing any and all
information requested by the Employer in order to facilitate the payment of benefits hereunder, and by taking such
physical examinations as the Employer may deem necessary and taking such other action as may be requested by the
Employer.

129 Governing Law . The Plan shall be construed and administered under the laws of the State of Indiana,
except as preempted by federal law.

12.10  Validity . In case any provision of the Plan shall be held illegal or invalid for any reason, said illegality
or invalidity shall not affect the remaining parts hereof, but the Plan shall be construed and enforced as if such illegal
and invalid provision had never been inserted herein.

12.11  Notice . Any notice required or permitted under the Plan shall be sufficient if in writing and hand
delivered or sent by registered or certified mail. Such notice shall be deemed as given as of the date of delivery or, if
delivery is made by mail, as of the date shown on the postmark on the receipt for registration or certification. Mailed
notice to the Retirement Committee or the Benefits Committee shall be directed to the Company's address. Mailed notice
to a Participant or Beneficiary shall be directed to the individual's last known address in the applicable Employer's
records.

12.12  Sueccessors . The provisions of the Plan shall bind and inure to the benefit of the Employers and their
successors and assigns. The term successors as used herein shall include any corporate or other business entity that shall,
whether by merger, consolidation, purchase, or otherwise, acquire all or substantially all of the business and assets of an
Employer, and successors of any such corporation or other business entity.

12.13  Imcapacity of Recipient . If any person entitled to a benefit payment under the Plan is deemed by the
Plan Administrator to be incapable of personally receiving and giving a valid receipt for such payment, then, unless and
until a claim shall have been made by a duly appointed guardian or other legal representative of such person, the Plan
Administrator may provide for such payment or any part thereof to be made to any other person or institution then
contributing toward or providing for the care and maintenance of such person. Any such payment shall be a payment for
the account of such person and a complete discharge of any liability of the Company, any other Employer, the Plan
Administrator and the Plan.

12.14  Unclaimed Benefit . Each Participant shall keep the Plan Administrator informed of his or her current
address and the current address of his or her Beneficiaries. The Plan Administrator shall not be obligated to search for
the whereabouts of any person. If the location of a Participant is not made known to the Plan Administrator within
three years after the date on which payment of the Participant's benefit may first be made, payment may be made as
though the Participant had died at the end of the three-year period. If, within one additional year after such three-year
period has elapsed or within three years after the actual death of a Participant, the Plan
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Administrator is unable to locate any Beneficiary of the Participant, then the Plan Administrator shall have no further
obligation to pay any benefit hereunder to such Participant, Beneficiary, or any other person and such benefit shall be
irrevocably forfeited.

12.15

(a)

(b)

(c)

Tax Compliance and Payouts .

It is intended that the Plan comply with the provisions of Code Section 409A of the Code, so as to prevent
the inclusion in gross income of any amounts deferred hereunder in a taxable year that is prior to the
taxable year or years in which such amounts would otherwise actually be paid or made available to
Participants or Beneficiaries. This Plan shall be construed, administered, and governed in a manner that
affects such intent, and neither any Participant, Beneficiary, nor Plan Administrator shall not take any
action that would be inconsistent with such intent.

Although the Plan Administrator shall use its best efforts to avoid the imposition of taxation, interest and
penalties under Code Section 409A, the tax treatment of deferrals under this Plan is not warranted or
guaranteced. Neither the Company, the other Affiliates, the Plan Administrator, the Retirement
Committee, nor any designee shall be held liable for any taxes, interest, penalties or other monetary
amounts owed by any Participant, Beneficiary or other taxpayer as a result of the Plan.

Notwithstanding anything to the contrary contained in the Plan, (1) in the event that the Internal Revenue
Service prevails in its claim that amounts contributed to the Plan for the benefit of a Participant, and/or
carnings thereon, constitute taxable income under Code Section 409A, and guidance and regulations
thereunder, to the Participant or his Beneficiary for a taxable year prior to the taxable year in which such
contributions and/or earnings are distributed to him, or (2) in the event that legal counsel satisfactory to
the Company, and the applicable Participant or his Beneficiary, renders an opinion that the Internal
Revenue Service would likely prevail in such a claim, the Post-2004 Account, to the extent constituting
such taxable income, shall be immediately distributed to the Participant or his Beneficiary. For purposes
of this Section, the Internal Revenue Service shall be deemed to have prevailed in a claim if such claim is
upheld by a court of final jurisdiction, or, if based upon an opinion of legal counsel satisfactory to the
Company and the Participant or his Beneficiary, the Plan fails to appeal a decision of the Internal
Revenue Service, or a court of applicable jurisdiction, with respect to such claim to an appropriate
Internal Revenue Service appeals authority or to a court of higher jurisdiction within the appropriate time
period.

{Signature on following page}
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IN WITNESS WHEREQF , the Company has caused the NiSource Inc. Executive Deferred Compensation Plan
to be executed in its name by its duly authorized officer, effective as of November 1, 2012.

NISOURCE INC.

By: /s/ Joel Hoelzer

Its: V.P. Human Resources

Date: 11/20/2012

COLUMBUSHS85131v.14
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POLICY SUBJECT: Executive Severance Policy

EFFECTIVE DATE:  June 1, 2002

REVISED: January 1, 2012

4.

Purpose . The NiSource Executive Scverance Policy ("Policy") was established to provide Severance Pay and other benefits to
terminated executive-level employees of NiSource Inc. and certain subsidiaries and affiliate corporations ("Company™) who
satisfy the terms of the Policy. Benefits under the Policy shall be in lieu of any benefits available under the NiSource Severance
Palicy or any other severance plan or policy maintained by the Company or any Affiliate; provided however that benefits will
not be payable under the Policy if the relevant termination of employment results in the employee being eligible for a payment
under a Change in Control and Termination Agreement. The Policy is amended and restated effective January 1, 2012,

Administration . The Policy is administered by the Officer Nomination and Compensation Committee of the Board of Directors
of the Company ("Committee™). The Committee has the complete discretion and authority with respect to the Policy and its
application. The Committee reserves the right to interpret the Policy, prescribe, amend and rescind rules and regulations
relating to it, determine the terms and provisions of severance benefits and make all other determinations it deems necessary or
advisable for the administration of the Policy. The determination of the Committee in all matters regarding the Policy shall be
conclusive and binding on all persons. The Committee may delegate any of its duties under the Policy to the Senior Vice
President of Human Resources and hereby delegates to the Senior Vice President of Human Resources the authority to develop
and implement administrative guidelines regarding the operation of the Policy.

Scope . The Policy will apply to all full-time or part-time regular, non-union employees of the Company and each of its
affiliated entities (collectively, "Affiliates” and each an "Affiliate") whose job scope level, as established by the Company, is
D2 (or its equivalent) or above ("Participants).

Eligibility for Severance Pay . A Participant becomes entitled to receive severance pay ("Severance Pay"™) only if be or she is
terminated by an Affiliate for any of the following reasons, provided that such a termination event constitutes a “"separation
from service" as defined under Section 409A of the Internal Revenue Code of 1986, as amended, and applicable guidance
thereunder, and further provided the conditions described in Section 5 below are met:

(2) The Participant's position 1s eliminated due to a reduction in force or other restructuring.
p p B

(b) The Participant's position is moved by the Company more than 50 miles from its current location and results in the
Participant having a longer commute of at least 20 miles and the Participant chooses not to relocate, and such events are
considered a "good reason” termination under Section 409A of the Internal Revenue Code of 1986, as amended, and
applicable guidance thereunder.

(¢} The Participant's employment is constructively terminated. Constructive termination shall be defined in a manner consistent
with the guidance for a "good reason” termination under Section 409A of the Internal Revenue Code of 1986, as amended,
and applicable guidance thercunder, and means (1) the scope of the Participant's position is changed materially or (2) the
Participant's base pay is reduced by a material amount or (3) the Participant's opportunity to eam a bonus under a short-
term cash incentive compensation plan of the Affiliates is materially reduced or is eliminated, and, in any such event, the
Participant chooses not to remain employed in such position, If a Participant does not assert constructive termination within
14 days of being informed of a change described in (1), (2) or (3) above, in & written instrument delivered to the Senior
Vice President of Human Resources, such change will not be deemed a constructive termination. The decision as to
whether such a change constitutes constructive termination shall be made by the Committee, not the Participant. If the
Participant disagrees, the Participant must follow the claims procedure set forth in Section 14.
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5.

Conditions to Receipt of Benefits .

(a) Severance Pay is not available to a Participant otherwise eligible for Severance Pay who transfers to another position with
any Affiliate.

(b) Severance Pay is not available to a Participant whose position is eliminated due to (1) the sale of the Affiliate or assets of
the Affiliate which employs the Participant on the date of termination or (2) the outsourcing of work, where in either such
event the purchaser of the Affiliate or assets of the Affiliate or the outsourcing service provider makes an offer of
employment to the Participant that, if it were an Affiliate, would not constitute "constructive termination” as described in
Section 4(c).

(c) A Participant must execute and not revoke the release described in Section 6 below.

(&) During the period in which a Participant is entitled to consider the execution of the release described in Section 6, or during
such other period as is otherwise agreed to by the Company and the Participant, he or she may be required to complete
unfinished business projects and be available for discussions regarding matters relative to the Participant's duties.

{e) A Participant must return all Affiliate property and information to the Affiliate.

{f) A Participant must agree to pay all outstanding amounts owed to any Affiliate and authorize the Affiliate to withhold any
outstanding amounts from his or her final paycheck and/or Severance Pay.

Amount of Severance Pay . The amount of Severance Pay to which a Participant is entitled under the Policy is 52 weeks of base
salary at the rate in effect on the date of termination.

A Participant who is receiving benefits under a short term disability plan maintained by any Affiliate will be entitled to
Severance Pay at the end of the period of payment of short term disability if, and only if, (1) he or she is not then eligibie for
benefits under a long term disability plan maintained by an Affiliate, and (2) he or she is not offered employment with an
Affiliate that, in the discretion of the Committee, is comparable to that held by the Participant at the time the applicable period
of short term disability commenced. A Participant will not be entitled to Severance Pay at the end of the period of long term
disability.

Severance Pay will be paid to a Participant in one lump sum cash payment as soon as practicable after the date of the
Participant's termination of employment, but in no event later than the 15 ” day of the 3 ™ month after such date, provided that
the Participant has executed a valid release of all Affiliates, and their respective officers, directors and employees, from any and
all actions, suits, proceedings, claims and demands relating to the Participant's employment with all Affiliates and the
termination thereof, and the applicable revocation period has expired within this period. Severance Pay shall be reduced by
applicable amounts necessary to comply with federal, state and local income tax withholding requirements.

Benefits .

{a) Welfare Benefits . A Participant entitled to Severance Pay shall receive, at the time of payment of Severance Pay, a lump
sum payment equivalent to 130% of 52-wecks of COBRA (as defined in Section 4980B of the Internal Revenue Code of
1986, as amended, and Sections 601-609 of the Employee Retirement Income Security Act of 1974, as amended, or any
successor sections) contimuation coverage premiums in lieu of any continued medical, dental, vision, and other welfare
benefits offered by the Company or any Affiliate. Such 52-week period of COBRA continuation coverage shall be included
as part of the period during which the Participant may elect continued group health coverage under COBRA.

(b) Outplacement Services. A Participant entitled to Severance Pay shall receive outplacement services, selected by the
Company at its expense, for a period commencing on the date of termination of employment and

2




9.

10.

1.

12.

13.

15.

continuing until the earlier to occur of the Participant accepting other employment or 12 months thereafter.

No Re-employment . A Participant who receives benefits pursuant to the Policy shall not be eligible for re-employment with
any Affiliate, unless the Committee or its delegate provides the Participant with a written waiver of the Section.

Independent Contractor Status . A Participant who receives benefits pursuant to the Policy shall not be eligible at any time after
termination of employment to enter into a consulting or independent contractor relationship with any Affiliate pursuant to
which relationship he or she shall perform the same or similar services, upon the same or similar terms and conditions, as were
applicable to such Participant on the date of termination of employment.

Death of Participant . It a Participant dies prior to receiving Severance Pay to which he or she is entitled under the Policy,
payment will be made to the representative of his or her estate.

Term of Policy . The term of the Policy, as amended and restated herein, will commence on January 1, 2012 and will expire on
December 31, 2014,

Amendment or Termination .

(a) The Policy may be amended or terminated by the Committee at any time during its term when, in its judgment, such
amendment or termination is necessary or desirable. No such termination or amendment will affect the rights of any
Participant who is then entitled to receive Severance Pay or other benefits under the Policy at the time of such amendment
or termination. The Policy can only be changed by written endorsement by an officer of the Company and only when the
Company attaches the written amendment to the Policy. No agent or other employee, other than an officer of the Company,
has the authority to change or waive any provision of the Policy.

(b) Severance benefits under the Policy are not intended to be a vested right.

Governing Law . The terms of the Policy shall, to the extent not preempted by federal law, be governed by, and construed and
enforced in accordance with, the laws of the State of Indiana, including all matters of construction, validity and performance.

. Miscellaneous Provisions .

(a) Severance Pay and other benefits pursuant to the Policy shall not be subject in any manner to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance or charge prior to actual receipt by a Participant, and any attempt to so
anticipate, alicnate, sell, transfer, assign, pledge, encumber or charge prior to such receipt shall be void and no Affiliate
shall be liable in any manner for, or subject to, the debts, contracts, liabilities, engagements or torts of any person entitled to
any Severance Pay or other benefits under the Policy.

(b) Nothing contained in the Policy shall confer upon any individual the right to be retained in the service of any Affiliate, nor
limit the right of any Affiliate to discharge or otherwise deal with any individual without regard to the existence of the
Policy.

(c) The Policy shall at all times be entirely unfunded. No provision shall at any time be made with respect to segregating assets
of any Affiliate for payment of any Severance Pay or other benefits hereunder. No employee or any other person shall have
any interest in any particular assets of any Affiliate by reason of the right to receive Severance Pay or other benefits under
the Policy, and any such employee or any other person shall have only the rights of a general unsecured creditor of an
Affiliate with respect to any rights under the Policy.

Claims Procedure . A claim for benefits under the Policy shall be submitted in writing to the Committee. If a claim for benefits
under the Policy by a Participant or his or her beneficiary is denied, either in whole or in part, the
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Committee will it the claimant know in writing within 90 days. If the claimant does not hear within 90 days, the claimant may
treat the claim as if it had been denied. A notice of a denial of a claim will refer to a specific reason or reasons for the denial of
the claim; will have specific references to the Policy provisions upon which the denial is based; will describe any additional
material or information necessary for the claimant to perfect the claim and explain why such material information is necessary;
and will have an explanation of the Policy's review procedure.

The claimant will have 60 days after the date of the denial to ask for a review and a hearing. The claimant must file a written
request with the Committee for a review, During this time the claimant may review pertinent documents and may submit issues
and comments in writing. The Committee will have another 60 days in which to consider the claimant's request for review. If
special circumstances require an extension of time for processing, the Committee may have an additional 60 days to answer the
claimant. The claimant will receive a written notice if the extra days are needed. The claimant may submit in writing any
document, issues and comments he or she may wish. The decision of the Committee will tell the claimant the specific reasons
for its actions, and refer the claimant to the specific Policy provisions upon which its decision is based. If the decision on
review is not furnished within the time period set forth above, the claim shall be deemed denied on review.

If such determination is favorable to the claimant, it shall be binding and conclusive. If such determination is adverse to such
claimant, it shall be binding and conclusive uniess the claimant or his duly authorized representative notifies the Committee
within 90 days after the mailing or delivery to the claimant by the Committee of its determination that claimant intends to
institute legal proceedings challenging the determination of the Committee and actually institutes such legal proceedings within
180 days after such mailing or delivery

Rights Under ERISA . Each Participant in the Policy is entitled to certain rights and protection under the Employee Retirement
Income Security Act of 1974, as amended ("ERISA"). ERISA provides that all Policy Participants shall be entitled to:

(a) Examine, without charge, at the Company's office all Policy documents.

(b) Obtain copies of all Policy documents and other Policy information upon written request to the Committee. The Committee
may make a reasonable charge for the copies.

In addition to creating rights for Policy Participants, ERISA imposes duties upen the people who are responsible for the
operation of an employee benefit plan. The people who operate the Policy, called "fiduciaries” of the Policy, have a duty to do
so prudently and in the interest of the Policy Participants and beneficiaries. No one, including the Company, any affiliate or any
other person, may fire a Participant or otherwise discriminate against 2 Participant in any way to prevent him or her from
obtaining a benefit or exercising his or her rights under ERISA, If a Participant's claim for a benefit is denied in whole or in
part, he or she must receive a written explanation of the reason for the denial. A Participant has the right to have the Committee
review and reconsider his or her claim. Under ERISA, there are steps a Participant can take to enforce the above rights, For
instance, if a Participant requests materials from the Committee and does not receive them within thirty (30) days, he or she
may file suit in a federal court. In such a case the court may require the Committee to provide the materials and pay the
Participant up to $110 a day until the Participant receives the materials, unless the materials were not sent because of reasons
beyond the control of the Committee. If a Participant has a claim for benefits, which is denied or ignored, in whole or in part,
he or she may file suit in a state or federal court. If it should happen that the Policy fiduciaries misuse the Policy's money, or if
a Participant is discriminated against for asserting his or her rights, he or she may ask assistance from the United States
Department of Labor, or he or she may file suit in a federal court, The court will decide who should pay the court costs and
legal fees. If the Participant is successful, the court may order the person he or she has sued to pay these costs and fees. If the
Participant loses, the court may order him or her to pay these costs and fees, for example, if it finds his or her claim to be
frivolous. If a Participant has questions about the Policy, he or she should contact the Committee. If a Participant has any
questions about this statement or about his or her rights under ERISA, he or she should contact the nearest Area Office of the
United States Labor-Management Services Administration, Department of Labor.




17. Policy Facts .

Company: NiSource Inc,

801 E, B6th Avenue
Address: Merrillville, Indiana 46410
Plan Name: NiSource Executive Severance Policy
Type of Plan: Severance Policy-Welfare Benefits Plan
Policy Year: Calendar Year
Employer ldentification Number (EIN): 35-1719974

Policy Administrator:

Officer Nomination and Compensation Committee of NiSource Inc.

Business Address:

801 E, 86th Avenue
Merillville, Indiana 46410

Agent for Service of Legal Process:

Officer Nomination and Compensation Cormmittee of NiSource Inc.

{Address)

801 E, 86th Avenue
Mermillville, Indiana 46410




Earnings a3 defined in jtem 503(d) of Regulation S-K:
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med operations.

NiSource Inc.
Ratio of Eamings to Fixed Charges

Dccemnber 31,
2612

December 31,
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December 31, December 31, December 31,
2010 2009 2008

§ 594440498 S 437,240,555

$.5391,803,45

366,934,051 |

453,457,184 424,873 958 442,730,583 423,724,907 422,708,986

34,850,000 18,800,143 36,741.190 2,924,805 1941413

— — (11,762) {46,769} (5307

S LOB2,74T679 5 880.914,656 5 871,286992 S 793,630,532 § 953,865,623

- 98233583 B 362913,205 5§ 390500947 5 386737382 § 358,736,132

28,541,916 35,399,618 22,851,904 5,268,937 37,561,475
9,699,158 8,941,809 10,287,487 13,020,255
16,982,524 17,619,236 18,912,006 18,745,102

— {(11.762)
$ 4534571 S AMETIN S MLTI0SEL
5 — — 8 —
0.66 0.65 0.68
453,457,181 424873958 442730583 423724907 422708986
3 45345T,18F S 424873958 §. 442,730,583 5. 423724907 ¢ 422,708,986
2.39 207" 1.97 226

™ Excludes adjustment for minority interest in consolidated subsidiaries or income or loss from equity investees.
“NiSource is a public utility following ASC 980 and therefore does not add amortization of capitalized interest or subtract interest capitalized in determining earnings, nor reduces

fixed charges for Allowance for Funds Used During Construction.
“ Preferred dividends, as defined by SEC regulation S-K, are computed by dividing the preferred dividend requirement by one minus the effective income tax rate applicable 1o

continuing operations.




Exhibit 21
SUBSIDIARIES OF NISOURCE
as of December 31, 2012

Segment/Subsidiary State of Incorporation
GAS DISTRIBUTION OPERATIONS

Bay State Gas Company d/b/a Columbia Gas of Massachusetts Massachusetts
Columbia Gas of Kentucky, Inc. Kentucky
Columbia Gas of Maryland, Inc. Delaware
Columbia Gas of Ohio, Inc. Ohio
Columbia Gas of Pennsylvania, Inc. Pennsylvania
Columbia Gas of Virginia, Inc. Virginia
NiSource Retail Services, Inc. Delaware
ELECTRIC OPERATIONS

Northern Indiana Public Service Company* Indiana

GAS TRANSMISSION AND STORAGE OPERATIONS

Columbia Gas Transmission, L.L.C. Delaware
Columbia Gulf Transmission Company Delaware
Central Kentucky Transmission Company Delaware
Crossroads Pipeline Company Indiana

NiSource (GGas Transmission & Storage Company Delaware
NiSource Midstream & Minerals Group, L.L.C. Delaware

CORPORATE AND OTHER OPERATIONS

Columbia Energy Group Delaware
EnergyUSA, Inc. Indiana
EnergyUSA-TPC Corp. Indiana
NiSource Capital Markets, Inc. Indiana
NiSource Corporate Services Company Delaware
NiSource Development Company, Inc. Indiana
NiSource Energy Technologies, Inc. Indiana
NiSecurce Finance Corp Indiana
NiSource Insurance Corporation, Inc. Utah
NIPSCO Accounts Receivable Corporation Indiana
Columbia Gas of Ohio Receivables Corporation Delaware
Columbiza Gas of Pennsylvania Receivables Corporation Delaware

* Reported under Gas Distribution Operations and Electric Operations.






Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement Nos. 333-170385, 333-170385-01 and 333-179821 on Forms 8-3, and
Registration Statement Nos., 333-127812, 333-107743, 333-166888, 333-170706 and 333-181461 on Forms 5-8 of our reports dated February
19, 2013, relating to the consolidated financial statements and financial statement schedules of NiSource Inc. and subsidiaries (the “Company™),
and the effectiveness of the Company's internal control over financial reporting, appearing in this Annual Report on Form 10-K of the Company
for the year ended December 31, 201 2.

/s/ Deloitte & Touche LLP
Chicago, Illinois

February 19, 2013
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Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Robert C. Skaggs, Ir., certify that;
1. Ihave reviewed this Annual Report of NiSource Inc. on Form 10-K for the year ended December 31, 2012 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circurnstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)} and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

¢. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this repert our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s intermal control over financial reporting; and

5. The registrant’s other certifying officer(s} and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date:  February 19, 2013 By: /s/ Robert C. Skaggs, Jr
Robert C. Skaggs, Jr.
Chief Executive Officer
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Exhibit 31.2

Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

1, Stephen P. Smith, certify that:
1. I have reviewed this Annual Report of NiSource Inc, on Form 10-K for the year ended December 31, 2012 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b} Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

¢} Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and 1 have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the andit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date:  February 19, 2013 By: /s/ Stephen P. Smith
Stephen P. Smith
Executive Vice President and Chief Financial Officer
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Exhibit 32.1

Certification Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of NiSource Inc. (the “Company™) on Form 10-K for the year ending December 31, 2012 as filed with the
Securities and Exchange Commission on the date hereof (the “Report™), 1, Robert C. Skaggs, Jr., Chief Executive Officer of the Company,
certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
/s/ Robert C. Skaggs, Ir

Robert C. Skaggs, Ir.
Chief Executive Officer

Date: February 19, 2013
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Exhibit 32.2

Certification Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of NiSource Inc. (the “Company™) on Form 10-K for the year ending December 31, 2012 as filed with the
Securities and Exchange Commission on the date hereof (the “Report™), I, Stephen P. Smith, Executive Vice President and Chief Financial
Officer of the Company, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
/s/ Stephen P. Smith

Stephen P, Smith
Executive Vice President and Chief Financial Officer

Date: February 19, 2013





