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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of carliest event reported): April 30, 2013

NiSource Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-16189

(State or other jurisdiction

35-2108964

Commission

of incerporation or organization) file number

(LR.S. Employer
Identification No.)

801 East 86th Avenuc
Merrillville, Indiana 46410

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-X filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

a Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

a Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4 (¢))




ITEM 2,02, RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On April 30, 2013, NiSource Inc. (the “Company™) reported its financial results for the quarter ended March 31, 2013. The Company’s press
release, dated April 30, 2013, is attached as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

Exhibit
Number Description

99.1 Press Release, dated April 30, 2013, issued by NiSource Inc.




SIGNATURES
Pursuant to the requirements 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.
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{Registrant)

Date: April 30, 2013 By: /s/ Jon D. Veurink

Jon D. Veurink
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NEWS NS ource

Merrillville, IN 46410

April 30, 2013

FOR ADDITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
(219) 647-5581 (219) 647-5688
mbanas{@nisource.com rghulen@nisource.com

NiSource Reports First Quarter 2013 Earnings

« Results in line with 2013 earnings guidance
+ Posttive results from regulatory, modernization and growth initiatives
» Record $1.8 billion capital investment program on track

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced net operating earnings from continuing operations
{non-GAAP) of $215.3 million , or $0.69 per share, for the three months ended March 31, 2013, compared with $213.5
million , or $0.76 per share for the first quarter of 2012. Operating earnings for the first quarter (non-GAAP) were
$427.9 million compared to $433.8 million in 2012.

On a GAAP basis, NiSource reported income from continuing operations for the three months ended March 31, 2013,
of $215.4 million , or $0.69 per share, compared with $192.5 millicn , or $0.68 per share in the same period a year
ago. Operating income was $428.1 million for the first quarter of 2013 compared with $397.7 miillion in the year-ago
period. Schedules 1 and 2 of this news release contain a reconciliation of net operating earnings and operating
earnings to GAAP.

NiSource's first quarter results reflect its $340 million forward sale equity issuance completed on Sept. 10, 2012, which
added approximately 24 million common shares outstanding when compared to the same period last year.

“Following a solid performance in 2012, our momentum continues to build in 2013,” President and Chief Executive
Officer Robert C. Skaggs, Jr. said. “Our Team's demonstrated ability to deliver on a broad and growing inventory of
infrastructure-based capital investment opportunities, coupled with regulatory and customer initiatives, generated first
quarter results in line with our expectations, as well as our 2013 earnings outlook.”

Progress on modernization and other value-adding investment opportunities

Columbia Pipeline Group (CPG), formerly referred to as NiSource Gas Transmission & Storage, continues to
modernize its core interstate natural gas pipeline system, execute on market- and supply-driven growth projects, and
pursue midstream infrastructure and minerals




leasing opportunities linked to its strong asset position in the Utica and Marcellus Shale production regions.

Columbia Gas Transmission (Columbia Transmission) began fully executing against its modernization
settlement, which was approved by the Federal Energy Regulatory Commission on Jan. 24, 2013. With an
inventory of projects spanning up to 15 years and an overall investment of more than $4 billion, the long-term
plan is designed to systematically enhance the safety, reliability and flexibility of the 12,000-mile system. The
seftlement approved the initial five years of the plan, including a planned $300 million annual modernization
investment. Among other components, the settlement identifies individual infrastructure projects and
establishes a timely recovery mechanism for the costs associated with the projects.

During the quarter, Columbia Transmission reached an agreement to extend its system to support the
conversion of a large end-user's coal boilers to natural gas. Columbia Transmission will extend its system
approximately 13 miles to an interconnect with Columbia Gas of Virginia (CGV), which will expand its system
to the customer. At an investment of approximately $25 million for Columbia Transmission and approximately
$15 million for CGV, the project is expected to be placed in service during the fourth quarter of 2014.

On the midstream front, both the Big Pine Gathering System and Pennant Midstream LLC projects are moving
forward. Big Pine, involving an investment of approximately $160 million and designed to transport up to 425
million cubic feet per day of Marcellus Shale production, was placed into service in April 2013. In addition to
Big Pine's long-term gathering agreement with XTO Energy Inc., a separate gathering agreement was recently
signed with PennEnergy. T he first phase of Pennant Midstream's pipeline and processing facilities remains on
schedule for completion by the end of this year. It is anticipated that NiSource's share will be approximately
$150 million of the total investment in the project's first phase.

Millennium Pipeline also is progressing on two projects that will add nearly 30,000 horsepower of
compression to its system, driven by increased shale gas production. At an investment of approximately $45
million, the first project will increase capacity at its interconnections with Algonquin Gas Transmission to
675,000 dekatherms. This project is nearing completion with an expected in-service date of May 2013. The
second project will increase capacity to 850,000 dekatherms with a total investment of approximately $45
million, and is projected to be in service by the end of 2013. NiSource owns a 47.5 percent interest in
Millennium and is responsible for the same percentage of the investment.

Columbia Transmission and Columbia Gulf are moving forward with plans to upgrade and modify facilities to
support the West Side Expansion project. This approximately $200 million project will reverse the flow of gas
on part of the system to transport approximately 500,000 dekatherms per day of Marcellus production to Gulf
Coast markets. An initial level of service has already begun on part of the project, which is scheduled to be
fully completed by late 2014. Columbia Transmission also is moving ahead with the East Side Expansion
project, an approximately $210 million project providing 300,000 dekatherms per day of transportation capacity
for Marcellus supplies to northeastern and Mid-Aflantic markets. This project is expected to be placed in
service during the third quarter of 2015.

“With a diverse mix of new and ongoing projects, including our long-term system modernization




initiative, our CPG Team remains focused on enhancing the long-term value of our assets in a way that's responsive
to customer needs in both supply and demand markets,” Skaggs said.

NIPSCO continues long-term investment plans and environmental investments

Northern Indiana Public Service Company (NIPSCO) further advanced its significant environmental investments, as
well as outlined plans to generate additional economic development and system reliability through near- and long-term
growth and modernization investments.

+ NIPSCO is making progress on its plans to modernize its core electric transmission and distribution
infrastructure. Aligned with these plans, NIPSCO worked with various state utilities and other stakeholders to
advance landmark legislation designed to improve the efficiency of the regulatory process and develop a
framework for the modernization of gas and electric infrastructure.

+ In addition to engineering and design activities already well under way, initial preparation and construction for
the approximately $250 million flue gas desulfurization (FGD) project has begun at the company's Michigan
City generating station. This is in addition to the company's more than $500 million FGD project at its Schahfer
generating station, which remains on schedule and on budget. The Schahfer units will be placed into service in
the fourth quarter of this year and in 2014.

+ Starting in Feb. 2013, NIPSCO began installing automated meter reading {AMR) devices in its electric and gas
service territory. A $90 million total investment over three years, the devices will be installed on all 900,000 gas
and electric meters by 2016.

»  During the first quarter, NIPSCO received regulatory approval for the introduction of a Green Power Rate pilot
program, which complements a variety of other renewable energy and customer programs currently offered in
Indiana. The program allows customers to designate a portion or all of their monthly electric usage to be
attributable to power generated by renewable energy sources.

“Our NIPSCO Team remains keenly focused on continuously improving customer service and reliability, while
investing in long-term economic and environmental initiatives across our service territory,” said Skaggs.

Modernizing natural gas distribution infrastructure and services

NiSource Gas Distribution (NGD) companies continue to deliver strong results by aligning their long-term, $10 billion
infrastructure replacement and enhancement programs with a variety of complementary customer programs and
regulatory initiatives.

+ Columbia Gas of Massachusetts filed a base rate case on April 16, 2013, with the Massachusetts
Department of Public Utilities. The case, which seeks increased annual revenues of approximately $30 million,
is designed to support the company's expanded infrastructure modernization and replacement plans with
timely investment recovery. A decision is expected with rates in effect by March 1, 2014.

» On March 15, 2013, Columbia Gas of Pennsylvania (CPA) filed a unanimous settlement of its 2012 base rate
case with the Pennsylvania Public Utility Commission. The settlement would increase annual revenues by
about $55 million. The case includes a simplified residential rate design that includes a weather normalization
adjustment and full recovery of safety-related expenditures. Notably, CPA is the first utility in the state to
establish rates based on investments and expenses as reflected in a fully forecasted test
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year, consistent with Pennsylvania's recently enacted Act 11. Rates are anticipated to be placed into service in
July of this year.

- OnFeb. 28, 2013, Columbia Gas of Maryland filed a base rate case with the Public Service Commission of
Maryland, which requests an annual revenue increase of approximately $5 million. The filing, if approved,
would include an updated rate design comprising a higher fixed monthly charge and support for the recovery of
the company's distribution infrastructure modernization investments. A decision on the case is expected by
Aug. 26, 2013.

Legislation recently enacted in Virginia will allow CGV and other Virginia-based natural gas utilities to defer
certain costs, beginning Jan. 1, 2013, associated with safety compliance programs for recovery in future rate
cases.

+ Meanwhile, legisiation in Maryland passed that will permit gas utilities to file a pipeline modernization plan to
recover costs associated with projected infrastructure replacement projects through a surcharge on customer
bills. The Governor is expected to sign the legislation and it is anticipated to take effect June 1, 2013.
“QOur gas distribution companies continue to invest in safety and reliability, provide innovative programs to customers
and deliver solid financial performance for shareholders,” Skaggs said.

Affirming 2013 earnings guidance
Skaggs indicated that NiSource remains on track to deliver net operating earnings in line with its full-year outlook of
$1.50 to $1.60 per share (non-GAAP).

NiSource also tock recent actions to support its robust capital investment program while at the same time lowering
borrowing costs and extending its debt maturity profile. This includes issuing $750 million in long-term debt at
attractive rates and increasing its existing three-year bank term loan by $75 miilion to a total of $325 million, which
also was extended by one additional year.

NiSource continues to maintain its core financial commitments, including stable, investment grade credit ratings and a
secure, attractive dividend. During the first quarter, Standard & Poor's reaffirmed NiSource's BBB- /stable credit rating.
Comparable ratings for the company were reaffirmed by Moody's Investors Services and Fitch Ratings in the fourth
quarter of 2012,

There will likely be differences between net operating earnings and GAAP earnings, but due to the unpredictability of
weather and other factors, NiSource is continuing its practice of not providing GAAP earnings guidance.

First Quarter 2013 Operating Earnings - Segment Results (non-GAAP)
NiSource's consolidated operating earnings (non-GAAP) for the three months ended March 31, 2013 , were $427.9

million , compared o $433.8 million for the same period in 2012 . Refer to Schedule 2 for the items included in 2013
and 2012 GAAP operating income but excluded from operating earnings.

Operating earnings for NiSource's business segments for the three months ended March 31, 2013, are discussed
below.

Columbia Pipeline Group Operations reported operating earnings of $133.3 million for the three months ended
March 31, 2013 , compared with operating earnings of $138.6 million for the prior year period. Net revenues, excluding
the impact of trackers, decreased by $3.0 million primarily as a result of lower rates associated with the 2012 customer
settlement at Columbia




Transmission. This decrease was partially offset by an increase in commodity and demand margin revenue as a result
of growth projects and a one-time settlement in 2013.

Operating expenses, excluding the impact of trackers, increased by $1.7 million primarily due to an increase in outside
service costs and higher employee and administration costs. These increases were partially offset by lower
depreciation as a result of the 2012 Columbia Transmission customer settiement.

Equity earnings decreased by $0.6 million primarily from decreased earnings at Millennium Pipeline.

Electric Operations reported operating earnings of $64.9 million for the three months ended March 31, 2013,
compared with operating earnings of $48.5 miillion for the prior year period. Net revenues, excluding the impact of
trackers, increased by $7.6 million primarily due to an increase in environmental cost recovery due to higher plant
investment eligible for recovery and transmission infrastructure upgrade revenue. These increases were partially offset
by a decrease in revenue recovered from a Regional Transmission Organization mechanism {(RTO).

Operating expenses, excluding the impact of trackers, decreased by $8.8 million due primarily to lower electric
generation costs, largely due to the timing of planned and unplanned maintenance, and decreased Midwest
Independent Transmission System Operation (MISO) fees. These decreases were partially offset by increased
employee and administration costs and higher depreciation as a result of increased capital spend.

Gas Distribution Operations reported operating earnings of $233.3 million for the three months ended March 31,
2013, compared with operating earnings of $244.8 million for the prior year period. Net revenues, excluding the
impact of trackers, increased by $5.0 million primarily attributable to increases in regulatory and service programs,
including the impact of the 2012 rate case at Columbia Gas of Massachusetts and the implementation of new rates
under Columbia Gas of Ohio's approved infrastructure replacement program. These increases were partially offset by
a decrease in industrial and commercial usage.

Operating expenses, excluding the impact of trackers, increased by $16.5 million due primarily to increased employee
and administration costs, higher outside service costs and increased depreciation due to an increase in capital
expenditures. These increases were partially offset by a decrease in uncollectibles.

Corporate and Other Operations reported an operating earnings loss of $3.6 million for the three months ended
March 31, 2013, compared to operating earnings of $1.9 million for the comparable prior period. The reduction in
earnings is primarily attributable to the recognition in the prior year of unrealized gains on increases in cash surrender
value of corporate owned life insurance investments.

Other ltems

Interest expense decreased by $4.7 million due to the maturity of long-term debt in November 2012 and March 2013,
increased allowance for funds used during construction (AFUDC) balances and lower short-term borrowings and
rates. These decreases were partially offset by the issuance of long-term debt in June 2012.

Other,net reflected income of $4.1 million compared to income of $1.0 million in 2012 . The increase is primarily
attributable to AFUDC earnings at NIPSCO.




The effective tax rate of net operating earnings was 35.4 percent compared to 35.6 percent for the same period last
year.

About NiSource

NiSource Inc. (NYSE: NI}, based in Merrillville, Ind., is & Fortune 500 company engaged in natural gas transmission, storage and
distribution, as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8
million customers located within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New
England. Information about NiSource and its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release includes forward-iooking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Secticn 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding
the intent, belief or current expectations of NiSource and its management. Although NiSource believes that its expectations are
based on reasonable assumptions, it can give no assurance that its goals will be achieved. Readers are cautioned that the
forward-locoking statements in this presentation are not guarantees of future performance and involve a number of risks and
uncertainties, and that actual results could differ materially from those indicated by such forward-looking statements. Important
factors that could cause actual results to differ materially from those indicated by such forward-looking statements include, but are
not limited to, the following; weather; fluctuations in supply and demand for energy commodities; growth opportunities for
NiSource's businesses; increased competition in deregulated energy markets; the success of regulatory and commercial
initiatives; dealings with third parties over whom NiSource has no control; actual operating experience of NiSource's assets; the
regulatory process; regulatory and legislative changes; the impact of potential new environmental laws or regulations; the results
of material litigation; changes in pension funding requirements; changes in general economic, capital and commodity market
conditions; and counterparty credit risk and the matters set forth in the "Risk Factors™ Section in NiSource's most recent Form 10-
K and subsequent reports on Form 10-Q, many of which are risks beyond the control of NiSource. In addition, the relative
contributions to profitability by each segment, and the assumptions underlying the forward-looking statements relating thereto,
may change over time. NiSource expressly disclaims a duty to update any of the forward-!ooking statements contained in this
release.




NiSource Inc.
Consolidated Net Operating Earnings (Non-GAAP)
( unaudited )

Three Months Ended
March 31,

{in millions, except per share amounts) 2013 2012
Net Revenues

Gas Distribution 8915 § 908.2

Gas Transportation and Storage 468.5 409.2

Electric 371 358.0

Other 44,2 15.0

Gross Revenues 1,781.3 1,690.4

Cost of Sales {excluding depreciation and amortization) 675.9 630.1
Total Net Revenues 1,105.4 1,060.3
Operating Expenses

Operation and maintenance 366.1 350.5

Operation and maintenance - trackers 88.3 51.7

Depreciation and amortization 140.0 142.5

Depreciation and amortization - trackers 35 29

Other taxes 62.2 60.8

Other taxes - trackers 245 258
Total Operating Expenses 684.6 634.2
Equity Earnings in Unconsolidated Affiliates 7.1 7.7
Operating Earnings 42719 433.8
Other Income (Deductions)

Interest expense, net {98.6) (103.3)

Other, net 4.1 1.0
Total Other Deductions (94.5) (102.3)
Operating Earnings From Continuing Operations

Before Income Taxes 3334 3315

Income Taxes 118.1 118.0
Net Operating Earnings from Continuing Operations 2153 213.5
GAAP Adjustment 0.1 (21.0}
GAAP Income from Continuing Operations 2154 % 192.5
Basic Net Operating Earnings Per Share from Continuing Operations 0.69 0.76
GAAP Basic Earnings Per Share from Continuing Operations 0.69 % 0.68
Basic Average Common Shares Outstanding 3111 282.9




NiSource Inc.
Segment Operating Earnings (Non-GAAP)

{ unaudited )
Three Months Ended
Gas Distribution Operations March 31,
(in millions) 2013 2012
Net Revenues
Sales revenues 3 1,1443 § 1,095.5
Less: Cost of gas sold 593.8 553.7
Net Revenues 550.5 541.8
Operating Expenses
Operation and maintenance 181.3 168.0
Operation and maintenance - trackers 371 321
Depreciation and amortization 48.5 46.1
Other taxes 258 250
Other taxes - trackers 245 258
Total Operating Expenses 317.2 297.0
Operating Eamings $ 2333 § 244.8
GAAP Adjustment 0.8 (34.5)
GAAP Operating Income $ 2341 % 2103
Three Months Ended
Columbia Pipeline Group Operations March 31,
{in millions)} 2013 2012
Net Revenues
Transportation revenues $ 2109 % 2181
Storage revenues 50.5 49.3
Other revenues 40,0 8.0
Total Operating Revenues 3014 2754
Less: Cost of Sales .1 0.9
Net Revenues 3013 2745
Operating Expenses
Operation and maintenance 86.1 780
Operation and maintenance - trackers 46.5 16.7
Depreciation and amortization 25.7 33.0
Other taxes 168 ‘ 15.9
Total Operating Expenses 175.1 143.6
Equity Earnings in Unconsolidated Affiliates 7.1 7.7
Operating Earnings $ 1333 % 138.6
GAAP Adjustment 0.2 —_
GAAP Operating Income 5 1335 3§ 138.6




NiSource Inc.
Segment Operating Earnings (Non-GAAP)
( unaudited )

Three Months Ended
Electrie Operations March 31,
(in millions) 2013 2012
Net Revenues
Sales revenues 34 % 3585
Less: Cost of sales 125.0 116.1
Net Revenues 2524 2424
Operating Expenses
Operation and maintenance 103.2 113.9
Operation and maintenance - trackers 4.7 29
Depreciation and amortization 59.7 58.0
Depreciation and amortization - trackers 35 29
Other taxes 16.4 16.2
Total Operating Expenses 187.5 193.9
Operating Eamnings 649 % 485
GAAP Adjustment 0.3 {2.3)
GAAP Operating Income 652 § 46.2
Three Months Ended
Corporate and Other Operations March 31,
(in miilions) 2013 2012
Operating (Loss) Earnings (36) & 19
GAAP Adjustment (1.1) 0.7
GAAP Operating (Loss) Income 47) $ 26




NiSoeurce Inc.

Segment Volumes and Statistical Data

Three Months Ended
March 31,

Gas Distribution Operations 2013 2012
Sales and Transportation (MMDth)

Residential 132.0 102.9

Commetrcial 753 612

Industrial 133.3 1313

Off System 21.7 13.5

Other 0.2 0.1
Total 3625 309.0
Weather Adjustment (1.0) 454
Sales and Transportation Volumes - Excluding Weather 3615 3544
Heating Degree Days 2,919 2,262
Normal Heating Degree Days 2,892 2,931
% Colder (Warmer) than Normal 1% (23)%
Customers

Residential 3,072,919 3,050,576

Commercial 281,933 281,53%

Industrial 7,553 7.859

Qther 23 18
Total 3,362,428 3,339,992

Three Months Ended
March 31,

Columbia Pipeline Group Operations 2013 2012
Throughput (MMDth)
Columbia Transmission 435.8 379.4
Columbia Guif 190.2 2275
Crossroads Pipeline 5.0 43
Intrasegment eliminations (93.9) (105.7)
Total 5371 505.5
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NiSource Inc.
Segment Volumes and Statistical Data

Three Months Ended
March 31,
Electric Operations 2013 2012
Sales (Gigawatt Hours)
Residential 864.1 781.2
Commercial 921.2 907.8
Industrial 2,319.6 2,385.0
Wholesale 61.3 19.1
Other 332 325
Total 4,199.4 4,125.6
Weather Adjustment (3.4) 81.8
Sales Volumes - Excluding Weather impacts 4,196.0 4,207.4
Electric Customers
Residential 401,559 400,348
Commercial 54,084 53,928
Industrial 2,313 2,457
Wholesale 725 717
Other 6 16
Total 458,747 457 466
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NiSource Inc.
Schedule 1 — Reconciliation of Net Operating Earnings to GAAP

Three Months Ended
March 31,
2013 2012

Net Operating Earnings from Continuing Operations (Non-GAAP) $ 2153 § 2135
Items excluded from operating earnings
Net Revenues:

Weather - compared to normal 1.1 (39.9)

Unregulated natural gas marketing business 0.1 1.0
Operating Expenses:

Legal reserve adjustment — 31

Unregulated natural gas marketing business (1.2) (1.9)

Gain on sale of assets and asset impairments 0.2 1.6

Total items excluded from operating earnings 6.2 (36.1)
Other Deductions:

Investment impairment — (0.7)
Tax effect of above items (0.1) 158

Total items excluded from net operating earnings 0.1 (21.0)
Reported Income from Continuing Operations - GAAP s 2154 § 192.5
Basic Average Common Shares Qutstanding 311.1 2829
Basic Net Operating Earnings Per Share from Continuing Operations $ 069 % 0.76
Iters excluded from net operating eamings (afler-tax) — (0.08)
GAAP Basic Earnings Per Share from Continuing Operations 5 069 8 0.68
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NiSource Inc.
Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP

For the Quarter ended March 31,

Columbia Corporate &

2013 (in millions ) Gas Distribution  Pipeline Group Electric Other Total
Operating Ezrnings (Loss) $ 2333 % 1333 649 § (3.6) 8§ 4279
Net Revenues:

Weather - compared to normal 0.8 — 0.3 — 1.1

Unregulated natural gas marketing business — — — 0.1 0.1
Total Impact - Net Revenues 0.8 —_ 0.3 0.1 1.2
Operating Expenses:

Unregulated natural gas marketing business — — — (1.2) {1.2)
Gain on sale of assets and asset impairments — 0.2 — — 0.2
Total Impact - Operating Expenses —_ 0.2 —_ (1.2) (1.0)

Total Impact - Operating Income (Loss) 5 68 S 0.2 0.3 a s 0.2

Operating Income (Loss) - GAAP $ 2341 % 1335 65.2 47) $ 428.1
Columbia Corporate &

2012 ( in millions ) Gas Distribution  Pipeline Group Electrie Other Total

Operating Earnings ¥ 2448 § 138.6 485 5 1.9 $ 433.8

Net Revenues:

Weather - compared to normal (34.5) — (5.4) — (39.9)
Unreguiated natural gas marketing business — — -— 1.0 1.0
Total Impact - Net Revenues (34.5) — (5.4) 1.0 (38.9)

Operating Expenses:
Legal reserve adjustment — — 3.1 — 3.1
Unregulated natural gas marketing business — — — (1.9) (1.9)
Gain on sale of assets and asset impairments — — — 1.6 L.6
Total Impact - Operating Expenses — — 31 0.3) 2.8
Total Impact - Operating (Loss) Income s (345) § — 23) § 0.7 % (36.1)
Operatigg_ Income - GAAP 2103 § 138.6 462 $ 26 8§ 39707
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Consolidated Income Statements (GAAP)

NiSource Inc.

( unaudited )

Three Months Ended
March 31,
(in millions, except per share amounts) 2013 2012
Net Revenues
Gas Distribution 8922 § 873.7
Gas Transportation and Storage 468.5 409.2
Electric 377.3 352.6
Other 56.3 13.4
Gross Revenues 1,794,3 1,6489
Cost of Sales (excluding depreciation and amortization) 687.7 6274
Total Net Revenues 1,106.6 1,021.5
Operating Expenses
Operation and maintenance 455.4 400.9
Depreciation and amortization 143.6 145.4
Gain on sale of assets, net {0.2) (1.6)
Other taxes 86.8 86.8
Total Operating Expenses 685.6 631.5
Equity Earnings in Unconsolidated Affiliates 7.1 77
Operating Income 428.1 397.7
Other Income (Deductions)
Interest expense, net (98.6) (103.3)
Other, net 4.1 0.3
Total Other Deductions (94.5) (103.0)
Income from Continuing Operatiens before Income Taxes 3336 2047
Income Taxes 118.2 102.2
Income from Cosntinuing Operations 215.4 192.5
Income from Discontinued Operations - net of taxes 8.7 0.9
Gain on Disposition of Discontinued Operations - net of taxes 364 —
Net Income 2665 % 193.4
Basic Earnings Per Share
Continuing operations 069 3 0.68
Discontinued operations 0.15 —
Basic Earnings Per Share 084 3 0.68
Diluted Earnings Per Share
Continuing operations 069 § 0.66
Discontinued operations 0.14 —
Diluted Earnings Per Share 0.83 0.66
Dividends Declared Per Common Share 0.48 0.46
Basic Average Common Shares Outstanding 3111 2829
Diluted Average Common Shares 321 293.1
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Consolidated Balance Sheets (GAAP)

NiSource Inc.

( unaudited )

March 31, December 31,
(in millions) 2013 2012
ASSETS
Property, Plant and Equipment
Utility Plant 21,910.1 % 21,6423
Accumulated depreciation and amortization (9,075.4) (8,986.4)
Net utility plant 12,834.7 12,655.9
Other property, at cost, less accumulated depreciation 284.2 260.0
Net Property, Plant and Equipment 13,118.9 12,9159
Investments and Other Assets
Uncensolidated affiliates 260.8 2433
Other investments 190.4 1944
Total Investments and Other Assets 451.2 437.7
Current Assets
Cash and cash equivalents 1014 36.3
Restricted cash 23.1 46.8
Accounts recetvable (less reserve of $31.9 and $24.0, respectively) 1,070.3 907.3
Income tax receivable 80.5 130.9
Gas inventory 70.3 326.6
Underrecovered gas and fuel costs 16.9 450
Materials and supplies, at average cost 1114 97.4
Electric production fuel, at average cost 59.0 71.7
Price risk management assets 58.0 922
Exchange gas receivable 71.1 51.5
Assets of discontinued operations and assets held for sale —_ 267
Regulatory assets 141.7 162.8
Prepayments and other 228.1 357.2
Total Current Assets 2,031.8 2,3524
Other Assets
Price risk management assets 36.1 56.0
Regulatory assets 1,954.2 2,024.4
Goodwill 3,666.2 3,677.3
Intangible assets 283.9 2366
Deferred charges and other 94.1 94.4
Total Other Assets 6,034.5 6,138.7
Total Assets 21,6364 S 21,8447
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NiSource Inc.

Consolidated Balance Sheets (GAAP) (continued)

{ unaudited )

March 31, December 31,
(in millions, except share amounts) 2013 2012
CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders' Equity
Common stock - $0.01 par value, 400,000,000 shares authorized; 311,814,846 and 310,280,867 shares
outstanding, respectively $ 31 3.1
Additional paid-in capital 4,627.5 4,597.6
Retained eamings 1,170.5 1,059.6
Accumulated other comprehensive loss (62.3) (65.5)
Treasury stock (48.1) (40.5)
Total Common Stockholders’ Equity 5,690.7 5,554.3
Long-term debt, excluding amounis due within one year 6,803.9 6,819.1
Total Capitalization 12,494.6 12,373.4
Current Liabilities
Current portion of long-term debt 89.3 507.2
Short-term borrowings 1,131.2 776.9
Accounts payable 5274 538.9
Dividends payable 74.8 —
Customer deposits and credits 167.6 269.6
Taxes acerued 2582 235.5
Interest accrued 68.2 133.7
Overrecovered gas and fuel costs 63.2 22.1
Price risk management liabilities 527 9352
Exchange gas payable 76.0 146.2
Deferred revenue 424 428
Reguiatory lisbilities 1065 171.6
Accrued liability for postretirement and postemployment benefits 6.1 6.1
Ligbilities of discontinued operations and liabilities held for sale —_ 39
Legal and environmental reserves 41.1 422
Other aecryals 269.7 309.7
Total Current Liabilities 2,974.4 3,301.6
Other Liabilities and Deferred Credits
Price risk management liabilities 6.9 203
Deferred income taxes 2,980.1 2,9533
Deferred investment tax credits 238 24.8
Deferred credits 88.3 84.1
Accrued liability for postretirement and postemployment benefits 1,066.6 1,107.3
Regulatory liabilities and other removal costs 1,611.4 1,593.3
Asset retirement obligations 165.3 160.4
Other noncurrent liabilities 225.0 226.2
Total Other Liabilities and Deferred Credits 6,1674 6,169.7
Commitments and Contingencies — —
Total Capitalization and Liabilities $ 21,6364 21,8447
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP)

( unaudited )
Three Months Ended March 31, { ir millions ) 2013 2012
Operating Activities
Net Income 3 2605 3§ 193.4
Adjustments to Reconcile Net Income to Net Cash from Continuing Cperations:
Depreciation and amertization 143.6 145.4
Net changes in price risk management assets and liabilities 14 24,9
Deferred income taxes and investment tax credits 116.5 92.2
Deferred revenue 0.4) .7
Stock compensation expense and 401 (k) profit sharing contribution 10.6 8.9
Gein on sale of assets (0.2) (1.6}
Income from unconsolidated affiliates a3 (6.6)
Gain on disposition of discontinued operations - net of tax (36.4) —
Income from discontinued operations - net of taxes 8.7 0.9)
Amontization of debt related costs 23 2.3
AFUDC equity (3.5) (1.0)
Distributions of earnings received from equity investees 70 129
Changes in Assets and Liabilities:
Accounts receivable (161.3) 1275
Income tax receivable 504 0.2
Inventories 254.7 211.1
Accounts payable 254 (41.3)
Customer deposits and credits (102,0) (98.5)
Taxes accrued 28.7 16.6
Interest accrued (65.5) 41.7)
Overrecovered gas and fuel costs 69.3 311
Exchange gas receivable/payable (89.8) {113.4}
Other aceruals (26.6) {54.3)
Prepayments and other current assels (5.8) {4.7)
Regulatory assets/liabilities 58 (1.2}
Postretirement and postemployment benefits (36.8) (6.9)
Deferred credits 7.7 2.6
Deferred charges and other nancurrent assets 0.4) (23.3)
Other noncurrent liabilities (1.9) 4.0
Net Operating Activities from Continuing Operations 4313 477.0
Net Operating Activities from Discontinued Operations 11.8 30
Net Cash Flows from Operating Activities 449.1 480.0
Investing Activities
Capital expenditures (369.3) (291.8)
Proceeds from disposition of assets 0.s 21
Restricted cash withdrawals 23.6 1.5
Contributions to equity investees (17.1) (5.3)
Other investing activities (5.3) (10.4)
Net Investing Activities used for Continning Cperations (367.6) (293.9
Net Investing Activities from (used for) Discontinued Operations 121.5 0.8
Financing Activities "
Retirement of long-term debt (427.1) 5.9
Change in short-term borrowings, net 3543 (94.8)

Issuance of common stock 17.2 17.4



Acquisition of treasury stock (7.6) 9.9)

Dividends paid - common stock (74.7) (65.1)

Net Cash Flow used for Financing Activities (137.9) (158.3)
Change in cash and cash equivalents (used for) from continuing operations {68.2) 248
Cash contributions from discontinued operations 1333 22
Cash and cash equivalents at beginning of period 36.3 11.5
Cash and Cash Equivalents at End of Period 1014 § 385
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 9, 2013

NiSource Inc.

{Exact name of registrant as specified in its charter)

Commission file number 001-16189

Delaware 35-2108964
(State or other Jurisdiction of (L.R.S. Emplayer
incorporation or organization) Identification No.)

801 East 86th Avenue

Merrillville, Indiana 46410
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (877) 647-59%0

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))

OO0

Pre-commencement communications pursuant to Rule 13e-4{c} under the Exchange Act (17 CFR 240.13e-4 (c))




Item 1.01. Entry into a Material Definitive Agreement.

On April 9, 2013, NiSource Inc. (the “Company™), NiSource Finance Corp., an Indiana corporation and a wholly-owned special purpose
finance subsidiary of the Company (“NiSource Finance™), and Barclays Capital Inc., Credit Suisse Securities (USA) LLC and J.P. Morgan
Securities LLC, as representatives of the underwriters, entered into a Terms Agreement with respect to the offering and sale of $750,000,000
aggregate principal amount of NiSource Finance’s 4.80% Notes due 2044 (the “Notes™) under the Company’s and NiSource Finance’s
Registration Statement on Form -3 (File Nos. 333-170385 and 333-170385-01). The Notes are fully and unconditionaily guaranteed by the
Company. The Terms Agreement incorporates by reference an Underwriting Agreement dated November 5, 2010 of the Company and
NiSource Finance {(a copy of which was filed as Exhibit 1.1 to the Company’s Current Report on Form 8-K filed December 6, 2010). The sale
closed on April 12, 2013. The Notes were issued pursuant to an Indenture dated as of November 14, 2000 among the Company, NiSource
Finance and The Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A., formerly known as The Chase Manhattan
Bank), as trustee (a copy of which was filed as Exhibit 4.1 to the Company’s and NiSource Finance’s Registration Statement on Form §-3, File
Nos. 333-49330 and 333-49330-01).

A copy of the form of the Notes is filed as Exhibit 4.1 to this Current Report on Form 8-K and is hereby incorporated by reference herein.
Item 2.03 — Creation of a Direet Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant,

The information set forth under Ttem 1.01 of this Current Report on Form 8-K is incorporated by reference herein.
Item 9.01 Financial Statements and Exhibits.

Exhibit Description
4.1 Form of 4.80% Notes due 2044
5.1 Opinion of Schiff Hardin LLP
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SIGNATURES

Pursuant to the requirements 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.

NiSource Inc.
(Registrant)

Date: April 12, 2013 By: /s/ David J. Vajda
David J. Vajda
Vice President, Treasurer and Chief Risk Officer




Exhibit
No.
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4.1
5.1

Form of 4.80% Notes due 2044
Opinion of Schiff Hardin LLP
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Exhibit 4.1

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK LIMITED-PURPOSE TRUST COMPANY (“DTC™), NEW YORK, NEW YORK, TO NISOURCE FINANCE
CORP, AND NISOQURCE INC. OR THEIR AGENT OR AGENTS FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT,
AND ANY GLOBAL NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREQF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREQOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOQOF.

No.: { | 8 1
CUSIP No.: 65473QBC6
ISIN No.: US65473QBCe9

4.,80% Notes duec 2044

NiSource Finance Corp., an Indiana corporation, promises to pay to Cede & Co, or registered assigns, the principal sum of [ ]
Dollars on February 15, 2044,

Interest Payment Dates: February 15 and August 135, commencing August 15, 2013,

Record Dates: February 1 and August 1 (whether or not a Business Day).
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Additional provisions of this Note are set forth an the other side of this Note.

Dated: [ ]
NISOURCE FINANCE CORP.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:

Name: Raobert E. Smith
Title: Vice President and Assistant Corporate Secretary

TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

This is one of the Notes of the series referred to in the
within-mentioned Indenture.

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Officer
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4,80% Notes due 2044

1. Interest

NiSource Finance Corp., an Indiana corperation (such corporation, and its successors and assigns under the Indenture hereinafter
referred to, being herein called the “Company™), promises to pay interest on the principal amount of this Note at the rate per annum shown
above. The Company will pay interest semiannually on February 15 and August 15 of each year, commencing August 15, 2013. Interest on the
Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from April 12, 2013. Interest will be
computed on the basis of a 360-day year of twelve 30-day months. The Company will pay interest on overdue principal and premium at the
abaove rate and will pay interest on overdue installments of interest at such rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the
close of business on the February 1 and August 1 (whether or not a Business Day) next preceding the Interest Payment Date even if Notes are
canceled after the Record Date and on or before the Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal
payments. The Company will pay principal and interest in money of the United States that at the time of payment is legal tender for payment of
public and private debts. Payments in respect of the Notes represented by a Global Note (including principal, premium, if any, and interest) will
be made by wire transfer of immediately available funds to the accounts specified by The Depository Trust Company.

3. Guarantee

NiSource Inc., a Delaware corporation and parent of the Company, will fully and unconditionally guarantee to each Holder of the
Notes and to The Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A. (formerly known as The Chase
Manhattan Bank)), as Trustee (the “Trustee™) under the Indenture (as defined below) and its successors all the Obligations of the Company
under the Notes, including the due and punctual payment of the principal of, premium, if any, and interest, if any, on the Notes (the “*Security
Guarantee™). The Security Guarantee applies whether the payment is due at Stated Maturity, on an Interest Payment Date or as a result of
acceleration, redemption or otherwise. The Security Guarantee includes payment of interest on the overdue principal of, premium, if any, and
interest, if any, on the Notes (if lawful) and all other Obligations of the Company under the Indenture. The Security Guarantee will remain
valid even if the Indenture is found to be invalid. NiSource Inc. is obligated under the Security Guarantee to pay any guaranteed amount
immediately after the Company’s failure to do so.
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4,  Paying Agent and Security Registrar

Initially, the Trustee will act as Paying Agent and Security Registrar. The Company may appoint and change any Paying Agent or
Security Registrar without notice to the Holders. The Company may act as Paying Agent or Security Registrar.

5. Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, among the Company, NiSource Inc. and the
Trustee (as supplemented, the “Indenture™) and pursuant to an Officers’ Certificate of the Company dated April 12, 2013 (the “Officers’
Certificate™). The terms of the Notes include those stated in the Indenture and the Officers’ Certificate and those made part of the Indenture by
reference to the Trust Indenture Act of 1939 (15 U.S.C. sections 77aaa-77bbbb) as in effect on the date of the Officers’ Certificate (the “Act”).
Capitalized terms used herein and defined in the Indenture but not defined herein have the meanings ascribed thereto in the Indenture. The
Notes are subject to all such terms, and Holders of Notes are referred to the Indenture and the Act for a statemnent of those terms.

The Notes are senior unsecured obligations of the Company. The Notes issued on the Issue Date will be treated as a single class for
all purposes under the Indenture. The Indenture contains covenants that limit the ability of the Company, NiSource Inc. and their Subsidiaries
{other than Utilities) to incur additional indebtedness and create liens on assets unless the total amount of all the secured debt would not exceed
10% of Consolidated Net Tangible Assets. These covenants are subject to important exceptions and qualifications.

6.  Optional Redemption

Prior to August 15, 2043, the Company may redeem all or part of the Notes at any time at its option at a redemption price equal to
the greater of (1} 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to, but excluding, the
Redemption Date and (2) the Make-Whole Amount for the Notes being redeemed.

On or after August 13, 2043, the Company may redeem the Notes at any time in whole or from time to time in part, at its option, at
a redemption price equal to 100% of the principal amount of the Notes being redeemed plus acerued and unpaid interest thereon to, but
excluding, the Redemption Date.

For purposes of this provisien:

“Make-Whole Amount” means the sum, as determined by a Quotation Agent, of the present values of the principal amount of the
Notes to be redeemed, together with scheduled payments of interest (exclusive of interest to the Redemption Date) from the Redemption Date
to the Stated Maturity of the Notes, in each case discounted to the Redemption Date on a semi-annual basis, assuming a 360-day year
consisting of twelve 30-day months, at the Adjusted Treasury Rate, plus accrued and unpaid interest on the principal amount of the Notes being
redeemed to the Redemption Date,
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“Adjusted Treasury Rate” means, with respect to 2any Redemption Date, (i) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any
successor publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on
actively traded United States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the
maturity corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes,
yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shal! be determined and the Adjusted
Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (it) if such
release {(or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per
year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date, in each case
calculated on the third Business Day preceding the Redemption Date, plus 0.30%.

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

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

“Quotation Agent” means the Reference Treasury Dealer selected by the Company.
“Reference Treasury Dealer” means a primary U.S. Government securities dealer selected by the Company.

“Reference Treasury Dealer Quotations™ means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case
as a percentage of its principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third Business Day preceding such Redemption Date.



7.  Notice of Redemption

If the Company is redeeming less than all the Notes at any time, the Trustee will select the Notes to be redeemed using a method it
considers fair and appropriate, Notice of redemption will be mailed by first-class mail at least 30 days but not more than 60 days before the
Redemption Date to each Holder of Notes to be redeemed in accordance with Section 106 of the Indenture. Notes in denominations larger than
$1.000 principal amount may be redeemed in part but only in integral multiples of $1,000. The Company will not know the exact Redemption
Price until three Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the Redemption Price
will be caleulated. If money sufficient to pay the Redemption Price of and accrued interest on all Notes {(or portions thereof) to be redeemed on
the Redemption Date is deposited with the Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and
after such Redemption Date interest will cease to accrue on such Notes (or such portions thereof) called for redemption.

8.  Additional Notes

The Company may, without the consent of the Holders of the Notes, create and issue Additional Notes ranking equally with the
Notes in all respects, including having the same CUSIP number, so that such Additional Notes shall be consolidated and form a single series
with the Notes and shall have the same terins as to status, redemption or otherwise as the Notes. No Additional Notes may be issued if an Event
of Default has occurred and is continuing with respect to the Notes.,

9.  Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $1,000 principal amount and integral multiples of $1,000. A
Holder may transfer or exchange Notes in accordance with the Indenture. The Security Registrar may require a Holder, among other things, to
furnish appropriate endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The
Security Registrar need not register the transfer or exchange of any Notes selected for redemption (except, in the case of a Note to be redeemed
in part, the portion of the Note not to be redeemed) for a period of 15 days before a selection of Notes to be redeemed.

10. Persons Deemed Owners
The registered Holder of this Note may be treated as the owner of it for all purposes.

11. Unclaimed Money

If money for the payment of principal or interest remains unclaimed for two years, the Trustee or Paying Agent shall pay the money
back to the Company at its request. After any such payment, Holders entitled to the money must {ook only to the Company and not to the
Trustee, the Paying Agent or NiSource Inc., as guarantor, for payment.



12. Satisfaction and Discharge

Under the Indenture, the Company can terminate its obligations with respect to the Notes not previously delivered to the Trustee for
cancellation when those Notes have become due and payable or will become due and payable at their Stated Maturity within one year or are to
be called for redemption within one year under arrangements satisfactory to the Trustee for giving notice of redemption. The Company may
terminate its obligations with respect to the Notes by depositing with the Trustee, as funds in trust dedicated solely for that purpose, an amount
sufficient to pay and discharge the entire indebtedness on the Notes. In that case, the Indenture will cease to be of further effect and the
Company’s obligations will be satisfied and discharged with respect to the Notes (except as to the Company’s obligations to pay all other
amounts due under the Indenture and to provide certain Officers” Certificates and Opinions of Counsel to the Trustee). At the expense of the
Company, the Trustee will execute proper instruments acknowledging the satisfaction and discharge.

13.  Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture and the Notes may be amended with the written consent of
the Holders of at least a majority in principal amount cutstanding of the Notes and (ii) any default or noncompliance with any provision may be
waived with the written consent of the Holders of a majority in principal amount outstanding of the Notes. Subject to certain exceptions set
forth in the Indenture, without the consent of any Holder, the Company and the Trustee shall be entitled to amend the Indenture to cure any
ambiguity, omission, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company's or NiSource Inc.’s covenants or to surrender any right or power conferred on the Company or NiSource Inc. under the Indenture, or
to add events of default, or to secure the Notes, or to evidence or provide for the acceptance or appointment by a successor Trustee or facilitate
the administration of the trusts under the Indenture by more than one trustee, or to effect assumption by NiSource Inc. or one of its Subsidiaries
of the Company's obligations under the Indenture, or to conform the Indenture to any amendment of the Trust Indenture Act.

14. Defaults and Remedies

Under the Indenture, Events of Default include: (i) default by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (it) default by the Company in the payment of principal of or any premium on any Note when due at
Stated Maturity, on redemption, by declaration or otherwise, and the continuance of such default for three Business Days; (iii) default by the
Company or NiSource Inc. in the performance of or breach of any covenant or warranty in the Indenture and continuance of such default for 90
days after written notice to the Company or NiSource Inc. from the Trustee or to the Company, NiSource Inc. and
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the Trustee from the Holders of at least 33% in principal amount of the Qutstanding Notes; (iv} default by the Company or NiSource Capital
Markets, Inc. under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company or NiSource Capital
Markets, Inc., or the Company or NiSource Capital Markets, Inc. defaults under any mortgage, indenture or instrument under which there may
be issued, secured or evidenced indebtedness constituting a failure to pay in excess of $50,000,000 of the principal or interest when due and
payable, subject to certain cure rights; (v) the guarantee by NiSource Inc. ceases to be in full force and effect or is disaffirmed or denied {other
than according to its terms), or ts found to be unenforceable or invalid; or (vi) certain events of bankruptcy, insolvency or reorganization of the
Company, NiSource Capital Markets, Inc. or NiSource Inc. If an Event of Default occurs and is continuing, the Trustee or the Holders of at
least 33% in principal amount of the Notes may declare all the Notes to be due and payable immediately. Certain events of bankruptcy or
insolvency are Events of Default which will result in the Notes being due and payable immediately upon the occurrence of such Events of
Default,

Holders may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the
Indenture or the Notes unless it receives indemnity or security satisfactory to it. Subject to certain limitations, Holders of a majority in principal
amount of the Notes may direct the Trustee in its exercise of any trust or power. The Trustec may withhold from Holders notice of any
continuing default {(except a default in payment of principal or interest) if it detenmines that withholding notice is in the interest of the Holders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Act, the Trustee under the Indenture, in its individual or any other capacity, may
become the owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may
otherwise deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.

16. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company, NiSource Inc. or the Trustee shall not have any liability for
any obligations of the Company under the Notes or the Indenture, or any obligations of NiSource Inc. under the Security Guarantee or the
Indenture, or for any claim based on, in respect of or by reason of such obligations or their creation. By accepting a Note, each Holder waives
and releases all such liability. The waiver and release are part of the consideration for the issue of the Notes and the Security Guarantee.

17.  Authentication

This Note shall not be valid until an authorized signatory of the Trustee {or an Authenticating Agent) manually signs the certificate
of authentication on the other side of this Note.



18. Abbreviations

Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common), TEN ENT
(=tenants by the entireties), JT TEN {(=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

15.  CUSIP, ISIN and Common Code Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security [dentification Procedures, the Company has
caused CUSIP numbers to be printed on the Notes and has directed the Trustee to use CUSIP numbers in notices of redemption as a
convenience to Holders, To the extent such numbers have been issued, the Company has caused ISIN and Common Code numbers to be
similarly printed on the Notes and has similarly instructed the Trustee. No representation is made as to the accuracy of such numbers either as
printed on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed
thereon.

20.  Governing Law.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO CONTRARY CONFLICT OF LAWS OR CHOICE OF LAWS PROVISIONS
OF THE STATE OF NEW YORK OR ANY OTHER JURISDICTION.

The Company will furnish to any Holder upon written request and without charge to the Holder a copy of the Indenture. Requests
may be made to:

NiSource Finance Corp.
801 East 86th Avenue
Merrillville, Indiana 46410

Aftention: Corporate Secretary

Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the [ndenture.
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

I or we assign and transfer this Note to

(Print or type assignee’s name, address and zip code)

(Insert assignee’s soc. sec. or tax [.D. No.)

and irrevocably appoint agent to transfer this Note on the books of the Company. The agent may substitute another to
act for him,
Date: Your Signature:

Sign exactly as your name appears on the other side of this
Note.

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Security Registrar, which requirements
include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee
program” as may be determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of NiSource Finance Corp., an Indiana corporation (the
“Company”’) under the 4.80% Notes due 2044 (the *Notes™) of the Company, including that (i) the principal of, premium, if any, and interest
on the Notes shall be promptly paid in full when due, whether at Stated Maturity, by acceleration, redemption or otherwise, and interest on the
overdue principal of, premium, if any, and interest on the Notes, if lawful, and all other Obligations of the Company to the Holders or the
Trustee shall be promptly paid in full or performed, and (ii) in case of any extension of time of payment or renewal of any Notes or any such
other Obligations, that the same will be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at Stated Maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed, NiSource Inc. shall be obligated to pay or perform the same immediately.

The obligations of NiSource Inc. to the Holders and to the Trustee pursuant to this Security Guarantee and the Indenture are
expressly set forth in Article Fifteen of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Security
Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present or future, of NiSource Inc. shall have any liability
under this Security Guarantee by reason of his or its status as such stockholder, employee, officer, director or incorporator.

This Security Guarantee shall remain in full force and effect and continue notwithstanding any petition filed by or against the
Company for liquidation or reorganization.

This Security Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon
which this Security Guarantee is noted shall have been executed by the Trustee under the Indenture by the manual signature of one of its
authorized officers.

THE TERMS OF ARTICLE FIFTEEN OF THE INDENTURE ARE INCORPORATED HEREIN BY REFERENCE.
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Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.

NISOURCE INC.

By:
Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:
Name: Mark Downing
Title: Assistant Treasurer




Exhibit 5.1

April 12,3013
NiSource Inc. NiSource Finance Corp.
801 E. 86th Avenue 8G1 E. 86th Avenue
Merrillville, Indiana 46410 Merriliville, Indiana 46410

Ladies and Gentlemen:

We have acted as counsel to NiSource Finance Corp., an Indiana corporation (the “Company™), and NiSource Inc., a Delaware
corporation (“Parent™), in connection with (i} a registration statement on Form S-3ASR (File Nos. 333-170385 and 333-170385-01) (the
“Registration Statement”™) filed by the Company and Parent with the Securities and Exchange Commission (the “Commission™) on
November 5, 2010 under the Securities Act of 1933, as amended (the “Securities Act™). The Registration Statement, which became effective
upon filing pursuant to Rule 462(e) under the Securities Act, relates to the issuance and sale from time to time, pursuant to Rule 415 of the
rules and regulations promulgated under the Securities Act, of, among other securities, debt securities of the Company in one or more series
and Parent’s guarantee with respect to such debt securities. We have also acted as counsel to the Company and Parent in connection with the
issuance and sale by the Company to the underwniters of $750,000,000 aggregate principal amount of the Company’s 4.80% Notes due 2044
(the “Notes™), such Notes being fully and unconditionally guaranteed {the “Guarantee™) by Parent, in an underwritten public offering pursuant
to a Terms Agreement dated April 9, 2013 among the Company, Parent and the underwriters named therein {the “Terms Agreement”).

The Notes and Guarantee are to be issued under an Indenture, dated as of November 14, 2000 {as supplemented, the “Indenture™) among
the Company, Parent and The Bank of New York Mellon, as successor in interest to JPMorgan Chase Bank, N.A., formerly known as The
Chase Manhattan Bank, as trustee, as filed as Exhibit 4.1 to Parent’s Form S-3 filed November 17, 2000 (Registration No, 333-49330).

This opinion letter is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.

In connection with our opinion, we have examined the Registration Statement, including the exhibits thereto, and such other documents,
corporate records and instruments, and have examined such laws and regulations, as we have deemed necessary for the purposes of this
opinion. In making our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity with the originals of all documents submitted to us as copies and the legal capacity of all natural persons. As to
matters of fact material to our opinions in this letter, we have relied on certificates and statements from officers and other employees of the
Company and Parent, public officials and other appropriate persons.
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In rendering the opinions in this letter we have assumed, without independent investigation or verification, that each party to each of the
documents executed or to be executed, other than the Company or Parent, (2) is validly existing and in good standing under the laws of its
jurisdiction of organization, (b) has full power and authority to execute such documents to which it is a party and to perform its obligations
thereunder, (c) has taken all necessary action to authorize execution of such documents on its behalf by the persons executing same, (d) has
properly executed and delivered, or will properly execute and deliver, each of such documents to which it is a party, and (e) has duly obtained
all consents or approvals of any nature from and made all filings with any governmental authorities necessary for such party to execute, deliver
or perform its obligations under such documents to which it is a party. In addition, in rendering such opinions we have assumed, without
independent investigation or verification, (i) that the execution and delivery of, and performance of their respective obligations under, the
documents executed or to be executed by each party thereto, other than the Company or Parent, do not violate any law, rule, regulation,
agreement or instrument binding upon such party and (ii) that each of such documents is the legal, valid and binding obligation of, and
enforceable against, each party thereto, other than the Company or Parent.

We make no representation that we have independently investigated or verified any of the matters that we have assumed for the purposes
of this opinion letter.

Based on the foregoing and subject to the qualifications set forth below, we are of the opinion that the Notes and Guarantee, when
executed and authenticated in accordance with the terms of the Indenture and delivered to and paid for by the underwriters in accordance with
the terms of the Terms Agreement, will be legal, valid and binding obligations of the Company or Parent, as applicable, enforceable against the
Company or Parent, as applicable, in accordance with their terms.

The opinions set forth above are subject to the following qualifications:

A. The opinions expressed herein with respect to the legality, validity, binding nature and enforceability of the Notes and the Guarantee
are subject to (i) applicable laws relating to bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or other similar laws
affecting creditors’ rights generally, whether now or hereafter in effect and (ii} general principles of equity, including, without limitation,
concepts of materiality, laches, reasonableness, good faith and fair dealing and the principles regarding when injunctive or other equitable
remedies will be available (regardless of whether considered in a proceeding at law or in equity).

B. The foregoing opinions are limited to the laws of the State of New York (excluding the “blue sky” laws of such state) and the General
Corporation Law of Delaware, and we express no opinion as to the laws of any other jurisdiction.

The opinions expressed in this opinion letter are as of the date of this opinion letter only and as to laws covered hereby only as they are in
effect on that date, and we assume no obligation to update or supplement such opinion to reflect any facts or circumstances that may come to
our attention after that date or any changes in law that may occur or become effective after that date. The opinions herein are limited to the
matters expressly set forth in this opinion letter, and no opinion or representation is given or may be inferred beyond the opinions expressly set
forth in this opinion letter.
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We hereby consent to the filing of this opinion as Exhibit 5.1 to the Form 8-K and to the reference to us under the caption “Legal
Matters™ in the prospectus supplement dated April 9, 2013 with respect to the Notes and Guarantee and the prospectus dated November 5, 2010
contained in the Registration Staterment. In giving this consent, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,
SCHIFF HARDIN LLP

By: /s/ Robert J. Minkus
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 19, 2013

NiSource Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-16189 35-2108964

{State or other jurisdiction Commission

(LR.S. Employer
of incorporation or organization) file number

1dentification No.)

801 East 86th Avenue
Merrillville, Indiana 46410

(Address of principal executive offices) {Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

a Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

a Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

a Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
a

Pre-commencement communications pursuant to Rule 13e-4({c) under the Exchange Act (17 CFR 240.13¢-4 (c))




ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On February 19, 2013, NiSource Inc. (the “Company™) reported its financial results for the year ended December 31, 2012. The Company’s
press release, dated February 19, 2013, is attached as Exhibit 99.1.

ITEM9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

Exhibit
Number Description

99.1 Press Release, dated February 19, 2013, issued by NiSource [nc.




SIGNATURES

Pursuant to the requirements 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.

NiSource Inc.

(Registrant)
Date: February 19, 2013 By: /s/ Jon D. Veurink
Jon D. Veurink
Vice President and Chief Accounting Officer
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Exhibit 99.1

NEWS N owrce

Merrillville, IN 46410

February 19, 2013

FOR ADDITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
(219) 647-5581 (219) 647-5688
mbanas@nisource.com rghulen@nisource.com

NiSource Reports 2012 Earnings

«  Financial results in line with 2012 earnings guidance

«  Solid execution of infrastructure-focused capital investment plan

+ Enhanced $1.8 billion capital program outlined for 2013

» 2013 earnings outlook reflects ongoing infrastructure investment growth

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced net operating earnings (non-GAAP) of $427.2
million , or $1.46 per share, for the tweilve months ended December 31, 2012, compared to net operating earnings of
$368.8 million , or $1.32 per share for 2011. NiSource's consolidated operating eamnings (non-GAAP) for the twelve
months ended December 31, 2012, were $1,071.4 million compared to $946.3 million in 2011.

On a GAAP basis, NiSource reported income from continuing operations for the twelve months ended December 31,
2012, of $410.6 miilion , or $1.41 per share, compared with $294.8 million , or $1.05 per share in 2011. Operating
income was $1,042.7 million for 2012 versus $8980.1 million in the year-ago period. Schedules 1 and 2 of this news
release contain a reconciliation of net operating earnings and operating earnings to GAAP.

For the three months ended December 31, 2012, net operating earnings (non-GAAP) were $136.0 million , or $0.44
per share, compared with $89.2 million , or $0.32 per share, for the same period in 2011. On a GAAP basis, income
from continuing operations for the three months ended December 31, 2012, was $132.0 million , or $0.42 per share,
compared with $15.6 million , or $0.05 per share for the fourth quarter of 2011.

“For NiSource, 2012 was a year of continued disciplined execution across all facets of our established infrastructure-
investment-driven business strategy,” NiSource President and Chief Executive Officer Robert C. Skaggs, Jr. said.
“That strategy generated earnings growth in line with our guidance, and produced total shareholder returns that
outperformed utility indices for the fourth consecutive year.”




“Consistent with the plans we shared at NiSource's Investor Day in September, we are pursuing an even more
expansive collection of value-adding investment opportunities in 2013, as reflected by our record $1.8 billion capital
program. We expect our enhanced infrastructure investment strategy to drive long-term net operating earnings growth
(non-GAAP) of approximately 5 to 7 percent per year.”

Solid progress in 2012 sets stage for continued earnings growth

Skaggs highlighted key 2012 business accomplishments and ongoing initiatives to drive continued earnings growth for
the company in 2013 and beyond, including:

« Leveraging the company's strategic position in the evolving shale gas production areas to develop and execute
on a number of growth investments.

Achieving a landmark agreement with customers to modernize the Columbia Gas Transmission (Columbia)
pipeline network.

« Generating value for customers and other key stakeholders by executing on a robust series of utility
modernization and environmental investments, and continuing to develop a variety of new customer programs.

Outlining a long-term inventory of more than $25 billion in growth and infrastructure modemization investment
opportunities across NiSource's three business units. These opportunities are expected to result in annual
capital investments totaling $1.5 biliion to $1.8 billion, generating earnings growth of approximately 5 to 7
percent per year, and annual common stock dividend growth of 3 to 5 percent.

« Demonstrating ongoing financial and operational discipline, with key projects delivered on time and on budget.
During the year, NiSource also executed on its approximately $340 million forward sale equity issuance and
issued $750 million in debt at historically attractive rates. NiSource closed the year with about $974 million in
net available liquidity.

+ Delivering total shareholder returns of 8.5 percent during 2012 - including a dividend increase of more than 4
percent.

+  Continuing to strengthen its senior management team, with the addition of veteran energy industry executives
to lead NiSource's Northern Indiana Public Service Company (NIPSCQO) and NiSource Gas Distribution
(NGD) business units.

In addition, Skaggs noted that in early 2013, NiSource completed the sale of its non-core retail services business to
AGL Resources. The proceeds of the transaction will be used to support the company's infrastructure investment
plans.

“At the foundation of these accomplishments are our core financial commitments - stable investment-grade credit
ratings, a secure and growing dividend, and long-term, sustainable earnings growth,” said Skaggs. “These
commitments remain unwavering as we execute on our long-term infrastructure investment growth strategy, delivering
value to our customers, shareholders and other key stakeholders.”

Positive earnings trajectory continues with 2013 guidance of $1.50 to $1.60 per share (non-GAAP)

Based on the continued success of NiSource's balanced business strategy, together with a deep
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inventory of investment opportunities across each of its business units, NiSource expects to deliver 2013 net operating
earnings (non-GAAP) within a range of $1.50 to $1.60 per share.

“With this deep inventory of identified infrastructure investment opportunities and a mature capital investment
discipling, NiSource is on a solid trajectory to grow earnings and increase shareholder vaiue for the foreseeable
future,” Skaggs concluded. “As our established track record of performance shows, our teams have demonstrated the
ability to execute our enhanced $1.8 billion capital investment program and deliver on our commitments.”

There will likely be differences between net operating earnings and GAAP earnings, but, due to the unpredictability of
weather and other factors, NiSource is continuing its practice of not providing GAAP earnings guidance.

Solid progress across NiSource's pipeline businesses - growth, modernization, midstream and minerals
initiatives

NiSource Gas Transmission & Storage (NGT&S) made significant progress during 2012 on its strategies tc modernize
its core interstate natural gas pipeline system, execute on market- and supply-driven growth projects, and pursue
midstream infrastructure and minerals leasing opportunities linked to its strong asset position in the Utica and
Marcellus Shale production regions.

+ On January 24, 2013, Columbia received approval from the Federal Energy Regulatery Commission (FERC) of
a customer settlement that facilitates a comprehensive, balanced and transparent pipeline infrastructure
modernization plan. Widely supported by Columbia's customers, the settlement covers the initial five years of
the company's investment plan and contains provisions for potential extension thereafter. Among other
components, the settlement identifies individual infrastructure projects and establishes a timely recovery
mechanism for the costs associated with the projects. Under the settlement, Columbia will invest approximately
$1.5 billion through 2017 on system modernization, in addition to approximately $100 miliion in annual ongoing
maintenance investment.

- During 2012, NGT&S placed a number of strategic growth projects into service. These and other projects
helped contribute more than $20 miillion in additional demand revenues in 2012. On the midstream and
minerals front, NGT&S expects to place its Big Pine Gathering System into service by April 2013. Involving an
investment of approximately $160 miilion and anchored by a long-term gathering agreement with XTO Energy
Inc., the project will transport up to 425 million cubic feet per day of Marcellus Shale production. In addition,
Pennant Midstream LLC, a joint venture with Hilcorp, continues to make progress with its pipeline and
processing facilities and remains on schedule for completion of the project by the end of 2013, It is anticipated
that NiSource's share will be approximately $150 million of the total investment in the project's first phase.

» In a separate agreement with Hilcorp, test wells were drilled in 2012 to support the development of the
hydrocarbon potential on more than 100,000 combined acres in the Utica/Point Pleasant Shale formation.
Delineation and test wells will continue in 2013 with a full development program to be developed over the
course of the year. NiSource will invest alongside Hilcorp in the development of the acreage, owning both a
working and overriding royalty interest. All of the Hillcorp/NiSource acreage is dedicated to the Pennant
Midsiream project.

+ Inlate December 2012, Columbia Gulf Transmission (Columbia Gulf) initiated a non-
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binding open season for its proposed Cameron Access Project in south Louisiana. With access to various
supply basins, the project would improve reliability for shippers by transporting natural gas supplies directly into
the Cameron Liquefied Natural Gas (LNG) Terminal. With a projected in-service date of mid-2017, initial
capacity and investment will be determined based on the results of the open season.

Columbia and Columbia Gulf are moving forward with plans to upgrade and modify facilities to support the
West Side Expansion project. This approximately $200 million project will reverse the flow of gas on part of the
system to transport approximately 500,000 dekatherms per day of Marcellus production to Guif Coast markets.
Service is scheduled to begin in late 2014. Columbia also is moving ahead with the East Side Expansion
project, an approximately $210 million project providing 300,000 dekatherms per day of transportation capacity
for Marcellus supplies to northeastern and Mid-Atlantic markets. This project is expected to be placed in
service during the third quarter of 2015.

NGT&S' capital investment program reached approximately $480 miltion in 2012. For 2013, its investment level
is expected to approach $700 million.

“In 2012, the NGT&S team maintained a sharp focus on core growth and modernization projects,” Skaggs said. “The
team also continued to pursue a number of complementary minerals arrangements and accretive midstream projects.
This measured approach is designed to meet the evolving needs of the marketplace, while actively investing in the
reliability, integrity and modernization of our infrastructure.”

NIPSCO progress supports continued long-term investment and growth

NIPSCO celebrated its 100-year anniversary in 2012 by delivering strong operational and financial performance and
by outlining several near- and long-term growth and modernization investments.

The company's electric margins for the year remained strong following implementation of a number of
regulatory initiatives. NIPSCO also introduced a variety of new customer programs, including an air-
conditioning cycling program, a proposed green power rate program, and a program offering customer
incentives for those who drive electric vehicles.

NIPSCO remains on track with significant environmental investments at its electric generation facilities. The
company's more than $500 million flue gas desulfurization (FGD) project at its Schahfer generating station
remains on schedule and on budget. The Schahfer FGD units will be placed into service in the fourth quarter of
this year and in 2014. At the company's Michigan City generating station, pre-construction engineering and
design work has begun for the approximately $250 million investment in FGD equipment. Construction is
anticipated to begin during the first quarter of 2013.

Over the next decade, NIPSCO expects to invest up to $500 million on two approved electric transmission
projects in northern Indiana. Supporting economic development, new jobs and strengthening of the Midwest's
electrical infrastructure, the projects are in process and will see additional planning and outreach activities in
2013.

NIPSCO's capital investment program in 2013 is expected to reach more than $430 million, primarily focused
on environmental investments at its generating stations and maintenance of its existing electric infrastructure.,




“While we continue to deliver on our core customer, reliability and environmental initiatives in 2013, the NIPSCO team
also will continue the development of a long-term modernization program for its electric transmission and distribution
infrastructure” said Skaggs.

Modernization investments, synced with regulatory and customer initiatives, drive continued growth at
NiSource Gas Distribution

Combining long-term infrastructure modernization programs with complementary customer programs and regulatory
initiatives continues to be the strength and focus at NGD.

= On February 8, 2013, Columbia Gas of Pennsylvania reached a unanimous settiement in principle with the
parties in its base rate case, which resolves all issues in the case. The parties will submit a joint petition for
approval to the Pennsylvania Public Utility Commission on or before March 18, 2013. Originally filed on
September 28, 2012, the case is tailored after Pennsylvania's recently enacted Act 11, which reflects a fully
projected future test year under which the company proposes to recover its infrastructure investments through
June 2014. Rates are anticipated to be placed into service in July of this year.

+ Infrastructure modernization projects across much of the NGD territory, coupled with customer programs and
regulatory activity, continue to generate value for stakeholders and sustainable earnings growth. NiSource
invested nearly $400 million in these infrastructure programs in 2012, part of a more than $10 billion long-term
modernization program.

+ Tofal capital investment at NGD reached nearly $650 million in 2012. A similar level of investment is targeted
for 2013, primarily focused on modernization and growth initiatives.

“In 2013 NGD's formula will remain the same - sustained earnings growth through long-term investments in
infrastructure modernization supported by regulatory initiatives integrated with customer programs designed to reduce
energy consumption and lower overall bills,” Skaggs said.

Full-Year 2012 Operating Earnings - Segment Results (non-GAAP)

NiSource's consolidated operating earnings (non-GAAP) for the year ended December 31, 2012, were $1,071.4
million , compared to $946.3 million for the same period in 2011. Refer to Schedule 2 for the items included in 2012
and 2011 GAAP operating income but excluded from operating earnings.

Operating earnings for NiSource's business segments for the twelve months ended December 31, 2012, are
discussed below.

Gas Transmission and Storage Operations reported operating earnings of $397.8 million for the twelve months
ended December 31, 2012, compared with operating earnings of $360.1 million for the prior year period. Net
revenues, excluding the impact of trackers, decreased $53.8 million primarily as a result of the customer settlement at
Columbia. This decrease was partially offset by an increase in demand margin revenue as a result of growth projects
and the impact of new Columbia Gulf rates.

Operating expenses, excluding the impact of trackers, decreased $73.9 million primarily due a decrease in employee
and administration costs, primarily pension, lower depreciation and
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amortization as a result of the Columbia customer setttement, and decreased environmental costs. These decreases
were partially offset by increased outside service costs.

Equity earnings increased by $17.6 million primarily from increased earnings at Millennium Pipeline driven by
increased demand and commodity revenues.

Electric Operations reported operating earnings of $237.6 million for the twelve months ended December 31, 2012,
compared with operating earnings of $201.9 million for the prior year period. Net revenues, excluding the impact of
trackers, increased by $125.1 million primarily due to increased industrial, commercial and residential margins mainly
as a result of the implementation of the electric rate case. Additionally, there were lower revenue credits in the current
period as the implementation of the electric rate case discontinued these credits. Net revenues also increased as a
result of the implementation of a Regional Transmission Organization recovery mechanism, the recognition of
emission allowances that were deferred in previous periods, and recovered margins related to lost consumption due to
NIPSCO's participation in energy savings programs. These increases were partiaily offset by a decrease in
environmental cost recovery due to the plant investment eligible for recovery being reset to zero as a resuit of the
electric rate case.

Operating expenses, excluding the impact of trackers, increased by $89.4 million due primarily to increased
depreciation costs primarily due to previously deferred depreciation associated with the Sugar Creek facility being
recognized as a result of the electric rate case. Additionally, there was an increase in employee and administration
costs, primarily due to increased pension costs and increased employee headcount, and higher Midwest Independent
Transmission System Operator (MISO) fees as these costs were previously deferred and the electric rate case
resulted in the expiration of those deferrals. Operating expenses also increased due to increased electric generation
costs and higher propenty taxes. These increases were partially offset by a decrease in rate case filing expenses
related to the electric rate case.

Gas Distribution Operations reported operating earnings of $441.2 million for the twelve months ended December
31, 2012, compared with operating earnings of $424.9 million for the prior year period. Net revenues, excluding the
impact of trackers, increased by $36.9 million primarily attributable to increases in regulatory and service programs,
including the impact of the implementation of new rates under Columbia Gas of Ohio's approved infrastructure
replacement program and the impact of the 2011 rate case at Columbia Gas of Pennsylvania.

Operating expenses, excluding the impact of trackers, were $20.6 million higher than the comparable period in the
prior year primarily due to an increase in depreciation costs as a result of higher capital expenditures, increased
outside service costs, and increased materials and supplies costs partially offset by decreased employee and
administration costs, primarily pension, and a decrease in uncollectibles.

Corporate and Other Operations reported an operating earnings loss of $5.2 million for the twelve months ended
December 31, 2012, compared to an operating earnings loss of $40.6 million for the comparable prior period. The
reduced loss is primarily attributable to a 2011 reserve on certain assets related to the wind down of the unregulated
natural gas marketing business and unrealized gains on increases in cash surrender value of corporate owned life
insurance investments.

Other ltems

Interest expense increased by $41.5 million due to the issuance of long-term debt in June 2011, April 2012 and June
2012, and the expiration of deferred interest costs related to Sugar Creek as a result of the electric rate case. These
increases were partially offset by the repurchase of




long-term debt in December 2011, lower short-term borrowings and rates and increased allowance for funds used
during construction (AFUDC) balances.

Other-net income of $2.4 million was recorded in 2012 compared to a loss of $7.4 million in 20114. The increase in
other-net income is primarily attributable to AFUDC earnings at NIPSCO.

The effective tax rate of net operating earnings was 34.8 percent compared to 34.4 percent for the same period last
year.

Fourth Quarter 2012 Operating Earnings - Segment Results {(non-GAAP)

NiSource's consolidated operating eamings (non-GAAP) for the quarter ended December 31, 2012, were $312.9
million , compared to $249.3 million in the fourth quarter of 2011. Refer to Schedule 2 for the items included in 2012
and 2011 GAAP operating income but excluded from operating earnings.

Operating earnings for NiSource's business segments for the quarter ended December 31, 2012, are discussed
below.

Gas Transmission and Storage Operations reported operating earnings for the current quarter of $128.8 million
compared to $89.0 miltion in the fourth quarter of 2011. Net revenues, excluding the impact of trackers, decreased by
$6.0 million, primarily attributable to the Columbia customer settlement and decreased Midstream revenues. These
decreases were partially offset by higher mineral rights royalty revenue, increased demand margin revenue as a result
of growth projects and higher revenues from shorter term transportation services.

Operating expenses, excluding the impact of trackers, decreased $43.6 million primarily due to a decrease in
employee and administration costs, primarily pension, and lower depreciation and amortization as a result of the
Columbia customer settiement.

Equity earnings increased $2.2 million primarily from increased earnings at Millennium Pipeline due to increased
demand and commedity revenues.

Electric Operations reported operating earnings for the current quarter of $51.6 million compared to $42.9 million in
the fourth quarter of 2011. Net revenues, excluding the impact of trackers, increased by $38.8 million primarily due to
increased industrial and commercial margins mainly as a result of the implementation of the electric rate case. Net
revenues also increased due to lower revenue credits in the current period as the electric rate case discontinued these
credits. Additionally, net revenues increased refated to the recognition of emission allowances that were deferred in
previous periods and recovered margins related to lost consumption due to NIPSCO's participation in energy savings
programs. These increases were partially offset by a decrease in environmental cost recovery due to the plant
investment eligible for recovery being reset to zero as a result of the electric rate case.

Operating expenses increased by $30.1 million, excluding the impact of trackers, primarily attributable to increased
depreciation costs primarily due to previously deferred depreciation associated with the Sugar Creek facility being
recognized as a result of the electric rate case. Additionally, there was an increase in electric generation costs,
increased employee and administration costs, and MISO fees increased as these costs were previously deferred and
the electric rate case resulted in the expiration of those deferrais.

Gas Distribution Operations reported operating earnings for the current quarter of $133.6 million compared to
$141.4 million in the fourth quarter of 2011. Net revenues, excluding the impact of trackers, increased by $3.5 miliion
primarily attributable to the implementation of new rates under Columbia Gas of Ohio’s approved infrastructure
replacement program.




Operating expenses, excluding the impact of trackers, were $11.3 million higher than the comparable 2011 period as a
result of an increase in depreciation costs due to an increase in capital expenditures, higher outside service costs,
increased environmental costs, and increased materials and supplies costs. These increases were partially offset by
decreased employee and administration costs, primarily pension.

Corporate and Other Operations reported an operating earnings loss of $1.1 million for the current quarter
compared to a loss of $24.0 million in the fourth quarter of 2011. The reduced loss is primarily attributable to a 2011
reserve on certain assets related to the wind down of the unregulated natural gas marketing business.

Other ltems

Interest expense increased by $7.0 million for the current quarter due to the issuance of long-term debt in April 2012
and June 2012, and the expiration of deferred interest costs related to Sugar Creek as a result of the electric rate
case. These increases were partially offset by the repurchase of long-term debt in December 2011, lower short-term
borrowings and rates and increased AFUDC balances.

Other-net loss of $3.6 million was recorded for the current quarter in 2012 compared to a loss of $12.8 million in 2011.
The decrease in other-net loss is primarily attributable to AFUDC earnings at NIPSCO.

The effective tax rate of net operating earnings was 33.8 percent compared to 36.1 percent for the same period last
year.

About NiSource

NiSource Inc. (NYSE: NI}, based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and
distribution, as well as electric generation, transmission and distribution. NiScurce operating companies deliver energy to 3.8
million customers located within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New
England. Information about NiSource and its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release inciudes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding
the intent, belief or current expectations of NiSource and its management. Although NiSource believes that its expectations are
based on reasonable assumptions, it can give no assurance that its goals will be achieved. Readers are cautioned that the
forward-looking statements in this presentation are not guarantees of future performance and involve a number of risks and
uncertainties, and that actual results could differ materially frorm those indicated by such forward-looking statements. Important
factors that could cause actual results to differ materially from those indicated by such forward-looking statements include, but are
not limited to, the following: weather; fluctuations in supply and demand for energy commeodities; growth opportunities for
NiSource's businesses; increased competition in deregulated energy markets; the success of reguiatory and commercial
initiatives; dealings with third parties over whom NiSource has no control; actual operating experience of NiSource's assets; the
regulatory process; regulatory and legislative changes; the impact of potential new environmental laws or regulations; the results
of material litigation; changes in pension funding requirements; changes in general economic, capital and commodity market
conditions; and counterparty credit risk and the matters set forth in the "Risk Factors" Section in NiSource's most recent Form 10-
K and subsequent reports on Form 10-Q, many of which are risks beyond the control of NiSource. In addition, the relative
contributions to profitability by each segment, and the assumptions underiying the forward-looking statements relating thereto,
may change over time. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in this
release.




NiSource Inc.
Consolidated Net Operating Earnings (Non-GAAP)

( unaudited )
Three Months Ended Twelve Months Ended
December 31, December 31,

(in millions, except per share amounts) 2012 2011 2012 2011
Net Revenues

Gas Distribution s 5822 § 7309 § 2,0063 3 29276

Gas Transportation and Storage 418.7 361.0 1,462.4 1,354.6

Electric 361.0 329.6 1,497.5 1,420.2

Other 37.8 18.2 103.8 53.9

Gross Revenues 1,399.7 1,439.7 5,070.0 5,756.3

Cost of Sales (excluding depreciation and amortization) 426.5 543.1 1,517.7 2,329.2
Total Net Revenues 973.2 896.6 3,5523 34271
Operating Expenses

Operation and maintenance 387.4 401.9 1,457.5 1472.4

Operation and maintenance - trackers 64.6 433 205.9 1943

Depreciation and amortization 140.8 130.4 549.1 521.6

Depreciation and amortization - trackers 31 34 12.8 14.1

Other taxes 55.5 539 220.9 212.4

Other taxes - trackers 16.9 20.2 66.9 80.6
Total Operating Expenses 668.3 653.1 2,513 24954
Equity Earnings in Unconsolidated Affiliates 8.0 58 322 14.6
Ovperating Earnings 312.% 249.3 1,071.4 946.3
Other Income (Deductions)

Interest expense, net (103.9) (96.9) (418.3) (376.8)

Other, net (3.6} {12.8) 24 74)
Total Other Deductions (107.5) (109.7) (415.9) (384.2)
Operating Earnings From Continuing Operations

Before Income Taxes 2054 139.6 655.5 562.1

Income Tazxes 694 504 2283 1933
Net Operating Earnings from Continuing Operations 136.0 89.2 427.2 368.8
GAAP Adjustment (4.0) (73.6) {16.6) (74.0)
GAAP Income from Continuing Operations 5 1320 § 156 § 4106 S 2948
Basic Net Operating Earnings Per Share from Continuing
Operations L 044 3§ 0632 % 146 § 1.32
GAAP Basic Earnings Per Share from Continuing Operations 3 042 § 005 § idl § 1.05
Basic Average Common Shares Qutstanding 3099 2814 2919 2804




NiSource Inc.
Segment Operating Earnings (Non-GAAP)

( unaudited )
Three Months Ended Twelve Months Ended
Gas Distribution Operations December 31, December 31,
(in millions) 2012 2011 2012 2011
Net Revenues
Sales Revenues $ 7827 § 8671 % 27101 % 3,470.1
Less: Cost of gas sold 356.2 4417 1,166.9 1,810.1
Net Revenues 426.5 4254 1,543.2 1,560.0
Operating Expenses
Operation and maintenance 180.1 175.1 681.7 680.1
Operation and maintenance - trackers 24.5 236 757 115.7
Depreciation and amortization 48.7 429 189.9 1715
Other taxes 22,7 222 87.8 87.2
Other taxes - trackers 16.9 202 66.9 80.6
Total Operating Expenses 292.9 284.0 1,102.0 1,135.1
Operating Earnings $ 1336 3 1414 $ 4412 § 4248
GAAP Adjustment (5.6) (48.2) 47.1) (46.0)
GAAP Operating Income b} 1280 § 932 3§ 3941 S 3789
Three Months Ended Twelve Months Ended
Gas Transmission and Storage Operations December 31, December 31,
{in millions) 2012 2011 2012 2011
Net Revenues
Transportation revenues s 2149 § 2226 8 7218 § 776.7
Storage revenues 49.6 48.1 196.7 196.1
Other revenues 325 12.6 810 328
Tota! Operating Revenues 297.0 2833 1,001.5 1,005.6
Less: Cost of Sales 0.1 — 1.1 —
Net Operating Revenues 296.9 2833 1,000.4 1,005.6
Operating Expenses
Operation and maintenance 99.7 137.1 361.8 407.7
Operation and maintenance - trackers 359 16.3 114.4 65.8
Depreciation and amortization 25.1 319 99.4 130.0
Other taxes 154 14.8 59.2 56.6
Total Operating Expenses 176.1 200.1 634.8 660.1
Equity Earnings in Unconsolidated Affiliates 8.0 5.8 322 14.6
Operating Earnings $ 1288 § 390 § 3978 3% 360.1
GAAP Adjustment 0.7 (0.1) 0.6 (0.1}
GAAP Operating Income 5 1295 § : 889 8 3984 S 360.0
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NiSource Inc.
Segment Operating Earnings (Non-GAAP)

( unaudited )
Three Months Fnded Twelve Months Ended

Electric Operations December 31, December 31,
(in millions) 2012 2011 2012 2011
Net Revenues

Sales revenues $ 3616 § 330.6 14995 § 1,422.3

Less: Cost of sales 113.2 121.6 495.9 3455
Net Revenues 248.4 209.0 1,003.6 876.8
Operating Expenses

Operation and maintenance 114.7 93.6 439.2 390.9

Operation and maintenance - trackers 4.2 33 15.8 12.8

Depreciation and amortization 60.4 49.9 236.8 200.6

Depreciation and amortization - trackers KN | 34 12.8 14.1

Other taxes 14.4 13.9 614 56.5
Total Operating Expenses 196.8 166.1 766.0 674.9
Operating Earnings $ 516 § 429 2376 § 2019
GAAP Adjustment (1.0) (3.2) 13.2 6.5
GAAP Operating Income § 506 3 39.7 2508 % 2084

Three Months Ended Twelve Months Ended

Corporate and Other Qperations December 31, December 31,
(in millions) 2012 2011 2012 2011
Operating Loss $ (1) § (24.0) (52) % (40.6)
GAAP Adjustment (0.5} (15.6) 4.6 (16.6)
GAAP Operating Loss $ (16) $ (39.6) (0.6) $ (572)
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NiSource Inc,
Segment Volumes and Statistical Data

Three Months Ended Twelve Months Ended
December 31, December 31,

Gas Distribution Operations 2012 2011 2012 2011
Sales and Transportation {MMDth)

Residential 79.9 72.6 2265 2545

Commercial 50.1 46.7 156.2 168.6

Industrial 113.6 109.5 478.2 431.8

OIf System 14.8 10.2 61.5 624

Other 0.1 0.1 03 0.3
Total 258.5 239.1 922.7 917.6
Weather Adjustment 6.5 18.1 588 12.7
Sales and Transportation Volumes - Excluding Weather 2650 257.2 981.5 930.3
Heating Degree Days 1,940 1,742 4,799 5,434
Normal Heating Degree Days 2,037 2,037 5,664 5,633
% Warmer than Normal 5% 14% 15% 4%
Customers

Residential 3,058,839 3,039,579

Commercial 280,842 280,521

Industrial 7,552 7.861

Other 22 19
Total 3,347,255 3,327,980

Three Months Ended Twelve Months Ended
December 31, December 31,

Gas Transmission and Storage Operations 2012 20011 2012 2011
Throughput (MMDth)
Columbia Transmission 3288 301.4 1,107.7 1,117.5
Columbia Guif 213.2 270.6 894.3 1,048.0
Crossroads Gas Pipeline 4.1 4.0 15.7 18.7
Intrasegment eliminations (108.0) (124.0) (422.6) (548.5)
Total 438.1 452.0 1,595.1 1,635.7
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NiSource Inc.
Segment Volumes and Statistical Data

Three Months Ended Twelve Months Ended
December 31, December 31,
Electric Operations 2012 2011 2012 2011
Sales (Gigawatt Hours)
Residential 763.2 765.6 3,524.3 3,526.5
Commercial 907.8 9313 3.863.1 3.886.5
Industrial 2,286.1 2,247.5 9,251.0 9,257.6
Wholesale 17.8 144.4 250.8 651.6
Other 34.0 44.2 119.1 165.5
Total 4,008.9 4,133.0 17,008.3 17,481.7
Weather Adjustment 14.8 31.1 (145.9) (101.1)
Sales Volumes - Excluding Weather impacts 4,023.7 4,164.1 16,362.4 17,386.6
Cooling Degree Days 1,054 9207
Normal Cooling Degree Days 814 808
% Warmer than Normal 29% 12%
Electric Customers
Residential 401,177 400,567
Commercial 53,969 54,029
Industrial 2,445 2,405
Wholesale 725 737
Other 6 17
Total 458,322 457,755
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NiSource Inc.

Schedule I — Reconciliation of Net Operating Earnings to GAAP

Three Months Ended Twelve Months Ended
December 31, December 31,
2012 2011 2012

Net Operating Earnings from Coatinuing Operations (Non-GAAP) 5 1360 $ 892 % 4272 3 368.8
Items excluded from operating earnings
Net Revenues:

Weather - compared to normal (6.1) (14.4) (36.4) (2.1}

Revenue adjustment — 0.6) — (0.6)

Unregulated natural gas marketing business 0.7) 0.5 3.7 45
Operating Expenses:

NOV accrual reversal — — 3.1 —

Environmental MGP remediation review —_ (35.5) —_ (35.5)

Unregulated natural gas marketing business 0.5 (1.2) (3.1) (5.6)

{Gain)/Loss on sale of assets and asset impairments (0.1) (15.9) 4.0 (16.9)

Total items excluded from operating earnings (6.4) (67.1} (28.7) {56.2)
Othier Deductions:

Loss on early extinguishment of debt — (33.9) — (53.9)

Investment impairment —_— — ©.7) —
Tax effect of above items 24 474 12.8 429
Other income tax adjustments - Indiana House Bill 1004 — — — (6.8)

Total items excluded from net operating eamings (4.0) (73.6) (16.6) (74.0)
Reported Income from Continuing Operations - GAAP $ 1320 § 156 8§ 4106 §$ 294.8
Basic Average Common Shares Qutstanding 309.9 281.4 291.9 2804
Basic Net Operating Earnings Per Share from Continuing Operations  $ 044 3 032 § 146 § 1.32
Ttems excluded from net operating eamnings (after-tax) (0.02) 0.27) (0.05}) (027}
GAAP Basic Earnings Per Share from Continuing Operations 5 042 8 005 § 141 § 1.05




NiSource Inc.
Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP

For Quarter ended December 31,

Gas Transmission

Corporate &

2012 (in miltions) Gas Distribution and Storage Electric Other Total
Operating Earnings (Loss) 3 1336 § 1288 § 516 § (1) % 3129
Net Revenues:

Weather (compared to normal) {5.1) — {1.0) — (6.1)

Unregulated natural gas marketing business — — — 0.7) (0.7)
Total Impact - Net Revenues {5.1) — (1.0} 0.7) (6.8)
Operating Expenses:

Unregulated natural gas marketing business — — — 0.5 0.5

{Gain)/Loss on sale of asscts and asset impairments {0.5) 0.7 — 0.3) {0.1)
Total Impact - Operating Expenses ©.5) 0.7 — 0.2 0.4
Total Impact - Operating (Loss} Income $ 56) $ 0.7 § (1.0) s {0.5) 6.4}
Operating Income (Loss) - GAAP 5 1280 S 1295 § 506 8 (16) 306.5

Gas Transmission Corporate &

2011 (in millions) Gas Distribution and Storage Electric Gther Total
Operating Earnings (Loss) b 1414 § 890 § 429 $ (24.0) § 249.3
Net Revenues:

Weather (compared to normal) (12.1) — (2.3) — (14.4)

Revenue adjustment — — (0.6) — 3 (0.6)

Unregulated natural gas marketing business — — — 0.5 0.5
Total Impact - Net Revenues (12.1) — (2.9) 0.5 (14.5)
Operating Expenses:

Environmental MGP remediation review (35.5) — — — (35.5)

Unregulated natural gas marketing business — — — (1.2) (L.2)

Gain on sale of assets and assel impairments {0.6) (0.1) 0.3) (14.9) (15.9)
Total Impact - Operating Expenses (36.1) (0.1) {0.3) (16.1) (52.6)
Total Impact - Operating Loss (48.2) 3§ ©1) 3 3.2) $ (156) $ (67.1)
Operating Income (Less) - GAAP b 932 3 5§89 3§ 9.7 § (39.6) § 182.2
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NiSource Ine.
Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP

For Twelve Months ended December 31,

Tran?r::sslon Corporate &
2012 (in miltions) Gas Distribution and Storage Electric Other Total
Operating Earnings (Loss) 5 4412 § 3978 § 2376 § (5.2) 1,071.4
Net Revenues:

“Weather {compared to normal) - (46.6) — 10.2 — (36.4)
Unregulated natural gas marketing business — — — 3.7 3.7
Total Impact - Net Revenues (46.6) — 10.2 37 (32.7)

Operating Expenses:

NOV accrual reserve — — 31 — 31

Unregulated natural gas marketing business — —_ — 3.1) (3.1)

{Gain)/Loss on sale of assets and asset impairments {0.5) 0.6 (0.1} 40 4,0
Total Impact - Operating Expenses (0.5) 0.6 3.0 0.9 4.0
Total Impact - Operating (Loss jIncome 5 47.1) 0.6 132§ 4.6 (28.7)
Operating Income (Loss) - GAAP $ 3941 § 398.4 2508 8§ {0.6) 1,042.7

Gas
Transmission Corporate &

2011 (in millions) Gas Distribution and Storage Electric Other Total
Operating Earnings (Loss) 5 4249 3 360.1 § 2019 § (40.6) 9463
Net Revenues:

Weather (compared to normal) 9.7} — 7.6 — 2.1)

Revenue adjustment — — (0.6) — (0.6)

Unregulatéd natural gas marketing business — — — 4.5 45
Total Impact - Net Revenues 9.7) —_ 7.0 4.5 1.8
Operating Expenses

Environmental MGP remediation review (35.5) — —_ — (35.5)

Unregulated natural gas marketing business — — — (5.6) (5.6)

Gain on sale of assets (0.8) (0.1} (0.5) {15.3) (16.9)
Total Impact - Operating Expenses (36.3) 0.1} {0.5) {21.1) (58.0)
Total Impact - Operating (Loss} Income 8 (46.0) § 01 3% 65 3 (16.6) (56.2)
Operating Income (Loss) - GAAP 3789 8§ 3600 S$ 2084 § (57.2) £90.1
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NiSource Inc.
Consolidated Income Statements (GAAP)

( unaudited )
Three Monihs Ended Twelve Months Ended
December 31, December 31,
(in millions, except per share amounts) 2012 2011 2012 2011
Net Revenues
Gas Distribution $ 5772 % 718.8 1,939.8 § 29179
Gas Transportation and Storage 418.7 361.0 1,462.4 1,354.6
Electric 360.0 3273 1,507.7 1,427.7
Other 54.4 72.0 1313 274.5
Gross Revenues 1,410.3 1,479.1 5,061.2 59747
Cost of Sales (excluding depreciation and
amortization} 443.8 597.0 1,541.5 2,545.8
Total Net Revenues 966.5 882.1 3,519.7 34289
Operating Expenses
Operation and maintenance 451.5 481.6 1,662.8 1,706.4
Depreciation and amortization 143.9 133.8 561.9 535.7
Impairment and (gain)/loss on sale of assets, net — 15.7 (3.8) 16.8
Other taxes 72.6 74.6 288.3 204 5
Total Operating Expenses 668.0 705.7 2,509.2 2,553.4
Equity Earnings in Unconsolidated Affiliates 8.0 5.8 a2 14.6
Operating Income 306.5 182.2 1,042.7 £90.1
Other Income {Deductions)
Interest expense, net {103.9) (96.9) (418.3) (376.8)
Other, net (3.6) (12.8) 1.7 (74)
Loss on early extinguishment of long-term debt — (53.9) — (53.9)
Total Other Deductions (107.5) (163.6) (416.6) (438.1)
Income from Continuing Operations before Income
Taxes 199.0 18.6 626.1 452.0
Income Taxes 67.0 3.1 215.5 157.2
Income from Continuing Operations 132.0 15.5 410.6 294.8
Income (Loss) from Discontinued Operations - net of
taxes 2.0 (0.9} 55 4.3
Net Income $ 1340 % 14.6 416.1 § 299.1
Basic Earnings Per Share
Continuing operations $ 042 3% 0.05 141 § 1.05
Discontinued operations 0.01 — 0.02 0.01
Basic Earnings Per Share $ 043 % 0.05 143 § 1.06
Diluted Earnings Per Share
Continuing operations $ 042 § 0.04 137 § 1.02
Discontinued operations 0.01 — a.02 0.01
Diluted Earnings Per Share 043 § 0.04 139 § 1.03
Dividends Declared Per Common Share 024 § 0.23 0.94 0.92
Basic Average Common Shares Quistanding 3099 281.4 291.9 280.4
Diluted Average Common Shares 311.3 291.1 300.4 288.5
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NiSource Inc.
Consolidated Balance Sheets (GAAP)
( unaudited )

(in millions) December 31,2012  December 31, 2011
ASSETS
Property, Plant and Equipment
Utility Plant $ 21,6423 % 20,299.7
Accumulated depreciation and amortization (8,986.4) (8,651.9)
Net utility plant 12,655.9 11,647.8
Other property, at cost, less accumulated depreciation 260.0 1314
Net Property, Plant and Equipment 12,915.9 11,779.2
Investments and Other Assets
Assets of discontinued operations and assets held for sale — 0.2
Unconsolidated affiliates 2433 2047
Other investments 194.4 150.9
Total Investments and Other Assets 437.7 355.8
Current Assets
Cash and cash equivalents 363 11.5
Restricted cash 46.8 160.6
Accounts receivable (less reserve of $24.0 and $30.5, respectively) 907.3 850.6
Income tax receivable 130.9 0.9
Gas inventory 326.6 427.6
Underrecovered gas and fuel costs 45.0 207
Materials and supplies, at average cost 97.4 86.6
Electric production fuel, at average cost 71.7 50.9
Price risk management assets 92.2 137.2
Exchange gas receivable 51.5 64.9
Assets of discontinued operations and assets held for sale 26.7 26.1
Regulatory assets 162.8 165.7
Prepayments and other 357.2 261.8
Total Current Assets 2,352.4 2,269.1
Other Assets
Price risk management assets 56.0 188.7
Regulatory assets 2,024.4 1,978.2
Goodwill 3,671.3 3,677.3
Intangible assets 286.6 297.6
Postretirement and postemployment benefits assets — 315
Deferred charges and other 944 1309
Total Other Assets 6,138.7 6,304.2
Total Assets $ 21,844.7 20,708.3




NiSource Inc.
Consolidated Balance Sheets (GAAP) (continued)
( unaudited )

{(in millions, except share amounts) December 31,2012  December 31, 2011

CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders’ Equity
Common stock - $0.01 par value, 400,000,000 shares authorized; 310,280,867 and

281,853,571 shares issued and outstanding, respectively 5 31 3 28
Additional paid-in capital 4,597.6 4,167.7
Retained earnings 1,059.6 917.0
Accumulated other comprehensive loss (65.5) (59.7)
Treasury stock (40.5) (30.5)
Total Common Stockholders’ Equity 5,554.3 4,997.3
Long-term debt, excluding amounts due within one year 6,819.1 6,267.1
Total Capitalization 12,3734 11,264.4
Current Liabilities
Current portion of long-term debt 507.2 3273
Short-term borrowings 776.9 1,3594
Accounts payable 538.9 4348
Customer deposits and credits 269.6 3136
Taxes accrued 2355 2209
Interest accrued 133.7 111.9
Overrecovered gas and fuel costs 221 489
Price risk management liabilities 95.2 167.8
Exchange gas payable 146.2 168.2
Deferred revenue 428 9.7
Regulatory liabilities 171.6 112.0
Accrued liability for postretirement and postemployment benefits 6.1 26.6
Liabilities of discontinued operations and liabilities held for sale 39 0.4
Legal and environmental reserves 42.2 439
Other accruals 309.7 301.0
Total Current Liabilities 3,301.6 3,6464
Other Liabilities and Deferred Credits
Price risk management liabilities 203 138.9
Deferred income. taxes 2,953.3 2,5419
Deferred investment tax credits 248 290
Deferred credits 84.1 78.9
Accrued liability for postretirement and postemployment benefits 1,107.3 953.8
Regulatory liabilities and other removal costs 1,593.3 1,663.9
Asset retirerent obligations 160.4 146.4
Other noncurrent liabilities 226.2 2447
Total Other Liabilities and Deferred Credits 6,169.7 5,797.5
Commitments and Contingencles — _
Total Capitalization and Liabilities $ 21,8447 S 20,708.3
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP)
( unaudited )

Year Ended December 31, ( i millions ) 2012 2011

Operating Activities
Net Income $ 4161 § 299.1
Adjustments to Reconcile Net Income to Net Cash from Continuing Operations:

Loss on early extinguishment of debt

— 539
Depreciation and amertization 561.9 5357
Net changes in price risk management assets and liabilities (18.5} 381
Deferred income taxes and investment tax credits 304.6 178.4
Deferred revenue 8.3 2.2
Stock eompensation expense and 401(k) profit sharing contribution 45.0 392
(Gain) Loss on sale of assets .1 0.1
Loss on impairment of assets 0.3 16.7
Income from unconsolidated affitiates 30.9) (137
Gain on disposition of discontinued operations - net of taxes — _
Income from discontinued operations - net of taxes (5.5) (4.3)
Amortization of discount/premium on debt 9.7 89
AFUDC equity (10.6) (2.4)
Distribution Received from Equity Earnings 349 18.8
Changes in Assets and Liabilities:
Accounts receivable (51.3) 219.6
Income tax receivable (130.0) 98.1
[nventories 62.4 (141.7)
Accounts payable 57.3 (154.8)
Customer deposits and credits (44.0) (4.5)
Taxes accrued 9.9 23
Interest accrued 21.8 (2.5}
(Under) Over recovered gas and fuel costs (51.1) [27.5
Exchange gas receivable/payable (8.6) (100.1)
Other accruals (26.2) 332
Prepayments and other current assets 4.5 (10.2)
Regulatory assets/liabilities (51.7) (3229
Postretirernent and pestemployment benefits 123.0 (92.7)
Deferred credits 4.9 (2.3)
Deferred charges and other noncurrent assets 719 a9
Other noncurrent liabilities (14.1) 32.0
Net Operating Activities from Continuing Operations 1,264.3 908.6
Net Operating Activities provided by {used for) Discontinued Operations 11.2 (38.4)
Net Cash Flows from Operating Activities 1,2755 870.2
Investing Activities
Capital expenditures (1,498.8) (1,122.7)
Insurance recoveries 6.5 —
Proceeds from disposition of assets 25.6 9.4
Restricted cash deposits (withdrawals) 114.2 423
Contributions to equity investees (20.4) (6.4)
Distributions from equity investees — —
Other investing activities (49.0) (69.4)
Net Investing Activities used for Continuing Operations (1,421.9) (1,146.8)

Net Investing Activities used for Discontinued Operations 3.3) (2.5




Net Cash Flows used for Investing Activities (1,425.2) (1,149.3)
Financing Activities
Issuance of long-term debt 991.4 £90.0
Retirement of long-term debt (331.6) (2869}
Premium and other debt related costs 3.4) (62.1}
Change in short-term debt, net (582.2) (23.1)
[ssuance of commeon stock 383.5 24.4
Acquisition of treasury stock (10.0) a.n
Dividends paid - common stock (273.2) (257.8)
Net Cash Flows from Financing Activities 174.5 2814
Change in cash and cash equivalents from continuing operations 16.9 432
Change in cash and cash equivalents from discontinued operations 19 (40.9)
Cash and cash equivalents at beginning of period 1.5 9.2
Cash and Cash Equivalents at Exd of Period [ 363 § 11.5
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 24, 2013

NiSource Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-16189% 35-2108964
(State or other jurisdiction Commission {L.R.S. Employer
of incorporation or organization) file number Ideatification No.)

801 East 86th Avenue

Merrillville, Indiana 46410
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.144-2 (b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))

O0Og




Item 8.01. Other Events.

On January 24, 2013, the Federal Energy Regulatory Commission (“FERC”) issued its Order approving a settlement among Columbia
Gas Transmission, LLC (“Columbia Transmission”) and a majority of its customers that facilitates Columbia Transmission’s comprehensive
interstate natural gas pipeline modernization program. Columbia Transmission is a wholly owned subsidiary of NiSource Inc. As previously
reported, the settlement provides for Columbia Transmission to invest approximately $300 million per year, in addition to a $100 million
investment in ongoing maintenance, over the 2013 through 2017 period on system improvements. The full text of the Order {Docket No. RP12-
1021-000) is available on the FERC’s website at http://www.ferc_gov/EventCalendar/Files/20130124163733-RP12-1021-000.pdf.



SIGNATURES

Pursuant to the requirements 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.

NiSource Inc.

(Registrant)

Date: January 25, 2013 By: /s/ Robert E. Smith

Robert E. Smith
Vice President, Deputy General Counsel
and Assistant Secretary
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 2, 2012

NiSource Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-16189 35-2108964
(State or other jurisdiction Cemmission (I.R.S. Employer
of incerporation or organization) file number

Identification No.)

801 East 86th Avenue
Merrillville, Indiana

(Address of principal executive offices)

46410
(Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any.of
the following provisions.

O

a
a
g

Written communications pursuant to Rule 425 under the Securities Act {17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))




ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAT CONDITION

On November 2, 2012, NiSource Inc. (the “Company™) reported its financial results for the quarter ended September 30, 2012. The Company’s
press release, dated November 2, 2012, is attached as Exhibit 99.1,

ITEM9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

Exhibit
Number Description

99,1 Press Release, dated November 2, 2012, issued by NiSource Inc.
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Pursuant to the requirements 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.

NiSource Inc.

(Registrant}

Date: November 2, 2012 By: /s Jon D. Veurink

Jon D. Veurink
Vice President and Chief Accounting Officer
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Exhibit 99.1

NEWS N Source

Merrillville, IN 46410

November 2, 2012

FOR ADDITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
(219) 647-5581 (219) 647-5688
mbanas(@nisource.com rghulen@nisource.com

NiSource Reports Third Quarter 2012 Earnings

+ Company remains on track to deliver on 2012 earnings guidance
Foundation in place for enhanced long-term growth, infrastructure investment
« Landmark pipeline modemization settlement filed with the FERC

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI} today announced net operating earnings from continuing operations
{(non-GAAP) of $15.8 million, or $0.05 per share for the three months ended September 30, 2012. Earnings for the
quarter, which are in line with consensus estimates, reflect the costs tc achieve Columbia Gas Transmission's
pipeline modernization settlement filed with the Federal Energy Regulatory Commission (FERC) on September 4,
2012. For the third quarter of 2011, net operating earnings from continuing operations (non-GAAP) were $33.1 million,
or $0.11 per share. Operating earnings for the quarter (non-GAAP) were $130.1 million compared to $141.9 million for
the same period in 2011.

Commenting on the settlement, NiSource President & CEO Robert C. Skaggs Jr. noted, “The modernization
settlement will provide significant long-term benefits to all key stakeholders. By partnering with our customers, we've
developed a collaborative settlement that supports good public policy, white creating a win-win for customers, pipeline
integrity, economic growth and shareholder vajue.”

Skaggs also indicated that with continued strong performance from each of its core business units - and landmark
progress on the company's comprehensive infrastructure investment strategy - NiSource is solidly on track to achieve
its 2012 earnings guidance of $1.40 to $1.50 per share (non-GAAP*), while advancing its long-term strategy to
produce increased shareholder value and sustainable earnings growth of 5-7 percent annually.

On a GAAP basis, NiSource reported income from continuing operations for the three months ended September 30,
2012, of $20.0 million, or $0.06 per share, compared with $36.3 million, or $0.13 per share in the same period a year
ago. Operating income was $137.2 million for the third quarter of 2012, compared with $147.4 million in the year-ago
period. Schedules 1 and 2 of




this news release contain a reconciliation of net operating earnings and operating earnings to GAAP.

Pipeline modernization, midstream and market growth projects on track

NiSource Gas Transmission & Storage (NGT&S) made strong progress during the third quarter on its strategies to
modernize the company's core interstate natural gas pipeline system, execute on market- and supply-driven growth
projects, and pursue midstream and minerals opportunities linked to NiSource's strong asset position in the Utica and
Marcelius Shale production regions.

As mentioned previously, Columbia Gas Transmission filed a customer settlement in support of its
comprehensive pipeline modernization program with the FERC on September 4, 2012. The parties have asked
the FERC to approve the settlement prior to December 1 of this year. Columbia Gas Transmission projects it
will invest approximately $4 billion over an extended period to modernize its system to improve system integrity
and enhance service reliability and flexibility. As part of the effort, the company reached an agreement
supported or not opposed by all of its firm customers for an initial five-year term, with provisions for potential
exiensions thereafter. The settlement proposes a predictable annual cost-recovery mechanism associated with
the approximately $300 million annual investment program, as well as a customer refund, an adjustment to
base rates and a reduction in depreciation. NiSource recognized a reduction to net operating earnings of
approximately $50 million in the third quarter associated with achievement of the settlement.

Millennium Pipeline received FERC approval on September 18, 2012, to add more than 12,000 horsepower
of compression to its system in Orange County, NY. The partnership investment of approximately $43 million
will increase Millennjum's delivery capabilities at its interconnection with Algonquin Gas Transmission to
675,000 dekatherms per day. NiSource owns a 47.5 percent interest in Millennium,

Columbia Gas Transmission and Columbia Gulf Transmission are moving forward with plans to upgrade and
modify facilities to support the West Side Expansion project. The approximately $200 million project will
reverse the flow of gas on part of the system to transport approximately 500,000 dekatherms per day of
Marcellus production originating in southwest Pennsylvania and north-central West Virginia to Gulf Coast
markets. Service is scheduled to begin in late 2014.

Columbia Gas Transmission entered into binding precedent agreements with customers to support its East
Side Expansion project, which will provide access for Marcellus supplies to northeastern and Mid-Atlantic
Markets. The approximately $210 million project will add up to 300,000 dekatherms per day of capacity through
pipeline looping, compression and interconnects. The project is expected to be placed in service during the
third quarter of 2015.

During the third quarter, NiScource Midstream and Minerals Group announced a joint venture, Pennant
Midstream LLC , with affiliates of Hilcorp Energy Company, a privately owned oil and gas exploration and
development company based in Houston, Texas. The companies will construct gathering and processing
facilities to support shale gas and liquids production in northeast Ohio and western Pennsylvania. The first
phase of the project has an initial capital investment of approximately $300 million, with a planned in service
date in the second half of 2013. NiSource is responsible for $150 million of the total investment.




»  NiSource Midstream also announced that it will participate in a separate joint agreement with Hilcorp to
develop the hydrocarbon potential on approximately 100,000 combined acres in the Utica/Point Pleasant Shale
formation in northeast Ohio and western Pennsylvania. NiSource will support development of the acreage
owning both a working and overriding royalty interest, with all acreage dedicated to the Pennant Midstream
project. Test wells are currently being drilled, and based on the result from those wells, a full drilling program is
expected to be developed and initiated in 2013.

+  Construction also is continuing on NiSource Midstream's $150 million Big Pine Gathering System in western
Pennsylvania, which is scheduled to be in service by early 2013. This project provides customers with
alternative outlets for Marceflus shale preduction with a transportation capacity of 425 million cubic feet per
day, and the flexibility to deliver to three interstate markets.

“NiSource's gas transmission, storage and midstream team continues to execute on a broad array of value-adding
system improvement and growth opportunities,” Skaggs noted. "Moving forward, we expect to invest $500 million to
$700 million annually in this segment of our business, driving annual operating earnings growth of 10 to 12 percent for
the unit.”

Continued strong performance, environmental investments in Indiana

Northern Indiana Public Service Company (NIPSCO) continued fo deliver strong operational and financial
performance during the third quarter, while executing on significant environmental investments at its largest electric
generating facility.

+ The company's electric margins continued to remain strong in the third quarter, following implementation of
2011 regulatory initiatives.

- NIPSCO also remains on track with significant environmental investments at its electric generation facilities.
The company's previously disclosed more than $500 million flue gas desulfurization (FGD) project at its
Schahfer generating station remains on schedule and on budget. In addition, on September 5, 2012, NIPSCO
received approval from the Indiana Utility Regulatory Commission to move forward with an approximately $250
million investment in FGD equipment at the company's Michigan City generating station.

- In addition, as part of a multi-state effort to strengthen the electric transmission system serving the Midwest,
NIPSCO is in the process of moving forward with two significant transmission investments. During the third
quarter, FERC approved NIPSCO's right to develop 50 percent of a $330 million electric transmission project.
The project involves a new, 66-mile, 765-kilovolt transmission line in central Indiana. This project is in addition
to a nearly $300 million NIPSCO transmission investment announced late in 2011.

“Qur NIPSCO team, under the leadership of new group CEO Jim Stanley, is moving full steam ahead on a course
toward top-tier customer service and reliability, infrastructure investment, envircnmental improvements and strong,
sustainable earnings growth,” Skaggs said.

Modernizing natural gas distribution infrastructure, rates and services
NiSource Gas Distribution (NGD) continues to deliver strong results from its strategy of aligning long-term

infrastructure replacement and enhancement programs with a variety of complementary customer programs and
regulatory initiatives.




« Through the third quarter, infrastructure programs and regulatory initiatives have generated nearly $30 million
in incremental gas distribution revenues across NGD.

»  To support its ongoing infrastructure modernization program, Columbia Gas of Pennsylvania filed a rate case
with the Pennsylvania Public Utility Commission on September 28, 2012. Consistent with Pennsylvania's
recently enacted Act 11, the case reflects a fully projected test year and includes infrastructure investment
recovery mechanisms. If approved, the case would increase annual revenues by approximately $77 million and
support timely infrastructure investment recovery. A decision is expected in the second quarter of 2013.

+ On November 1, 2012, the Massachusetts Department of Public Utilities issued an order regarding the
Columbia Gas of Massachusetts base rate case. The order results in an annual revenue increase of
approximately $8 million, effective November 1.

“With an investment inventory approaching $10 billion over the next 20-plus years, our gas distribution modernization
programs provide a strong foundation for NiSource's long-term, investment-driven growth strategy,” Skaggs said.
"These programs, paired with complementary customer programs and regulatory treatment, are providing significant
value for our customers, shareholders and other key stakeholders.”

Enhanced infrastructure investment plans outlined at 2012 Investor Day

Skaggs and other NiSource executives outlined an enhanced long-term capital investment program - with potential
growth investment opportunities amounting to $25 billion to $30 billion over the next 20-plus years across its three
major business units - at its September 12, 2012, Investor Day.

In addition to outlining the company's enhanced infrastructure investment plans - which are expected to contribute to
an annual capital investment program of $1.5 bitlion to $1.8 billion - NiSource highlighted its core commitments to
investors and other financial stakeholders, including:

»  Growing long-term net operating earnings per share (non-GAAP) by an average of 5-7 percent per year,;
- Offering an attractive and growing (3-5 percent annually) dividend;

« Maintaining its unwavering commitment to solid investment-grade credit ratings with strong liquidity; and
« Executing on its balanced approach to funding the company's ongoing capital requirements.

“Thanks to NiSource's solid financial, regulatory and operational execution over the past few years, we are pleased to
be in a position to accelerate our infrastructure investments across the company,” Skaggs said. “These enhanced
long-term infrastructure plans will continue to provide significant benefits to customers, communities and shareholders
through more modern and reliable systems, job creation and economic development, and sustainable earnings
growth.”

Third Quarter 2012 Operating Earnings - Segment Results (hon-GAAP)

NiSource's consolidated operating earnings {(non-GAAP) for the quarter ended September 30, 2012, were $130.1
million, compared to $141.9 million in the third quarter of 2011. Refer to Schedule 2 for the items included in 2012 and
2011 GAAP operating income but excluded from operating earnings.




Operating earnings for NiSource's business segments for the quarter ended September 30, 2012, are discussed
below.

Gas Transmission and Storage Operations reported operating earnings for the current quarter of $38.8 million
compared to $68.2 million in the third quarter of 2011. Net revenues, excluding the impact of trackers, decreased by
$64.6 million, primarily attributable to the Columbia Gas Transmission customer settlement, partially offset by higher
demand margin revenue as a result of growth projects placed in service and the impacts of the Columbia Gulf rate
case.

Operating expenses, excluding the impact of trackers, decreased $30.7 million from the comparable 2011 period due
to decreased depreciation and amortization primarily attributable to the Columbia Gas Transmission customer
settlement and a decrease in environmental costs, partially offset by higher outside service costs.

Equity earnings increased $4.5 million primarily from increased earnings at Millennium Pipeline due to increased
demand and commodity revenues.

Electric Operations reported operating earnings for the current quarter of $77.7 million compared to $72.9 million in
the third quarter of 2011. Net revenues, excluding the impact of trackers, increased by $26.7 million primarily due to

lower revenue credits in the current period as the 2011 electric rate case discontinued these credits. Additionally, net
revenues increased due to increased industrial and commercial margins mainly as a result of the implementation of

the electric rate case. These increases were partially offset by a decrease in environmental cost recovery due to the

plant investment eligible for recovery being reset to zero as a result of the electric rate case,

Operating expenses increased by $21.9 million, excluding the impact of trackers, primarily attributable to increased
depreciation costs due to previously deferred depreciation associated with the Sugar Creek facility being recognized
as a result of the electric rate case. Additionally, there was an increase in electric generation costs, higher property
taxes, increased storm damage costs and increased employee and administration costs. Additionally, MISO fees
increased as these costs were previously deferred and the electric rate case resulted in the expiration of those
deferrals. These increases were partially offset by a decrease in rate case expenses related to the electric rate case
filing.

Gas Distribution Operations reported operating earnings for the current quarter of $15.5 million compared to $8.0
million in the third guarter of 2011. Net revenues, excluding the impact of trackers, increased by $12.5 million primarily
attributable to increases in regulatory and service programs, including the implementation of new rates under
Columbia Gas of Ohio's approved infrastructure replacement program and the impact of a 2011 rate case at Columbia
Gas of Pennsylvania.

Operating expenses, excluding the impact of trackers, were $5.0 million higher than the comparable 2011 period as a
result of an increase in depreciation costs due to an increase in capital expenditures and increased employee and
administration costs partially offset by a decrease in environmental costs.

Corporate and Other Operations reported an operating earnings loss of $1.9 million for the current quarter
compared to an operating earnings loss of $7.2 million in the third quarter of 2011. The reduced loss is primarily
attributable to unrealized gains on increases in cash surrender vaiue of corporate-owned life insurance investments.




Other ltems

Interest expense increased by $12.2 million due to the issuance of long-term debt in June 2012 and November 2011
and the expiration of deferred interest costs related to Sugar Creek as a resuit of the 2011 electric rate case. These
increases were partially offset by the repurchase of long-term debt in December 2011 and lower short-term borrowings
and rates.

Other-net income of $2.2 million was recorded in 2012 compared tc $1.6 million in 2011.

The effective tax rate of net operating earnings was 35.2 percent compared to 30.8 percent for the same period last
year, primarily due to the removal of the research and development tax credit benefit in 2012.

Nine Month Period 2012 Operating Earnings - Segment Results {(non-GAAP)

NiSource's consolidated operating eamings {(non-GAAP) for the nine months ended September 30, 2012, were $767.7
million, compared to $708.5 million for the same period in 2011. Refer to Schedule 2 for the items included in 2012
and 2011 GAAP operating income but excluded from operating earnings.

Operating earnings for NiSource's business segments for the nine months ended September 30, 2012, are discussed
below.

Gas Transmission and Storage Operations reported operating earnings of $269.0 million versus operating earnings
of $271.1 million for the nine months ended September 30, 2011. Net revenues, excluding the impact of trackers,
decreased $46.9 million primarily as a result of the customer settlement at Columbia Gas Transmission, a decrease in
condensate revenue and a settlement in the second quarter of 2011. These decreases were partially offset by an
increase in demand margin revenue as a result of growth projects placed in service, the impact of new Columbia Gulf
rates and increased revenue from shorter term transportation services.

Operating expenses, excluding the impact of trackers, decreased $29.4 million primarily due to lower depreciation and
amortization as a result of the Columbia Gas Transmission customer settlement, decreased environmental costs, and
decreased employee and administration costs, primarily pensicn. These decreases were partially offset by increased
outside service costs, increased Midstream expenses and higher other taxes.

Equity earnings increased by $15.4 million primarily from increased earnings at Millennium Pipeline due to increased
demand and commodity revenues.

Electric Operations reported operating earnings of $186.0 million for the nine months ended September 30, 2012,
compared with operating earnings of $160.0 million for the prior year period. Net revenues, excluding the impact of
trackers, increased by $85.3 million primarily due to increased industrial, commercial and residential margins mainly
as a result of the implementation of the 2011 electric rate case. Additionally, there were lower revenue credits in the
current period as the implementation of the electric rate case discontinued these credits. Net revenues also increased
as a result of the implementation of a Regional Transmission Organization recovery mechanism. These increases
were partially offset by a decrease in environmental cost recovery due to the plant investment eligible for recovery
being reset to zero as a result of the electric rate case.

Operating expenses, excluding the impact of trackers, increased by $59.3 million due primarily to increased
depreciation costs due to previously deferred depreciation associated with the Sugar Creek facility being recognized
as a result of the electric rate case. Additionally, there was




an increase in MISO fees and employee and administration costs. Operating expenses aiso increased due to
increased electric generation and storm damage costs. These increases were partially offset by a decrease in rate
case filing expenses related to the electric rate case filing.

Gas Distribution Operations reported operating earnings of $316.6 million compared to $293.9 million for the nine
months ended September 30, 2011. Net revenues, excluding the impact of trackers, increased by $31.8 million
primarily attributable to increases in regulatory and service programs, including the impact of the implementation of
new rates under Columbia Gas of Ohio's approved infrastructure replacement program and the impact of a 2011 rate
case at Columbia Gas of Pennsylvania.

Operating expenses, excluding the impact of trackers, were $9.1 million higher than the comparable period in the prior
year primarily due to an increase in depreciation costs as a result of higher capital expenditures and increased outside
service costs partially offset by a decrease in environmental costs.

Corporate and Other Operations reported an operating earnings loss of $3.9 million for the nine months ended
September 30, 2012, compared to an operating earnings loss of $16.5 million for the comparable prior period. The
reduced loss is primarily attributable to unrealized gains on increases in cash surrender value of corporate-owned life
insurance investments.

Other ltems

Interest expense increased by $34.5 million due to the issuance of lang-term debt in June 2012, November 2011 and
June 2011 and the expiration of deferred interest costs related to Sugar Creek as a result of the electric rate case.
These increases were partially offset by the repurchase of long-term debt in December 2011 and lower short-term
borrowings and rates.

The effective tax rate of net operating earnings was 35.4 percent compared to 34.0 percent for the same period last
year.

Income from Continuing Operations (GAAP)

As noted above, on a GAAP basis, NiSource reported income from continuing operations for the three months ended
September 30, 2012, of $20.0 million, or $0.06 per share, compared with $36.3 million, or $0.13 per share for the
comparable period in 2011. Operating income was $137.2 million for the third quarter of 2012, compared with $147.4
million in the year-ago pericd.

On a GAAP basis, NiSource reported income from continuing operations for the nine months ended September 30,
2012, of $284.0 million, or $0.99 per share, compared with $286.2 million, or $1.02 per share last year. Operating
income was $745.2 million for the first nine months of 2012 versus $719.3 million in the year-ago period.

The NiSource GAAP resuits reflect certain non-material corrections to its consolidated financial statements for the
three and nine months ended September 30, 2011. There was no effect of these non-material corrections on income
from continuing operations for the three months ended September 30, 2011 and $5.6 million or $0.02 per share for the
nine months ended September 30, 2011.

Refer to Schedule 1 for a complete list of the items included in 2012 and 2011 GAAP income from continuing
operations but excluded from net operating earnings.

*There will likely be differences between nef operating earnings and GAAP earnings, but due fo the unpredictabiiity of
weather and other factors, NiSource does not provide GAAP earnings guidance.




About NiSource

NiSource Inc. (NYSE: Ni), based in Merriliville, Ind., is a Fortune 500 company engaged in nafural gas transmission, storage and
distribution, as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8
million customers located within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New
England. Information about NiSource and its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release includes forward-locking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding
the intent, belief or current expectations of NiSource and its management. Although NiSource believes that its expectations are
based on reasonable assumptions, it can give no assurance that its goals will be achieved. Readers are cautioned that the
forward-looking statements in this presentation are not guarantees of future performance and involve a number of risks and
uncertainties, and that actual results could differ materially from those indicated by such forward-lcoking statements. Important
factors that could cause actual results to differ materially from those indicated by such forward-looking statements include, but are
not limited to, the following: weather; fluctuations in supply and demand for energy commodities; growth opportunities for
NiScurce's businesses; increased competition in deregulated energy markets; the success of regulatory and commercial
initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource's restructured outsourcing
agreement; actual operating experience of NiSource's assets; the regulatory process; regulatory and legislative changes; the
impact of potential new environmental laws or regulations; the resuits of material litigation; changes in pension funding
requirements; changes in general economic, capital and commodity market conditions; and counterparty credit risk and the
matters set forth in the "Risk Factors™ Section in NiSource's 2011 Form 10-K and subsequent reports on Form 10-Q, many of
which are risks beyond the control of NiSource. In addition, the relative contributions to profitability by each segment, and the
assumptions underlying the forward-looking statements relating thereto, may change over time. NiSource expressly disclaims a
duty to update any of the forward-locking statements contained in this release.




NiSource Inc.
Consolidated Net Operating Earnings (Non-GAAP)

( unaudited )
Three Months Ended Nine Months Ended
September 30, September 30,

{in millions, except per share amounts) 2012 2011 2012 2011
Net Revenues

(Gas Distribution $ 2258 % 3265 § 14242 § 2,196.7

Gas Transportation and Storage 278.2 2833 1,043.7 993.6

Electric 412.1 3987 1,136.5 1,090.5

Other 45.8 153 95.3 63.5

Gross Revenues 961.9 1,023.8 3,700.2 4.344.3

Cost of Sales (excluding depreciation and amortization) 2293 285.0 1,098.7 1,788.5
Total Net Revenues 732.6 738.8 2,601.5 2,555.8
Operating Expenses

Operation and maintenance 370.1 374.7 1,081.5 1,081.3

Operation and rhdintenance - trackers 523 317 141.1 152.1

Depreciation and amortization 122.4 131.0 410.3 392.9

Depreciation and amortization - trackers 35 39 9.7 10.7

Other taxes 54.3 50.4 165.5 158.7

Othier taxes - trackers 7.9 87 499 60.4
Total Operating Expenses 610.5 600.4 1,858.0 1,856.1
Equity Earnings in Unconsolidated Affiliates 8.0 3.5 24.2 8.8
Operating Earnings 130.1 141.9 767.7 708.5
Other Income (Deductions)

Interest expense, net (107.9) (95.7) (314.4) (279.9)

Other, net 2,2 1.6 6.0 3.5
Total Other Deductions {105.7) {94.1) (308.4) (274.4)
Operating Earnings Frem Continuing Operations

Before Income Taxes 244 478 459.3 434.1

Income Taxes 8.6 14.7 162.4 147.5
Net Operating Earnings from Continuing Operations 15.8 33.1 296.9 286.6
GAAP Adjustment 4.2 32 (129 (0.4)
GAAP Income from Continuing Operations 3 200 3 363 3% 2840 § 286.2
Basic Net Operating Earnings Per Share from Continuing _
Operations 3 005 % en s 104 § 1.02
GAAP Basic Earnings Per Share from Continuing Operations ) 006 3 013 % 099 § 1.02
Basic Average Common Shares Quistanding 290.3 280.8 285.9 280.1




NiSource Inc.

Segment Operating Earnings (Non-GAAP)

Three Months Ended Nine Months Ended
Gas Distribution Operations September 30, September 30,
fin millions) 2012 2011 2012 2011
Net Revenues
Sales Revenues 3 3893 8 4181 8 11,9530 3§ 2,631.4
Less: Cost of pas sold 117.7 158.9 815.2 1,473.7
Net Revenues 271.6 259.2 1,137.8 1,157.7
Operating Expenses
Operation and maintenance 170.8 172.0 511.9 516.0
Operation and maintenance - trackers 7.3 6.6 50.8 92.0
Depreciation and amortization 48.5 43.7 143.2 130.3
Otber taxes 21.6 20.2 654 65.1
Other taxes - trackers 79 87 49.9 60.4
Total Operating Expenses 256.1 251.2 821.2 863.8
Operating Eamings 5 155 § 30 $ 3166 293.9
GAAP Adjustment 0.7 0.1) (41.5) 2.1
GAAP Operating Income 5 162 % 79 8 2751 % 296.0
Three Months Ended Nine Months Ended
Gas Transmission and Storage Operations Scptember 30, September 30,
(in millions) 2012 2011 2012 2011
Net Revenues
Transportation revenues 3 1093 % 1797 % 5069 3§ 554,1
Storage revenues 49.2 48.0 147.2 143.0
Other revenues 29.6 5.7 504 203
Total Qperating Revenues 188.1 2334 704.5 722.4
Less: Cost of Sales — — 1.0 —_
Net Operating Revenues 188.1 2334 703.5 7224
Operating Expenses
Operation and maintenance 94.5 100.8 262.1 269.4
Operation and maintenance - trackers 40.6 213 78.6 50.6
Depreciation and amortization 8.2 326 74.2 98.2
Other taxes 14.0 14.0 43.8 41.9
Total Operating Expenses 157.3 1687 458.7 460.1
Equity Earnings in Unconsolidated Affiliates. 8.0 35 242 8.8
Operating Earnings 5 88 3 682 % 2680 3 271.1
GAAP Adjustment — — (0.1) 0.1
GAAP Operating Income $ 388 § 682 § 2689 § 2712




NiSource Inc.

Segment Operating Earnings (Non-GAAP)

Three Months Ended Ning Months Ended
Electric Operations September 30, September 30,
{in millions) 2012 2011 2012 2011
Net Revenues
Sales revenues 5 4140 3 400.7 1,142.2  § 1.096.4
Less: Cost of sales . 142.8 1564 385.6 426.3
Net Revenues 7.2 2443 756.6 670.1
‘Operating Expenses
Operation and maintenance 109.3 100.8 325.7 296.6
Operation and maintenance - trackers 4.4 3.8 11.7 9.5
Depreciation and amortization 60.2 49.8 176.5 150.7
Depreciation and amortization - trackers 35 39 9.7 10.7
Other taxes 16.1 13.1 47.0 42.6
Total Operating Expenses 193.5 171.4 570.6 5101
Operating Eamings 3 777§ 729 1860 $ 160.0
GAAP Adjustment 5.9 5.9 14.2 9.7
GAAP Operating Income 5 83.6 $ 78.8 200.2 3 169.7
Three Months Ended Nine Months Ended
Corporate and Other Operations September 30, September 30,
(in millions) 2012 2011 2012 2011
Operating Loss $ (1.9) § (7.2} 39) 3 {16.5)
GAAP Adjustment 0.5 (0.3} 4.9 {1.1)
GAAP Operating (Loss) Income 3 (14) § (7.5} 10 3% {17.6)




NiSource Inc,
Segment Volumes and Statistical Data

Three Months Ended

Nine Months Ended

September 30, September 30,

Gas Distribution Operations 2012 2011 2012 2011
Sales and Transportation (MMDth)

Residential 154 13.8 146.6 181.9

Commercial 19.7 17.6 106.1 121.9

Industrial 119.2 102.5 364.6 3222

Off System 16.0 144 46.7 523

Other — — 0.2 0.5
Total 1703 148.3 664.2 678.8
Weather Adjustment 0.8) (0.3) 52.2 (5.3)
Sales and Transportation Volumes - Excluding Weather 169.5 143.0. 716.4 673.5
Heating Degree Days 123 112 2,859 3,692
Normal Heating Degree Days 88 88 3,627 3,596
% Colder (Warmer) than Normal 40% 27% (21%) 3%
Customers

Residential 3,006,298 2,987,202

Commercial 275,356 275,677

Industrial 7,706 7,724

Other 22 18
Total 3,289,382 3,270,621

Three Months Ended Nine Months Ended
September 30, September 30,

Gas Transmission and Storage Operations 2012 2011 2012 2011
Throughput (MMDth)
Columbia Transmission 189.1 184.6 778.9 g6l
Columbia Gulf 205.9 2703 669.8 777.4
Crossroads Gas Pipeline 33 4.0 1.7 14.7
Intrasegment eliminations (86.1) (124.2) {314.6) (424.5)
Total 312.2 3347 1,145.8 1,183.7
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NiSource Inc.

Segment Volumes and Statistical Data

Three Months Ended Nine Months Ended
September 30, September 30,
Electric Operations 2012 2011 2012 2011
Sates (Gigawatt Hours)
Residential 1,118.7 1.120.7 2,761.1 2,760.9
Commercial. 1,071.1 1,083.7 2,955.3 29552
industrial 2,247.9 2,242.0 6,964.9 7.010.1
Wholesale 157.9 239.9 2330 5072
Other 26.7 397 85.1 1213
Total 4,622.3 4,726.0 12,999.4 13,354.7
Weather Adjustment (87.5) (81.2) (160.7) (132.2)
Sales Volumes - Excluding Weather impacts 4,534.8 4,644.8 12,838.7 13,222.5
Couoling Degree Days 674 649 1,051 907
Normal Cooling Degree Days 578 578 808 208
% Warmer than Normal 17% 12% 30% 12%
Electric Customers
Residential 400,158 399,525
Commercial 53,884 53,879
Industrial 2441 2411
Wholesale [3 16
Other 715 737
Total 457,204 456,568
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NiSource Inc.
Schedule 1 — Reconciliation of Net Operating Earnings to GAAP

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011

Net Operating Earnings from Continuing Operations (Non-GAAP) $ 158 % 331 8 2969 3 286.6
Items excluded from operating earnings
Net Revenues:

Weather - compared to normal 6.6 6.3 (30.4) 12.3

Unregulated natural gas marketing business 0.6 0.6 4.5 4.0
Operating Expenses:

NOV acerval reversal — — 31 —

Unregulated natural gas marketing business {0.8) 0.9) (3.6) {44)

‘Gain/Loss on sale of assets and asset impairments 0.7 (0.5) 39 (1.1)
Total items excluded from operating eamnings 7.1 5.5 (22.5) 10.8
Other Deductiens:

Investment impairment — — (0.7) —
Tax effect of above items (2.9 (2.3) 10.3 4.4y
Other income tax adjustments - Indiana House Bill 1004 — — — (6.8)

Total items excluded from net operating earnings 4.2 32 (129) (0.4)
Reported Income from Continuing Operations - GAAP $ 200 % 363 % 2840 3% 286.2
Basic Average Common Shares Outstanding 290.3 280.8 2859 280.1
Basic Net Operating Earnings Per Share from Continuing Operations  § 005 % (E8 ) I 1.04 § 1.02
Items excluded from net operating earnings (afier-tax) 0.01 0.02 (0.05} —
GAAP Basic Earnings Per Share from Continuing Operations $ 006 3§ 013 3 0.99 3§ 1.02
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NiSource Inc.

Schedule 2 — Adjustments by Segment from Operating Eamnings to GAAP

For Quarter ended September 30,

Gas Transmission

2012 (in millions) Gas Distribution and Storage Electric Corporate & Other Total
Operating Earnings (Loss) $ 155 3§ 383 3§ 777 % (1.9) 130.1
Net Revenues:
Weather (compared to normal) 0.7 — 59 — 6.6
Unregulated natural gas marketing business — — — 0.6 0.6
Total Impact - Net Revenites 0.7 — 5.9 0.6 7.2
Operating Expenses:

Unregulated natural gas marketing business — — — 0.8) {0.8)
Loss on sale of assets and assel impairments — — — 0.7 0.7
Tetal Impact - Operating Expenses —_ — — ©.1) {0.1)
Total Impact - Operating Income s 0.7 — % 59 § 0.5 7.1
Operating Income (Loss) - GAAP 5 162 § 388 s 836 3 (1.4) 137.2

Gas Transmission

2011 (in millions) Gas Distribution and Storage Electric Corporate Total
Operating Earaings (Loss) $ 80 3 682 § 729 % (1.2) 141.9
Net Revenues:

Weather (compared to normal) 0.2 — 6.1 — 6.3

Unregulated natural gas marketing business — — — 0.6 0.6
Total Impact - Net Revennes 0.2 — 6.1 0.6 6.9
Operating Expenses:

Unregulated natural gas marketing business — —_ — 0.9) 0.9)

Gain on sale of assets and asset impairments 0.3) — 0.2) — 0.5)
Total Impact - Operating Expenses (0.3) — 0.2) 0.9) (14)
Total Impaci - Operating (Loss) Income 5 (0.1) s — 59 § 0.3) 5.5
Operating Inceme (Loss)- GAAP 5 79 § 68.2 788 § (7.5) 1474
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NiSource Inc.
Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP
For Nine Months ended September 30,

Tranf:;ssion Corporate &
2012 (in millions) Gas Distribution and Storage Electric Other Total
Operating Earnings (Loss) $ 366 § 2690 § 186.0 § 39) § 7671.7
Net Revenues:

Weather-(cotmpared to normal) (41.8) — 111 - (304)
Unregulated natural gas marketing business — — — 4.5 4.5
Total Impaet - Net Revenues (41.5) — 111 45 (25.9)

Operating Expenses:

Legal reserve adjustraent — — 31 — kR

Unregulated natural gas marketing business — — — 3.6) 36)

(Gain) Loss on sale of agsets apnd asset impairments — (A — 40 39
Total Impact - Operating Expenses -— 0.1) i1 0.4 34
Total Impact - Operating (Loss Jincome 5 {415) § 1) s 142 § 49 3 @25)
Operating Income - GAAP S 2751 8 2689 § 2002 § 1.0 § 745.2

Gas
Transmission Corporate &

2011 {in millions) Gas Distribution and Storage Electric Other Total
Operating Earniags (Loss) 5 2939 3 2711 3 1600 § (165) § 7085
Net Revenues:

Weather (compared to normal) 24 — 2.9 — 12.3

Unregulated natural gas marketing business — — - 4.0 4.0
Toral Impact - Net Revenues 24 — 9.9 4.0 163
Operating Expenses

Unregulated natural gas marketing business — - - {4.4) 4.4)

{Gain) Loss on sale of assets and asset impairments 0.3) 0.1 (0.2} (0.7) (1.1)
Total Impact - Operaring Expenses 0.3) 6.1 ©.2) (5.1) 3.5
Total Impact - Operating Income (Loss) 21 3§ 61§ 9.7 8 (1) § 10.8
Operating Income (Loss} - GAAP 2960 3 2712 169.7 § (176) § 719.3
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NiSource Inc.

Consolidated Income Statement (GAAP)

( unaudited )
Three Months Ended Nine Months Ended
September 30, September 30,
(in millions, except per share amounts) 2012 2011 2012 2011
Net Revenues
Gas Distribution 3 2263 § 3267 S 1,3826 % 2,199.1
Gas Transportalion and Storage 278.3 28323 1,043.7 993.6
Electric 418.0 4047 L1417 1,1004
Other 50.9 54.0 106.9 2355
Gross Revenuves 973.5 1,068.7 3,680.9 4,528.6
Cost of Sales (excluding depreciation and amortization) 233.7 2 1,105.1 1,956.5
Total Net Revenues 739.8 745.6 2,575.8 2,572.1
Operating Expenses
Operation and meinienance 422.9 407.2 1,222.6 1,236.8
Depreciation and amortization 126.0 134.9 420.1 403.7
Impairment and (gain)/loss on sale of assets, net (0.7) 04 (3.8) 1.1
Other taxes 62.4 39.2 215.9 2200
Total Operating Expenses 610.6 6017 1,854.8 1,861.6
Equity Earnings in Unconsolidated Affiliates 8.0 335 24.2 8.8
Operating Income 137.2 1474 745.2 7193
Other Income (Deductions)
Interest expense, net {107.9) (95.7) (314.4) (279.9)
Other, net 2.2 1.6 53 55
Total Other Deductions (105.7) (94.1) (309.1) (274.4)
Income from Continuing Operations before Income Taxes 3.5 53.3 436.1 4449
Income Taxes 11.5 17.0 152.1 158.7
Ineome from Continning Qperations 20.0 363 284.0 286.2
Loss from Discontinued Operations - et of taxes 0.7) (1.6) 1.9 (1.8)
Net Income $ 193 § 347 8 282.1 & 284.4
Basie Earaings Per Share
Continuing operations $ 006 3 013 8 099 § 1.02
Discontinued operations — {0.01) — 00D
Basic Earnings Per Share $ 006 3 012 8 099 § 1.01
Diluted Earnings Per Share
Continuing operations $ 006 $ 013 § 095 § 1.00
Discontinued operations — {0.01) —_ (0.01)
Diluted Earnings Per Share 0.06 0.12 § 0.95 0.99
Dividends Declared Per Common Share 8 024 § 023§ 0.94 092
Basic Average Common Shares Outstanding 290.3 280.8 285.9 280.1
Diluted Average Common Shares 380.0 289.0 296.7 2874




NiSource Inc.
Consolidated Balance Sheets (GAAP)
( unaudited )

September 30, December 31,
(in millions) 2012 2011
ASSETS
Property, Plant and Equipment
Utility Plant 5 21,303.8 $ 20,337.8
Accumulated depreciation and amortization (8,956.8) (8,670.2)
Net utility plant 12,347.0 11,667.6
Other property, at cost, less accumulated depreciation 195.7 132.5
Net Property, Plant and Equipment 12,542.7 11,800.1
Investments and Other Assets
Assets of discontinued operations and assets held for sale 0.2 0.2
Uneonsolidated affiliates 218.7 204.7
Other investments 196.0 1509
Total Investments and Other Assets 4119 3558
Current Assets
Cach and cdsh equivalents 123 11.5
Restricted cash 65.1 160.6
Accounts receivable {less reserve of $31.3 and $30.5, respectively) 526.2 854.8
Income tax receivable 56.0 0.9
Gas inventory 385.2 427.6
Underrecovered gas and fuel costs 335 20.7
Materials and supplies, at average cost 99.7 87.6
Electric production fuel, at average cost 54.8 50.9
Price risk management assets 103.6 137.2
Exchange gas receivable 309 64.9
Regulatory assets 190.6 169.7
Prepayments and other 280.8 261.8
Total Current Assets 1,838.7 2,248.2
Other Assets
Price risk management assets 72.1 188.7
Regulatory assets 1,870.3 1,978.2
Goodwill 3,677.3 3,677.3
Intangible assets 289.4 297.6
Postretirement and postemployment benefits assets 41.7 315
Deferred charges and other 94.5 130.9
Total Other Assets 6,045.3 6,304.2
Total Assets 3 20,8386 § 20,708.3
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NiSource Inc.
Consolidated Balance Sheets (continued) (GAAP)

( unaudited )
September 30, December 31,
(in millions, except share amounts) 2012 2011
CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders” Equity
Common stock - $0.01 par value, 400,000,000 shares authorized; 309,597,086 and 281,853,571
shares issued and outstanding, respectively s a1 § 2.8
Additional paid-in capital 4,579.3 4,167.7
Retained earnings 9257 917.0
Accumulated other comprehensive loss (56.8) (59.7)
Treasury stock (40.5) (30.5)
Total Common Stockholders’ Equity 5,410.8 4,997.3
Long-term debt, excluding amounts due within one year 6,819.7 6,267.1
Total Capitalization 12,230.5 11,2644
Current Liabilities
Current portion of long-term debt 8233 3273
Short-term bomrowings 2253 1,359.4
Accounts payable 300.1 434.8
Dividends payable 74.3 —
Customer deposits and credits 263.6 3136
Taxes dcerued 1720 2209
Interest accrued 829 111.9
QOverrecovered gas and fuel costs 526 48.9
Price risk management liabilities 116.2 167.8
Exchange gas payable 124.7 168.2
Deferred revenue 30.9 10.1
Regulatory liabilities 171.1 112.0
Accrued [iability for postretirement and postemployment benefits 26.6 26.6
Legal and environmental reserves 36.8 439
Other accruals 2327 301.0
Total Current Liabilities 2,727.1 3,646.4
Other Liabilities and Deferred Credits
Price risk managemient liabilities 329 138.9
Deferred income taxes 2,758.5 2,541.9
Deferred investment tax credits 258 29.0
Deferred credits 86.0 78.9
Noncurrent deferred revenue 22.8 —
Accrued liability for postretirenient and postémployment benefits 939.7 953.8
Regulatory liabilities and other removal costs 1,617.1 1,663.9
Asgset retirement obligations 152.0 146.4
Other noncurrent liabilities 246.2 2447
Total Other Liabilities and Deferred Credits 5,881.0 5,797.5
Commitments and Contingencies — —
Total Capitalization and Liabilities 5 20,8386 § 20,708.3
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP)
( unaudited )

Nine Months Ended September 30, (in millions) 2012 201
Operating Activities

Net Ineome 5 2821 0§ 284.4

Adjustments to Reconcile Net Income to Net Cash from Contimiing Operations:
Depreciation and amertization 420.1 403.7
Net changes in price visk management assets and liabilities (19.4) 4.1
Deferred income taxes and investment tax credits 140.1 168.9
Deferred revenue 21 (4.2)
Stock compensation expense and 401(k) profit sharing contribution 33.0 27.4
Gain on sale of assets (3.8) (0.1)
Loss on impairment of agsets — 1.2
Income from unconsolidated affiliates (22.9) (8.0)
Loss from discontinued operations - net of taxes 1.9 1.8
Amortization of debt related costs 7.3 6.6
AFUDC equity @0 (3.2

Distributions of earnings received from equity investees 25.1 10.9

Changes in Assets and Liabilities:

Accounts receivable 3339 561.4
Income tax receivable (55.1) 97.8
Taventories 19.6 (171.4)
Accounts payable (151.0) (325.1)
Customer deposits and credits (50.0) {36.8)
Taxes accrued (48.7) (63.7)
Interest accrued (29.0) (46.6})
Overrecovered gas and fuel costs o0 1471
Exchange gas receivable/payable (9.5) {117.9)
Other accruals (90.9) (32.9)
Prepayments and other current assets 48.3 3]
Regulatory assets/liabilities 96.3 354
Postretirement and postemployment benefits (11.6) (163.5}
Déferred credits 7.6 2.0y
Deferred charges and other noncurrent assets 281 (6.3}
Other noncurrent liabilities 4.1 326
Net Operating Activities from Continuing Operations 04319 842.7
Net Operating Activities used for Discontinued Operations (¥R ) (48.6)
Net Cash Flows from Operating Activities 941.8 794.1
Investing Activities
Capital expenditures (1,024.3) (774.2)
Insucance Recoveries 3.0 —
Proceeds from disposition of assets 136 94
Restricted cash withdrawals 958 228
Contributions to equity investees (11.3) (0.2)
Other inivesting activities (38.1) (59.7)
Net Cash f‘low used for Investing Activities (951.3) (801.9)
Financing Activities
Issuance of long-term debt 991.4 3953
Retirement of long-term debt (36.5)

(11.6)




Premiums and other debt related costs

3.4 3.2)
Change in short-term borrowings, net (1,133.7) (148.5)
Issuance of common stock 376.4 15.1
Acquisition of treasury stock (10.0) 3.1}
Dividends paid - commmon stock (198.8) (193.3)
Net Cash Flow from Financing Activities 10.3 20.8
Change in cash and cash equivalents from continuing operations 29 61.6
Cash contributions to discontinued operations @1 (48.6)
Cash and cash equivalents at beginning of period 115 9.2
Cash and Cash Equivalents at End of Period 123 § 222

20







EDGAROnline

NISOURCE INC/DE

FORM 8-K

(Current report filing)

Filed 09/12/12 for the Period Ending 09/12/12

Address

Telephone
CIK
Symbol
Fiscal Year

801 EAST 86TH AVE
MERRILLVILLE, IN 46410-6272
2196475200

0001111711

NI

12/31

rawered 8y EDGAROnline

hitp:/Awww.edgar-online com

© Copyright 2012, EDGAR Onling, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use,



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 12, 2012

NiSource Inc.

(Exact name of registrant as specified in its charter)

Commisston file nrumber 001-16189

Delaware 35-2108%64
{State or other jurisdiction of (L.R.S. Employer
Incorporation or urganlzation) 1dentification No.)

801 East 86th Avenue

Merrillville, Indiana 46410
{Address of principal exceutive offices) (Zip Code)

Registrant’s telephone number, including area code (877) 647-59%0

Check the appropriate box below if the Form 8-K filing is intended to simultancously satisfy the filing obligation of the registrant under any of the following
provisions.

O

a
O
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 142-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4 (c))
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Item 7.01, Regulation FD Disclosure.
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NiSource Inc. (“NiSource™) is hosting an [nvestor Day in New York City today, September 12, 2012, beginning at 1:00 p.m. EDT and concluding at 4:00 p.m. EDT
during which NiSource's senior management, including its business unit chief executive officers. will discuss the company’s business profile, strategic direction and
growth investment opportunities, as well as other matters of interest to the financial community. A copy of the slide presentation to be used during the Tnvestor Day
is furnished as Exhibit 99.1 to this report and will be available on NiSource's website, www_nisource.com. The Investor Day presentation will be available via live
webcast and archived for future viewing through a link on NiSource’s website, www.nisource.com.

The information in this Current Report on Fonm 8-K, including Exhibit 99.1, shall not be deemed “filed™ for the purposes of Section 18 of the Securities Exchange
Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Aet
of 1933, as amended, except as shall be expressly set forth in such a filing.

This Fonn 8-K contains forward-looking statements that are subject to various assumptions, risks and uncertainties. It should be read in conjunction with the
“Forward-Looking Statements™ section in NiSource's 201 I Annual Report on Form 10-K and in its 2012 Forms 10-Q (which sections are incorporated by reference
herein), and in conjunction with other SEC reports filed by NiSource that discuss important factors that could cause NiSource’s actual results to differ materially.
NiSource expressly disclaims any duty to update any forward-looking statements contained in this report.

Item 9.01. Financial Statements and Exhibits.

Exhibit
Number Description

99.1 Slide Presentation of NiSource Inc. dated September 12, 2012,
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SIGNATURES

Pursuant to the requiremnents 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.

NiSource [nc.
(Registrant)

Date: September 12, 2012 By: /s/ Robert E. Smith
Robert E. Smith
Vice President and Assistant Corporate Secretary
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Exhibit 99.1

NiSource Investor Day




« One of the Nation's Largest Natural Gas
Distnbution Comparees Senang More Than
3.3 Mithon Customers
= Established Bestin-Class Platform for
Sustainable Earmings Growth Through:
~ Comprehensive Long-Tem nfrastructure-
Investment Programs
- Responsive Cuslomer Programs
— Creatve Regulatory Approaches

Gus Sranvarieion § Siboge

+ 15000 Mile Network of Interstate Natural Gas
Pipelinas

One ot the Nation's Largest Market-Area Storage
Systems

Unparalieled Strategic Footprint in the Marcelhus and
Utica Shale Production Region .
Deep Inventory of Attractive Invesiment Opportunities /./
Long-Term Pipeline Systern Modernization Pmcram’_,-/

Ve
-

Elactric Generation & Distribulion

+ More than 450,000 Industrial, Commercial
and Residentiat Electric Customers in a Stable
Marketplace

« Environmentally Compiiant Fleet of Electric ,
Generation Faciities =

= Towal Generaung Capabiity of 3.300 Megawalts

¢ Long-Term Infrastructure Investment Program

MiSource

From the Gulf Ceast through the Midwerst to the Northeast, our portfolia of
companies serves same of tha naton's heghest-value energy markets. with services
ranging from natural gas transmission, storage and local distnbution. to electncity
generation, ransmission and disinbution

FINANCIAL HIGHLIGHTS {9/5/2012)

Stock Price 524 92
Common Shares Quistanding ~285M
Annual Dividend $0.96

Market Capiatization ~57.1B

TOTAL SHAREHOLDER RETURN *
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CONTACT INFORMATION

Randy Hulen

Managing Direclor, Investor Relations
219.647.5688

rghufen@nisource.com
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Forward Looking Statements

Today's presentations contain forward-looking staternenis within the meaning of federal securities laws. These forward-looking
staternents are subject to various risks and uncertainties. Examples of forward-locking statements in these presentations include
staternents and expectations regarding future dividends, operating eamings growth, eamings per share growth, capital investments,
financing needs and plans, and investment opportunities. Factors that could cause actual results to differ materially from the
projections, forecasts. eslimates and expectations discussed in these presentations include, among other things, weather:
fluctuations in supply and demand for energy commaodities,; growth opportunities for NiSource's businesses: increased competition in
deregulated energy markets, the success of reguiatory and commaercial initiatives; dealings with third parties aver whom NiSource
has no control; actual operaling experience of NiSource’s assets: the regulatory process: regulatory and legisiative changes:
changes in general economic, capital and commodily market conditions; and counter-party credit risk, and the matters set forth in the
“Risk Factors™ section in NiSource's 2011 Form 10-K (which section is incorporated herein by reference) and in conjunction with
other SEC reports filed by NiScurce, many of which are beyond the control of NiSource. Readers are cautioned not to place undue
reliance on these forward-locking statements, which speak only as of the date of this presentation. Fulure earnings are illustrative
only and do not constitute guidance by the Company. NiSource exprassly disciaims a duly to update any of the forward-looking
statements conlzained in these presentations.

With regard to Net Qperating Earnings Guidance for 2012 — it should be noted that there will likely be differences between net
operating earnings and GAAP earnings for matters including. but not limited to, weather, restructuning costs and accounting
changes. NiSource is not able to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings
guidance on a GAAP basis.

Regulation G Disclosure Statement

Today's presentations include certain non-GAAP financial measures as defined by the SEC’s Regulation G. A reconciliation of those
measures to the most directly comparable GAAP measures is contained in [Schedules 1 and 2 of the NiSource quarterly earnings
release and pages 8 and 15 through 18 in the 2011 Slatistical Summary Book, both of which are available on the NiSource tnvestor
Relations websile at hitp:{fir.nisource. corm/results ¢fm and hitp:/Ar.nisqurce com/annuals.cfm.



Today’s Agenda

Building Investment-Driven Growth

Strategic Framework

and Key Takeaways Bob Skaggs

NiSource Gas Distribution, Joe Hamrock
NIPSCO Electric, Jimmy Staton
NiSource Gas Transmission & Storage, Jimmy Staton

Business Unit
Discussions

Financial Profile Steve Smith

Closing Remarks Bob Skaggs
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Speaker Bios

8ob Skaggs

President & Chief Executive Officer

Robed (Bob) Skaggs. Ji . Is president and chuel execibve officer
of NiSource Iné He 15 responsiie 1ot the strategic directon of tha
company as well a5 for overseeny s ¢ay-1o-day operatons Bob
was named president in Oct 2004 ana added the CEO
responsibilities efective July 2005 Bob eamed a bachelor's
degres 0 sconomics krom Dandson College, 8 taw degree from
West Virgina University and A master's degree in butiness
administraton from Tulane Unwersity

Steve Smith

Executive Vice President & Chief Financial Officer
Stepher (Stave] Smh 1s executivg woe presdent and cheel
financal otficer of NISOUIce Ing Ha i responsitie far Ihe
company's ¢comorate fnance funchons. informaton technology
supply chan services. and mea estate and faciites management.
Steve satned 3 bachetor's degres m pelroleum enginesndag from
the Colorago Sichoot of Mines and a master's degree in business
administration fram the University of Chicago Graduate Echoo! of
Business.

Glen Kettering

Senior Vice President, Corporate Affairs

Glon Kattenng w semor wee presidont. Corporate AMarrs at
NiSource Inc He Is rasponsidlo fod 1sading the company's invesior
refations, commurcanons and fedaral government affairs
functions. Glen eamed a bachelor’s degree in busness
adricusirabion from West Virpeia Univarsity and a doctor of
junsprudence degree from the Wes! Visgina Unnversiy Colinge at
Law

Joe Hamrock
Execulive Vice President & Group CEQ

NiSource Gas Distribution
Joseph {Joe} Hamrack serves 36 executive vioe president and group
CEQ lor NiSowrce Gas O n which witludes local gas disthbution

companies in Kentucky. Maryland, Massachusetts. Oteo. Pennsylvama
and Virgima In this role. he has prohit-and-oss respons:iity lor all
operations. reguialory and commercud funchons  Joe recorved a
bachelor's dagree in electrical engineenng frarn Yaungaiown State
Urkversity and & r's degiee in busi administraticn Iram the
Massachutelts Inshiute of Technology

Jimmy Staton
Executive Vice President & Group CEQ

NiScurce Gas Transmission & Storage & NIPSCO
Jimmy Staton serves a3 exatutiveg vice president and group CEQ for
NiSource Gas Transmussion & Storage (NGTA5) and Biso is
respansible for Merthemn Indrana Publec Service Company (NIPSCO)
threugh Oct 1, 2012 [n thess rolos. he oversess alt commaerdial,
teguiatary. operatans and pvojact develop . &l i responsible for
exacution of the business growth sirategres himmy eamed 3
bachelar's degree in petrgleum engmeenny from Lousiana State
University




Strategic Framework
and Key Takeaways

Bob Skagas
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NiSource Strategic Framework

Position, Build & Grow NiSource

Aspiration North America’s Premier Regulated
Energy Company

Value Regulated/Fee-Based Infrastructure
Proposition Investment-Driven Growth +
Attractive & Growing Dividend

Strategic Approach Balanced Four-Part Plan

+ Gas Transmission, Slorage and
Midstream Expansion

+ Infrastructure Modernization Programs
Synched with Regulatory Initiatives

Financial Management
Cost & Process Excellence

Disciplined Capital Allocation Drives Accretive Investments




Building Investment-Driven Growth

Industry-Leading Regulated Platform

3 Tracked Infrastructure 7-9% IYr.
)
\® w108 vastment | "SI | cpecatng Eains
MR ' Customer Programs Growth
NIPSCO"® | sceoimesment | e
- Inventory . ‘nvestment*
Electric SRR ~ Customer Programs

NiSource s
i Transmission & Storage’

Customer-Driven Proposition
PLUS ~$1.5-1.8B/Yr.

$8-10B Investrment
Inventory

Tracked Infrastructure, | .

" Investment +
Fee-Based Growth

investments

Operating Earnings
Growth

Infrastructure investment

MNiSowrce

DELIVERING

Sustainable Growth,
Premium Valuation
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Key Takeaways

EPS
Growth

5-7% Long-Term Earnings Growth

Dividend

H - 3 3 N o
Growth Attractive, Growing Dividend 3-5%

Investment-

Grade Investment-Grade Credit Profile with Strong Liquidity
Credit

Capital
Funding

Robust Growth With Solid Financial Profile

MiSource 4

Balanced Approach; Equity: 2015 Timeframe




Key Takeaways

Investment
Inventory

$25-30B/Over 15-20+ Years

Modernization

Environmental $1.4-1.6B/Year

investment Core Growth
- Maintenance
Profile
Midstream Up to $300M/Year
Revenue
90%+ Fee-Based

Profile

Identifiable, Deep and Low-Risk Inventory

MNiSource
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NiSource: A Compelling Investment

5-7% EPS Growth + 3-5% Dividend Growth

« Balanced, Diverse and Highly Stable Portfolio
of Regulated/Fee-Based Businesses

« Substantial ($25-30B) Inventory of Accretive Investment
Opportunities to Drive Long-Term Earnings Growth of 5-7%

« Strong Financial Profile; Balanced Approach
to Funding the Business

« Commitment to Investment-Grade Credit Ratings

» Established Track Record of Execution with Full Transparency

Disciplined Capital Allocation Drives Accretive Investments

MiSource



Gas Distribution

Jo Hamroohk

N:Source




NIPSCO Gas o~

Cotlumbia Gas of Kentucky
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olumbia Gas of Massachusetts
¥ ] C

« ~800,000 Customers
« ~17,000 Miles of Pipe
+ Fair Value Rate Base ~$800M

* Largest Gas-Only LDC
in Massachusetts

*+ 300,000 Customers

- ~4,800 Miles of Pipe

* Rate Bage ~$465M

r Columbia Gas of Pennsylvania
!_.

* Third Largest LOC in Pennsylvania
; = “400,000+ Customers
ﬂu\‘-! ‘.—.r.goo Miles of Pipe
* Rate Base ~$784M
v

Columbia Gas of Ohic

+ Largest LDC in Ohio
- 1.4 Million Customers
+ ~20,000 Miles of Pipe
* Rate Base ~$1.3B

Columbia Gas of Virginia Columbia Gas of Maryland

* Second Largest Gas-Only LDC in + Third Largest LDC in Virginia . Cor'nélementary to PA Operations

Kentucky » ~250,000 Customers * 33,000 Customars
+ 140,000 Customers » ~5,000 Miles of Pipe + ~750 Miles of Pipe
+  ~2,600 Mites of Pipe *+ Rate Base ~$41TM +'Rate Base ~$54M
* Rate Base ~$173M /~f

ol

Growing Rate Base, Earning Allowed Returns |

NiSowrce s



NGD Market Profile

Stable Markets

~774 BCF $1.3 Billion/Year*
Power )
Generation .
Industrial/
e Power
Residential/ Generation
Commercial 9%
49%
Industrial
A40%
Residential/
Commercial
$1%
Throughput Margin

Minimal Revenue Variability

12012 Non GAAP estmate Musirotive oty
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NGD Performance

Safety/

Reliability

Customer
Experience

Stakeholder
Relations

Customer
Rates

Financial
Performance 4

00000

Delivering for Our Customers, Communities and Other Key Stakeholders

Top Decile/Quartile Performance
Robust Programs and Satisfacltion Scores
Collaborative, Constructive Approach
Competitive, Affordable, Innovative Designs

Growing Rate Base, Earning Allowed Returns

10



NGD Business Strategy

Executing a Strategy for Sustainable Long-Term Growth

Long-Term Growth Through investment in
Infrastructure Modernization and Innovative Rate Structures

« Expanded Infrastructure Programs Under
Similar Policy Frameworks

« Total Asset Base Modernization
« Reliable, Safe and Economic Services for Customers

» Local Economic Development

~$10B Investment Opportunity Over 20+ Years

NiSowmce

1%
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NGD Business Strategy

A Long-Term Investment-Driven Growth Strategy

Expand Customer
Programs

_Qo
$600'650M Grow Customer Base 0 t7 9E/o .
Annual Capital perating Earnings

Growth

Investment ]
Modernize

Infrastructure

Growing Rate Base, Earning Allowed Returns
MiSource



Long-Term Infrastructure Modernization Investments

~75% Revenue-Enhancing Investments

OoH

N

PA

MA VA KY M Totals
Modernization
{Tracker) $180-139M $30-45M $150-155M $50M $I5M $15M $IM $469-498M
I1Growth
Maintenance $30-31M $30-45M $20-25M $30M $15M $5M $im $131-152M
$600-
Total $210.220M | $60-90M | $170-180M $80M $50M $20M $10M 650M

Annual Capital Investment Run-Rate of $600-650M

MsSowrce

13



NGD Investment Run-Rate ($M)

Growing Capability and “Flex” Ability

$625 $800-$650M
$550

$400
$350
79% 5%
2% 25% 21% Y
e 100 | 150
2009 2010 2011 2012

0 Malntenance & Trackar ! Growth

A Strong Foundation of Long-Term Growth

NiSowrce 14



$880
2012-2017
sreo ~ 7-8% CAGR
2009-2012 h -
CAGR 11.3%
$600
$300
. [ T1"

Hoo

1139 12
1300
$200

2009 wme 2014 W0 2012 04 o4 ms ok

* NanGAAP Far a reconcliston o GAAP seo cage 15 of the 2011 NiSource Stabstical Summary
** Reprasenis Rgpont of Gadance Range

Operating Earnings Growth of 7-9% Going Forward
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NGD Business Strategy

Ongoing Disciplined Execution

Expand Customer

Programs » Sustain Growth Through Long-Term
Investment in Infrastructure
Grow Customer Base Modernization

* Maintain Innovative Rate Structures

Modernize

Infrastructure * Deliver Exceptional Customer

Satisfaction and Experience

~$10B Investment Opportunity Over 20+ Years
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Appendix



Modernizing our Business Model

Aligning Revenues, Costs and Investments

Levelized Rates; Decoupling

Uncollectible Expense Tracker;
Uncollactible Commodity Adj.

7]
Pension/OPEB Tracker;
Pension/OPEB Deferral a g B2 e
Environmental Tracker/Deferral [ ] | & | 7}
Low Income Programs 7} i} [} 1} (i} 7]
Energy Efficiency Programs ) [ %] [} (7] (7] =

Quality Service, Programs and Reasonable Rates

NiSowrce

18
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NIPSCO Electric

Jinmy Staton

e =

PRESENSEE S e
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3,300 MW Generation Capacity 78 % Coal

« 450,000 Electric Customers

« Rate Base of ~$2.3B

- Strong Customer Service . Indfanapolis

« Stable, Balanced Regulatory Environment @\22% Natural Gas

Strong Operations and Customer Service

NiSowrce 20
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NIPSCO Electric Market Profile

Stable Markets

15,500 GWh $0.9B/Yr.*

I
el | industria)

22%

e

IPSHIETI]

Residentiall
Commercial
78%
Residential/
Commercial
57%
Throughput Margin

Moderate Revenue Variability

“tinstatye Based on Rale Case Approved December 2011

NiSource 21



NIPSCO Performance

Delivering for Our Customers, Communities and Other Key Stakeholders

MiSource

Safety/
Reliability

Customer
Experience

Stakeholder
Relations

Customer
Rates

Financial
Performance

Top Quartile/Decile Performance
Robust I5rograms, Significant JD Power Gains
Collaborative, Constructive Approach
Competitive, Affordable

Growing Rate Base, Earning Allowed Returns
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NIPSCO Electric Business Strategy

Executing a Strategy for Sustainable Long-Term Growth

Long-Term Growth Based on:

« ‘Tracked’ Environmental Investments Ensuring Compliance
» ‘Tracked’ Transmission System Enhancements

« Modernizing Transmission and Distribution Infrastructure

« New Gas-Fired Generation Enhancing the Fleet

$6-8B Investment Opportunity Over 10-15 Years

NiSource 23



NIPSCO Electric Business Strategy

Investment-Driven Growth

* Upgrade
Generation Fleet

$400-450M Enhance 7-970
Annual Capital Transmission System Operating Earnings
Investment Growth

Modernize
Infrastructure

Growing Rate Base, Earning Allowed Returns
NiSource

24
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NIPSCO Electric Business Strategy

Upgrade Generation Fleet

Compliance Recovery
Technology

% Schahfer $525.775M FGDs Tracker
E. Michigan City {S02)
All Plants $80M - $200M Enhanced Mercury and Tracker
Particulate Controls
All Plants $25M - $100M Enhanced Wastewater In S.8. 251
Treatment & Intake Tracker
_ Modification
All Plants $100M - $300M Upgraded Ash In 8.8. 251
Handling and Disposal Tracker

$700M-$1.4B Investment Opportunity

MiSource 2
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Enhance Transmission System

- -—_:; -

» Strategically Located at
MISO/PJM SEAM

-  Two MISO Multi-Value
Projects

- Ongoing Work with MISO to e i UJ ]
Reduce Congestion Vo '
Capital Investment

- FERC Allowed Returns Reynolds to Hiple $250-300M

$500M-$1B Investment Opportunity

NiSowmrce 2




NIPSCO Electric Business Strategy

Modernize Infrastructure

+ Systematic Replacement of Aging Infrastructure
» Spurs Redevelopment Opportunities, Economic Growth & Jobs

* Improved Reliability and System Integrity; Meets Increasing
Customer Expectations

» Developing DSIC-Type Legislation

$3-4B Investment Opportunity
NiSowrce

27
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NIPSCO Electric Investment Run-Rate ($M)

Investment-Driven Growth

$400

2008 2010 01 2012

®Maintenance G Tracker/ Growth

Growing Rate Base, Earning Allowed Returns

NiSource 28



———eF A= rros —= ST~ = eme i e e e — =

NIPSCO s250
Electric

$200
$160

$10

2012-2017
7-9% CAGR

2009-2012
CAGR 14.3%

mmr

s

203

2009 P11 Fad bl 2012 2013 ) 2016 2018 097

" NonGRAF  For a teconcishon 1c GAAP s2e page 17 of the 2011 MiSSurce Statsuca! Summary
** Repraserts Midpont of Gustance Range

Operating Earnings Growth of 7%-9% Going Forward

MiSowrce

29
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NIPSCO Electric Business Strategy

Positioned for Growth

_ * Deep inventory of Investment
Upgrade Opportunities Synched with Rate

Generation Fleet Recovery

Stable, Balanced Regulatory
Environment

Enhance
Transmission System
» Strong Operations and Customer
Modernize Service

Infrastructure

- Strategic Transmission Position

$6-8B Investment Opportunity

NiSource 20
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Gas Transmission & Storage

Jinnmy Staion

N:iSource

e T



NiSource Gas Transmission Storage (NGT&S)

Strategically Located Assets

~ 15,000+ Pipeline Miles
*« 1.3 Tcf Throughput

Overtaying Utica '§ i ¥+ Nearly 300 Bcf of
and Marcellus p S - Storage Capacity;
Shale Region X _ X 7.3 Bcf of Deliverability
N - Rate Base:
TCO ~$2.1B
Gulf ~$300M

= Columbia Gas Transmizsion [TCO)
B Columbia Gull Transmission (Gulf)
m Millennium Pipaline ;

- Serving Attractive
Mid-Atlantic and East

Crossroads Pipel
s Pipeie v Coast Markets

e » Access to Expanding
it Southeastern Markets

32



Serving Markets

Across 16 States

Yo 2010 US Census

33



Positioned for Growth

Safety/
Reliability

Customer
Experience

Stakeholder
Relations

Customer
Rates

Financial
Performance

00000

Solid Safety Results; Proactive Reliability Efforts

Ongoing Engagement Focus, Satisfaction Gains

Collaborative, Constructive Approach

Highly Competitive, Fee-Based

Positioned for Ongoing, Robust Growth

34
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NGT&S Growth Strategy

‘4M’ Integrated Investment Strategy

* Modernize Our Infrastructure

* Reconfigure Our System for an M
Evolving Market

« Capture Emerging Midstream Modernization Marketing
Opportunities

« Leverage Our Minerals M y M
Positions ‘ i

Midstream Minerals

Comprehensive, Balanced Portfolio




NGT&S Growth Strategy

Reguiated Pipeline & Storage Midstream & Minerais

* Rebuilding Our System in » Leveraging Strategic
Partnership with our Assets and Footprint
Customers * Developing Fee-Based

« Linking New Supplies to Gathering and Processing
Markets Opportunities

« $7-9B Investment + $1-1.5B Investment
Over 10-15 Years Over 5-10 Years

Midstream Minerals

Modernization Marketing

36
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NGT&S Growth Strategy

M Strengthening Our —
e System Foundation o

Linking New Supplies
to Growing Markets

Providing Market
m Access for Shale

Supplies

Leveraging Our
Minerals Assets

R

Investment
Inventory



NGT&S Growth Strategy

‘4M’ Integrated Investment Strategy

perating Earnings
" Growth

Building Long-Term Sustainable Growth
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NGT&S Growth Strategy

Strengthening Our System Foundation

Meodernization

Building Long-Term Sustainable Growth
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System Modernization Modernization

Strengthening Our System Foundation

» Systematically Rebuild
Our Infrastructure

+ Improve Public
Safety

+ Increase Customer
Flexibility and
Reliability

+ Earn Consistent
Returns on
Investments

100,000+
qusepower

$4.58 Investiment k. 1,000+ Miles of
‘Opportunity " __Pipeline Replaced

40



Strengthening Our System Foundation

Unprecedented Settlement

Modernization

Collaboration: Near-Unanimous Settlement
Annual Investment: $300M

Minimal Regulatory Lag: Annual ‘Tracker’
Recovery of Return, Taxes & Depreciation

Initial Term: 5 Years, With Extension
Provisions

Cost to Achieve: Within Expectations

Timeline: FERC Filing September 4;
Anticipate Approval Late 2012

Partnering With Our Customers

NiSowmce pr
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NGT&S Growth Strategy

Linking New Supplies to Growing Markets

\

Marketing

Opportunistic, Disciplined Approach
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Linking New Supplies to Growing Markets M

Marketing Strategy Marketing

* Enhance Market Liquidity
+ Increase Supply Optionality

+ Provide Market Access for
Emerging Appalachian
Supplies

= Access East Coast and
Gulf LNG Export
Markets

nvestment = JEBY¢ \
Opportunity =

Underpinned by Fee-Based Contracts
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Move Marcellus Supply to
Growing Southeast Markets

CapEx: $200-250M

440 Mdt/d TCO Expansion
540 Mdt/d Guif Expansion

Line Looping at TCO
Re-Piping for Bi-Directional Fiow on Gulf

Antero
Rice
Petro Edge

Other Marcellus Producers Shale G.as to
the Southeast

FERC Filing: Spring 2013

In-Service: November 2014 : e #ET

NiSource “
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. Provide Northern Marcellus Supplies to
Northeast and Mid-Atlantic Markets

CapEx: $200-300M
' 220-300 Mdt/d TCO Expansion
Pipeline Looping; Interconnects

East Coast LDCs
Gas-fired Generation

Producers

Negotiating Precedent ' CQm_pE ﬂﬁg in I_the-
Agreements No_rtheast and
in-Service: September 2015 ' Mid-Atlantic



Linking New Supplies to Growing Markets

Quick Link Expansion

Marketing

Deliver Utica Shale Supplies
to Multiple Markets

CapEx: ~$300M
500 Mdt/d TCO Expansion
Pipeline Looping, Extension

-1 Various Utica Producers

) ‘ Moving Utica
In Development i Gas to market
74 In-Service Date: Q4 2015

MNiSowmrce 46



.4 LNG Export Hubs

LNG Export Opportunities

Deliver Shale Gas to

i CapEx: $0.5-1.3B
i 1-2 MMdt/d TCO/Gulf Expansion

TCO Pipeline Looping/Expansion;
Additional Compression and
Reconfiguration of Gulf System

LNG Exporters

Negotiating Agreements
In-Service: 2016+

Accessing
Multiple LNG
Markets
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Gas-Fired Generation Strategy Marketing

| Fueling Coal-Fired Generation
Conversions and New Builds

CapEx: ~$0.5-1B

Pipeline Looping and Expansion;
Compression

.. _, Proposed

, J Plants

‘ Coal or Oil
A o Conversions
¥
AEP
| First Energy

Currently
/ Served
Dominion /

,C{ " Capturing Power

Customer Negotiations Generation Demand

: { Under Way
In-Service: 2015+ g .

48



1,300MW Generating Facility

] CapEx: ~$35M
i ~250 Mdt/d TCO Expansion

2.5 Mile Pipeline Extension;
4 Interconnect Facilities

Dominion

) it A Lok r
}-t?im%\ln RS

IS

At
it

T

FERC Certificate: February 20312
In-Service: April 2014

|

Additional Capacity to Serve New

S L T TS s - SIS S ST a3 SemsWEETR £ oW, s AR EYTE——mn o —— =

Fueling Virginia's
Electric Needs

O

49
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Deliver Marcellus Shale Supplies o b
to Multipte Markets 1

~$40M (NiSource’s Share)
Minisink Compressor: Expand

n

g
E
X
®
£
b3
|

Capacity by 120 MDt/d
Hancock Compressor: Expand
Capacity by 150 MDt/d
g
I:] Northeast PA Producers
8 Soving Ne
o Moving North
] - Marcellus
2| Minisink In-Service: Q1 2013 ' Gas to Market

!

i Hancock In-Service: Q4 2013

NiSowrce l . 50
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NGT&S Growth Strategy

Providing Market Access for Shale Supplies

Midstream

Attractive Investment; Fee-Based Structures

MSowmrce 51
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Providing Market Access for Shale Supplies M

Midstream Strategy Midstream

« Leverage Location‘siill
and Asset Base

- Develop Gathering{ ~—
and Processing
Opportunities
and Targeted
Partnerships

vy

« Create Franchise
in Underserved
Marcellus and
Emerging Vol : : 7 4 _

Utica Areas L & $1Blnvestment
MR ] ‘ Oppprtunity

- NGTAS Bymiem
@ Maers Leases
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Providing Market Access for Shale Supplies M

Evolving Midstream Opportunities Midstream

Utica @
Wells \
Drilled to Date

Anadarko v
Antero

Chesapeake
Enervest ~
Guifport

Hess bk | A ' .
Range ¥ - g -
Rexg / B | . @ Developlng
Shell g ; | Shale Play

-

,
) B 4
. Snaie Aseas r
— NGTSS 3ystem

O Mrard Leases

NiSowwrce 53



Providing Market Access for Shale Supplies M

Evolving Midstream Opportunities Midstream

Current
Active Lease
Holders

Anadarko
BP
Chesapeake
Chevron
CNX/Hess
Devon
EnerVest
Exxon - XTO
Guifport . _ ; ,
Halcon : e aeen - -
Hilcorp - Y 2 Million+
Range M - - ) ) ;
Sengca ~ 4 7 ) Acl'es LeaSEd‘
Shell R . '

 NGTAS Spytem
O Mnara Lepiis

NiSowrce : 5




IRt eES TR AT S T ITEE e e T T T e e L Y P T RS e = 4z = e ST meSE_—imm e gy ==

Providing Market Access for Shale Supplies M

Midstream

Evolving Midstream Opportunities

* First Mover in
Underserved
Areas

+ Gathering, ‘
Processing and ~
Partnership
Opportunities

-

Big Pine
. \
» Significant

Expansion
Opportunities

Building the
Midstream
Franchise

- NGT3S Systen
O Mriara Ledsas




N Gather Wet Marcellus Gas to
Processing Facility and Provide
Downstream Pipeline Market
1 Access

Repurposing Existing Pipeline;
Adding New Interconnect

$85M Gathering Extension

Range

CNX
Chesapeake
Chevron

Repurposifig
Existing Assels

% In Service: September 2010

' Shale Area
— NGTLS System

MiSowsrce 56



-1 ~400 Mdt/d Capacity

3 XTO Energy

\

Midstream

Move Marcellus Gas to Market
Position NGT&S as ‘First Mover’in ,
Region s - )
CapEx: ~$150M ) Dominion |

Interconnect ‘

55 Miles of New Pipeline in Western . L A
PA in Existing ROW i B :

Demand/Commodity Rate Structure -«
Significant Acreage Dedication

&

10" !

wmm  Big Pine Gathering
== Columbia

Other Marcellus Producers

; / Newf’oothpld in
(/ Marcellus Shale

XTO Contracts Executed
In-Service: Q4 2012

NiSowurce 57
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Providing Market Access for Shale Supplies

t Mlstream | Midstream

Establish Utica Franchise
JV to Provide Gathering and

i Processing Services o E:
j $150M (NI Share -Phase 1) Proceseing
rey Expected Throughput Plant -
~400,000 Mdt/d R

200 Mdt/d Initial Processing
Capability

Demand/Capacity Rate Structure
¥ 100,000 Acre Dedication

Pennant Pipeline
" et e Columbia
' ' Tonnessee

,  — Daminion

?’w _r",r v

In Execution
In-Service Date: Q3 2013
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NGT&S Growth Strategy

Leveraging Our Mineral Assets

Minerals

Supports, Complements Midstream Strategy
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Leveraging Our Minerals Positions
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Integrated Strategy

Optimize Our .o
Minerals Position
in Marcellus

and Utica

Shale Region

Partner with

Credible ) T Shale Areas
Producers ¥ T 1O e

Fund Investment
With Working Interest

Cash Flows ’// : a | Y Me_asured Approach,
R - Creating Long-Term Value °
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Leveraging Our Minerals Positions

Hilcorp Upstream Agreement

Jointly Develop and Extract Value of
~100k Acres of Mineral Rights

Market-Based Cash Payment

« Consistent with market values
{e.g. Recent Halcon/NCL transaction)

r=y ° 50% ‘cash’; 50% ‘carry’
sk Working Interest of 5% Across AMI
Overriding Royalty Interest of 0.7%
¥ Acreage Dedicated to Pennant

v i
/ E - .
l
. ‘ ]
L - .
= - -
4 v . + :
. . .
m ‘ ‘ \
. A .
.

Creating Long-Term
-1 Under Development Value
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Expect Utica to Develop, oo .

East to West -

Small Number
of Wells Drilled
to Date

Area Continues
to Evolve

21 Shale Ao
- NGTAES Systom

@ Minaral Losses 4-

Continue to Monitor
Devon and Anadarko

Increased Drilling 4 - A 3
Expected Over Next - . Measured Approach
- - '.‘ R ] ) PR - = ;W. G ik il "_‘

Several Years

Long-Term Value Focus |
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NGT&S Growth Strategy

M Strengthening Our -
System Foundation |

Linking New Supplies
Ml to Growing Markets

Providing Market

Access for Shale
el Supplies

Leveraging Our
Minerals Assets

Investment
Inventory



NGT&S Investment Run-Rate ($M)

investment Driven Growth

3500-5700M |

$475

2009 2010 2011 2012
@ Maintenance t3Tracker/Growth

10-12% Operating Earnings Growth
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NGT&S Operating Earnings*

Attractive Return on investment

2012-2017
10:1?_"{:: CAGR :

400 377

2009 2010 Hon on 2013 2014 Fial] HE M7

Consistent Earnings Growth

* Non-GAAP For a reconcthation ta GAAP. see page 16 of the 2011 NiScurce Staustical Summary
** Represents M:gpoint of Guidange Range
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NGT&S Business Strategy

Positioned for Success

» $8-10B Inventory of

M M Investments

L ) « Demonstrated Execution
Modernization . Marketing

« Disciplined Approach to the
Evolving Marketplace

» Positioned for 10-12%
Operating Earnings Growth

Building Long-Term Sustainable Growth
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@ Linews $14M 2012
@ sminneis $14M 2012
"d!immburg $6M 2012
& Mitennium ~SESMa 3o 10 & 43113
@i Warren County $I5M Apr'id
& West Sice $200 - $250M Nov 14

7 ,East Side $200 - $300M Sep'15

s ; Quick Link ~$300M 4015

9 ,GasFiredGon  ~$50.58-$1.0B 2015+
10, LNG Export ~50.58 - $1.38 2018+

M

$1-$1.5B Opportunity

Q) Majoravitte $HIM 3010
Big Pine +.
& Catharing $150M Q12
@3, Pennant Jv $300M (o = $150M) 3Q+13
. -'f? ,i' t ,
NiSouwrce TR

= T

$300MrYr

Starting ‘13

@ cComplete
. In Execution

_+ In Developmant

M Self-Funded Investment

Womaraky
Utica Minerals Drilling Begins
Arrangement THIZ013
S:“““‘;’i:i'::"" Under Evaluation
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Financial Profile

Steve Smith
|
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Ongoing Financial Commitments

5-7% Long-Term Earnings Growth

Dividend Attractive, Growing Dividend 3-5%

Credit Investment Grade Credit Profile with Strong Liquidity

Investment Disciplined Capital Allocation Applied to Large Inventory
Inventory of Long-Term Growth Investments

MiSource 70
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Long-Term Financial Baselines

Earnings Growth and
Attractive, Increasing
Dividend

Highly Disciplined
Capital Allocation
Framework

T Tm s s e

—— ey S 11

Stable Credit Profile

and Strong Liquidity

Sustainable EPS Growth
of 5-7%

2012 Qutlook Range Solidly
In Line With Guidance ($1.40-
$1.50 NOEPS*)

Attractive, Growing Dividend
35%

Risk Reduction via Rate
Design and Rate Case Activity

" Highly Predictable
Revanuse Streams

* Net Operating Earnigs per Share (nan-GAAP)

NiSowrce

investment Inventory of
$25.30B Over 15-20+ Years

Disciplined Approach to
Growth Capital

- Low-Risk

- Accretlve

~ Transparent Returm Mechanisms
Disciplined O&M Management
Infrastructure Investment With
Approgriate Risk-Adjusted
Returns

Commitment to Investment
Grade Rating and Stable
Credit Metrics

DRIP Provides ~$50M/Yr. of
Equity

Balanced Capital Funding
(Equity Financing Anticipated
2015)

$1.5B Credit Facility in Place
Through May 2017

FAl
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Investment Inventory by Segment

+ Infrastructure Investment Tracﬂe%kg_geégv;r; i ]',':::,?t“:ry"t

Ve e "y e

Mechanisms Across Service Territory B

« Complimentary Customer Programs Enérgy  ———
Conservation and Payment Programs R A

. "' 4}7_

- Environmental Tracker. lnvesﬁlen Al

* FERC Regulated Transmlssl"e'ﬁ astien

\ SO A
E . b 2 ‘..‘I
.- 5 , A AT e
;,"; B gt AL e
E S
C T —i
o . ¥

* Modernization

« Marketing : ' $8-10 B
+  Midstream 3 | . 15-20rs.

« Minerals

Deep inventory of Tracked and Growth Investments $25-30B

NiSowwrce




Capital Expenditures

NiSource

2009 2010 2011 2012

#Maintenance - 40% D TrackerfGrowth - 80%

Sustainable Investment Run Rate of $1.5B to $1.8B Drives EPS Growth

NiSowrce
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Nlustrative
Leng-Term Range

Low $600M $400M $500M $1.58
High $650M $450M $700M . $1.8B
ROIC® ~11% e % o 12%-15%
T R ) m
+ Trackers, Rate Cases * Trackers & Rate Cases + Fee-Based Long-
& Investment Term Contracts
Return Mechanism  Recovery * FERC Regulated
Mechanisms Transmission = FERC Approved
Investment Recovery Mechanism

* GAAP Operaling Income dwidd by invested Captal
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NI Operating Earnings* ($M)

$1,800
2012-2017
8-10% CAGR
41,600 e et —— e e -
2008-2012
CAGR 7.0%
$1,400
NiSource
£1,200
$1.0668"
$1,000 $361
$915
3474
$800
2009 2010 201 2012 2013 2014 2015 2018 2047
* Nom-GAAP

** Represants mud pont of guidance range

Attractive, Low-Risk Investments Drive
Operating Earnings Growth of 8% to 10% Going Forward
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NOEPS Growth*

$2.10

$200 2012-2017
5190 §-7% CAGR

o v e
2009-2012

170 CAGR 10.7%

$1.60

NiSource $1.50 $1.457

140 $1.35
$1.30
$1.20

$110 31107

$1.00
2009 2010 2011 2012 2013 2014 2015

* Net Operating Eamings par Share {non-GAMP)
** Represents md-point ol gudance range

Investment Drives EPS Growth of 5% to 7% Going Forward

2017
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Annual Funding"Requiremant *
Growth CapEx [ ($500M-$750M)
{$1,000M-51,300M) (8

DRIP (-ssoimj‘ o

Maintenance CapEx
{~3$500M™)

Funds From Operations
($1,500M-$1,300M)

Dividend
($250M-$300M)

Primary Uses Primary Sources

Equity Issuance Anticipated in 2015

* Mt funding mquireman

MiSowurce 7
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43
339

Financing 2009.
(%) Debt Issuances 5 1460
I Dbt Maturities (1.170).

0 oriP
NiSource [ Equity issuances

Net Financing Requirements
Weighled Avg. Life (yre.) 74
Waighted Avg. Coupon 6.60%
Floating Rate Debt 19.2%




Credit ' Debt Balance
Metrics Debt/ Total Capitalization

Summary FFO + Interest / Interest

FFO [ Total Debt

Stable Baa3 / BBB-/ BBB- *

Credit Ratings

* Moody's # S&F | Fich sermor unsecured ratngs
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Strong Liquidity Position ($M)

Conitied Credi Faciily $ 1500  May2017
Current Drawn on Credit Fachty -
Liquidity Commercial Paper 034 SRR
Letters of Credil (19) :
Cash & Equivalents 52 N

Het Avatlable Liquidity ‘ § 1399
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Summary

5-7% Long-Term Earnings Growth

Dividend Attractive, Growing Dividend 3-5%

Credit Investment Grade Credit Profile with Strong Liquidity

Investment Disciplined Capital Allocation Applied to Large Inventory
Inventory of Long-Term Growth Investments

B1



Appendix

SR mEeT AT T o oTSTTme——wes o= o= ST T T —

L T oe—e——— . TR I e T

B2



E R e R e e ta=n o Tl DRI CME I aem— e — ——= o G Amees EN e et L s e e e e e o o

Maturity Profile ($M)

As of July 31, 2012

$900 -
Weighled Average Maturity 10.22 yrs.
. Weighted Average Coupon 577%
$750 -
$600 - -
$450 - ]
$300 -
N ” H |:| |( H
so1.llﬂ
S o zToeere22 8 823 S8 8882808838858 883¢§¢%
S RRARRIRNREIFEITEEEEREIRIRAIARGINRNEARILIAgaErR
@ NIPSCO 0O Columbia Gas of Mass. B NiSource Capital Markets O NiSource Finance
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 10, 2012

NiSource Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-16189 35-2108964
{State or other jurisdiction Commission (LR.S. Employer
of incorporation or grganization) file number Identification No.)

801 East 86th Avenue

Merrillville, Indiana 46410
(Address of principal executive offices) {Zip Codg)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

a

Ooao

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (¢)}
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ltem 8.01. Other Events

On September 08, 2010, and September 9, 2010, NiSource Inc. (“NiSource™) and Credit Suisse Securities (USA) LLC, as forward seller
entered into forward sale agreements (“Forward Agreements™) with an afTiliate of the forward seller covering an aggregate of 24,265,000
shares of NiSource common stock. The terms of the Forward Agreements, subject to certain exceptions, permitted NiSource to satisfy all or a
portion of these obligations by physical delivery of NiSource common stock, or cash in net share settlement. 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
5339 million.
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SIGNATURES
Pursuant to the requirements 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.

NiSource Inc,

(Registrant)

Date: September 10, 2012 By: /s/ David J. Vajda

David 1. Vajda
Vice President, Treasurer and Chief Risk Officer
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Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934
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(Exact name of registrant as specified In its charter)
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(State or other jurisdiction Commission (I.R.S. Employer
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Check the appropriate box below if the Form B-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.142-12})
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (¢))




I S e — == SRR — e S B Sl A

ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On July 31, 2012, NiSource Inc. (the “*Company™} reported its financial results for the quarter ended June 30, 2012. The Company's press
release, dated July 31, 2012, is attached as Exhibit 99.1.
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ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

Exhibit
Number Description

991 Press Release, dated July 31, 2012, issued by NiSource Inc,



SIGNATURES
Pursuant to the requirements 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.

NiSource Inc.

(Registrant)

Date: July 31, 2012 By: /s/ Jon D). Veurink

Jon D. Veurink
Vice President and Chief Accounting Officer
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Exhibit 99.1

NEWS Taoource

Merrillville, IN 46410

July 31, 2012

FOR ADDITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
{219) 647-5581 (219) 647-5683
mbanas@nisource.com rghulen{@nisource.com

NiSource Reports Second Quarter 2012 Earnings
»  Progress on midstream and pipeline growth projects
»  Growth from infrastructure modernization and regulatory initiatives
*  Strong financial foundation to fund ongoing capital investments

*  Results squarely in line with 2012 earnings guidance

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced net operating earnings from continuing operations (non-GAAP) of
$66.6 million, or $0.23 cents per share for the three months ended June 30, 2012, compared to $46.9 million, or $0.17 cents per share for the
second quarter of 201 1. Operating eamings for the quarter (non-GAAP) were $202.1 million compared to $164.4 million for the same period in
2011.

On a GAAP basis, NiSource reported income from continuing operations for the three months ended June 30, 2012, of $70.5 million, or $0.25
cents per share, compared with $40.8 million, or $0.14 cents per share in the same period a year ago. Operating income was $208.6 million for
the second quarter of 2012, compared with $165.5 million in the year-ago period. Schedules 1 and 2 of this news release contain a
reconciliation of net operating earnings and operating eamings to GAAP.

“Across each of our three business units, NiSource continues to deliver on a robust combination of infrastructure modemization, growth and
regulatory initiatives that together deliver significant benefits for our customers and solid value for our shareholders,” President and Chief
Executive Officer Robert C, Skaggs, Jr. said. “We continue to see strong performance from NiSource’s gas distribution unit, our Indiana
electric business, as well as our gas transmission, storage and midstream business, which is demonstrating NiSource’s significant near- and
long-term growth potential in the Utica and Marcellus Shale regions.”
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Customer-focused pipeline projects; leveraging minerals and midstream position

NiSource Gas Transmission & Storage (NGT&S) continues to develop and execute infrastructure investment opportunities in existing and
new markets, including midstream projects to serve the increased natural gas production in the Utica and Marcellus Shale regions.

*  Asannounced earlier this month, NiSource Midstream & Minerals Group entered into a joint venture with affiliates of Hilcorp
Energy Company to construct new gathering pipelines and natural gas liquids processing facilities to support hydrocarbon
production in the Utica Shale region of northeast Ohio and western Pennsylvania, The venture, Pennant Midstream , will invest
approximately $300 million in its first phase to provide gathering capacity of about 400 million cubic feet per day and processing
capacity of approximately 200 million cubic feet per day. The project is expected to be in service starting in the second half of
2013, with significant planned expansion based on producer activity in the area.

+ NiSource Midstream & Minerals Group also announced a separate joint arrangement with Hilcorp to develop the hydrocarbon
potential on a significant combined acreage position in the Utica/Point Pleasant Shale formation. NiSource’s acreage contribution in
this upstream arrangement provides for a self-funding, non-operating working production interest, as well as royalties, in the total
acreage position. '

*  NiSource also remains on track to begin construction in August of the 70-mile, $150 million Big Pine Gathering System in western
Pennsylvania, which is anchored by a long-term pathering agreement with XTO Energy Inc. With an initial capacity of
approximately 425 million cubic feet per day, the project is expected to be in service in December.

»  Columbia Gas Transmission and Columbia Gulf Transmission are moving forward with plans to upgrade and modify facilities
to support the West Side Expansion project. In response to the changing supply and demand markets, the approximately $200
million project will reverse the flow of gas on part of the system to transport approximately 500,000 dekatherms per day of
Marcellus production eriginating in southwest Pennsylvania and north-central West Virginia to Gulf Coast markets. Service is
scheduled to begin in late 2014.

*  During the first half of 2012, NGT&S placed into service three separate Marcellus Shale-related growth projects at an investment of
approximately $35 million and adding nearly 350,000 dekatherms per day of capacity.

»  Columbia Gas Transmission also continues to advance plans for a long-term infrastructure modernization and enhancement
program. Similar to the modernization programs in place at NiSource’s gas utilities, this effort will enhance the reliability and
flexibility of the company’s core pipeline system, ensuring continued safe and reliable service while positioning the company to
meet anticipated regulatory requirements. The plan is estimated to involve an investment of about $4 billion over a 10- to 15-year
period.

“Our gas transmission and storage team continues to advance a broad array of initiatives to enhance customer service, assure continued system
reliability, and leverage our unparalleled strategic position in shale production regions,” Skaggs said. “Across the board, the team is engaging
customers and stakeholders in developing and executing on a deep and diverse portfolio of infrastructure investment opportunities in order to
enhance the long-term value of our assets for our customers and shareholders.”

2
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Delivering strong performance, continued environmental investments in Indiana

Northern Indiana Public Service Company (NIPSCQ) continued to deliver strong operational and financial performance, while executing on
significant environmental investments.

NIPSCO’s performance during the second quarter remained strong, benefitting from ongoing customer service, reliability and
regulatory initiatives. In the midst of sustained record high temperatures and severe summer storms, NIPSCO’s operations,
including its generation fleet and transmission infrastructure, have continued to perform well and in line with expectations, The
company reached an all-time peak load record on June 28, 2012, of roughly 3,710 megawatts.

NIPSCO also remains on track with significant environmental investments at its electric generation facilities, including a $500
million investment in new flue gas desulfurization equipment on two units at the company's Schahfer generating station. The
improvements are part of a nearly $850 million environmental investment program at NIPSCO through 2018,

Complementing a variety of other renewable energy, customer-focused programs currently offered in Indiana, NIPSCO has
requested approval of a Green Power Rate pilot program from the Indiana Utility Regulatory Commission. The program would
allow customers to designate a portion or all of their monthly electric usage to be attributable to power generated by renewable
energy sources, including wind, solar, geothermal, biomass and hydroelectric power.

“Our NIPSCO team is celebrating the company’s 100 * anniversary this year by executing on a truly historic level of environmental
investment, customer focus, and community and economic development,” Skaggs said. “These combined efforts provide NIPSCO with an
outstanding foundation for providing long-term sustainable growth and enhanced service to our customers.”

Modernizing natural gas distribution infrastructure and services

NiSource Gas Distribution (NGD) continues to deliver strong results from its strategy of aligning long-term infrastructure replacement and
enhancement programs with a variety of complementary customer programs and rate-design initiatives.

Infrastructure projects across much of the NGD tetritory, combined with customer programs and regulatory treatment, continue to
generate sustainable earnings growth. These initiatives contributed approximately $20 million in additional revenue during the first
half of the year compared to the same period last year.

Columbia Gas of Massachusetts (CMA) remains on schedule with a base rate case before the Massachusetts Department of Public
Utilities. The case is designed to support the company’s infrastructure modemization and replacement plans with timely investment
recovery. A decision is expected in late October 2012. To support its own modernization programs and timely investment recovery,
Columbia Gas of Pennsylvania plans to file a rate case late in the third quarter of 2012,

In Virginia, Columbia Gas of Virginia played a key role in advancing the Natural Gas Infrastructure Expansion for Economic
Development — or NEED — legislation, effective July 1, which also allows gas utilities to defer costs associated with infrastructure
expansion for recovery through future rate cases.
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Increasing sharcholder value, supporting growing capital investment program

On May i5, NiSource announced that it has increased its quarterly dividend by 4.3 percent, resulting in an increase in the annualized Common
Stock dividend from $0.92 to $0.96 per share.

NiSource also took a number of actions during the second quarter to lower borrowing costs and support its robust capital investment program,
inchuding extending the company’s $1.5 billion revolving credit agreement through 2017, completing a $250 million three-year bank term loan
and issuing $750 million in long-term debt at historically attractive rates. NiSource also remains on track to draw on its 2010 $400 million
forward equity sale during the third quarter.

“Taken together, these actions are a testament to NiSource's disciplined financial approach and our commitment to creating long-term,
sustainable shareholder value,” Skaggs said. “We continue to believe NiSource has a compelling plan and the resources and capabilities to
deliver on our core financial commitments, including stable investment grade credit ratings, sustainable earnings growth, and an attractive,
secure and growing dividend.”

2012 earnings guidance affirmed

Skaggs noted that NiSource remains on track to deliver net operating earnings in line with its full-year outlook for 2012, which is $1.40 to
$1.50 per share (non-GAAP*),

Second Quarter 2012 Operating Earnings — Segment Results (non-GAAP)

NiSource’s consolidated operating earnings (non-GAAP) for the quarter ended June 30, 2012, were $202.1 million, compared to §164.4 million
in the second quarter of 201 1. Refer to Schedule 2 for the items included in 2012 and 2011 GAAP operating income but excluded from
operating earnings.

Operating earnings for NiSource's business segments for the quarter ended June 30, 2012, are discussed below.

Gas Distribution Operations reported operating earnings for the current quarter of $54.6 million compared to $48.9 million in the second
quarter of 201 1. Net revenues, excluding the impact of trackers, increased by $8.0 million primarily attributable to increases in regulatory and
service programs, including the implementation of new rates under Columbia Gas of Ohio’s approved infrastructure replacement program and
the impact of the rate case at Columbia Gas of Pennsylvania.

Operating expenses, excluding the impact of trackers, were $2.3 million higher than the comparable 2011 period as a result of an increase in
depreciation costs due to an increase in capital expenditures and higher outside service costs.

4
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Gas Transmission and Storage Operations reported operating earnings for the current quarter of $91.6 million compared to $84.6 million in
the second quarter of 2011. Net revenues, excluding the impact of trackers, increased by $1.2 million, primarily attributable to higher demand
margin revenue as a result of growth projects partially offset by a settlement in the second quarter of 2011 and lower condensate revenues.

Operating expenses, excluding the impact of trackers, increased $0.4 million from the comparable 2011 period due fo an increase in outside
service costs and the write off of a growth project partially offset by decreased employee and administrative service costs, primarily pension,

Equity earnings increased $6.2 million primarily from increased earnings at Millennium Pipeline due to increased demand and commodity
revenues.

Electric Operations reported operating carnings for the current quarter of $59.8 million compared to $37.8 million in the second quarter of
2011. Net revenues, excluding the impact of trackers, increased by $29.6 million primarily due to increased industrial, commercial and
residential margins mainly as a result of the implementation of the 2010 electric rate case. Additionally, there were lower revenue credits in the
current period as the electric rate case discontinued these credits. Net revenues also increased as a result of off-system sales and the
implementation of a Regional Transmission Organization recovery mechanism. These increases were partially offset by a decrease in
environmental cost recovery due to the plant investment eligible for recovery being reset to zero as a result of the electric rate case.

Operating expenses increased by $7.6 million, excluding the impact of trackers, primarily attributable to increased depreciation costs due to
previously deferred depreciation associated with the Sugar Creek facility being recognized as a result of the electric rate case. Additionally,
there was an increase in MISO fees, These increases were partially offset by a decrease in electric generation costs.

Corporate and Other Operations reported an operating earnings loss of $3.9 million for the current quarter compared to a loss of $6.9 million
in the second quarter of 2011.

Other Items

Interest expense increased by $8.8 million due to the issuance of long-term debt in June 2012, November 2011 and June 2011 and the
expiration of deferred interest costs related to Sugar Creek as a result of the electric rate case. These increases were partially offset by the
repurchase of long-term debt in December 2011 and lower short-term borrowings and rates.

Other-net income of $2.8 million was recorded in 2012 compared to $0.6 million in 2011.

The effective tax rate of net operating earnings was 34.5 percent compared to 33.6 percent for the same period last year.

Six Month Period 2012 Operating Earnings — Segiment Results (non-GAAP)

NiSource’s consolidated operating earnings (non-GAAP) for the six months ended June 30, 2012, were $637.5 million, compared to $566.5
million for the same period in 2011. Refer to Schedule 2 for the items included in 2012 and 2011 GAAP operating income but excluded from
operating eamnings.

Operating eamings for NiSource’s business segments for the six months ended June 30, 2012, are discussed below.

5
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Gas Distribution Operations reported operating earnings of $301.1 million compared to $285.9 million reported for the first six months of
2011. Net revenues, excluding the impact of trackers, increased by $19.2 million primarily attributable to increases in regulatory and service
programs, including the impact of the implementation of new rates under Columbia Gas of Ohio’s approved infrastructure replacement
program and the impact of the rate case at Columbia Gas of Pennsylvania.

Operating expenses, excluding the impact of trackers, were $4.0 million higher than the comparable period in the prior year primarily due to an
increase in depreciation costs as a result of higher capital expenditures partially offset by a decrease in employee and administrative costs.

Gas Transmission and Storage Operations reported operating earnings of $230.2 million versus operating earnings of $203.0 million in the
first six months of 201 1. Net revenues, excluding the impact of trackers, increased $17.7 million primarily attributable to an increase in demand
margin revenue as a result of growth projects, the impact of new Columbia Gulf rates and increased revenue from shorter term transportation
services. These increases were partially offset by decreased condensate revenues and 2 settlement in the second quarter of 2011,

Operating expenses, excluding the impact of trackers, increased $1.4 million primarily due to Midstream expenses and increased other taxes
partially offset by decreased employee and administrative costs, primarily pension.

Equity earnings increased by $10.9 million primarily from increased earnings at Millennium Pipeline due to increased demand and commodity
revenues.

Electric Operations reported operating eamings of $108.3 million for the first six months of 2012, compared with operating earnings of $87.1
million for the prior year period. Net revenues, excluding the impact of trackers, increased by $58.9 million primarily due to increased
industrial, commercial and residential margins mainly as a result of the implementation of the 2010 electric rate case. Additionally, there were
lower revenue credits in the current period as the implementation of the electric rate case discontinued these credits. Net revenues also
increased as a result of the implementation of a Regional Transmission Organization recovery mechanism and off system sales, These increases
were partially offset by a decrease in environmental cost recovery due to the plant investment eligible for recovery being reset to zero as a
result of the electric rate case.

Operating expenses, excluding the impact of trackers, increased by $37.7 million due primarily to increased depreciation costs due to
previously deferred depreciation associated with the Sugar Creek facility being recognized as a result of the electric rate case. Additionally,
there was an increase in MISO fees and employee and administration costs. These increases were partially offset by a decrease in electric
generation costs.

Corporate and Other Operations reported an operating earnings loss of $2.1 million in the first six months of 2012, compared to an operating
earnings loss of $9.5 million in the first six months of 2011. The reduced loss is primarily attributable to unrealized gains on increases in cash
surrender value of corporate owned life insurance investments.

Other Items

Interest expense increased by $22,3 million due to the issuance of long-term debt in June 2012, November 2011 and June 2011 and the
expiration of deferred interest costs related to Sugar Creek as a result of the electric rate case. These increases were partially offset by the
repurchase of long-term debt in December 2011 and lower short-term borrowings and rates.

The effective tax rate of net operating earnings was 35.3 percent compared to 34.4 percent for the same period last year.

6



Income from Continuing Operations (GAAP)

As noted above, on a GAAP basis, NiSource reported income from continuing operations for the three months ended June 30, 2012, of
$70.5 million, or $0.25 per share, compared with $40.8 miltion, or $0.14 per share for the comparable period in 201 1. Operating income was
$208.6 million for the second quarter of 2012, compared with $1635.5 million in the year-ago period.

On a GAAP basis, NiSource reported income from continuing operations for the six months ended June 30, 2012, of $264.0 million, or $0.93
per share, compared with $249.9 million, or $0.89 per share last year. Operating income was $608.0 million for the first six months of 2012
versus $571.9 million in the year-ago period.

The NiSource GAAP results reflect certain non-material corrections to its consolidated financial statements for the three and six months ended
June 30, 201 1. The effect of these non-material corrections was an increase in income from continuing operations of $1.3 million or $0.00 per
share for the three months ended June 30, 2011 and $5.6 million or $0.02 per share for the six months ended June 30, 201 1.

Refer to Schedule 1 for a complete list of the items included in 2012 and 2011 GAAP income from Continuing Operations but excluded from
net operating earnings.

*  There will likely be differences between net aperating earnings and GAAP earnings, but due to the unpredictability of weather and other
factors, NiSource does not provide GAAP earnings guidance.

About NiSource

NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located
within the high-demand energy corridor stretching from the Guilf Coast through the Midwest to New England. Information about NiSource and
its subsidiaries is available via the Internet at www.nisource.com. NI-F

Ferward-Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current
expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it can
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this presentation are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities;
growth opportunities for NiSource's businesses; increased competition in deregulated energy markets; the success of regulatory and
commercial initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource’s restructured
outsourcing agreement; actual operating experience of NiSource’s assets; the regulatory process; regulatory and legislative changes; the impact
of potential new environmental laws or regulations; the resuits of material litigation; changes in pension funding requirements; changes in
general economic, capital and commodity market conditions; and counterparty credit risk and the matters set forth in the “Risk Factors™ Section
in NiSource’s 2011 Form 10-K and subsequent reports on Form 10-Q, many of which are risks beyond the control of NiSource. In addition, the
relative contributions to profitability by each segment, and the assumptions underlying the forward-looking statements relating thereto, may
change over time. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in this release.
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NiSource Inc.

Consolidated Net Operating Earnings (Non-GAAP)

( unandited )

(in millions, cxcepl per share amounts )
Net Revenues
Gas Distribution
Gas Transportation and Storage
Electric
Other
Gross Revenues
Cost of Sales (excluding depreciation and amortization)
Total Net Revenues
Operating Expenses
Operation and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Depreciation and amortization - trackers
Other taxes
Other taxes - trackers
Total Operating Expenses
Equity Earnings in Unconsolidated Affiliates
Operating Earnings
Other Income (Deductions)
Interest expense, net
Other, net
Total Other Deductions
Operating Earnings From Continuing Operations
Before Income Taxes
Income Taxes
Net Operating Earnings from Continuing Operations
GAAP Adjustment
GAAP Income from Continuing Operations

Basic Net Operating Earnings Per Share from Continuing Operations
GAAP Basic Earnings Per Share from Continuing Operations

Basic Average Common Shares Qutstanding

R~ SR SRR
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Three Months Ended Six Months Ended
June 30, Junc 30,
1042 2011 2012 2011
$ 290.2 $ 5027 $1,198.5 $1,870.3
356.3 307.3 7654 710.3
366.4 346.6 7244 691.8
25.2 244 50.0 48.2
1,038.1 1,I8L.0 2,738.3 3,320.6
236.4 417.7 869.4 1,503.5
801.7 763.3 1,868.9 1,817.1
3564 3643 7114 706.7
371 34.9 88.9 1203
144.7 131.0 287.9 261.9
33 35 6.2 6.9
50.4 5i.3 i11.1 108.4
16.2 16.2 42.1 51.7
608.1 601.2 1,247.6 1,255.9
8.5 2.3 16.2 53
202.1 164.4 637.5 566.5
(103.2) (94.4) (206.5) (184.2)
2.8 0.6 3.8 39
(100.4) (93.8) 202.7) (180.3)
101.7 70.6 434.8 386.2
35.1 23.7 153.7 132.7
66.6 46.9 281.1 253.5
3.9 6.1) 17.1) (3.6)
§ TS5 3 4038 $ 2640 § 2499
§ 023 § 017 3 099 3 091
§ 0.25 § 0.14 $§ 093 § 089
2844 280.2 283.6 279.8
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NiSource Inc.

Segment Operating Eamings (Non-GAAP)

(as Distribution Operations
{in millions!

Net Revenues
Sales Revenues
Less: Cost of gas sold
Net Revenues
Operating Expenses
Operation and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Other taxes
Other taxes - trackers
Total Operating Expenses
Operating Earnings
GAAP Adjustment
GAAP Operating Income

Gas Transmigsion and Storzge Operations
(in millions}
Net Revenues
Transportation revenues
Storage revenues
Other revenues
Total Operating Revenues
Less: Cost of Sales
Net Operating Revenues
Operating Expenses
Operation and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Other taxes
Totat Operating Expenses
Equity Earnings in Unconsolidated Affiliates
Operating Eamings
GAAP Adjostment
GAAP Operating Income

Three Months Ended

Six Months Ended

Junc 30, fune 30,
2012 2011 2012 2011
$459.9 $632.2 51,563.8 $2,2133
141.9 3169 697.5 1,314.8
318.0 3153 866.3 898.5
169.0 170.5 3409 3440
114 16.7 41.7 85.5
48.0 436 94.7 86.6
18.8 19.4 43.8 448
16.2 16.2 42.1 51.7
2634 2664 563.2 612.6
8 54.6 $ 489 $ 3011 $ 2859
(1.1 {2.3) (42.2) 2.2
8 46.9 $ 46.6 § 258.9 § 288.1
Three Months Ended Six Months Ended
Junc 30, Junz 30.
2012 2011 2012 2011
$179.5 $174.7 § 3976 § 3744
48.7 49.4 98.0 99.9
12.8 9.4 20.7 14.6
2410 233.5 516.3 488.9
0.1 — 0.9 —
240.9 233.5 5154 488.9
89.6 88.2 167.7 168.7
21.3 15.1 38.0 29.2
33.0 328 65.9 65.5
13.9 15.1 29.8 27.8
157.8 151.2 3014 291.2
8.5 2.3 16.2 5.3
$ 91.6 $ 846 § 230.2 § 2030
(0.1) — (0.1) —
$ 915 $ 84.6 § 2301 § 203.0
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NiSource Inc.
Segment Operating Earnings {(Non-GAAP)

Three Months Six Months

Electric Operations Ended June 30, Ended Junc 30,
(in mrillions) 2012 2011 2012 2001
Net Revenues

Sales revenues $368.2 $348.6 $728.3 $695.6

Less: Cost of sales 125.6 136.7 242.8 269.9
Net Revenues 242.6 211.9 485.5 425.7
Operating Expenses

Operation and maintenance 1021 104.5 216.6 195.8

Operation and maintenance - trackers 4.4 31 7.2 5.6

Depreciation and amortization 58.3 49.9 116.3 100.9

Depreciation and amortization - trackers 3.3 3.5 6.2 6.9

Other taxes 14.7 13.1 309 294
Total Operating Expenses 182.8 174.1 377.2 3386
Operating Earnings § 59.8 $ 378 $108.3 3 87.1
GAAP Adjustment 10.6 2.5 8.3 3.8
GAAP Operating Income $ 704 § 403 $1l6.6 $ 609

Three Months Six Months

Corporate and Other Operations Ended June 30, Ended June 30,
fin mitlions) 2012 201] 2012 2011
Operating Earnings (Loss) $ 3% 3569 s 3§ (95
GAAP Adjustment 3.7 0.9 4.5 {0.6)
GAAPF Operating Income (Loss) $ 02y § (60 § 24 $(10.1)




Three Months Six Months
Ended Junc 30, Ended June 30,
Gas Distribution Operations 2012 2011 2012 2011
Sales and Transportation (MMDth)
Residential 28.3 33.6 131.2 168.1
Commercial 25.2 26.7 86.4 104.3
Industrial 114.1 100.8 2454 219.7
Off System 17.2 204 30.7 379
Other 0.1 0.2 0.2 0.5
Total 184.9 181.7 493.9 530.5
Weather Adjustment 7.7 2.3 53.1 {5.0)
Sales and Transportation Volumes—Excluding Weather 192.6 184.0 547.0 5255
Heating Degree Days 474 566 2,736 3,580
Normal Heating Degree Days 608 6038 3,539 3,508
% (Warmer) Colder than Normal (22%) (7%) (23%) 2%
Customers
Residential 3,018,123 3,005,423
Compiercial 276,787 277,508
Industrial 7,732 7,648
Other 21 64
Total 3,302,663 3,290,643
Three Months Six Months
Ended June 30, Ended Junc 34,
Gas Transmission and Storage Operations 2012 2011 2012 2011
Threughput (MMDth)
Columbia Transmission 2104 204.9 589.8 631.5
Columbia Gulf 2364 263.1 463.9 507.1
Crossroads Gas Pipeline 4.1 5.6 8.4 10.7
Intrasegment ¢liminations (122.8) (147.7) (228.5) (300.3)
Total 328.1 325.9 833.6 849.0

NiSource Inc.
Segment Volumes and Statistical Data

11
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NiSource Inc.
Segment Volumes and Statistical Data

Three Months
Ended func 30,

Six Months
Ended Junc 30,

Electric Operations 2012 2011 2012 2011
Sales (Gigawatt Hours)
Residential 861.2 784.4 1,642.4 1,640.2
Commercial 976.4 9466 1,884.2 1,871.5
Industrial 2,332.0 2,325.7 4,717.0 4,768.1
Wholesale 56.0 200.2 75.1 267.3
Other 25.9 37.1 58.4 81.6
Total 4,251.5 4,294.0 8,377.1 8,628.7
Weather Adjustment (155.1) {33.5) (73.3) (51.0)
Sales Volumes—Excluding Weather impacts 4,096.4 4,260.5 8,303.8 8,577.7
Cooting Degree Days 377 258 377 258
Normal Cooling Degree Days 230 230 230 230
% Warmer than Normal 64% 12% 64% 2%
Electric Customers
Residential 400,230 399,473
Cormimercial 53,946 53,861
Industrial 2,442 2,425
Wholesale 17 15
Other 716 737
Total 457,351 456,511
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NiSource Inc.

Schedule 1 — Reconciliation of Net Operating Earmnings to GAAP

{ it mitlions, cxcept per share amounts )
Net Operating Earnings from Continuing Operations (Non-GAAP)
Items excluded from operating earnings:
Net Revenues:
Weather—compared to normal
Unregulated natural gas marketing business

Operating Expenses:
NOV accrual reversal
Unregulated natural gas marketing business
Gain/Loss on sale of assets and asset impairments

Total items excluded from operating earnings

Other Income (Deductions):
Investment impairment

Tax effect of above items
Other income tax adjustments—Indiana House Bill 1004
Total items excluded from net operating earnings
Reported Income from Continuing Operations—GAAP
Basic Average Common Shares Outstanding
Basic Net Operating Earnings Per Share from Continuing Operations
Items excluded from net operating earnings (after-tax)
GAAP Basic Earnings Per Share from Continuing Operations

13

Three Months Six Months
Ended June 30, Ended June 30,
2052 2011 2012 2011

§ 66.6 $ 469

$281.1 32535

2.9 0.2 (37.0) 6.0
3.0 2.3 3.9 3.4
— — 3.4 —
(0.8) (1.4) (2.8) (3.4)
1.4 — 3.3 (0.6)
6.5 1.1 (29.5) 5.4
— — 0.7) _
(2.6) (0.4) 13.1 (2.2)
— (6.8) — (6.8)
3.9 (6.1) 17.) (3.6)
$705 $408 82640  $2499
284.4 2802 283.6 279.8
$023 $017 $09 §059I
0.02 {0.03) (0.06) (0.02)

5 0.25 $0.14

$ 0.93 $ 0.89




2012 (in millions)

Operating Earnings (Loss)

Net Revenues:

Weather (compared to normal)
Unregulated natural gas marketing business
Total Impact—~Net Revenues

Operating Expenses
Unregulated natural gas marketing business

Loss (Gain) on sale of assets and asset impairments

Total Impact—Operating Expenses
Total Impact—OQperating (Loss) Income
Operating Income (Loss)—GAAP

2011 (in millions)
Operating Earnings (Loss)

Net Revenues:

Weather (compared to normal)
Unregulated natural gas marketing business
Total Impact—Net Revenues

Operating Expenses

Unregulated natural gas marketing business
Total Impact—Operating Expenses

Total Impact—Operating Income (Loss)
Operating Income (Loss)—GAAP

R R - b

NiSource Inc.
Schedule 2 - Adjustments by Segment from Operating Earnings to GAAP
For Quarter ended June 30,

14

Gas
Transmission Corporate
Gas
Distribulion and Storage Electric & Other Total
$ 5406 $ 91.6 £59.8 5§ 39 $202.1
(7.7 — 10.6 — 2.9
— — — 3.0 3.0
@.n — 10.6 3.0 5.9
— — — {0.8) 0.8)
— (0.1) — 1.5 1.4
— {0.1) — 0.7 0.6
s (D $ 0.1  $10.6 § 3.7 $ 65
$ 469 5 91.5 $ 704 5 (0.2) $208.6
Gas
Transmission
Gius
Distribution and Storage_ Electric Corporate Total
$ 489 $ 84.6 $378 $ (69 $ 1644
2.3) — 2.5 — 0.2
— — — 2.3 2.3
(2.3) — 2.5 2.3 2.5
— — — (L4} (1.4)
— — — (1.4) (1.4)
$ 2.3 3 — § 25 : 09 § 1.1
§ 46.6 5 84.6 $ 40.3 5 (6.0) $ 165.5
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NiSource Inc.

Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP
For Six Months ended June 30,

Gas
Transmission Corporate
2012 (in_millions) Distfi:;:iion and Storage Electric and Other Taotal
Operating Earnings (Loss) $ 3011 § 2302 5108.3 § @21) 56375
Net Revenues:
Weather (compared to normal) {42.2) — 5.2 — (37.0)
Unregulated natural gas marketing business — — — 3.9 39
Total Impact—Net Revenues (42.2) — 5.2 39 (33.1)
Operating Expenses
Legal reserve adjustment — — 3.1 — 31
Unregulated natoral gas marketing business — — {2.8) (2.8)
Loss (Gain) on sale of assets and asset impairments — (0.1) — 3.4 33
Total Impact—Operating Expenses — (0.1) 3.1 0.6 3.6
Total Impact—QOperating (Loss )Income $ @2 3 @n 3% 83 8§ 45 35299
Operating Income—GAAP 5 2589 § 2301 Slle6 § 24 3 608.0
Gas
Transmission
Gas
2011 (in millions) Distribution and Siorage Electric Corporate Total
Operating Earnings (Loss) $ 2859 3 203.0 § 871 $§ (9.5 35665
Net Revenues:
Weather (compared to normal) 2.2 — 3.8 — 6.0
Unregulated natural gas marketing business — — — 3.4 34
Total Impact—Net Revenues 2.2 — 3.8 34 9.4
Operating Expenses
Unregulated natural gas marketing business — — — (3.9 (3.4)
Loss on sale of assets and asset impairments — — — (0.6) (0.6)
Total Impact—Operating Expenses — — — 4.0 {4.0)
Total Impact—Operating Income (Loss) 5 2,2 b — § 38 3 (06 35 54
Operating Income (Loss)—GAAP § 2881 S  203.0 $99 § (10.1) 55719

15
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NiSource Ingc.
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Consolidated Income Statement (GAAP)

{ unaudited )

fin millions, except per share noonis}
Net Revenues
Gas Distribution
Gas Transportation and Storage
Electric
Other
Gross Revenues
Cost of Sales {excluding depreciation and amortization)
Total Net Revenues
Operating Expenses
Operation and maintenance
Depreciation and amortization
Impairment and (gain)/loss on sale of assets, net
Other taxes
Total Operating Expenses
Equity Earnings in Unconsolidated Affiliates
Operating Income

Other Income (Deductions)
Interest expense, net
Other, net
Total Other Deductions
Income from Continuing Operations before Income Taxes
Income Taxes
Income from Continuing Operations
Loss from Discontinued Operations—net of taxes
Net Income
Basic Earnings Per Share
Continuing operations
Discontinued operations
Basic Earnings Per Share
Diluted Earnings Per Share
Continuing operations
Discontinued operations
Diluted Earnings Per Share
Dividends Declared Per Common Share
Basic Average Common Shares Outstanding
Diluted Average Common Shares
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Thres Months Ended

Six Months Ended

June 3, Junc 30,

2012 2011 2012 0l
§ 2826 $ 5004 $1,156.3 $1,8724
356.2 3073 7654 710.3
37741 3492 729.7 695.7
32.8 71.4 56.9 181.5
1,048.7 1,228.3 27074 34599
241.1 462.5 871.4 1,633.4
807.6 765.8 1,836.0 1,826.5
394.3 400.3 799.7 829.6
148.0 1345° 294.1 268.8
(1.5) — @.1) 0.7
66.7 67.8 153.5 160.8
607.5 602.6 _1,244.2 1,259.9
3.5 2.3 16.2 5.3
208.6 165.5 608.0 5719
{103.2) (94.4) (206.5) (184.2)
2.8 0.6 3.1 3.9
(100.4) (93.8) (203.4) (180.3)
108.2 71.7 404.6 391.6
37.7 30.9 140.6 141.7
70.5 40.8 264.0 2499
(L.1 {0.6) (1.2) {0.2)
$ 694 § 402 $§ 262.8 § 2497
$ 025 5 014 § 093 5 0389
$ 025 $ 0.4 § 093 $ 089
$ 023 $ 014 S 089 5 087
§ 023 3§ 014 5 0.89 ¥ 087
§ 0.24 8 023 $ 070 $ 069
284.4 280.2 283.6 279.8
295.8 287.1 294.6 286.2




Consolidated Balance Sheets (GAAP)

fin millions)
ASSETS
Property, Plant and Equipment
Utility Plant
Accumulated depreciation and amortization
Net utility plant
Other property, at cost, less accumulated depreciation
Net Property, Plant and Equipment
Investments and Other Assets
Assets of discontinued operations and assets held for sale
Unconselidated affiliates
Other investments
Total Investments and Other Assets
Current Assets
Cash and cash equivalents
Restricted cash

NiSource Inc.

{ unaudited )

Accounts receivable (less reserve of $42.2 and $30.5, respectively)

Income tax receivable
(Gas inventory _
Underrecovered gas and fuel costs
Materials and supplies, at average cost
Electric production fuel, at average cost
Price risk management assets
Exchange gas receivable
Regulatory assets
Prepayments and other

Total Current Assets

Other Assets
Price risk management assets
Regulatory assets
Goodwill
Intangible assets
Postretirement and postemployment benefits assets
Deferred charges and other

Total Other Assets

Total Assets

December 31,
June 30,
2012 201t
$20,888.6  $20,337.8
(8,882.8) (8,670.2)
12,005.8 11,667.6
143.2 132.5
12,149.0 11,800.1
0.2 0.2
211.5 204.7
156.8 150.9
368.5 355.8
52.8 11.5
85.0 160.6
553.3 854.8
0.7 0.9
2529 4276
1.9 20.7
99.5 87.6
75.7 50.9
120.0 137.2
42,7 649
192.9 165.7
274.2 261.8
1,751.6 2,248.2
90.3 188.7
1,899.2 1,978.2
3,677.3 3,677.3
292.1 297.6
383 31.5
143.1 130.9
6,140.3 6,304.2
$20,4094 $ 20,708.3
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NiSource Inc.
Consolidated Balance Sheets (continued) (GAAP)
(unaudited)

(in millions, except share amotints)
CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders” Equity
Common stock - $0.01 par value, 400,000,000 shares authorized; 284,767,362 and 281,853,571 shares
issued and outstanding, respectively
Additional paid-in capital
Retained eamings
Accumulated other comprehensive loss
Treasury stock
Total Common Stockholders’ Equity
Long-term debt, exciuding amounts due within one year
Total Capitalization
Current Liabilities
Current portion of long-term debt
Short-term borrowings
Accounts payable
Dividends payable
Customer deposits and credits
Taxes accrued
Interest accrued
Overrecovered gas and fuel costs
Price risk management liabilities
Exchange gas payable
Deferred reveaue
Regulatory liabilities
Accrued liability for postretirement and postemployment benefits
Legal and environmental reserves
Other accruals
Total Current Liabilities
Other Liabilities and Deferred Credits
Price risk management liabilities
Deferred income taxes
Deferred investment tax credits
Deferred credits
Accrued liability for postretirement and postemployment benefits
Regulatory liabilities and other removal costs
Asset retirement obligations
Other noncurrent hiabilities
Total Other Liabilities and Deferred Credits

Total Capitalization and Liabilities
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December 31,
June 30,
2012 2011
$ 2.9 b 2.8
4,221.0 4,167.7
980.9 917.0
(59.0) (59.7)
(40.5) (30.5)

5,105.3 4,997.3
6,806.9 6,267.1
11,912.2 11,2644
766.9 327.3
327.6 1,359.4
292.1 434.8

68.3 —
201.8 3136
185.5 2209
116.6 111.9
84.1 48.9
132.7 167.8
101.4 168.2
10.0 10.1
93.3 112.0
26.6 26.6
35.6 439
219.8 301.0
2,662.3 3,646.4
45.6 138.9
2,730.5 2,5419
26.9 29.0
85.0 78.9
9394 953.8
1,615,7 1,663.9
149.7 146.4
242.1 2447
5,834.9 5,797.5
$20,4094  $20,708.3
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NiSource Inec.

Statements of Consolidated Cash Flows (GAAP)

Six Months Ended June 30, fin millions)
Operating Activities
Net Income

{ unaudited )

Adjustments to Reconcile Net income to Net Cash from Continuing Operations:

Depreciation and amortization

Net changes in price risk management assets and liabilities

Deferred income taxes and investment tax credits

Deferred revenue

Stock compensation expense and 401(k) profit sharing contribution

Gain on sale of assets
Loss on impairment of assets
Income frem unconsolidated affiliates

Loss from discontinued operations—net of taxes

Amortization of debt related costs
AFUDC equity

Distributions of earnings received from equity investees

Changes in Assets and Liabilities:
Accounts receivable
Income tax receivable
Inventories
Accounts payable
Customer deposits and credits
Taxes accrited
Interest accrued
Overrecovered gas and fuel costs
Exchange gas receivable/payable
Other accruals
Prepayments and other current assets
Regulatory assets/liabilities

Postretirement and postemployment benefits

Deferred credits

Deferred charges and other noncurrent assets

Other noncurrent liabilities

Net Qperating Activities from Continuing Operations

Net Operating Activities used for Discontinued Operations

Net Cash Flows from Operating Activities
Investing Activities
Capital expenditures
Proceeds from disposition of assets
Restricted cash withdrawals
Contributions to equity investees
Other investing activities
Net Cash Flow used for Investing Activities
Financing Activities
Issuance of long-term debt
Retirement of long-term debt
Premiums and other debt related costs
Change in short-term Borrowings, net
Issuance of common stock
Acquisition of treasury stock
Dividends paid—common stock
Net Cash Flow used for Financing Activities

Change in cash and cash equivalents from continuing operations

Cash contributions to discontinued operations
Cash and cash equivalents at beginning of period

Cash and Cash Equivalents at End of Period

2012 2611
$ 2628  $2497
2941 268.8
20.1) 15.3
129.0 1359
(0.1) (2.6)
19.7 17.2
(3.1 —
— 0.7
(14.9) (4.4)
1.2 0.2
4.7 42
(3.0) (1.9)
17.2 9.9
305.2 4346
0.2 97.8
133.6 13.7
(147.5)  (250.4)
(11L.7)  (1349)
(34.8) (41.2)
4.7 —
54.1 2213
@  (166.2)
(92.8) (26.3)
35.2 20.6
7.3 23.4
(12.6)  (1189)
8.5 6.3
(18.3) 12.1
(1.1) (4.8
772.8 780.1
(1.0) (44.1)
771.8 736.0
(619.5)  (445.0)
2.2 9.4
75.9 48.3
(7.6) (0.1)
(19.9) (36.0)
(568.9)  (4234)
991.4 395.3
(7.8) (13.0)
(3.4) (8.2)
(1,031.4) (5122
30.0 7.9
(10.0) (3.0)
(130.4)  _(128.7)
(161.6) _(261.9)
423 94.8
(1.0) (44.1)
1L5 9.2
S 528 § 599
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 11, 2012

NiSource Inc.

{Exact name of registrant as specified in its charter}

Commission file number 001-16189

Delaware 35-2108964
(State or other jurisdiction of {LR.S. Employer
incorporation er organization) Identification No.)

801 East 86th Avenue
Merrillville, Indiana 46410
{Address of principal executive offices) {Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))

O0n0

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 {c)}
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Item 1.01. Entry into a Material Definitive Agreement.

On June 11, 2012, NiSource Inc. (the “Company™), NiSource Finance Corp., an Indiana corporation and a wholly-owned special purpose
finance subsidiary of the Company (“NiSource Finance™), and BNP Paribas Securities Corp., Citigroup Global Markets Inc., U.S. Bancorp
Investments, Inc. and Wells Fargo Securities, LLC, as representatives of the underwriters, entered into a Terms Agreement with respect to the
offering and sale of $250,000,000 aggregate principal amount of NiScurce Finance's 3.85% Notes due 2023 {the “Notes due 20237) and
$500,000,000 aggregate principal amount of NiSource Finance’s 5.25% Notes due 2043 (the “Notes Due 2043” and, together with the Notes
due 2023, the “Notes™) under the Company’s and NiSource Finance’s Registration Statement on Form 8-3 (File Nos. 333-170385 and 333-
170385-01). The Notes are fully and unconditionally guaranteed by the Company. The Terms Agreement incorporates by reference an
Underwriting Agreement dated November 5, 2010 of the Company and NiSource Finance (a copy of which was filed as Exhibit 1.1 to the
Company’s Current Report on Form 8-K dated December 6, 2010). The sale closed on June 14, 2012. The Notes were issued pursuant to an
Indenture dated as of November 14, 2000 among the Company, NiSource Finance and The Bank of New York Mellon (as successor in interest
to JPMorgan Chase Bank, N A., formerly known as The Chase Manhattan Bank), as trustee (a copy of which was filed as Exhibit 4. to the
Company's and NiSource Finance's Registration Statement on Form S-3, File Nos. 333-49330 and 333-49330-01 ).

Copies of the forms of the Notes are filed as Exhibits 4.1 and 4.2 to this Current Report on Form 8-K and are hereby incorporated by
reference herein.

Item 2.03 — Creation of a Direct Firancial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.
Exhibit Description

4.1 Form of 3.85% Notes due 2023
4.2 Form of 5.25% Notes due 2043
5.1 Opinion of Schiff Hardin LLP
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Pursuant to the requirements 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.

NiSource Inc,
(Registrant)

Date: June 14, 2012 By: /s/ David J. Vajda
David J. Vajda
Vice President, Treasurer and Chief Risk Officer




Exhibit
No.

Description

4.1
42
5.1

Form of 3.85% Notes due 2023
Form of 5.25% Notes due 2043
Opinion of Schiff Hardin LLP
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Exhibit Index



Exhibit 4.1

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPQSITORY TRUST
COMPANY, A NEW YORK LIMITED-PURPOSE TRUST COMPANY (“DTC”), NEW YORK, NEW YORK, TO NISOURCE FINANCE
CORP. AND NISOURCE INC. OR THEIR AGENT OR AGENTS FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT,
AND ANY GLOBAL NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CQ., OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC} ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREQF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No.: [ ] 5[ ]
CUSIP No.: 65473QBA0
ISIN No.: US65473QBA0M4

3.85% Notes due 2023

NiSource Finance Corp., an Indiana corporation, promises to pay to Cede & Co, or registered assigns, the principal sum of | ]
Dollars on February 15, 2023,

Interest Payment Dates: February 15 and August 15, commencing Febmary 15, 2013.

Record Dates: February | and August 1 (whether or not a Business Day).
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Additional provisions of this Note are set forth on the other side of this Note.

Dated: { ]
NISOURCE FINANCE CORP.
By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:
Namne: Gary W. Pottorff
Title;: Corporate Secretary

TRUSTEE’S CERTIFICATE OF
AUTHENTICATION

This is one of the Notes of the series
referred to in the within-mentioned Indenture.

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Officer
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3.85% Notes due 2023

1.  Interest

NiSource Finance Corp., an Indiana corporation {such corporation, and its successors and assigns under the Indenture hereinafter
referred to, being herein called the “Company™), promises to pay interest on the principal amount of this Note at the rate per annum shown
above. The Company will pay interest semiannually on February 15 and August 15 of each year, commencing February 15, 2013. Interest on
the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from June 14, 2012. Interest will
be computed on the basis of a 360-day year of twelve 30-day months. The Company will pay interest on overdue principal and premium at the
above rate and will pay interest on overdue installments of interest at such rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the
close of business on the February 1 and August 1 (whether or not a Business Day) next preceding the Interest Payment Date even if Notes are
canceled after the Record Date and on or before the Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal
payments. The Company will pay principal and interest in money of the United States that at the time of payment is legal tender for payment of
public and private debts. Payments in respect of the Notes represented by a Global Note (including principal, premium, if any, and interest) will
be made by wire transfer of immediately available funds to the accounts specified by The Depository Trust Company.

3. Guarantee

NiSource Inc., 2 Delaware corporation and parent of the Company, will fully and unconditionally guarantee to each Holder of the
Notes and to The Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N A. (formerly known as The Chase
Manhattan Bank)), as Trustee (the “Trustee™) under the Indenture (as defined below) and its successors all the Obligations of the Company
under the Notes, including the due and punctual payment of the principal of, premium, if any, and interest, if any, on the Notes (the “Security
Guarantee™). The Security Guarantee applies whether the payment is due at Stated Maturity, on an Interest Payment Date or as a result of
acceleration, redemption or otherwise. The Security Guarantee includes payment of interest on the overdue principal of, premium, if any, and
interest, if any, on the Notes (if lawful) and all other Obligations of the Company under the Indenture. The Security Guarantee will remain
valid even if the Indenture is found to be invalid. NiSource Inc. is obligated under the Security Guarantee to pay any guaranteed amount
immediately after the Company’s failure to do so.
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4. Paying Agent and Security Registrar

Initially, the Trustee will act as Paying Agent and Security Registrar. The Company may appoint and change any Paying Agent or
Security Registrar without notice to the Holders. The Company may act as Paying Agent or Security Registrar.

5. Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, among the Company, NiSource Inc. and the
Trustee (as supplemented, the “Indenture™) and pursuant to an Officers’ Certificate of the Company dated June 14, 2012 (the “Officers’
Certificate™). The terms of the Notes include those stated in the Indenture and the Officers’ Certificate and those made part of the [ndenture by
reference to the Trust Indenture Act of 1939 (15 U.5.C. sections 77aaa-77bbbb) as in effect on the date of the Officers’ Certificate (the “Act™).
Capitalized terms used herein and defined in the Indenture but not defined herein have the meanings ascribed thereto in the Indenture. The
Notes are subject to all such terms, and Holders of Notes are referred to the Indenture and the Act for a statement of those terms.

The Notes are senior unsecured obligations of the Company. The Notes issued on the Issue Date will be treated as a single class for
all purposes under the Indenture. The Indenture contains covenants that limit the ability of the Company, NiSource [nc. and their Subsidiaries
(other than Utilities) to incur additional indebtedness and create liens on assets unless the total amount of all the secured debt would not exceed
10% of Consolidated Net Tangible Assets. These covenants are subject to important exceptions and qualifications.

6.  Optional Redemption

Prior to November 15, 2022, the Company may redeem all or part of the Notes at any time at its option at a redemption price equal
to the greater of (1} 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to, but excluding, the
Redemption Date and (2) the Make-Whole Amount for the Notes being redeemed.

On or after November 15, 2022, the Company may redeem the Notes at any time in whole or from time to time in part, at its option,
at a redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to, but
excluding, the Redemption Date.

For purposes of this provision:

“Make-Whole Amount” means the sum, as determined by a Quotation Agent, of the present values of the principal amount of the
Notes to be redeemed, together with scheduled payments of interest (exclusive of interest to the Redemption Date) from the Redemption Date
to the Stated Maturity of the Notes, in each case discounted to the Redemption Date on a semi-annua) basis, assuming a 360-day year
consisting of twelve 30-day months, at the Adjusted Treasury Rate, plus accrued and unpaid interest on the principal amount of the Notes being
redeemed to the Redemption Date.
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*Adjusted Treasury Rate” means, with respect to any Redemption Date, (i) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any
successor publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on
actively traded United States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the
maturity corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes,
yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted
Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (ii} if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per
year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue assurming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date, in each case
calculated on the third Business Day preceding the Redemption Date, plus 0.35%.

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

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

“Quotation Agent” means the Reference Treasury Dealer selected by the Company.
“Reference Treasury Dealer” means a primary U.S. Government securities dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case
as a percentage of its principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third Business Day preceding such Redemption Date.
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7.  Notice of Redemption

If the Company is redeeming less than all the Notes at any time, the Trustee will select the Notes to be redeemed using a method it
considers fair and appropriate. Notice of redemption will be mailed by first-class mail at least 30 days but not more than 60 days before the
Redemption Date to each Holder of Notes to be redeemed in accordance with Section 106 of the Indenture. Notes in denominations larger than
$1,000 principal amount may be redeemed in part but only in integral multiples of $1,000. The Company will not know the exact Redemption
Price until three Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the Redemption Price
will be calculated, If money sufficient to pay the Redemption Price of and accrued interest on all Notes (or portions thereof) to be redeemed on
the Redemption Date is deposited with the Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and
after such Redemption Date interest will cease to accrue on such Notes (or such portions thereof) called for redemption.

8.  Additional Notes

The Company may, without the consent of the Holders of the Notes, create and issue Additional Notes ranking equally with the
Notes in all respects, including having the same CUSIP number, so that such Additional Notes shall be consolidated and form a single series
with the Notes and shall have the same terms as to status, redemption or otherwise as the Notes. No Additional Notes may be issued if an Event
of Default has occurred and is continuing with respect to the Notes.

9.  Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $1,000 principal amount and integral multiples of $1,000. A
Holder may transfer or exchange Notes in accordance with the Indenture. The Security Registrar may require a Holder, among other things, to
furnish appropriate endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The
Security Registrar need not register the transfer or exchange of any Notes selected for redemption (except, in the case of a Note to be redeemed
in part, the portion of the Note not to be redeemed) for a period of 15 days before a selection of Notes to be redeemed.

10.  Persons Deemed Owners
The registered Holder of this Note may be treated as the owner of it for all purposes.

11.  Unclaimed Money

If money for the payment of principal or interest remains unclaimed for two years, the Trustee or Paying Agent shall pay the money
back to the Company at its request. After any such payment, Holders entitied to the money must look only to the Company and not to the
Trustee, the Paying Agent or NiSource Inc., as guarantor, for payment.
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12, Satisfaction and Discharge

Under the Indenture, the Company can terminate its obligations with respect to the Notes not previously delivered to the Trustee for
cancellation when those Notes have become due and payable or will become due and payable at their Stated Maturity within one year or are to
be called for redemption within one year under arrangements satisfactory to the Trustee for giving notice of redemption. The Company may
terminate its obligations with respect to the Notes by depositing with the Trustee, as funds in trust dedicated solely for that purpose, an amount
sufficient to pay and discharge the entire indebtedness on the Notes. In that case, the Indenture will cease to be of further effect and the
Company’s obligations will be satisfied and discharged with respect to the Notes (except as to the Company’s obligations to pay all other
amounts due under the Indenture and to provide certain Officers’ Certificates and Opinions of Counsel to the Trustee). At the expense of the
Company, the Trustee will execute proper instruments acknowledging the satisfaction and discharge.

13. Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture and the Notes may be amended with the written consent of
the Holders of at least a majority in principal amount outstanding of the Notes and (ii) any default or noncompliance with any provision may be
waived with the written consent of the Holders of a majority in principal amount outstanding of the Notes. Subject to certain exceptions set
forth in the Indenture, without the consent of any Holder, the Company and the Trustee shall be entitled to amend the Indenture to cure any
ambiguity, omission, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company’s or NiSource Inc.’s covenants or to surrender any right or power conferred on the Company or NiSource Inc. under the Indenture, or
to add events of default, or to secure the Notes, or to evidence or provide for the acceptance or appointment by a successor Trustee or facilitate
the administration of the trusts under the Indenture by more than one trusiee, or to effect assumption by NiSource Inc. or one of its Subsidiaries
of the Company’s obligations under the Indenture, or to conform the Indenture to any amendment of the Trust Indenture Act.

{4, Defaults and Remedies

Under the Indenture, Events of Default include: (i) default by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (ii) default by the Company in the payment of principal of or any premium on any Note when due at
Stated Maturity, on redemption, by declaration or otherwise, and the continuance of such default for three Business Days; (iii) default by the
Company or NiSource Inc. in the performance of or breach of any covenant or warranty in the Indenture and continuance of such default for 90
days after written notice to the Company or NiSource Inc. from the Trustee or to the Company, NiSource Inc. and
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the Trustee from the Holders of at least 33% in principal amount of the Outstanding Notes; (iv) default by the Company or NiSource Capital
Markets, Inc. under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company or NiSource Capital
Markets, Inc., or the Company or NiSource Capital Markets, Inc. defaults under any mortgage, indenture or instrument under which there may
be issued, secured or evidenced indebtedness constituting a failure to pay in excess of $50,000,000 of the principal or interest when due and
payable, subject to certain cure rights; (v) the guarantee by NiSource Inc. ceases to be in full force and effect or is disaffirmed or denied (other
than according to its terms), or is found to be unenforceable or invalid; or (vi) certain events of bankruptcy, insolvency or reorganization of the
Company, NiSource Capital Markets, Inc. or NiSource Inc. If an Event of Default occurs and is continuing, the Trustee or the Holders of at
least 33% in principal amount of the Notes may declare all the Notes to be due and payable immediately. Certain events of bankruptcy or
insolvency are Evenis of Default which will result in the Notes being due and payable immediately upon the occwrrence of such Events of
Default.

Holders may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the
Indenture or the Notes unless it receives indemnity or security satisfactory to it. Subject to certain limitations, Holders of a majority in principal
amount of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders notice of any
continuing default (except a default in payment of principal or interest) if it determines that withholding notice is in the interest of the Holders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Act, the Trustee under the Indenture, in its individual or any other capacity, may
become the owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may
otherwise deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.

16. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company, NiSource Inc. or the Trustee shall not have any liability for
any obligations of the Company under the Notes or the Indenture, or any obligations of NiSource Inc. under the Security Guarantee or the
Indenture, or for any claim based on, in respect of or by reason of such obligations or their creation. By accepting a Note, each Holder waives
and releases all such liability. The waiver and release are part of the consideration for the issue of the Notes and the Security Guarantee.

17. Authentication

This Note shall not be valid until an authorized signatory of the Trustee (or an Authenticating Agent) manually signs the certificate
of authentication on the other side of this Note.
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18. Abbreviations

Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

19. CUSIP, ISIN and Common Code Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has
caused CUSIP numbers to be printed on the Notes and has directed the Trustee to use CUSIP numbers in notices of redemption as a
convenience to Holders. To the extent such numbers have been issued, the Company has caused ISIN and Common Code numbers to be
similarly printed on the Notes and has similarly instructed the Trustee. No representation is made as to the accuracy of such numbers either as
printed on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed
thereon.

20. Governing Law.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO CONTRARY CONFLICT OF LAWS OR CHOICE OF LAWS PROVISIONS
OF THE STATE OF NEW YORK OR ANY OTHER JURISDICTION,

The Company will furnish to any Holder upon written request and without charge to the Holder a copy of the Indenture. Requests
may be made to:

NiSource Finance Corp.
801 East 86th Avenue
Merrillville, Indiana 46410

Attention: Corporate Secretary

Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Indenture.
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

I or we assign and transfer this Note to

{Print or type assignee’s name, address and zip code)

(Insert assignee’s soc. sec. or tax [.I). No.)

and irrevocably appoint agent to transfer this Note on the books of the Company. The agent may substitute another to act
for him.
Date: Your Signature:

Sign exactly as your name appears on the other side of this
Note.

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an “eligible guarantor institution™ meeting the requirements of the Security Registrar, which requirements
include membership or participation in the Security Transfer Agent Medallion Program (“STAMP™) or such other “signature guarantee
program” as may be determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of NiSource Finance Corp., an Indiana corperation {the
“Company™) under the 3.85% Notes due 2023 (the “Notes™) of the Company, including that (i) the principal of, premium, if any, and interest
on the Notes shall be promptly paid in full when due, whether at Stated Maturity, by acceleration, redemption or otherwise, and interest on the
overdue principal of, premium, if any, and interest on the Notes, if lawful, and all other Obligations of the Company to the Holders or the
Trustee shall be promptly paid in full or performed, and (ii} in case of any extension of time of payment or renewal of any Notes or any such
other Obligations, that the same will be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at Stated Maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed, NiSource Inc. shall be obligated to pay or perform the same immediately,

The obligations of NiSource Inc. to the Holders and to the Trustee pursuant to this Security Guarantee and the Indenture are
expressly set forth in Article Fifteen of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Security
Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present or future, of NiSource Inc. shall have any liability
under this Security Guarantee by reason of his or its status as such stockholder, employee, officer, director or incorporator.

This Security Guarantee shall remain in full force and effect and continue notwithstanding any petition filed by or against the
Company for liquidation or reorganization.

This Security Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon
which this Security Guarantee is noted shall have been executed by the Trustee under the Indenture by the manual signature of one of its
authorized officers.

THE TERMS OF ARTICLE FIFTEEN OF THE INDENTURE ARE INCORPORATED HEREIN BY REFERENCE.
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Capttalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.

NISOURCE INC.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:

Name: Vincent V. Rea
Title: Assistant Treasurer



Exhibit 4.2

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK LIMITED-PURPOSE TRUST COMPANY (*DTC™), NEW YORK, NEW YORK, TO NISOURCE FINANCE
CORP. AND NISOURCE INC. OR THEIR AGENT OR AGENTS FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT,
AND ANY GLOBAL NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREQF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No.: [ 1 1
CUSIP No.: 65473QBB3
ISIN No.: US65473QBB86

5.25% Notes due 2043

NiSource Finance Corp., an Indiana corporation, promises to pay to Cede & Co, or registered assigns, the principal sum of [ 1
Dollars on February 15, 2043,

Interest Payment Dates: February 15 and August 15, commencing Febraary 15, 2013,
Record Dates: February 1 and August 1 (whether or not a Business Day).
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Additional provisions of this Note are set forth on the other side of this Note.

This is one of the Notes of the series

referred to in the within-mentioned Indenture.

THE BANK OF NEW YORK MELLON,
as Trustee

By:

NISOURCE FINANCE CORP.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:

Name: Gary W. Pottorff
Title: Corporate Secretary

TRUSTEE'S CERTIFICATE OF

AUTHENTICATION

Authorized Officer
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5.25% Notes due 2043

l. interest

NiSource Finance Corp., an Indiana corporation (such corporation, and its successors and assigns under the Indenture hereinafter
referred to, being herein called the “Company™), promises to pay interest on the principal amount of this Note at the rate per annum shown
above. The Company will pay interest semiannually on February 15 and August 15 of each year, commencing February 15, 2013, Interest on
the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from June 14, 2012, Interest wili
be computed on the basis of a 360-day year of twelve 30-day months. The Company will pay interest on overdue priocipal and premium at the
above rate and will pay interest on overdue instaliments of interest at such rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the
close of business on the February | and August 1 (whether or not a Business Day) next preceding the Interest Payment Date even if Notes are
canceled after the Record Date and on or before the Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal
payments. The Company will pay principal and interest in money of the United States that at the time of payment is legal tender for payment of
public and private debts. Payments in respect of the Notes represented by a Global Note (including principal, premium, if any, and interest) will
be made by wire transfer of immediately available funds to the accounts specified by The Depository Trust Company.

3. Guarantee

NiSource Inc., a Delaware corporation and parent of the Company, will fully and unconditionally guarantee to each Holder of the
Notes and to The Bank of New York Mellon {as successor in interest to JPMorgan Chase Bank, N.A. (formerly known as The Chase
Manhattan Bank)}, as Trustee (the “Trustee”) under the Indenture {(as defined below) and its successors all the Obligations of the Company
under the Notes, including the due and punctual payment of the principal of, premium, if any, and interest, if any, on the Notes {the “Security
Guarantee™). The Security Guarantee applies whether the payment is due at Stated Maturity, on an Interest Payment Date or as a result of
acceleration, redemption or otherwise. The Security Guarantee inciudes payment of interest on the overdue principal of, premium, if any, and
interest, if any, on the Notes (if lawful) and all other Obligations of the Company under the Indenture. The Security Guarantee will remain
valid even if the Indenture is found to be invalid. NiSource Inc. is obligated under the Security Guarantee to pay any guaranteed amount
immediately after the Company’s failure to do so.
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4. Paying Agent and Security Registrar

Initially, the Trustee will act as Paying Agent and Security Registrar. The Company may appoint and change any Paying Agent or
Security Registrar without notice to the Holders. The Company may act as Paying Agent or Security Registrar,

5 Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, among the Company, NiSource Inc. and the
Trustee (as supplemented, the “Indenture™) and pursuant to an Officers® Certificate of the Company dated June 14, 2012 (the “Officers’
Certificate™). The terms of the Notes include those stated in the Indenture and the Officers’ Certificate and those made part of the Indenture by
reference to the Trust Indenture Act of 1939 (15 U.5.C. sections 77aaa-77bbbb) as in effect on the date of the Officers’ Certificate (the “Act™).
Capitalized terms used herein and defined in the Indenture but not defined herein have the meanings ascribed thereto in the Indenture. The
Notes are subject to all such terms, and Holders of Notes are referred to the Indenture and the Act for a statement of those terms.

The Notes are senior unsecured obligations of the Company. The Notes issued on the [ssue Date will be treated as a single class for
all purposes under the Indenture. The Indenture contains covenants that limit the ability of the Company, NiSource Inc. and their Subsidiaries
{other than Utilities) to incur additional indebtedness and create liens on assets unless the total amount of all the secured debt would not exceed
10% of Consolidated Net Tangible Assets. These covenants are subject to important exceptions and qualifications.

6.  Opticnal Redemption

Prior to August 15, 2042, the Company may redeem all or part of the Notes at any time at its option at a redemption price equal to
the greater of (1) 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to, but excluding, the
Redemption Date and (2) the Make-Whole Amount for the Notes being redeemed.

On or after August 15, 2042, the Company may redeem the Notes at any time in whole or from time to time in part, at its option, at
a redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to, but
excluding, the Redemption Date.

For purposes of this provision:

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



mr— T = S o g = _ T s == T i m

“Adjusted Treasury Rate™ means, with respect to any Redemption Date, (i) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any
successor publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on
actively traded United States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the
maturity corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes,
yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted
Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (i} if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per
year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date, in each case
calculated on the third Business Day preceding the Redemption Date, plus 0.40%.

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

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

“Quotation Agent” means the Reference Treasury Dealer selected by the Company.
“Reference Treasury Dealer” means a primary U.S. Government securities dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case
as a percentage of its principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third Business Day preceding such Redemption Date.
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7. Notice of Redemption

If the Company is redeeming less than all the Notes at any time, the Trustee will select the Notes to be redeemed using a method it
considers fair and appropriate. Notice of redemption will be mailed by first-class mail at least 30 days but not more than 60 days before the
Redemption Date to each Holder of Notes to be redeemed in accordance with Section 106 of the Indenture. Notes in denominations larger than
$1,000 principal amount may be redeemed in part but only in integral multiples of $1,000. The Company will not know the exact Redemption
Price until three Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the Redemption Price
will be calculated. If money sufficient to pay the Redemption Price of and accrued interest on all Notes (or portions thereof) to be redeemed on
the Redemption Date is deposited with the Paying Agent on or before the Redemption Date and certain other conditions ate satisfied, on and
after such Redemption Date interest will cease o accrue on such Notes (or such portions thereof) called for redemption.

8.  Additional Notes

The Company may, without the consent of the Holders of the Notes, create and issue Additional Notes ranking equally with the
Notes in all respects, including having the same CUSIP number, so that such Additional Notes shall be consolidated and form a single series
with the Notes and shall have the same terms as to status, redemiption or otherwise as the Notes. No Additional Notes may be issued if an Event
of Default has occurred and is continuing with respect to the Notes.

9. Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $1,000 principal amount and integral multiples of $1,000. A
Holder may transfer or exchange Notes in accordance with the Indenture. The Security Registrar may require a Holder, among other things, to
furnish appropriate endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The
Security Registrar need not register the transfer or exchange of any Notes selected for redemption (except, in the case of a Note to be redeemed
in part, the portion of the Note not to be redeemed) for a period of 15 days before a selection of Notes to be redeemed.

10.  Persons Deemed Owners
The registered Holder of this Note may be treated as the owner of it for all purposes.

[1. Unclaimed Money

If money for the payment of principal or interest remains unclaimed for two years, the Trustee or Paying Agent shall pay the money
back to the Company at its request. After any such payment, Holders entitled to the money must look only to the Company and not to the
Trustee, the Paying Agent or NiSource Inc., as guarantor, for payment.
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12, Satisfaction and Discharge

Under the Indenture, the Company can terminate its obligations with respect to the Notes not previously delivered to the Trustee for
cancellation when those Notes have become due and payable or will become due and payable at their Stated Maturity within one year or are to
be called for redemption within one year under arrangements satisfactory to the Trustee for giving notice of redemption. The Company may
terminate its obligations with respect to the Notes by depositing with the Trustee, as funds in trust dedicated solely for that purpose, an amount
sufficient to pay and discharge the entire indebtedness on the Notes. In that case, the Indenture will cease to be of further effect and the
Company’s obligations will be satisfied and discharged with respect to the Notes (except as to the Company’s obligations to pay all other
amounts due uader the Indenture and to provide certain Officers’ Certificates and Opinions of Counse! to the Trustee). At the expense of the
Company, the Trustee will execute proper instruments acknowledging the satisfaction and discharge.

13.  Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture and the Notes may be amended with the written consent of
the Holders of at least a majority in principal amount outstanding of the Notes and (ii) any default or noncompliance with any provision may be
waived with the written consent of the Holders of a majority in principal amount outstanding of the Notes. Subject to certain exceptions set
forth in the Indenture, without the consent of any Holder, the Company and the Trustee shall be entitled to amend the Indenture to cure any
ambiguity, omission, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company's or NiSource In¢.’s covenants or to surrender any right or power conferred on the Company or NiSource Inc. under the [ndenture, or
to add events of default, or to secure the Notes, or to evidence or provide for the acceptance or appointment by a successor Trustee or facilitate
the administration of the trusts under the Indenture by more than one trustee, or to effect assumption by NiSource Inc, or one of its Subsidiaries
of the Company’s obligations under the Indenture, or to conform the Indenture to any amendment of the Trust Indenture Act,

14. Defaults and Remedies

Under the Indenture, Events of Default include; (i) defaunlt by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (ii) default by the Company in the payment of principal of or any premium on any Note when due at
Stated Maturity, on redemption, by declaration or otherwise, and the continuance of such default for three Business Days; (iii) default by the
Company or NiSource Inc. in the performance of or breach of any covenant or warranty in the Indenture and continuance of such default for 90
days after written notice to the Company or NiSource Inc. from the Trustee or to the Company, NiSource Inc. and
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the Trustee from the Holders of at least 33% in principal amount of the Outstanding Notes; (iv) default by the Company or NiSource Capital
Markets, Inc. under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company or NiSource Capital
Markets, Inc., or the Company or NiSource Capital Markets, Inc. defaults under any mortgage, indenture or instrument under which there may
be issued, secured or evidenced indebtedness constituting a failure to pay in excess of $50,000,000 of the principal or interest when due and
payable, subject to certain cure rights; {v) the guarantee by NiSource Inc. ceases to be in full force and effect or is disaffirmed or denied (other
than according to its terms), or is found to be unenforceable or invalid; or (vi} certain events of bankruptcy, insolvency or reorganization of the
Company, NiSource Capital Markets, Inc. or NiSource Inc. If an Event of Default occurs and is continuing, the Trustee or the Holders of at
least 33% in principal amount of the Notes may declare all the Notes to be due and payable immediately. Certain events of bankruptcy or
insolvency are Events of Default which will result in the Notes being due and payable immediately upon the occurrence of such Events of
Default.

Holders may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the
Indenture or the Notes unless it receives indemnity or security satisfactory to it. Subject to certain limitations, Holders of a majority in principal
amount of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders notice of any
continuing default (except a default in payment of principal or interest) if it determines that withholding notice is in the interest of the Holders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Act, the Trustee under the Indenture, in its individual or any other capacity, may
become the owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may
otherwise deal with the Company or its Affiliates with the same rights it would have if it were not Trustee,

16. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company, NiSource Inc. or the Trustee shall not have any liability for
any obligations of the Company under the Notes or the Indenture, or any obligations of NiSource Inc. under the Security Guarantee or the
Indenture, or for any claim based on, in respect of or by reason of such obligations or their creation. By accepting a Note, each Holder waives
and releases all such liability. The waiver and release are part of the consideration for the issue of the Notes and the Security Guarantee.

17.  Authentication

This Note shall not be valid until an authorized signatory of the Trustee (or an Authenticating Agent) manually signs the certificate
of authentication on the other side of this Note.
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18  Abbreviations

Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common), TEN ENT

(=tenants by the entireties), T TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

19. CUSIP, ISIN and Common Code Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has
caused CUSIP numbers to be printed on the Notes and has directed the Trustee to use CUSIP numbers in notices of redemption as a
convenience to Holders. To the extent such numbers have been issued, the Company has caused ISIN and Common Code numbers to be
similarly printed on the Notes and has similarly instructed the Trustee. No representation is made as to the accuracy of such numbers either as

printed on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed
thereon.

20. Governing Law.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO CONTRARY CONFLICT OF LAWS OR CHOICE OF LAWS PROVISIONS
OF THE STATE OF NEW YORK OR ANY OTHER JURISDICTION.

The Company will furnish to any Holder upon written request and without charge to the Holder a copy of the Indenture. Requests
may be made to:

NiSource Finance Corp.
801 East 86th Avenue
Merrillville, Indiana 46410

Attention: Corporate Secretary

Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Indenture.



ASSIGNMENT FORM
To assign this Note, fill in the form helow:

I or we assign and transfer this Note to

{Print or type assignee’s name, address and zip code)

(Insert assignee’s soc. sec. or tax L.D. No.)

and irrevocably appoint agent to transfer this Note on the books of the Company. The agent may substitute another to act for
him.
Date: Your Signature:

Sign exactly as your name appears on the other side of this
Note.

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Security Registrar, which requirements
in¢lude membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee
program” as may be determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of NiSource Finance Corp., an Indiana corporation (the
*Company”’) under the 5.25% Notes due 2043 (the “Notes™) of the Company, including that (i) the principal of, premium, if any, and interest
on the Notes shall be promptly paid in fiill when due, whether at Stated Maturity, by acceleration, redemption or otherwise, and interest on the
overdue principal of, premium, if any, and interest on the Notes, if lawful, and all other Obligations of the Company to the Holders or the
Trustee shall be promptly paid in full or performed, and (ii) in case of any extension of time of payment or renewal of any Notes or any such
other Obligations, that the same will be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at Stated Maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed, NiSource Ing. shall be obligated to pay or perform the same immediately.

The obligations of NiSource Inc. to the Holders and to the Trustee pursuant to this Security Guarantee and the Indenture are
expressly set forth in Article Fifteen of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Security
Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present or future, of NiSource Inc. shall have any liability
under this Security Guarantee by reason of his or its status as such stockholder, employee, officer, director or incorporator.

This Security Guarantee shall remain in full force and effect and continue notwithstanding any petition filed by or against the
Company for liquidation or reorganization.

This Security Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon
which this Security Guarantee is noted shall have been executed by the Trustee under the Indenture by the manual signature of one of its
authorized officers.

THE TERMS OF ARTICLE FIFTEEN OF THE INDENTURE ARE INCORPORATED HEREIN BY REFERENCE.
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Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.

NISOURCE INC.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:

Name: Vincent V. Rea
Title: Assistant Treasurer



Exhibit 5.1

233 South Wacker Drive

) ScHiFFHARDIN.

1 312.258.5500
£ 312.238.5600

www.schifthardin.com

June 14, 2012

NiSource Inc. NiSource Finance Corp.
801 E. 86th Avenue 801 E. 86th Avenue
Merrillville, Indiana 46410 Memillville, Indiana 46410

Ladies and Gentlemen:

We have acted as counsel to NiSource Finance Corp., an Indiana corperation (the “Company™), and NiSource Inc., a Delaware
corporation {“Parent™), in connection with (i) a registration statement on Form 5-3ASR (File Nos. 333-170385 and 333-170385-01) (the
“Registration Statement™) filed by the Company and Parent with the Securities and Exchange Commission (the “Commission™) on
November 5, 2010 under the Securities Act of 1933, as amended (the *“Securities Act™). The Registration Statement, which became effective
upon filing pursuant to Rule 462(e) under the Securities Act, relates to the issuance and sale from time to time, pursuant to Rule 415 of the
rules and regulations promulgated under the Securities Act, of, among other securities, debt securities of the Company in one or more series
and Parent’s guarantees with respect to such debt securities. We have also acted as counsel to the Company and Parent in connection with the
issuance and sale by the Company to the underwriters of $250,000,000 aggregate principal amount of the Company’s 3.85% Notes due 2023
(the “Notes due 2023") and $500,000,000 aggregate principal amount of the Company’s 5.25% Notes due 2043 (the “Notes due 2043 and,
together with the Notes due 2023, the “Notes™), all such Notes being fully and unconditionally gnaranteed (the “Guarantee™) by Parent, in an
underwritten public offering pursuant to 2 Terms Agreement dated June 11, 2012 among the Company, Parent and the underwriters named
therein (the “Terms Agreement”).

The Notes and the Guarantee are to be issued under an Indenture, dated as of November 14, 2000 (as supplemented, the “Indenture”)
among the Company, Parent and The Bank of New York Mellon, as successor in interest to JPMorgan Chase Bank, N.A., formerly known as
The Chase Manhattan Bank, as trustee, as filed as Exhibit 4.1 to Parent’s registration statement on Form S-3 filed November 17, 2000
(Registration No. 333-49330).

This opinion letter is being delivered in accordance with the requirements of Item 601(b}(5) of Regulation S-K under the Securities Act.

In connection with our opinion, we have examined the Registration Statement, including the exhibits thereto, and such other documents,
corporate records and instruments, and have examined such laws and regulations, as we have deemed necessary for the purposes of this
opinion. In making our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity with the coriginals of all documents submitted to us as copies and the legal capacity of all natural persons. As to
matters of fact material to our opinions in this letter, we have relied on certificates and statements from officers and other employees of the
Company and Parent, public officials and other appropriate persons.
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In rendering the opinions in this letter we have assumed, without independent investigation or verification, that each party to each of the
documents executed or to be executed, other than the Company or Parent, (a) is validly existing and in good standing under the laws of its
jurisdiction of organization, (b) has full power and authority to execute such documents to which it is a party and to perform its obligations
thereunder, (c) has taken all necessary action to authorize execution of such documents on its behalf by the persons executing same, (d) has
properly executed and delivered, or will properly execute and deliver, each of such documents to which it is a party, and (e) has duly obtained
all consents or approvals of any nature from and made all filings with any governmental authorities necessary for such party to execute, deliver
or perform its obligations under such documents to which it is a party. In addition, in rendering such opinions we have assumed, without
independent investigation or verification, (i) that the execution and delivery of, and performance of their respective obligations under, the
documents executed or to be executed by each party thereto, other than the Company or Parent, do not violate any law, rule, regulation,
agreement or instrument binding upon such party and (ii) that each of such documents is the legal, valid and binding obligation of, and
enforceable against, each party thereto, other than the Company or Parent.

We make no representation that we have independently investigated or verified any of the matters that we have assumed for the purposes
of this opinion letter.

Based on the foregoing and subject to the qualifications set forth below, we are of the opinion that the Notes and the Guarantee, when
executed and authenticated in accordance with the terms of the Indenture and delivered to and paid for by the underwriters in accordance with
the terms of the Terms Agreement, will be legal, valid and binding obligations of the Company or Parent, as applicable, enforceable against the
Company or Parent, as applicable, in accordance with their terms.

The opinions set forth above are subject to the following qualifications:

A. The opinions expressed herein with respect to the legality, validity, binding nature and enforceability of the Notes and the Guarantee
are subject to (i) applicable laws relating to bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or other similar baws
affecting creditors’ rights generally, whether now or hereafter in effect and (ii) general principles of equity, including, without limitation,
concepts of materiality, laches, reasonableness, good faith and fair dealing and the principles regarding when injunctive or other equitable
remedies will be available (regardless of whether considered in 2 proceeding at law or in equity}.

B. The foregoing opinions are limited to the laws of the State of New York (excluding the “blue sky™ laws of such state) and the General
Corporation Law of Delaware, and we express no opinicn as to the laws of any other jurisdiction.

The opinions expressed in this opinion letter are as of the date of this opinion letter only and as to laws covered hereby only as they are in
effect on that date, and we assume no obligation to update or supplement such opinion to reflect any facts or circumstances that may come to
our attention after that date or any changes in law that may occur or become effective after that date. The opinions herein are limited to the
matters expressly set forth in this opinion letter, and no opinion or representation is given or may be inferred beyond the opinions expressly set
forth in this opinion letter,
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We hereby consent to the filing of this opinion as Exhibit 5.1 to the Form 8-K and to the reference to us under the caption “Legal
Matters” in the prospectus supplement dated June 11, 2012 with respect to the Notes and Guarantee and the prospectus dated November 5,
2010 contained in the Registration Statement. In giving this consent, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

n—rsTa

Very truly yours,
SCHIFF HARDIN LLP

By: /s/ Robert J. Minkus
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[tem 1.01 Entry into a Material Definitive eement

On May 15, 2012, NiSource Finance Corp. (“NiSource Finance™), as borrower, and NiSource Inc. (the “Company™), as guarantor, entered into
an Amended and Restated Revolving Credit Agreement (the “Agreement™) with the lenders party thereto, Barclays Bank PLC, as
Administrative Agent, Credit Suisse AG, Cayman Islands Branch, as Syndication Agent, The Bank of Tokyo-Mitsubishi UFJ Ltd., Citibank,
N.A. and JPMorgan Chase Bank, N.A , as Co-Documentation Agents, and Barclays Bank PLC, Credit Suisse Securities (USA) LLC, The Bank
of Tokyo-Mitsubishi UFJ, Ltd., Citigroup Global Markets, Inc. and J.P. Morgan Securities LLC, as Joint Lead Arrangers and Joint
Bookrunners. The Agreement amends NiSource Finance’s existing $1.5 billion Revolving Credit Agreement to extend the term by
approximately two years, from March 3, 2015 until May 15, 2017, and to reduce the applicable margin component of the interest rate
calculation. Other than extending the term and reducing the applicable margin, the Agreement substantially restates the existing Revolving
Credit Agreement.



SIGNATURES

Pursuant to the requirements 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.

NiSource Inc.
(Registrant)

Date: May 18, 2012 By: /s/ Robert E. Smith
Robert E. Smith
Vice President and Assistant Corporate
Secretary
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ltem 5,072 Depariure C Miic K nofl) ! 1 . ! e
On May 15, 2012, Ian M. Rolland, who currently serves as a Chairman of the Board of NiSource Inc. (the “Company™), advised the Board of

On May 15, 2012, the Company held its Annual Meeting of Stockholders (the “Annual Meeting™). At the Annual Meeting, 235,576,442 shares

|

ity Hold

of common stock, par value $.01, or approximately 83% of the 283,785,609 shares of common stock outstanding as of the record date, were
present in person or by proxy. Set forth below are the matters acted upon by Company stockholders at the Annual Meeting as described the
Company’s Proxy Statement filed on April 5, 2012, and the final voting results on each such matter.

Proposal I: Election of Directors. The number of votes cast for and against each nominee, as well as the number of abstentions and broker non-

votes, were as follows:

Name of Nominece

Richard A. Abdoo
Aristides S. Candris

Sigmund L. Comelius

Michael E. Jesanis

Marty R. Kittrell
W. Lee Nutter

Deborah S, Parker

Ian M. Rolland
Robert C. Skaggs
Teresa A. Taylor

Richard L. Thompson

Carolyn Y. Woo

Volcs For
202,268,813
204,417,664
193,089,835
203,052,310
180,270,617
201,718,240
204,095,362
178,332,699
204,634,311
204,358,984
202,272,423
198,883,870

Yotcs Against
4,158,295
1,945,374

13,336,767
3,293,190

26,149,925
4,660,548
2,263,712

28,026,891
1,899,349
1,980,543
4,109,408
7,621,107

Abstentions

1,187,920
1,251,989
1,188 426
1,269,528
1,194,486
1,236,239
1,255,954
1,255,438
1,081,368
1,275,501
1,233,197
1,110,051

Broker Non-Votes
27,961,414
27,961,414
27.961,414
27,961,414
27,961,414
27,961,414
27,961,414
27,961,414
27,961,414
27,961,414
27,961,414
27,961,414
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Each nominee, having received more votes in favor of his or her election than against election, was elected.

Proposal II: Raiification of Independent Registered Public Accountants. The number of votes cast for and against this matter, as well as the
number of abstentions, were as follows:

Voles For Votes Against Abstentions
230,118,518 4,500,738 857,184

There were no broker non-votes as to Proposal II.

Proposal II, having received the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled to vote
at the Annual Meeting, was approved.

Proposal Hi: Advisory Approval of Executive Compensation. The number of votes cast for and against this matter, as well as the number of
abstentions, were as follows:

Yotes For Votcs Agair_lsl Abstentions
196,677,959 7,957,046 2,980,023

There were 27,961,414 broker non-votes as to Proposal 111,

Proposal 111, having received the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled to vote
at the Annual Meeting, was approved on an advisory basis.

Proposal [V: Approval of Amendment to the Company’s Employee Stock Purchase Plan. The number of votes cast for and against this matter,
as well as the number of abstentions, were as follows:

Voles For Votes Against Abstcntions
200,857,438 4,150,856 2,606,734

There were 27,961,414 broket non-votes as to Proposal IV.

Proposal IV, having received the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled to vote
at the Annual Meeting, was approved.



Proposal V: Stockholder Proposal Regarding Cumulative Voting. The number of votes cast for and against this matter, as well as the number
of abstentions, were as follows:

Votes For Voles Against Abstentions
51,173,453 154,481,792 1,959,783

There were 27,961,414 broker non-votes as to Proposal V.

Proposal V, having failed to receive the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled
to vote at the Annual Meeting, was not approved.



Pursuant to the requirements 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.

NiSource Inc.
{Registrant)

Date: May 16, 2012 By: /s/ Robert E. Smith
Robert E. Smith
Vice President and
Assistant Corporate Secretary
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))




Itein 7.01 Regulation FD Disclosure
On May 13, 2012, the NiSource [nc. (the “Company™) issued a press release announcing that the Board of Directors of the Company had

approved an increase in the Company’s quarterly cash dividend that will be declared in the second quarter of 2012. The Company’s press
release announcing the dividend increase is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

In accordance with General Instruction B.2 of Form 8-K, the information in this Current Report on Form 8-K, including Exhibit 99.1, shall not
be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of
that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be
expressly set forth in such a filing.

Ltem 9.01 FinancialS | Exbibi
(d) Exhibits.

Exhibit
Number Description

99.1 NiSource Inc. press release dated May 15, 2012



Pursuant to the requirements 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.

NiSource Inc,

{Registrant)
Date: May 15, 2012 By: /s/ Robert E. Smith

Robert E. Smith
Vice President and Assistant Corporate Secretary
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Exhibit

Number Description

99.1

NiSource Inc. press release dated May 15, 2012
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NEWS NiSource

801 E. 86th Avenue

Merrillville, IN 46410
FOR IMMEDIATE RELEASE
May 15, 2012
FOR ADDITIONAL INFORMATION
Media Investors
Mike Banas Randy Hulen
Communications Manager Managing Director, Investor Relations
(219) 647-5581 (219) 647-5688
mbanas{nisource.com rghulen@nisource.com

NiSource Announces 4.3 Percent Dividend Increase

MERRILLVILLE, Ind . — The Board of Directors of NiSource Inc. (NYSE: NI) today approved a 4.3 percent increase in the company’s
dividend, resulting in an increase of the annualized dividend from $0.92 to $0.96 per share on NiSource common stock.

In accordance with the dividend increase, the NiSource Board declared a quarterly common dividend payment of 24 cents per share, payable
Aug. 20, 2012, to stockholders of record at the close of business July 31, 2012.

“NiSource’s dividend action today is a testament to the significant progress we have made in executing on our investnient-driven growth
strategy,”” NiSource President & CEO Robert C. Skaggs Jr. said. “By delivering on our robust combination of infrastructure-focused growth,
modernization and regulatory initiatives, we are in a position to provide increased value for our shareholders while meeting the needs of our
customers and stakeholders.”

Skaggs noted that the NiSource Board has developed a general policy targeting a dividend payout in the range of 60 to 70 percent of net
operating earnings per share (non-GAAP).

“With the full support of our Board of Directors, we believe NiSource has a compelling plan and the resources and capabilities to deliver on
our core financial commitments, including stable investment grade credit ratings, annual earmings growth of at least 5 percent, and an attractive,
secure and growing dividend™ Skaggs said.

About NiSource

NiSource Inc., based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution, as well as
electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located within the
high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and its
subsidiaries is available via the Intermet at www.nisource.com . NI-F

Forward Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 2 1E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, plans, belief or
current expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it
can give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this release are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements include, but are not limited to, the matters set forth in the “Risk Factors” Section and the Note regarding forward-
looking statements in NiSource’s 2011 Form 10-K and subsequent filings on Form 10-Q, many of which are risks beyond the contro! of
NiSource. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in this release.
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release, dated May 1, 2012, is attached as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

Exhibit
Number

Deseription

99.1 Press Release, dated May 1, 2012, issued by NiSource Inc.
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undersigned hereunto duly authorized.

NiSource Inc.
(Registrant)

Date: May 1, 2012 By: /s/ Jon D. Veurink
Jon D. Veurink
Vice President and Chief Accounting Officer
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Exhibit 99.1

801 E. 86th Avenue
Merrillville, IN 46410

May 1, 2012

FOR ADDITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
{219) 647-5581 (219) 647-5688
mbanas@nisource.com rghulen@nisource.com

NiSource Reports First Quarter 2012 Earnings
*  Results squarely in line with 2012 earnings guidance
*  Positive growth from regulatory, modernization and growth initiatives

+  Record $1.4 billion capital investment program on track

MERRILLVILLE, Ind. — NiSource Inc. (NYSE: NI} today announced net operating earnings from continuing operations (non-GAAP) of
$214.5 million, or $0.76 cents per share for the three months ended March 31, 2012, compared to $206.6 million, or $0.74 cents per share for
the first quarter of 201 1. Operating eamings for the quarter (non-GAAP) were $435.5 million compared to $402.1 million for the same period
in 2011.

On a GAAP basis, NiSource reported income from continuing operations for the three months ended March 31, 2012, of $193.5 million, or
$0.68 cents per share, compared with $209.1 million, or $0.75 cents per share in the same period a year ago. Operating income was $399.4
miltion for the first quarter of 2012, compared with $406.4 million in the year-ago period. Schedules 1 and 2 of this news release contain a
reconciliation of net operating earnings and operating earnings to GAAP.

“Following a successful 2011, NiSource teams are continuing to execuie on a robust combination of investment-driven growth, modernization
and regulatory initiatives,” President and Chief Executive Officer Robert C. Skaggs, Jr. said. “This well-established and customer-focused
business strategy generated first quarter results squarely in line with our expectations, as well as our 2012 earnings outlook.”

Progress on midstream and pipeline investment opportunities

NiSource Gas Transmission & Storage (NGT&S) continues to develop and execute investment opportunities in emerging and existing
markets. The company is active in midstream, mineral leasing and traditional pipeline projects, particularly in areas within the company’s
strategic footprint in the Utica and Marcellus shale production areas.



ot - XL LA a

Work is progressing on NiSeurce Midstream Services > (NMS3)} Big Pine Gathering Systeni. Anchored by a long-term agreement
with XTO Energy Inc., the 70-mile, $150 million project is located in the hydrocarbon-rich area of western Pennsylvania, It will
offer an initial capacity of approximately 425 million cubic feet per day with interconnections to multiple interstate pipeline
markets. The project’s targeted in-service date is December 2012,

NMS also is pursuing opportunities in the liquids-rich portion of the Utica play in eastern Ohio, including proposals to provide
gathering services, as well as cryogenic natural gas liquids processing. In addition, NMS is in advanced discussions with a producer
counterparty regarding a potential joint venture that would optimize NMS’ minerals position in this area, which could include
significant downstream infrastructure investment opportunities.

NGT&S also is successfully pursuing growth opportunities through expansion of its existing pipeline system. For example, NGT&S
recently completed open seasons on two supply- and market-driven expansions of its Columbia Gas Transmission and Columbia
Gulf Transmission systems. Both projects have projected in-service dates of late-2014.

0  The approximately $220 million West Side Expansion will transport approximately 500,000 dekatherms per day of
Marcellus production originating in southwest Pennsylvania and north-central West Virginia to Gulf Coast markets.
Binding long-term precedent agreements have been signed with two shippers.

o  The East Side Expansion Project would connect about 500,000 dekatherms per day of northern Pennsylvania
Marcellus production with growing mid-Atlantic markets. Negotiations with customers for binding transportation
agreements are currently underway.

Another Columbia Gas Transmission project took a step forward on March 20, when the company received approval from the
Federal Energy Regulatory Commission to construct facilities to serve Virginia Electric and Power Company’s 1,329-megawatt,
gas-fired generation facility under construction in Warren County, Va. The approximately $35 million project will provide up to
nearly 250,000 dekatherms per day of long-term, firm transportation starting in mid-2014,

Also during the first quarter, Columbia Gas Transmission continued discussions with customers regarding a long-term
infrastructure modernization program. Similar to the modernization programs in place at NiSource’s gas utitities, this effort will
enhance the reliability and flexibility of the company’s core pipeline system, ensuring continued safe and reliable service while
positioning the company to meet anticipated regulatory requirements. The plan is estimated to involve an investment of about $4
billion over a 10- to 15-year period.

“The NGT&S Team has hit the ground running in the first quarter,” Skaggs said. “With a diverse mix of new and ongoing projects, we remain
focused on enhancing the long-term value of our assets by executing on exciting growth opportunities taking shape in both supply and demand
markets. The team also is actively pursuing a collaborative, long-term commitment to system modernization that offers numerous customer
benefits, while at the same time supporting ongoing rate base and earnings growth.”
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Custoner service and reliability initiatives in Indiana

Northern Indiana Public Service Company (NIPSCQ) continues to advance initiatives designed to improve customer services and reliability,
as well as enhance the region’s environmental and econemic sustainability.

Significant environmental investments at NIPSCO’s coal-fired electric generation facilities remain on track and on budget,
including construction of flue gas desulfurization equipment on two units at the company’s Schahfer generating station. An
investment of more than $500 million at Schahfer, the improvements are part of a nearly $850 millicn environmental investment
program over the next six to eight years.

NIPSCOQ also continued to strengthen its management ranks by appointing Kathleen O’Leary to the new role of president.
Reporting to NIPSCO CEQ Jimmy Staton, O’Leary will lead regulatory and governmental strategies, econemic development and
other key stakeholder engagement efforts. O’Leary was previously senior vice president of communications and compliance at
NIPSCO.

As part of an ongaing process to identify additional ways 1o improve customer service, all of NiSource’s utilities, including
NIPSCO, introduced new mobile websites, which offer convenient, on-the-go transaction, safety and customer service access
through mobile phones and other devices.

On April 5, NIPSCO introduced its IN-Charge Electric Vehicle Program. The pilot program provides a credit for residential electric
customers to offset the cost of installing a home-based electric vehicle charging systern. The program also offers customers
overnight charging for their vehicles at home.

*Qur NIPSCO team remains keenly focused on continuously improving customer service and reliability, while investing in long-term
economic and environmental sustainability across our Indiana service territory,” said Skaggs. “The team made significant strides in 2011, and
I'm confident NIPSCO is positioned to deliver even greater customer, community and shareholder value this year.”

Modernizing natural gas distribution infrastructure and services

NiSource Gas Distribution (NGD) companies continue to deliver strong results from their strategy of aligning long-term infrastructure
replacement and enhancement programs with a variety of complementary customer programs and rate-design initiatives.

On the leadership front, Joe Hamrock was named executive vice president and group CEQ of the NGD business unit, effective this
month. Hamrock brings strong senior leadership experience to the unit’s already solid management team, having most recently
served as president and chief operating officer of American Electric Power Ohio.

Infrastructure projects across much of the NGD territory, combined with complementary customer programs and regulatory
treatment, continue to generate sustainable earnings growth. These initiatives, part of 2 more than $4 billion long-term investment
program, along with the new rates in effect during 2011, contributed more than $11 million in additional operating earnings during
the first quarter compared to the same period last year.
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+  On the regulatory front, Columbia Gas of Massachusetts (CMA) filed a base rate case on April 13, 2012, with the Massachusetts
Department of Public Utilities. The case, which seeks increased revenues of approximately $29 million, is designed to support the
company's expanded infrastructure modernization and replacement plans with timely investment recovery. A decision is expected
in late October 2012,

+ At Columbia Gas of Pennsylvania (CPA), the state’s General Assembly approved HB1294 on February 7. The law supports the
company's infrastructure modernization initiatives by authorizing the Pennsylvania Public Utility Commission to approve a
distribution system improvement charge. In addition, it allows Pennsylvania utilities to base their rates on a forecasted test year,
which will allow recovery of infrastructure investments as they are made.

“Qur portfolio of gas distribution companies continues to deliver innovative programs to customers and solid financial performance for
shareholders,” Skaggs said. “Through a combination of regulatory and infrastructure strategies, we have positioned this business to deliver
long-term earnings growth, while providing our customers with safe, reliable and high-quality service.”

Affirming earnings guidance, capital investment and dividend growth consideration

Skaggs noted that NiSource remains on track to deliver net operating eamings in line with its full-year outlook, which for 2012 is $1.40 to
$1.50 per share (non-GAAP*). The company also is proceeding with a robust 2012 capital investment program of approximately $1.4 billion.

NiSource also continues to maintain its core financial commitments, including stable, investment grade credit ratings and a secure, attractive
dividend.

During the first quarter, Standard & Poor’s reaffirmed NiSource’s BBB- /stable credit rating. Comparable ratings for the company were
reaffirmed by Moody’s Investors Services and Fitch Ratings in the fourth quarter of 2011,

First Quarter 2012 ating Earni —_ n ts (non-

NiSource’s consclidated operating earnings (non-GAAP) for the quarter ended March 31, 2012, were $435.5 million, compared to $402.1
million in the first quarter of 2011. Refer to Schedule 2 for the items included in 2012 and 2011 GAAP operating income but excluded from
operating earnings.

Operating eamnings for NiSource’s business segments for the quarter ended March 31, 2012, are discussed below.

NiSource Gas Distribution reported operating earnings for the current quarter of $246.5 million compared to $237.0 million in the first quarter
of 201 1. Net revenues, excluding the impact of trackers, increased by $11.4 million primarily attributable to increases in regulatory and service
programs, including the impact of the CPA rate case and the implementation of new rates under Columbia Gas of Ghio's approved
infrastructure replacement program.

Operating expenses, excluding trackers, were $1.9 million higher than the comparable 2011 period as a result of an increase in depreciation
costs due to an increase in capital expenditures. This increase was partially offset by a decrease in employee and administrative expenses,
primarily pension costs.

As reflected in the Segment Volumes and Statistical Data schedule, deliveries to residential and commercial customers during the quarter were
reduced due to unseasonably mild weather, which was 23 percent warmer than normal. By contrast, industrial deliveries increased by
approximately 10 percent compared to the first quarter of 2011, reflecting the impact of low natural gas prices on industrial usage in our
markets.
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NiSource Gas Transmission and Storage reported operating eamings for the current quarter of $138.6 million compared to $118.4 million in
the first quarter of 2011. Net revenues, excluding the impact of trackers, increased by $16.5 million, primarily attributable to an increase in
demand margin revenue as a result of growth projects and the impact of the rate case at Columbia Gulf, partiaily offset by a decrease in
commodity margin revenue due to decreased throughput as a result of warmer weather.

Operating expenses, excluding the impact of trackers, increased $1.0 million from the comparable 2011 period primarily due to increased other
taxes, partially offset by lower outside service costs and decreased employee and administrative expenses, largely pension costs.

Equity earnings increased $4.7 million primarily from increased earnings at Millennium.

NiSource Electric reported operating earnings for the current quarter of $48.5 million compared to $49.3 million in the first quarter of 2011.
Net revenues, excluding the impact of trackers, increased by $29.1 million primarily due to increased industrial, commercial and residential
margins mainly as a result of the iniplementation of the electric rate case. Additionally, there were lower revenue credits in the current period
as a resuit of the electric rate case. These increases were partially offset by a decrease in environmental cost recovery due to the plant
investment eligible for recovery being reset to zero as a result of the electric rate case.

Operating expenses increased by $29.9 million, excluding trackers, primarily attributable to an increase in employee and administrative
expenses, higher electric generation costs, and an increase in Midwest Independent Transmission System Operator (MISO) fees. Additionally,
there was an increase in depreciation costs primarily related to the Sugar Creek facility that is no longer being deferred as a result of the electric
rate case.

Corporate and Other reported operating eamings of $1.9 million for the current quarter compared to a loss of $2.6 million in the first quarter
of 2011.

Other Items

Interest expense increased by $13.5 million due to the issuance of long-term debt in November 2011 and June 2011, the expiration of deferred
interest costs related to Sugar Creek as a result of the electric rate case, and higher short-term borrowings and rates. These increases were
partially offset by the repurchase of long-term debt in December 2011,

Other-net income of $1.0 million was recorded in 2012 compared to $3.3 million in 2011.
The effective tax rate of net operating earnings was 35.6 percent compared to 34.5 percent for the same period last year.

Income from Continuing Operations (GAAP)

On a GAAP basis, NiScurce reperted income from continuing operations for the three months ended March 31, 2012, of $193.5 million, or
$0.68 per share, compared with $209.1 million, or $0.75 per share for the comparable period in 2011.

The NiSource GAAP results reflect certain non-material corrections to its consolidated financial statements for the three months ended
March 31, 2611. The effect of these non-material corrections was an increase in income from continuing operations of $4.3 million or $0.02 per
share for the three months ended March 31, 2011.
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Operating earnings and net operating earnings from continuing operations are non-GAAP measures. NiSource management believes that these
performance measures provide a more meaningful representation of the company’s earnings from ongoing operations than GA AP measures
alone. NiSource uses these measures intemally to manage the business and to track financial performance against budget. Refer to Schedule 1
for a complete list of the items included in 2012 and 2011 GAAP income from Continuing Operations but excluded from net operating
earnings.

*There will likely be differences between net operating earnings and GAAP earnings, but, due fo the unpredictability of weather and other
factors, NiSource does not provide GAAP earnings guidance.

About NiSource

NiSource Inc. (NYSE: NI), based in Merillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and
its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 2! E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current
expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it can
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this presentation are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements inciude, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities;
growth opportunities for NiSource’s businesses; increased competition in deregulated energy markets; the success of regulatory and
commeercial initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource’s restructured
outsourcing agreement; actual operating experience of NiSource’s assets; the regulatory process; regulatory and legislative changes; the impact
of potential new environmental laws or regulations; the results of material litigation; changes in pension funding requirements; changes in
general economic, capital and commodity market conditions; and counterparty credit risk and the matters set forth in the “Risk Factors” Section
in NiSource’s 2011 Form 10-K and 2011 Forms 10-Q, many of which are risks beyond the control of NiSource. In addition, the relative
contributions to profitability by sach segment, and the assumptions underlying the forward-looking statements relating thereto, may change
over time. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in this release.

6



NiSource Inc.
Consolidated Net Operating Earnings {(Non-GAAF)
{ unaudited )

{in milfions, except per share amounts )
Net Revenues
Gas Distribution
Gas Transportation and Storage
Electric
Other
(Gross Revenues
Cost of Sales (excluding depreciation and amortization)
Total Net Revenues
Operating Expenses
Operation and maintenance
Operation and maintenance —— trackers
Depreciation and amortization
Depreciation and amortization — trackers
Other taxes
Othgr taxes — trackers
Total Operating Expenses
Equity Earnings in Unconsolidated Affiliates
Operating Earnings
Other Income (Deductions)
Interest expense, net
Other, net
Total Other Deductions
Operating Earnings From Continuing Operations
Before Income Taxes
Income Taxes
Net Operating Earnings from Continuing Operations
GAAP Adjustment
GAAP Income from Continuing Operations

Basic Net Operating Earnings Per Share from Continuing Operations
GAAP Basic Earnings Per Share from Continuing Operations

Basic Average Common Shares Qutstanding

Three Months
Ended March 31.
2012 2011
$ 908.2 $1,367.6
409.2 4029
358.0 3452
24.8 23.9
1,700.2 2,139.6
633.0 1,085.8
1,067.2 1,053.8
355.0 3425
51.7 85.4
143.2 130.9
2.9 34
60.8 57.0
25.8 35.5
639.4 654.7
7.7 3.0
435.5 402.1
(103.3) (89.8)
1.0 33
{102.3) (86.5)
3332 315.6
118.7 109.0
214.5 206.6
(21.0) 2.5
5 1935 § 209.1
§ 076 § 074
3§ 0.68 $§ 075
282.9 279.3




Gas Distribution Operations

(in millions}

Net Revenues
Sales Revenues
Less: Cost of gas sold

Net Revenues

Operating Expenses
Operation and maintenance
Operation-and maintenance — trackers
Depreciation and amortization
Other taxes
Other taxes — trackers

Total Operating Expenses

Operating Earnings

GAAP Adjustment

GAAP Operating Income

Gas Transmission and Storage Operations
{in millions)
Net Revenues
Transportation revenues
Storage revenues
Other revenues

Total Operating Revenues
Less: Cost of Sales

Net Operating Revenues

Operating Expenses
Operation and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Other taxes

Total Operating Expenses

Equity Earnings in Unconsolidated Affiliates

Operating Earnings

GAAP Adjustment

GAAP Operating Income

NiSource Inc.
Segment Operating Eamnings {Non-GAAP}

Three Months

Ended March 31,
2012 2011
$1,103.8  $1,581.]
553.6 9879
548.2 583.2
172.1 173.5
2.1 68.8
46.7 43.0
25.0 25.4
25.8 33.5
3017 346.2
$ 2465 3 2370
(34.5) 45
$ 2120 $ 2415
Three Months
Ended March 31,
2012 2011
§ 2181 § 1997
493 50.5
8.0 5.2
2754 2554
0.9 —
274.5 255.4
78.0 BO.5
16.7 14.]
33.0 327
15.9 12.7
143.6 140.0
7.7 3.0
§ 1386 § 1184
$ 138.6 $ 1184
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Electric Operations
{in millions)

Net Revenues
Sales revenues
Less: Cost of sales

Net Revenues

Operating Expenses
Operation and maintenance
Operation and tnaintenance — trackers
Depreciation and amortization
Depreciation and amortization — trackers
Other taxes

Total Operating Expenses

Operating Earnings

GAAP Adjastment

GAAP Operating Income

Corporate and Other Operations
(in millions)

Operating Income (Loss)
GAAP Adjustment
GAAP Operating Income (Loss)

NiSource Inec.
Segment Operating Earnings (Non-GAAP)

Three Months
Ended March 31,
Tz 2o
$360.0 $347.0
117.2 133.2
242.8 213.8
114.3 91.3

2.9 2.5
58.0 51.0
2.9 34
_162 163
194.3 164.5
$485 3493
(2.3 1.3
$ 462 3 50.6
Three Mortths
Ended March 31,
2012 3011
$ 19 $ £2.6)
0.7 (1.5}
$ 26 § (4.1)
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NiSource Inc.

Segment Volumes and Statistical Data

Gas Distribution Operations
Sales and Transportation (MMDth)
Residential
Commercial
Industrial
Off System
Other
Total
Weather Adjustment
Bales and Transportation Volumes—Excluding Weather
Heating Degree Days
Normal Heating Degree Days
% (Warmer) Colder than Normal

Customers
Residential
Commercial
Industrial
Other

Total

Gas Transmission and Storage Operations
Throughput (MMDth)
Columbia Transmission
Columbia Gulf

Crossroads Gas Pipeline
Intrasegment eliminations

Total

Three Months
Ended March 31,
2012 2011
102.9 1345
61.2 77.6
1313 118.9
13.5 17.5
0.1 0.3
3090 3488
45.4 (1.3)
354.4 341.5
2,262 3,014
2,931 2,900
(23%) 4%
3,050,576 3,047,157
281,539 282,044
7,859 7,705
18 63
3,339,992 3,336,971

Three Months
Ended March 31,

2012 2011
379.4 426.6
227.5 244.0

4.3 5.1
(105.7) (152.6)
505.5 523.1
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NiSource Inc.
Segment Volumes and Statistical Data
Three Months
Ended March 31,

Eleciric Operations 2012 2001
Sales (Gigawatt Hours)

Residential 781.2 8558

Commercial 9078 0924.9

Industrial 2,385.0 2,442.4

Wholesale 19.1 67.1

Other 32.5 445
Total 4,125.6 4,334.7
Weather Adjustment 81.8 (17.5)
Sales Volumes—Excluding Weather impacts 4,207.4 4,317.2
Electric Customers

Residential 400348 400,169

Commercial 53,928 53,826

Industrial 2,457 2,424

Wholesale 16 15

Other 717 739

Total 457466 457,173




NiSource Inc.
Schedule 1 — Reconciliation of Net Operating Earnings to GAAP

{in milliens, except per share amounts }
Net Operating Earnings from Continuing Operations (Non-GAAP)
Items excluded from cperating earnings:
Net Revenues:
Weather—compared to normal
Unregulated natural gas marketing business

Operating Expenses:
Legal reserve adjustment
Unregulated natural gas marketing business
Gain/Loss on sale of assets and asset impairments
Total items excluded from operating camings
Other Income (Deductions):
Investment impairment
Tax effect of above items
Total items excluded from net operating earnings
Reported Income from Continuing Operations—GAAP
Basic Average Common Shares Outstanding
Basic Net Operating Earnings Per Share from Continuing QOperations
Items excluded from net operating earnings {after-tax)
GAAP Basic Earnings Per Share from Continuing Operations
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NiSonrce Inc.

Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP

2012 (in millions)
Operating Earnings

Net Revenues:

Weather (compared to normal)
Unregulated natural gas marketing business
Total Impact—~Net Revenues

Operating Expenses

Legal reserve adjustment
Unregulated natural gas marketing business

Gain (Loss) on sale of assets and asset impairments

Total Impact—Operating Expenses
Total Impact—Operating (Loss) Income
Operating Income—GAAP

2011 {in millions)
Operating Earnings (Loss)

Net Revenues:
Weather (compared to normal)
Unregulated natural gas marketing business

Total Impact—Net Revenues

Operating Expenses
Unregulated matural gas marketing business
Loss on sale of assets and asset impairments

Total Impact—Operating Expenses
Total Impact—Operating Income (Loss)
Operating Income (Loss)}—GAAP

For Quarter ended March 31,

———a ey

Gas
Transmission Corporate
Gas
Distribution and Storage Electric & Other Total
8§ 2465 $ 1386 $48.5 $ 19 $435.5
(34.5) — (5.4) — (39.9)
— — — 1.0 1.0
(34.5) — (5.4) 1.0 (38.9)
— — 3.1 — 3.1
— — — (1.9) (1.9)
— — — 1.6 1.6
— — 3.1 (0.3) 2.8
5 (345 3 — $ (23 $§ 07 $(36.1)
§ 2120 $ 1386 $46.2 5 2.6 $399.4
Gas
Transmission
Gas
Distribution sad Storage Electric Corporate Total
$ 2370 $ 1184 5493 $ (2.6 $402.1
4.5 — 1.3 — 58
— — — 1.1 1.1
4.5 — 1.3 1.1 6.9
— — — (2.0) (2.0
— — — {0.6) (0.6)
— — — (2.6) (2.6}
$ 45 § @ — $ 1.3 $ (15) §$ 43
§ 2415 § 1184 §50.6 § 1) 5406.4




(in millions, except per share amonnts)
Net Revenues
Gas Distribution
Gas Transportation-and Storage
Electric
Qther
Gross Revenues
Cost of Sales (excluding depreciation and amortization)
Total Net Revenues
Operating Expenses
Operation and maintenance
Depreciation and amortization
Impairment and (gain)/loss on sale of assets, net
Other taxes
Total Operating Expenses
Equity Earnings in Unconsolidated Affiliates
Operating Income
Other Income (Deductions)
Interest expense, net
Other, net
Total Other Deductions
Income from Continaing Operations before Income Taxes
Income Taxes
Income from Coutinuing Operations
{Loss)/Income from Discontinued Operations—net of taxes
Net Income
Basic Earnings Per Share
Continuing operations
Discontinued operations
Basic Earnings Per Share
Diluted Earnings Per Share
Continuing operations
Discontinued operations
Diluted Earnings Per Share
Dividends Declared Per Common Share

Basic Average Common Shares Outstanding
Diluted Average Commeon Shares

NiSource Inc.
Conselidated Income Statement (GAAP)

( unaudifed )

Three Months Ended

March 31,
2012 2081
$ 8737 £1,372.0
409.2 403.0
352.6 3465
23.2 110.1
1,658.7 2,231.6
630.3 1,170.9
1,028.4 1,060.7
405.4 4293
146.1 1343
(1.6) 0.7
86.8 93.0
636.7 637.3
7.7 3.0
3994 406.4
(103.3) (89.8)
0.3 3.3
(103.0) (86.5)
296.4 3199
102.9 110.8
193.5 209.1
{0.1) 0.4
§ 1934 $ 2095
$ 0.68 £ 075
$ 0.68 $§ 075
$ 0.66 $ 073
$ 0.66 § 0.73
$ 046 $ 046
282.9 2793
293.1 285.0
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NiSource Inc.
Consolidated Balance Sheets (GAAP)
( unaucdited )

H TR T S R e TR TR b e A

December 31,

March 31,
{in millions) 2012 2011
ASSETS
Property, Plant and Equipment
Utility Plasnt $20,571.1 $ 20,337.8
Accumulated depreciation and amortization (8,805.9) (8,670.2)
Net utility plant 11,765.2 11,667.6
Other property, at cost, less accumulated depreciation 136.8 132.5
Net Property, Plant and Equipment 11,902.0 11,800.1
Investments and Other Assets
Assets of discontinned operations and assets held for sale 0.2 3.2
Unconsolidated affiliates 204.8 204.7
Total Investments and Other Assets 156.5 150.9
Total Investments and Other Assets 361.5 3558
Current Assets
Cash and cash equivalents 385 115
Restricted cash 149.7 160.6
Accounts receivable (less reserve of $45.6 and 330.5, respectively) 730.3 854.8
Income tax receivable 0.7 0.9
Gas inventory 181.1 4276
Underrecovered gas and fuel costs 15.0 20.7
Materials and supplies, at average cost 89.8 87.6
Electric production fuel, at average cost 33.3 50.9
Price risk management assets 1419 137.2
Exchange gas receivable 76.4 64.9
Regulatory assets 186.2 169.7
Prepayments and other 2774 261.8
Total Current Assets 1,970.3 2,248.2
Other Assets
Price risk management assets 114.7 188.7
Regulatory assets 1,940.1 1,978.2
Goodwill 3,677.3 3,677.3
Intangible assets 294.9 297.6
Postretirement and postemployment benefits assets 34.9 3L5
Deferred charges and other 150.2 130.9
Total Other Assets 6,212.1 6,304.2
Total Assets $20,445.9 $ 20,708.3
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NiSourece Inc.
Consolidated Balance Sheets {continued) {GAAP)
( unaudited )

{in millions, except share amounis)
CAPITALIZATION AND LIABILITIES
Capitalization

Common Stockholders® Equity

Common stock — $0.01 par value, 400,000,000 shares authorized; 283,890,607 and 281,853,571 shares

issued and outstanding, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock
Total Common Stockhelders’ Equity
Long-term debt, excluding amounts due within one year

Total Capitalization

Current Liabilities
Current portion of long-term debt
Short-term borrowings
Agccounts payable
Dividends payable
Customer deposits and credits
Taxes accrued
Interest accrued
Overrecovered gas and fuel costs
Price risk management liabilitieg
Exchange gas payable
Deferred revenue
Regulatory liabilities
Accrued liability for postretirement and postemployment benefits
Legal and environmental reserves
Other accruals

Total Current Liabilities

Other Liabilities and Deferred Credits
Price risk management liabilities
Deferred income taxes
Deferred investment tax credits
Deferred credits
Accrued liability for postretiremnent and postemployment benefits
Regulatory liabilities and other removal costs
Asset retirement obligations
Other noncurrent liabilities
Total Other Liabilities and Deferred Credits
Total Capitalization and Liabilities

December 31,
March 31,
2012 2011
3 2.9 $ 2.8
4,198.9 4,167.7
980.0 917.0
{60.9) (59.7)
{40.4) (30.5)
5,080.5 4,997.3
5.834.4 6,267.1
10,914.9 11,264.4
750.8 3273
1,264.2 1,359.4
380.7 434.8
63.3 —
215.1 313.6
2373 2209
70.2 111.9
74.3 43.9
180.4 167.8
66.3 168.2
10.6 10.1
99.9 1120
26.6 26.6
370 439
239.7 301.0
3,718.4 3,646.4
94.9 138.9
2,650.7 2,541.9
279 29.0
80.7 78.9
946.0 953.8
1,616.2 1,663.9
1484 146.4
247.8 244.7
5,812.6 5,797.5
$20,445.9 $20,708.3
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP)
( unaudited )

Three Months Ended March 31, fin millions) 2012 201t
Operating Activities
Net income 51934 §209.5
Adjustments to Reconcile Net Income to Net Cash tfrom Continuing Operations:
Depreciation and amortization 146.1 134.3
Net changes in price risk management assets and liabilities 24.9 14.3
Deferred income taxes and investment tax credits 92.2 1023
Deferred revenue 05 0.7
Stock compensation expense and 401(k) profit sharing contribution 8.9 7.8
Gain on sale of assets (1.6) —
Loss on impairment of assets — 0.7
Income from unconsolidated affilistes (6.6) (3.1)
Loss {Gain) from discontinued operations - net of taxes 0.1 0.4)
Amortization of debt related costs 23 2.1
AFUDC equity (1.0) (1.4)
Distributions of earnings received from equity investees 12.9 1.8
Changes in Assets and Liabilities:
Accounts réceivable 127.9 16.0
Income tax receivable 0.2 78.6
Inventories 211.2 208.5
Accounts payable (41.3) (119.9)
Customer deposits and credits {98.5) {136.5)
Taxes accrued 16.6 24.1
Interest accrued 41.7) (53.0)
Overrecovered gas and fuel costs 3 191.0
Exchange gas receivable/payable (113.4) (129.6)
Other accruals (54.3) (34.0¢)
Prepayments and other current assets 4.7) 1.3
Regulatory assets/liabilities (1.2) 15.2
Postretirement and postemployment benefits (6.9) %4.4)
Deferred credits 2.6 35
Deferred charges and other noncurrent assets (23.3) (3.6)
Other noncurrent liabilities 4.0 1.0
Net Operating Activities from Continuing Operations 480.4 436.8
Net Operating Activities used for Discontinued Operations 0.4) (14.7)
Net Cash Flows from Operating Activities 480.0 422.1
Investing Activities
Capital expenditures (292.6) (209.4)
Proceeds from disposition of assets 2.1 5.5
Restricted cash withdrawals 11.5 380
Contributions to equity investees (5.3) —
Other investing activities (10.4) {9.2)
Net Cash Flow used for Investing Activities (294.7) (175.1)
Financing Activities
Retirement of long-term debt (5.9) (2.8)
Premiums and other debt related costs — (8.2)
Change in short-term borrowings, net (94.8) (119.5)
Issuance of common stock 17.4 3.7
Acquisition of treasury stock 9.9) (2.7)
Dividends paid - common stock {65.1) {64.2)
Net Cash Flow used for Financing Activities (158.3) (193.7)
Change in cash and cash equivalents from continuing operations 274 68.0
Cash contributions to discontinued operations (0.4) (14.7)
Cash and cash eqguivalents at beginning of period 11.5 9.2
Cash and Cash Equivalents at End of Period § 385 5 62.5
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): February 1, 2012

NiSource Inc.

{Exact name of registrant as specified in its charter)

Commission file number 001-16189

Delaware 35-2108964
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

801 East 86th Avenue

Merrillville, Indiana 46410
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

00  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act {17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))
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ITEM 2.02 . U OF OPE C

On February 1, 2012, NiSource Inc. (the “Company™) reported its financial results for the year ended December 31, 2011. The Company’s
press release, dated February 1, 2012, is attached as Exhibit 99.1.

ITEMS.01 . FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits

Exhibit

Number Deseription
99.1 Press Release, dated February 1, 2012, issued by NiSource Inc.

SIGNATURES

Pursuant to the requirements 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.

NiSource Inc.

(Registrant)

Date: February 1, 2012 By: /s/ Jon D. Veurink

Jon D. Veurink
Vice President and Chief Accounting Officer



EXHIBIT INDEX
Exhibit
Numbcr Description

99.1 Press Release, dated February 1, 2012, issued by NiSource Inc.



Exhibit 99.1
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NEWS rSource

Merrillville, IN 46410

February 1, 2012
FOR ADDITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Maunaging Director, Investor Relations
(219) 647-5581 (219) 647-5688
mbanas{@nisource.com rghulen@nisource.com

NiSource Reports 2011 Earnings
*  Results at the top of 2011 earnings guidance range
+ Infrastructure-investment-driven growth opportunities advance
= Record $1.4 billion capital investment program in 2012
» 2012 earnings outlook of $1.40 to $1.50 per share reflects ongoing growth

MERRILLVILLE, Ind.—NiSource Inc. (NYSE: NI) today announced net operating earnings (non-GAAP) of $377.8 million, or $1.35 per
share, for the twelve months ended Dec. 31, 2011, compared to net operating eamings of $338.2 million, or $1.22 per share for 2010 — an
increase of about 10.7 percent. NiSource’s consolidated operating earnings (non-GAAP) for the twelve months ended Dec. 31, 2011, were
$961.3 million compared to $915.3 million in 2010.

On a GAAP basis, NiSource reported income from continuing operations for the twelve months ended Dec. 31, 2011, of $303.8 million, or
$1.08 per share, compared with $285.2 million, or $1.03 per share in 2010. Operating income was $905.1 million for 2011 versus $905.7
million in the year-ago period. Schedules 1 and 2 of this news release contain a reconciliation of net operating earnings and operating eamings
to GAAP.

For the three months ended Dec. 31, 2011, net operating earnings (non-GAAP) were $91.2 million, or $0.32 per share, compared with $93.6
million, or $0.33 per share, for the same period in 2010. On a GAAP basis, income from continuing operations for the three months ended Dec.
31,2011, was $17.6 million, or $0.06 per share, compared with $34.2 million, or $0.12 per share for the fourth quarter of 2010.

*2011 was a year of significant achievement, groundbreaking performance and industry-leading growth in shareholder value,” NiSource
President and Chief Executive Officer Robert C. Skaggs, Jr. said. “Across the board, NiSource teams delivered on our well-established,
infrastructure-investment-driven business strategy. This strategy generated earnings growth in line with our guidance range for the fifth
consecutive year, and positioned the company to deliver total shareholder return of approximately 40 percent in 2011, significantly
outperforming broader market and utility indices for the third consecutive year.”
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{n announcing NiSource’s 2011 results, Skaggs highlighted key business accomplishments and ongoing initiatives expected to drive continued
earnings growth for the company during 2012.

Financial strength to fund $1.4 billion in 2012 capital investments

NiSource continued to build on its financial strength and discipline during 2011, positioning the company to take advantage of a deep and
expanding inventory of identified investment opportunities across all its business units.

“Building on NiSource’s disciplined, well-executed financial strategy, and the range of investment opportuaities available to the company, we
are pleased to announce a capital investment program of approximately $1.4 billion in 2012,” Skaggs said. “This represents an increase of
nearly 25 percent over our $1.13 billion 201§ program.”

Skaggs noted that the increase will primarily fund attractive and accretive investment opportunities at its NiSource Gas Transmission and
Storage (NGT&S) unit, as well as at Northern Indiana Public Service Company (NIPSCO) . In addition, the company expects to invest
$533 million at its NiSource Gas Distribution (NGD) business unit.

The company's solid financial profile was further strengthened as a result of a number of key initiatives taken during 2011. These initiatives,
which will serve to reduce financing costs, extend the company’s debt maturity profile and help manage its liabilities, included:

»  Successful issuance of a total of $900 million of long-term notes, of which $250 million was used to make an accelerated
contribution to the company’s pension plans;

»  Completion of a $250 million tender offer to repurchase high-interest long-term debt in December;
*  Launch of a $500 million commercial paper program in June; and
» Renewal of the company’s $1.5 billion revolving credit facility for an additional four years in March,

Skaggs noted that, given NiSource’s strong cash position, the company does not plan to draw upon its Sept. 2010 forward equity sale until the
third quarter of 2012. NiSource closed the year with $364 million in net available liquidity.

NIPSCO electric positioned for continued long-term investment and growth

NIPSCO's electric business made significant strides during 2011 to advance its sirategy of enhancing customer service and reliability,
modernizing rate design and building a foundation for long-term, investment-driven growth.

*  In December, NIPSCO’s landmark electric rate case settlement was approved without modification by the Indiana Utility
Regulatory Commission (IURC). The collaborative settlement represents a balanced agreement that supports NIPSCO's ability to
provide Indiana families, businesses and industries with the affordable, reliable and environmentally sustainable power they need
now and in the future.

*  Aspart of a multi-state effort to strengthen the electric transmission system serving the Midwest, NIPSCO will make an
approximately $270 million investment in a new, 100-mile, 345-kilovolt transmission project in northem Indiana. The project, one
of 17 major new transmission system improvements reviewed and authorized by the Midwest Independent Transmission System
Operator (MISQ), is scheduled to be in service during the latter part of the decade.

2
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Significant environmental investments at NIPSCO’s coal-fired electric generation facilities remain on schedule, including
construction of Flue Gas Desulfurization equipment on two units at the company's Schahfer generating station. The improvements,
part of a nearly $850 millicn environmental investment program over the next six to eight years, will position NIPSCO to comply
with emission standards recently issued by the U.S. Environmental Protection Agency.

“From the successful completion of the electric rate case, to ongoing customer, environmental and economic development programs, NIPSCO
is well positioned for significant, sustainable investment and growth in northern Indiana,” Skaggs noted. “Taken together, these efforts will
strengthen system reliability, customer service and responsiveness, environmental and community quality, while providing stable ongoing
earnings growth.”

Leveraging gas transmission and storage and midstream growth opportunities

NGT&S also continues to advance key strategies to enhance system reliability, develop new growth projects, and leverage the company's
strategic footprint in emerging shale gas production areas,

During 2011, NGT&S placed into service a number of strategic growth projects, primarily serving the Marcellus shale production
area. These and other projects placed into service in previous years contributed over $30 million in additional demand revenues in
2011,

On the regulatory front, in November, the Federal Energy Regulatory Commission (FERC) approved the settlement of Columbia
Gulf Transmission’s Oct 2010 base rate case. The settlement—effective as of May 201 1—reflects updated costs and operating
conditions, and will position the company to meet customer needs and earn a reasonable return on its investment.

NGT&S continues to develop a range of additional supply-driven growth initiatives, including mineral leasing, midstream projects
and traditional pipeline expansion opportunities. One project in the later stages of development involves an approximately $145
million investment in 90 miles of pipeline facilities in western Pennsylvania supporting increased shale production. A major
Marcellus shale producer will anchor the project, which is expected to have an initial capacity of approximately 300,000
dekatherms per day with interconnects with multiple interstate pipelines. A definitive agreement is anticipated by the end of the first
quarter and the project is expected to be placed in service in late 2012.

Millennium Pipeline also is progressing on plans to add more than 12,000 horsepower of compression to its system in QOrange
County, NY, driven by increased shale production. Pending FERC approval, the new compressor station represents an investment
of approximately $43 million. The project is anticipated to be in-service in Nov. 2012 and increase Millennium’s delivery
capabilities at its interconnection with Algonquin Gas Transmission to 675,000 dekatherms per day. NiSource owns a 47.5 percent
interest in Millennium.

Looking forward, NGT&S also is considering the possibility of a long-term system modernization program designed to enhance the
reliability and flexibility of its infrastructure; respond to changing supply and market dynamics; and comply with developing
pipeline safety and integrity requirements. In addition to numerous customer, environmental and economic development benefits,
the multi-billion dollar program—which is in the early stages of development—would also support ongoing rate base and earnings
growth.
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“On the heels of solid progress and the addition of experienced, energized Ieadershlp in 2011, our NGT&S team is fully engaged with
customers to develop and execute on a broad array of infrastructure enhancement and new growth opportunities,” Skaggs said. “Qur NGT&S
capital investment program for 2012 is approximately $430 million—an increase of 43 percent over 201 1—reflecting a significant increase in
accretive expansion projects capitalizing on the attractive opportunities available to NGT&S in the developing shale supply regions. These and
other projects will serve to enhance the long-term value of our assets for the benefit of our customers, shareholders and other key stakeholders.”

Executing gas distribution infrastructure, customer and regulatory programs

Combining long-term infrastructure modemization programs with complementary customer programs and regulatory initiatives continues to be
the focus at NGD.

+ Infrastructure modernization and replacement projects continued across NGD as part of its $4 billion plus modernization program.
In total during 2011, nearly $320 million was invested in modemization and replacement programs at NGD.

+ In November, Columbia Gas of Virginia received regulatory approval of its application for accelerated recovery of its
infrastructure projects. Part of Virginia’s SAVE Act (Steps To Advance Virginia’s Energy Plan), the company plans to invest $100
million over the next five years on its infrastructure modemization program.

*  On the customer front, in December, Columbia Gas of Ohio received approval from the Public Utilities Commission of Ohio to
extend and expand its energy efficiency programs for an additional five years, starting in 2012. Over the life of the proposed
programs, COH estimates customers will save up to $300 million through reduced energy usage. Also in December, NIPSCO's gas
business received IURC approval of various existing and new customer energy efficiency programs through Nov, 2012,

*  As previously announced, the Pennsylvania Public Utility Commission issued a final order in Columbia Gas of Pennsylvania’s
base rate case on Oct. 14, which authorized an annual revenue increase of $17 miltion. The Commission zlso authorized a new
residential rate design with a higher minimum monthly charge, including a fixed customer charge and usage allowance.

“Qur focus on infrastructure modemnization at our utilities continues to benefit our customers and communities, as well as NiSource
shareholders,” Skaggs said. “Our proactive, collaborative approach, combined with appropriate regulatory treatment, has served us well as we
execute on this long-term core strategy.”

Earnings growth cutlook continues with 2012 guidance of $1.40 to $1.50 per share

Based on the continued success of NiSource’s balanced business strategy and a deep inventory of investment opportunities across each of its
business units, NiSource expects to deliver 2012 net operating earnings {(non-GAAP) within a range of $1.40 to $1.50 per share, representing
solid growth over 2011 results.

There will likely be differences between net operating earnings and GAAP earnings, but, due to the unpredictability of weather and other
factors, NiSource is not providing GAAP earnings guidance.



B e e S T m—m %, _ oo i — L T = = L

Skaggs noted that the company’s outlook continues to be driven by execution of its infrastructure-investment programs and is premised on a
relatively modest and gradual economic recovery across the markets served by its utilities.

“With a growing inventory of infrastructure investment opportunities and a strong financial foundation to support a $1.4 billion capital
investment program, NiSource is well-positioned to continue growing earnings and increasing shareholder value in 2012 and beyond,” Skaggs
concluded. “Leveraging the momentum we have built over the past few years will enable NiSource to continue delivering on our financial
commitments—a strong and secure dividend, stable investment-grade credit ratings and long-term, sustainable earnings growth.”

-Year 201 rating Earni € t - P

NiSource’s consolidated operating earnings (non-GAAP) for the year ended Dec. 31, 2011, were $961.3 million, compared to $915.3 million in
2010. Refer to Schedule 2 for the items included in 2011 and 2010 GAAP operating income but excluded from operating earnings. Operating
earnings for NiSource’s business segments for the full-year ended Dec. 31, 2011, are discussed below.

NiSource Gas Distribution reported operating eamings of $438.8 million compared to $342.6 million reported for the year ended Dec. 31,
2010. Net revenues, excluding the impact of regulatory trackers, increased $31.2 million primarily attributable to new rates under Columbia
Gas of Ohio’s approved infrastructure replacement program and rate cases at other utilities. Additionally, there was an increase in residential
and commercial margins. These increases were partially offset by a decrease in off-system sales and lower industrial margins.

Operating expenses, excluding the impact of trackers, were $65.0 million lower than the comparable period in the prier year primarily due to a
reduction of approximately $75 million in depreciation costs as a result of reduced depreciation rates at NIPSCO. These decreases were
partially offset by an increase in employee and administrative costs for the business segment.

NiSounrce Gas Transmission and Storage reported operating earnings of $360.1 million versus operating earnings of $376.8 million for the
year ended Dec. 31, 2010. Net revenues, excluding trackers, increased $50.5 million primarily attributable to an increase in demand margin
revenue as a result of growth projects placed into service in 2011 and throughout 2010, the impact of new Celumbia Gulf rates placed into
effect on May 1, 2011, and an increase in mineral rights royalty revenue. These increases were partially offset by the recognition of revenue in
the prior year related to a previously deferred gain for native gas.

Operating expenses, excluding trackers, increased by $66.8 million primarily due to higher employee and administrative expenses, driven
largely by pension contributions, increased environmental costs, higher software and separation costs. These increases were partially offset by a
decrease in outside service costs.

Equity eamnings decreased by $0.4 million for 2011 compared to 2010.

NiSource Electric reported operating earnings of $203.0 million for the year ended Dec. 31, 2011, compared with operating eamings of $217.0
million for the prior year period. Net revenues, excluding trackers, decreased by $0.6 million primarily due to decreased residential and
commercial margins and lower environmental cost recovery rates partially offset by increased industrial usage and margins and lower revenue
credits.
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Operating expenses, excluding trackers, increased by $13.4 million due primarily to an increase in employee and administrative expenses,
higher outside service and rate case costs. These increases were partially offset by the costs incurred in the prior year related to an inventory
write-off.

Corporate and Other Operations reported an operating earnings loss of $40.6 million for the year ended Dec. 31, 2011, compared to an
operating eamings loss of $21.1 million for the year ended Dec. 31, 2010 due to a reserve on certain assets related to the wind down of the
unregulated natural gas marketing business.

Other Items

Interest expense decreased by $15.5 million due to the repurchase of long-term debt in Nov. 2011 and Dec, 2010 and a long-term debt maturity
in Nov. 2010. The benefits were partially offset by incremental interest expense associated with a swap maturity in Nov. 2010, the issuance of
long-term debt in Nov. 2011, June 2011 and Dec. 2010, and higher average short-term borrowings and rates.

Other-net reflected expense of $7.3 million in 2011 compared to income of $3.8 million in 2010. The increase in expense is the result of
additional charitable contributions in the current year.

The effective tax rate of net operating earnings was 34.5 percent compared to 35.8 percent for the same period last year.

2 ing Earni men t -CAAP

NiSource’s consolidated fourth guarter 2011 operating earnings (non-GAAP) were $252.9 million, compared to $247.8 million for the same
period in 2010. Refer to Schedule 2 for the items included in the fourth quarter 2011 and 2010 GAAP operating income but excluded from
operating eamnings. Operating earnings for NiSource’s business segments for the fourth quarter ended Dec. 31, 2011, are discussed below,

NiSource Gas Distribution reported operating earnings of $144.9 million versus operating earnings of $112.9 million in the fourth quarter of
2010. Net revenues, excluding the impact of regulatory and tax trackers, increased $15.0 miflion, primarily attributable to new rates under
Columbia Gas of Ohio’s approved infrastructure replacement program and rate cases at other utilities, Additionally, there was an increase in
residential and commercial margins.

Operating expenses, excluding trackers, were $17.0 million lower than the comparable period due to decreases in environmental costs and
depreciation expenses. These decreases were partially offset by an increase in uncollectibles.

NiSource Gas Transmission and Storage reported operating eamnings of $89.0 million versus operating earnings of $99.9 miltion in the fourth
quarter of 2010. Net revenues, excluding the impact of regulatory trackers, increased $24.9 million, primarily attributable to an increase in
demand margin revenue as a result of growth projects placed into service in 2011 and throughout 2010 and the impact of new Columbia Gulf
rates placed into effect on May 1, 2011.

Operating expenses, excluding trackers, increased by $37.9 million primarily due to an increase in employee and administrative expenses,
driven largely by pension contributions, and an increase in software costs. These increases were partially offset by a decrease in outside service
costs and lower depreciation.

Equity eamings increased by 2.1 million primarily the result of an increase in earnings at Millennium Pipeline.

)

e e e i et e



NiSource Electric reported operating earnings of $43.0 million versus operating eamnings of $43.4 million from the same quarter last year. Net
revenues, excluding regulatory trackers, decreased $4.7 million compared to the prior year. The decrease was primarily the result of lower
environmental cost recovery due primarily to a decrease in environmental spend.

Operating expenses decreased by $4.3 million, excluding trackers, due primarily to lower electric generation costs which were partiaily offset
by increased outside service costs.

Corporate and Other Operations reported an operating earnings loss of $24.0 million in the fourth quarter of 2011 compared to an operating
earnings {oss of $8.4 million in 2010 due to a reserve on certain assets related to the wind down of the unregulated natural gas marketing
business.

Other [tems
Interest expense decreased by $0.6 million in 2011 compared to 2010 due to the change in long-term debt noted above,

Other-net reflected an expense of $12.8 million compared to $3.5 million in 2010. The change in expense was the result of an increase in
charitable contributions in the current year.

The effective tax rate of net operating earnings was 36.3 percent compared to 36.2 percent for the same period last year.

Income from Continuing Operations (GAAFP)

On a GAAP basis, NiSource reported income from continuing operations for the twelve months ended Dec. 31, 2011, of $303.8 million, or
$1.08 per share, compared with $285.2 million, or $1.03 per share in 2010,

On a GAARP basis, NiSource reported income from continuing operations for the three months ended Dec. 31, 2011, of $17.6 million, or $0.06
per share, compared with $34.2 million, or $0.12 per share for the fourth quarter of 2010.

The NiSource GAAP results reflect certain non-material corrections to its consolidated financial statements as of Dec. 31, 2010 and for the
three and twelve months ended Dec. 31, 2010. The effect of these non-material corrections was a decrease in income from continuing
operations of $9.4 million or $0.03 per share for the year ended Dec. 31, 2010 and a decrease in income from continuing operations of $1.6
million or $0.01 per share for the three months ended Dec. 31, 2010.

On November 14, 2011, NiSource commenced a cash tender offer to repurchase 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 announced that approximately $125.3 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 also repurchased $124.7 million of the 2013 notes. As a result of this tender offer, NiSource incurred $53.9 million in
early redemption fees, primarily attributable to early redemption premiums and unamortized discounts and fees, which are recorded as a loss on
the early extinguishment of long-term debt,



TT=I =i eI FTERURT Tmer—meme— == — — CmmmT — x=re = e emm——m = = -t 3 L s s _immwmoomn T D= moa o = m o = - = == = L El

During the fourth quarter of 2011, NiSource reviewed its current estimates for future environmental remediation costs related to the company’s
manufactured gas plant (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.

About NiSource

NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and
its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current
expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasenable assumptions, it can
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statemnents in this presentation are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities;
growth opportunities for NiSource’s businesses; increased competition in deregulated energy markets; the success of regulatory and
commercial initiatives; dealings with third parties over whom NiSouree has no control; the effectiveness of NiSource’s restructured
outsourcing agreement; actual operating experience of NiSource’s assets; the regulatory process; regulatory and legislative changes; the impact
of potential new environmental laws or regulations; the results of material litigation; changes in pension funding reguirements; changes in
general economic, capital and commodity market conditions; and counterparty credit risk and the matters set forth in the “Risk Factors™ Section
in NiSource’s 2010 Form 10-K and 2011 Forms 10-Q, many of which are risks beyond the control of NiSource. In addition, the relative
contributions to profitability by each segrment, and the assumptions underlying the forward-looking statements relating thereto, may change
over time. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in this release.
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NiSource Inc.
Consolidated Net Operating Earnings (Non-GAAP)
{unaudited)

Three Months Twelve Months
Ended December 31, Ended December 31,

{in millions, except per share amounts) 2011 2010 2011 2010
Net Revenues

Gas Distribution $ 7309 $ 9736 $2,927.6 $3,0974

Gas Transportation and Storage 361.0 3559 1,354.6 1,261.4

Electric 329.6 316.7 1,420.2 1,367.5

Other 29.2 214 92.5 92.0

Gross Revenues 1,450.7 1,667.6 5,794.9 5,818.3

Cost of Sales (excluding depréciation and amortization) 545.6 752.3 2,334.0 2,379.2
Total Net Revenues 905.1 915.3 3,460.9 3,439.1
Operating Expenses

Operation and maintenance 406.0 393.5 1,488.5 1,417.6

Operation: and maintenance—trackers 433 62.6 194.3 2397

Depreciation and amortization 131.1 138.8 524.1 584.7

Depreciation and arnortization—irackers 3.4 3.2 14.1 12.4

Other taxes 54.0 48.5 212.6 207.1

Other taxes—trackers 20.2 244 $0.6 77.3
Total Operating Expenses 658.0 671.2 2,514.2 2,538.8
Equity Earnings ih Unconsolidated Affiliates 58 3.7 14.6 15.0
Operating Earnings 2529 247.8 961.3 915.3
Other Income (Deductions)

Interest expense, net {96.9) (97.5) (376.8) (392.3)

Other, net (12.8) (3.5) (7.3) 38
Total Other Deductions (109.7) (101.0) (384.1) (388.5)
Operating Earnings From Continuing Operations

Before Income Taxes 143.2 146.8 577.2 526.8

Income Taxes 5240 §3.2 1994 188.6
Net Operating Earnings from Continuing Operations 91.2 93.6 377.8 3382
GAAP Adjustment (73.6) {59.4) (74.0) (53.0)
GAAP Income from Continuing Operations 5 176 § 342 $ 3038 $ 2852
Basic Net Operating Earnings Per Share from Continuing Operations 0.32 0.33 1.35 1.22
GAAP Basic Earnings Per Share from Continuing Operations 0.06 0.12 1.08 1.03
Basic Average Common Shares Qutstanding 281.4 278.6 280.4 277.8




NiSource Inc.
Segment Operating Earnings (Non-GAAP)
{unaudited)

Three Months Twelve Months

Gas Distribution Operations Ended December 31, Ended Decermber 31,
{in mitlions) 2011 2010 2011 2010
Net Revenues

Sales Revenues $877.0 51,1234 $3,508.4 $3,677.2

Less: Cost of gas sold 443.8 679.8 1,917.4 2,065.6
Net Revenues 433.2 443.6 1,591.0 1,611.6
Operating Expenses

Operation and maintenance i78.6 192.1 694.5 699.1

Operation and maintenance—trackers 236 446 115.7 170.8

Depreciation and amortization 43.6 49.5 174.0 2393

Other taxes 22.3 19.9 874 825

Other taxes—trackers 20.2 24.6 80.6 77.3
Total Operating Expenses 288.3 330.7 1,152.2 1,260.0
Operating Earnings $144.9 § 1129 $ 4388 $ 3426
GAAP Adjostment (48.2) 8.6 {46.0) (10.3)
GAAP Operating Income $ 96.7 $§ 1215 $ 3928 § 3323

Three Months Twelve Months

Gas Transmission and Storsge Operations Ended December 31, Ended December 31
fin millions) 2011 2010 2011 2010
Net Revenues

Transportation revenues 52226 $205.8 5 776.7 $728.4

Storage revenues 48.1 49.7 196.1 198.7

Other revenues 12.6 2.3 32.8 22.1
Net Operating Revenues 283.3 257.8 1,005.6 949.2
Operating Expenses

Operation and maintenance 137.1 96.5 407.7 3354

Operation and maintenance—trackers 16.3 15.7 65.8 59.9

Depreciation and amortization 31.9 358 130.0 130.7

Other taxes 14.8 13.6 36.6 57.4
Total Operating Expenses 200.1 161.6 660.1 5874
Equity Earnings in Unconsolidated Affiliates 5.8 3.7 14.6 15.0
Operatittg Earnings 5 89.0 $ 99.9 $ 360.1 3376.8
GAAP Adjustment (0.1) 0.1 (0.1) (0.2)
GAAP Operating Income 5 88.9 $100.0 $ 360.0 $376.6
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NiSource Inc.
Segment Operating Earnings (Non-GAAP)
(unaudited)

Three Months

Twelve Months

Electric Operations Ended December 31, Ended December 31,
(in imiflions} 2011 2010 2011 2010
Net Revenues
Sales revenues $332.1 $33L5 $1,428.4 $1,383.0
Less: Cost of sales 122.5 118.4 548.8 508.3
Net Revenues 209.6 213.1 879.6 874.7
Operating Expenses
Operation and maintenance 96.1 101.3 392.6 3783
Operation and maintenange—trackers i3 23 12.8 2.0
Depreciation and amortization 499 45.0 200.6 199.4
Depreciation and amortization—trackers 34 32 14.1 12.4
Other taxes 13.9 13.9 56.5 58.6
Total Operating Expenses 166.6 169.7 676.6 657.7
Operating Earnings $ 430 3 434 § 203.0 $ 217.0
GAAP Adjustment (3.2) (0.9 6.5 3.8
GAAP Operating Income 3 39.8 $ 425 $ 2095 § 220.8
Three Months Twelve Months
Corporate and Other Operations Ended December 31, Ended December 31,
{in milliong} 2011 2010 2011 2000
Operating Loss $(24.0) 3 (8.4) $(40.6) $(21.1)
GAAP Adjustment (15.6) 2.9 (16.6} (2.9)
GAAP Operating Loss 5(39.6) $(11.3) $(57.2) $(24.0
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NiSource Inc.

Segment Volumes and Statistical Data

Gas Distribution Operations
Sales and Transportation (MMDth)
Residential
Commercial
Industrial
Off System
Other
Total
Weather Adjustment
Sales and Transportation Volumes—Excluding Weather

Heating Degree Days
Normal Heating Degree Days
% Colder (Warmer) than Normal
Customers
Residential
Commercial
Industrial
Other
Total

Gas Transmission and Storage Operations
Throughput (MMDth)
Columbia Transmission
Columbia Gulf

Crossroads Gas Pipeline
Intrasegment eliminations

Total

12

Three Months
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Twelve Months Ended

Ended Decomber 31, December 31,
2011 2010 2011 2010
72.6 87.8 254.5 258.0
46.7 51.7 168.6 166.8
109.5 101.7 431.8 385.9
10.2 15.1 624 71.9
0.1 0.1 0.6 1.0
239.1 2564 2179 883.6
18.1 (9.4) 12.7 5.1
257.2 247.0 930.6 888.7
1,742 2,177 5,434 5,547
2,037 2,037 5,633 5,633
(14%) 7% (4%) (2%)
3,039,579 3,039,874
280,521 281,473
7,861 7,668
19 65
3,327,980 3,329,080
Three Months Twelve Months Ended
Endcd Decernber 31, December 31,
2011 2010 2011 2010
3014 3423 1,117.5 1,092.4
270.6 2234 1,048.0 8484
4.0 5.2 18.7 254
(124.0)  (145.5) {(548.5) (568.7)
4520 4254 16357 13975
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Elcetric Operations
Sales (Gigawatt Hours)

Residential
Commercial
Industrial
Wheolesale
Other
Total
Weather Adjustment
Sales Volumes—Excluding Weather impacts

Cooling Degree Days
Normal Cooling Degree Days
% Warmer (Colder) than Normal
Electric Customers
Residential
Cothumiercial
Industrial
Wholesale
Other

Total

NiSource Inc.
Segment Volumes and Statistical Data

13
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Thre¢ Months Ended

Twelve Months Ended

December 31, December 31,
i 2010 2011 2010
765.6 792.4 3,526.5 3,625.6
931.3 928.8 3,886.5 3,919.9
2,247.5  2,137.2 9,257.6 8,459.0
144.4 181.4 631.6 817.1
44.2 58.2 165.5 186.4
4,133.0 4,098.0 17,487.7 17,008.0
31.1 (15.8) (101.1) (174.1)
4,164.1 40822 17,386.6 16,833.9
907 977
808 808
12% 21%
400,567 400,522
54,029 53,877
2,405 2,432
17 15
737 740
457,755 457,586
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NiSource Inc.
Schedule | —Reconciliation of Net Operating Earnings to GAAP

fin miflions , except per share amounts)
Net Operating Earnings from Ceontinuing Operations (Non-GAAP)
Items excluded from operating earnings:
Net Revenues:
Weather—compared to normal
Révenue adjustment
Unregulated natural gas marketing business

Operating Expenses:

Restructuring
Environmental MGP remediation review
Unregulated natural gas marketing business
Loss on sale of assets and asset impairments
Total items excluded from operating eamnings

Loss on early extinguishment of debt

Tax effect of above items

Income Taxes—Tax method / rate changes
Income Taxes—Rate settlement flow-through

Total items excluded from net operating earhings

Reported Income from Continuing Operations—GAAP

Basic Average Common Shares Outstanding

Basic Net Operating Earnings Per Share from Continuing Operations
Itemns excluded from net operating earnings (after-tax)

GAAP Basic Earnings Per Share from Continuing Operations
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Three Months

Twclve Months

Ended December 31, Ended December 31,
2011 2010 2011 2010
$91.2 § 936 $3778 53382
(14.4) 9.7 @1 8.4

(0.6) @.1) 0.6 (13.1
0.5 0.4 4.5 6.2
— — — (0.7)
(35.5) — (35.5) -
(1.2) (2.6) (5.6) (8.5)
(15.9) (0.5) (16.9) (1.9}
(67.1) 49  (56.2) (9.6)
(53.9) (96.7) (53.9) (96.9)
47.4 36.3 42.9 42.0
— (3.9) 68 (39
— — 15.2
(73.6) (59.4) (74.0) (33.0)
§ 176 § 342 853038 $285.2
281.4 278.6 2804 277.8
$032 5033 §135 § 122
(026) (021) (027 (0.19)
$ 006 § 012 $ 108 3 1.03
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NiSource Inc.

Schedule 2—Adjustments by Segment from Operating Earnings to GAAP

For Quarter ended December 31,

20t {in mitlions)
Gas
Transmission Corporate
Gas
Distribution and Storage Electric & Other Taotal
Operating Earnings (Loss) $ 1449 3 89.0 $ 43.0 S5 (24.0) 52529
Net Revenues:
Weather (compared to normalt) (12.1) — (2.3) — {14.4)
Revenue sales adjustment — — (0.6) — (0.6}
Unregulated natural gas marketing business o — — 0.5 0.5
Total Impact—Net Revenues (12.1) — 2.9) 0.5 {14.5)
Operating Expenses
Environmental MGP remediation review (35.5) — — — (35.5)
Unregulated natural gas marketing business — — — (L.2) (1.2)
Loss on sale of assets and asset impairments (0.6) 0.1) (0.3) {14.9) (15.9)
Total Impact—Operating Expenses (36.1) (0.1) 0.3) (16.1) {52.6)
Total Impact—QOperating Income (Loss) 5 (48.2) $ (0.1) $ (3.2) § (15.6) $ (67.1)
Operating Income (Loss)—GAAP $ 9.7 $ 88.9 §3%8 3 (39.6) $ 1858
2010 {in milliong)
Trnn(s;:n:ssion Corporate
Gas
Distribution and Storage Electric & Other Total
Operating Earnings (Loss) $ 1129 3 99.9 $43.4 3 (84 52478
Net Revenues:
Weather (compared to normal) 8.6 — 1 — 9.7
Revenue adjustment — — 2.1) — (2.1)
Unregulated natural gas marketing business — — — 0.4 0.4
Total Impact—Net Revenues 8.6 — (1. 0.4 8.0
Operating Expenses
Unregulated natural gas marketing business — — — (2.6} (2.6)
Gain/(Loss) on sale of assets and asset impairments — 0.1 0.1 {0.7) (0.5)
Total Impact—Operating Expenses — 0.1 0.1 3.3) 3.1
Total Impact—Operating Income (Loss) b 8.6 $ 0.1 5 (0.9 $ 29 5 4.9
Operating Income (Loss)—GAAP $ 12158 $ 1000 §$42.5 $ (11.3) § 2527
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NiSource Inc.
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Schedute 2—Adjustments by Segment from Operating Earnings to GAAP

2011 {in millions)

Operating Earnings (Loss)

Net Revenues:

‘Weather (compared to normal)

Revenue sales adjustment

Unregulated natural gas marketing business
Total Impact—Net Revenues

Operating Expenses

Environmental MGP remediation review
Unregulated natural gas marketing business
Loss on sale of assets and asset impairments
Total Impact—Operating FExpenses

Total Impact—Operating (Loss) Income
Operating Income (Loss}—GAAP

2010 (in millions)

Operating Earnings {Loss)

Net Revenues;

Weather {(compared to normal)

Revenue adjustment

Unregulated natural gas marketing business
Total Impact—Net Revenues

Operating Expenses

Restructuring

Unregulated natural gas marketing business
Loss on sale of assets and asset impairments
Total Impact—Operating Expenses

Total Impact—Operating( Loss) Income
Operating Income (Loss)—GAAP

For Quarter ended December 31,

Gas
Transmission Corporate
Distgltzﬁon and Storage Electric and Other Total
$ 4388 § 3601 $ 203.0 $ (40.6) $961.3
9.7 — 7.6 _ @D
— — (0.6) — (0.6)
— — — 4.5 4.5
.7 — 7.0 4.5 1.8
(35.5) — — — (35.5)
— — — (5.6) (5.6}
(0.8) (0.1) (0.5) (15.5) {16.9)
(36.3) (0.1) 0.5 QL (58.0)
$ (460 $ (0.1 S$ 65 $ (16.6) $ (56.2)
$ 3728 $ _ 360.0 $209.5 $ (57.2) §$905.1
Gas
Transmission Corporate
Gas
Distribution and Storage Electric and Other Total
5 3426 5 37638 $217.0 $ 2L1) $ 9153
(3.4) — 11.8 — 8.4
(5.7) — (7.4) — (13.1)
— — — 6.2 6.2
9.1 — 4.4 6.2 1.5
0.2) — 0.5) — (0.7)
— — — (8.5) (8.5)
(1.0) (0.2) (0.1) (0.6) (L.9)
(1.2) (0.2) (0.6) (9.1 (1L1)
§ @103 $ (0.2) § 38 § 29 $ (9.6)
§ 3323 $ 3766 $220.8 $ (24.0) $ 905.7

16



R S R PN CRP O S D T S T U

NiSource Inc.

Consolidated Income Statements (GAAP) (unaudited)

(in nitlions, except per share aotounis)
Net Revenues
Gas Distribution
Gas Transmigsion and Storage
Electric
Other
Gross Revenues
Cost of Sales (excluding depreciation and amortization)
Total Net Revenues
Operating Expenses
Operation and maintenance
Depreciations and amortization
Impairment and loss on sale of assets, net
Other taxes
Total Operating Expenses
Equity Earnings in Unconsolidated Affiliates
Operating Income
Other Income (Deductions)
Interest expense, net
Loss on early extinguishment of long-term debt
Other, net
Total Other Income (Deductions)
Income From Continuing Operations Before Income Taxes
Income Taxes
Income from Continuing Operations
{Loss) Gain from Discontinued Operations—net of taxes
Gain (Loss) on sale of Discontinued Operations—net of taxes
Net Income

Basic Earnings Per Share
Continuing Operations
Discontinued Operations

Basic Earninps Per Share

Diluted Earnings Per Share
Continuing Operations
Discontinued Operations

Diluted Earnings Per Share

Dividends Declared Per Common Share

Basic Average Common Shares Ontstanding
Diluted Average Common Shares
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Three Months Ended

Twelve Months Ended

Degember 31, December 31,
2011 2010 2011 2010
$ 7188 $ 9716 $2,917.9 $3,094.0
3610 3559 1,354.6 1,261.4
3273 328.5 1,427.7 1,379.3
83.4 96.0 318.9 679.9
1,490.5 1,752.0 6,019.1 6,414.6
599.9 828.7 2,556.4 2,974.1
890.6 923.3 3,462.7 3,440.5
485.7 457.5 1,722.5 1,663.3
1345 142.0 538.2 597.1
15.7 0.8 16.8 2.0
74.7 74.0 294.7 2874
710.6 674.3 2,572.2 2,549.8
5.8 3.7 14.6 15.0
185.8 2527 205.1 905.7
(96.9) (97.5) (376.8) (392.3)
(53.9) (96.7) (53.9) (96.7)
(12.8) (3.5) (7.3) 3.8
(163.6) (197.7) (438.0) (485.2)
22.2 55.0 467.1 420.5
4.6 20.8 163.3 135.3
17.6 34.2 303.8 285.2
2.9) (2.4) @.n 2.7)
— — — 0.1
§ 147 § 31.8 5 299.1 $ 2826
§ 006 I o012 $ 108 § 103
{0.01) (0,01} (0.02) (0.0D)
§ 005 3 0.11 $ 106 § 102
5 0.06 § 011 $ 105 £ 102
(0.01) (0.01) (0.02) (0.01)
5 005 $ o010 $ 1.03 § 1.0l
5§ 023 § 023 $ 092 § 092
2814 278.6 2804 277.8
291.1 2826 288.5 280.1




NiSource Inc.
Consolidated Income Statements (GAAP) (unaudited)

December 31, December 31,
(in mitlions) 2011 2010
ASSETS
Property, Plant and Equipment
Utility Plant 3 20,3378 $ 19,4949
Accumulated depreciation and amaortization (8,670.2) (8,492.6)
Net utility plant 11,667.6 11,0023
Other property, at cost, less accumulated depreciation 132.5 94.7
Net Property, Plarit and Equipment 11,800.1 11,097.0
Investments and Other Assets
Assets of discontinued operations and assets held for sale 0.2 7.9
Unconsolidated affiliates 204.7 2009
Other investments 150.9 139.7
Total investments and Other Assets 355.8 348.5
Current Assets
Cash and cash equivalents 11.5 9.2
Restricted cash 160.6 2029
Accounts receivable (less reserve of 330.5 and §37.4, respectively) 854.8 1,079.3
Income tax receivable 0.9 99.0
Gas inventory 427.6 298.2
Underrecovered gas and fuel costs 20.7 120.7
Materials and supplies, at average cost 87.6 83.8
Electric production fuel, at average cost 50,9 46.0
Price risk management assets 1372 159.5
Exchange gas receivable 64.9 62.7
Regulatory assets 169.7 143.8
Prepayments and other 261.8 120.8
Total Current Assets 2,248.2 2,425.9
Other Assets
Price risk management assets 188.7 2403
Regulatory assets 1,978.2 1,648.0
Goodwill 3,6713 3,677.3
Intangible assets 297.6 308.6
Postretirement and postemployment benefits assets 315 35.1
Deferred charges and other 130.9 132.7
Total Other Assets 6,304.2 6,042.0
Total Assets $ 20,708.3 $19,9134
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NiSource Inc.
Consolidated Balance Sheets (GAAP) (unaudited) (continued)

(in millions. except share amounts)
CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders’ Equity
Common stock—$0.01 par value, 400,000,000 shares authorized; 281,853,571 and 278,855,291 shares issued
and outstanding, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock
Total Common Stockholders’ Equity
Long-term debt, excluding amounts due within one year
Total Capitalization
Current Liabilities
‘Cuarrent portion of ong-térm debt
Short-term borrowings
Agcounts payable
Dividends payable
Customer deposits and credits
Taxes accrued
Interest accrued
Overrecovered gas and fuel costs
Price risk management liabilities
Exchange gas payable
Deferred revenue
Regulatory liabilities
Accrued liability for postretirement and postemployment benefits
Legal and environmental reserves
Other accruals
Total Current Liabilities
Other Liabilities and Deferred Credits
Price risk management liabilities
Deferred income taxes
Deferred investment tax credits
Deferred credits
Deferred revenue
Accrued liability for postretirement and postemployment benefits
Regulatory liabilities and other removal costs
Asset retirement obligations
Other noncurrent liabilities
Total Other Liabilities and Deferred Credits
Commitments and Contingencies (Refer to Note 20)
Total Capitalization and Liabilities

December 31, December 31,
2011 2010
b 2.8 5 2.8
4,167.7 4,103.9
917.0 876.1
(59.7) (57.9)
(30.5) (27.4)
4,997.3 4,897.5
6,267.1 5,936.1
11,264.4 10,833.6
3273 342
1,359.4 1,382.5
434.8 581.8
0.1
336 3181
2209 2211
1119 1144
48.9 214
167.8 173.9
168.2 266.1
10.1 6.8
112.0 929
26.6 233
43.9 86.0
3010 343.7
3,646.4 3,666.3
138.9 181.6
2,541.9 2,193.1
29.0 337
78.9 68.6
— 03
953.8 1,039.6
1,663.9 1,595.8
1464 138.8
244.7 162.0
5,797.5 5413.5
$ 20,708.3 $199134
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP) (unaundited)

Year Ended December 31, fin millions) 2011 2010
Operating Activities
Net Income § 299.1 3 2826
Adjustments to Reconcile Net Income to Net Cash from Continuing Operations:
Loss on early extinguishment of debt 53.9 96.7
Depreciation and amortization 538.2 597.1
Net changes in price risk management assets and liabilities 38.1 (5.5)
Deferred income taxes and investment tax credits 178.4 193.9
Deferred revenue 25 {20.4)
Stock compensation expetise and 481(k) profit sharing contribution 39.2 30.9
Loss {(Gain) on sale of assets 0.1 (0.1)
Loss on impairment of assets 16,7 2.1
Income from unconsolidated affiliates (13.7) (14.8)
Gain on disposition of discontinued operations—net of taxes — (0.1)
Loss from discontinued operations—net of taxes 4.7 2.7
Amortization of discount/premium on debt 8.9 10.3
AFUDC equity (2.4) (6.1}
Distribution Received from Equity Earnings 18.8 12.9
Changes in Assets and Liabilities:
Accounts recejvable 219.6 (243.9)
Income tax receivable 98.1 51.5
Inventories (141.8) 103.3
Accounts payable (154.8) 3.7
Customer deposits and credits “.5) 25.0)
Taxes accrued 2.3 (L17.0)
Interest accrued 2.5 (10.7)
{Under) Overrecovered gas and fuel costs 127.5 (243.0)
Exchange gas receivable/payable (100.1) (14.2)
Other accruals 33.2 63.4
Prepayments and other current assets . (10.2) (11.5)
Regulatory assets/liabilities (322.9) 164.3
Postretirement and postemployment benefits (92.7) (146.6)
Deferred credits (2.3) (2.6)
Deferred charges and other noncurrent assets 6.9 7.9
Other noncurrent liabilities 82.0 {13.2)
Net Operating Activities from Continuing Operations 920.3 782.6
Net Operating Activities used for Discontinued Operations {50.1) (57.2)
Net Cash Flows from Operating Activities 870.2 725.4
Investing Activities
Capital expenditures (1,125.2) (803.8)
Insurance recoveries — 5.0
Proceeds from disposition of assets 9.4 0.5
Restricted cash (withdrawals) deposits 42.3 (28.2)
Contributions to equity investees (6.4) (87.9)
Distributions from equity investees — 23.8
Other investing activities {69.4) (53.1)
Net Investing Activities used for Continuing Operations (1,149.3) (943.7)
Net Investing Activities from Discontinued Operations — 0.4
Net Cash Flows used for Investing Activities {1,149.3) (943.3)
Financing Activities
Issuance of long-term debt 890.0 244.6
Retirement of long—term debt (286.9) 971.7)
Premium and other costs to retire debt (62.1) (93.0)
Change in short-term debt, net (23.1) 1,279.5
Issuance of common stock 24.4 14.4
Acquisition of treasury stock 3.1 (1.5)
Dividends paid—commaon stock (257.8) (255.6)
Net Cash Flows from Financing Activities 2814 210.7
Change in cash and cash equivalents from continuing operations 52.4 49.6
Cash (contributions to) receipts from discontinued operations (50.1) (56.8)
Cash and cash equivalents at beginning of period 9.2 16.4

Cash and Cash Equivalents at End of Period $ 115 § 92
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
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Pursuant To Section 13 OR 15(d) of The
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers.

On January 27, 2012, Steven C. Beering, who currently serves as a Director of NiSource Inc. (the “Company™), advised the Board of
Directors of his intention to retire from the Board of Directors upon expiration of his current tenn at the 2012 Annual Stockholders’ Meeting.
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Pursuant to the requirements 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.

NiSource Inc,

(Registrant)

Date: January 27, 2012 By: /s/ Robert E. Smith

Robert E. Smith
Vice President and Assistant Corporate Secretary
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 {c))
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Ttem 8.01, Other Events.

On December 21, 2011, the Indiana Utility Regulatory Commission (“IURC™) issued its Order in Northern Indiana Public Service
Company’s (“Northern Indiana”) electric rate case (the “Order™). Northern Indiana is a wholly owned subsidiary of NiSource Inc.
(“NiSource™), In the Order, the IURC accepted and approved the electric base rate settlement among Northern Indiana, the [ndiana Office of
Utility Consumer Counselor, Northern Indiana’s industrial customers and a coalition of municipalities. The full text of the Order (Cause

No. 43969) is available on the [URC’s Electronic Document System at https://myweb.in. gov/IURC/eds/ .
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Pursuant to the requirements 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.

NiSource Inc.
(Registrant)

Date: December 21, 2011 By: /s/ Robert E. Smith
Robert E. Smith
Vice President and Assistant Corporate Secretary
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UNITED STATES
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Item 1.01. Entry into a Material Definitive Agreement.

On November 14, 2011, NiSource Inc. (the “Company™), NiSource Finance Corp., an Indiana corporation and a wholly-owned special
purpose finance subsidiary of the Company (“NiSource Finance™), and Barclays Capital Inc., Citigroup Global Markets Inc. and J.P. Morgan
Securities LLC, as representatives of the underwriters, entered into a Terms Agreement with respect to the offering and sale of $250,000,000
aggregate principal amount of NiSource Finance’s 4.45% Notes due 2021 (the “Notes due 2021™) and $250,000,000 aggregate principal
amount of NiSource Finance’s 5.80% Notes due 2042 (the “Notes due 2042” and together with the Notes due 2021, the “Notes™) under the
Company’s and NiSource Finance’s Registration Statement on Form S-3 (File Nos. 333-170385 and 333-170385-01). The Notes will be fully
and unconditionally guaranteed by the Company. The Terms Agreement incorporates by reference an Underwriting Agreement dated
November 5, 2010 of the Company and NiSource Finance (the “Underwriting Agreement™). The sale is expected to close on November 23,
2011. The Notes are being issued pursuant to an Indenture dated as of November 14, 2000 among the Company, NiSource Finance and The
Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A., formetly known as The Chase Manhattan Bank), as trustee
(as filed with the Securities and Exchange Commission on November 17, 2000).

Copies of the form of the Notes due 2021 and the form of the Notes due 2042 are filed as Exhibits 4.1 and 4.2, respectively, to this
Current Report on Form 8-K and are hereby incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.
Exhibit Description

4.1 Form of 4.45% Notes due 2021
42 Form of 5.80% Notes due 2042
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Pursuant to the requirements of the Securitics Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NiSource Inc.

(Registrant)

Date: November 17, 2011 By: /s/ David J. Vajda

David J. Vajda
Vice President, Treasurer and Chief Risk Officer



Exhibit Index
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4.1 Form of 4.45% Notes due 2021

4.2 Form of 5.80% Notes due 2042



Exhibit 4.1

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC™), NEW YORK, NEW YORK, TO NISOURCE FINANCE CORP. AND NISOURCE
INC. OR THEIR AGENT OR AGENTS FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY GLOBAL
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHQRIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CQO., OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE HEREQF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No.: | ] $[ 1
CUSIP No.: 65473QAY9
ISIN No.: US65473QAY98

4.45% Notes due 2021

NiSource Finance Corp., an Indiana corporation, promises to pay to Cede & Co, or registered assigns, the principal sum of | ]
Dollars on December 1, 2021.

Interest Payment Dates: June 1 and December 1, commencing June 1, 2012,

Record Dates: May 15 and November 15 (whether or not a Business Day).



Additional provisions of this Note are set forth on the other side of this Note.
Dated: [ ]
NISOURCE FINANCE CORP.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:

Name: Gary W. Pottorff
Title: Corporate Secretary

TRUSTEE’S CERTIFICATE OF
AUTHENTICATION

This is one of the Notes of the series
referred to in the within-mentioned Indenture.

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Officer



4.45% Notes due 2021

1. Interest

NiSource Finance Corp., an Indiana corporation (such corporation, and its successors and assigns under the Indenture hereinafter referred
to, being herein called the *Company™), promises to pay interest on the principal amount of this Note at the rate per annum shown above. The
Company will pay interest semiannually on June 1 and December 1 of each year, commencing June 1, 2012. Interest on the Notes will accrue
from the most recent date to which interest has been paid or, if no interest has been paid, from November 23, 201 1. Interest will be computed
on the basis of a 360-day year of twelve 30-day months. The Company will pay interest on overdue principal and premium at the above rate
and will pay interest on overdue installments of interest at such rate to the extent lawful.

2.  Method of Payment

The Company will pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the close of
business on the May 15 and November 15 (whether or not a Business Day) next preceding the Interest Payment Date even if Notes are
canceled afier the Record Date and on or before the Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal
payments. The Company will pay principal and interest in money of the United States that at the time of payment is legal tender for payment of
public and private debts. Payments in respect of the Notes represented by a Global Note (including principal, premium, if any, and interest) will
be made by wire transfer of immediately available funds to the accounts specified by The Depository Trust Company.

3.  Guarantee

NiSource Inc., a Delaware corporation and parent of the Company, will fully and unconditionally guarantee to each Holder of the Notes
and to The Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan
Bank)), as Trustee (the “Trustee™) under the Indenture (as defined below) and its successors all the Obligations of the Company under the
Notes, including the due and punctual payment of the principal of, premium, if any, and interest, if any, on the Notes (the “Security
Guarantee™). The Security Guarantee applies whether the payment is due at Stated Maturity, on an Interest Payment Date or as a result of
acceleration, redemption or otherwise. The Security Guarantee includes payment of interest on the overdue principal of, premium, if any, and
interest, if any, on the Notes (if lawful) and all other Obligations of the Company under the Indenture. The Security Guarantee will remain
valid even if the Indenture is found to be invalid. NiSource Ing. is obligated under the Security Guarantee to pay any guaranteed amount
immediately after the Company’s failure to do so.



4.  Paying Agent and Security Registrar

Initially, the Trustee will act as Paying Agent and Security Registrar. The Company may appoint and change any Paying Agent or
Security Registrar without notice to the Holders. The Company may act as Paying Agent or Security Registrar.

5. Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, among the Company, NiSource Inc. and the Trustee
(as supplemented, the “Indenture™) and pursuant to an Officers’ Certificate of the Company dated November 23, 2011 (the “Officer’s
Certificate™). The terms of the Notes include those stated in the Indenture and the Officer’s Certificate and those made part of the Indenture by
reference to the Trust Indenture Act of 1939 (15 U.S.C. sections 77aaa-77bbbb) as in effect on the date of the Officer’s Certificate (the “Act™).
Capitalized terms used herein and defined in the Indenture but not defined herein have the meanings ascribed thereto in the Indenture. The
Notes are subject to all such terms, and Holders of Notes are referred to the Indenture and the Act for a statement of those terms.

The Notes are senior unsecured obligations of the Company. The Notes issued on the Issue Date will be treated as a single class for all
purposes under the Indenture. The Indenture contains covenants that limit the ability of the Company, NiSource Inc. and their Subsidiaries
(other than Utilities) to incur additional indebtedness and create liens on assets unless the total amount of all the secured debt would not exceed
10% of Consolidated Net Tangible Assets. These covenants are subject to important exceptions and qualifications. '

6. Optional Redemption
Prior to September 1, 2021, the Company may redeem all or part of the Notes at any time at its option at a2 redemption price equal to the

greater of (1) 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to the Redemption Date and
(2) the Make-Whole Amount for the Notes being redeemed.

On or after September 1, 2021, the Company may redeem the Notes at any time in whele or from time to time in part, at its option, ata
redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to the
Redemption Date.

For purposes of this provision:

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



“Adjusted Treasury Rate” means, with respect to any Redemption Date, (i) the yield, under the heading which represents the average for
the immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any successor
publication which is published weekly by the Board of Gavernors of the Federal Reserve System and which establishes yields on actively
traded United States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the maturity
corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes, yields
for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury
Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (i} if such release (or any
successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the
semi-annual equivaient yield to maturity of the Comparable Treasury Issue assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date, in each case calculated on the third
Business Day preceding the Redemption Date, plus 0.40%.

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

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

“Quotation Agent” means the Reference Treasury Dealer selected by the Company.
“Reference Treasury Dealer” means a primary U.S. Government securities dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the average,
as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue, expressed in each casc as a
percentage of its principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City time, on
the third Business Day preceding such Redemption Date.



7.  Notice of Redemption

If the Company is redeeming less than all the Notes at any time, the Trustee will select the Notes to be redeemed using a method it
considers fair and appropriate. Notice of redemption will be mailed by first-class mail at least 30 days but not more than 60 days before the
Redemption Date to each Holder of Notes to be redeemed in accordance with Section 106 of the Indenture. Notes in denominations larger than
$1,000 principal amount may be redeemed in part but only in integral multiples of $1,000. The Company will not know the exact Redemption
Price until three Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the Redemption Price
will be calculated. If money sufficient to pay the Redemption Price of and accrued interest on all Notes (or portions thereof) to be redeemed on
the Redemption Date is deposited with the Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and
after such Redemption Date interest will cease to accrue on such Notes (or such pertions thereof) called for redemption.

8.  Additional Notes

The Company may, without the consent of the Holders of the Notes, create and issue Additional Notes ranking equally with the Notes in
all respects, including having the same CUSIP number, so that such Additional Notes shall be consolidated and form a single series with the
Notes and shall have the same terms as to status, redemption or otherwise as the Notes. No Additional Notes may be issued if an Event of
Default has occurred and is continuing with respect to the Notes.

9.  Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $1,000 principal amount and integral multiples of $1,000. A
Holder may transfer or exchange Notes in accordance with the Indenture. The Security Registrar may require a Holder, among other things, to
furnish appropriate endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The
Security Registrar need not register the transfer or exchange of any Notes selected for redemption {except, in the case of a Note to be redeemed
in part, the portion of the Note not to be redeemed) for a period of 15 days before a selection of Notes to be redeemed.

10. Persons Deemed Owners
The registered Holder of this Note may be treated as the owner of it for all purposes.

11. Unclaimed Money

If money for the payment of principal or interest remains unclaimed for two years, the Trustee or Paying Agent shall pay the money back
to the Company at its request. After any such payment, Holders entitled to the money must look only to the Company and not to the Trustee,
the Paying Agent or NiSource Inc., as guarantor, for payment.



12. Satisfaction and Discharge

Under the Indenture, the Company can terminate its obligations with respect to the Notes not previously delivered to the Trustee for
cancellation when those Notes have become due and payable or will become due and payable at their Stated Maturity within one year or are to
be called for redemption within one year under arrangements satisfactory to the Trustee for giving notice of redemption. The Company may
terminate its obligations with respect to the Notes by depositing with the Trustee, as funds in trust dedicated solely for that purpose, an amount
sufficient to pay and discharge the entire indebtedness on the Notes. In that case, the Indenture will cease to be of further effect and the
Company’s obligations will be satisfied and discharged with respect to the Notes (except as to the Company’s obligations to pay all other
amounts due under the Indenture and to provide certain Officers’ Certificates and Opinions of Counsel to the Trustee). At the expense of the
Company, the Trustee will execute proper instruments acknowledging the satisfaction and discharge.

13. Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture and the Notes may be amended with the written consent of the
Holders of at least a majority in principal amount outstanding of the Notes and (ii) any default or noncompliance with any provision may be
waived with the written consent of the Holders of a majority in principal amount outstanding of the Notes. Subject to certain exceptions set
forth in the Indenture, without the consent of any Holder, the Company and the Trustee shall be entitled to amend the Indenture to cure any
ambiguity, omission, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company’s or NiSource Inc.’s covenants or to surrender any right or power conferred on the Company or NiSource Inc. under the Indenture, or
to add events of default, or to secure the Notes, or to evidence or provide for the acceptance or appointment by a successor Trustee or facilitate
the administration of the trusts under the Indenture by more than one trustee, or to effect assumption by NiSource Inc. or one of ifs Subsidiaries
of the Company’s obligations under the Indenture, or to conform the Indenture to any amendment of the Trust Indenture Act.

14, Defaults and Remedies

Under the Indenture, Events of Default include: (i) defanit by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (ii) default by the Company in the payment of principal of or any premium on any Note when due at
Stated Maturity, on redemption, by declaration or otherwise, and the continuance of such default for three Business Days; (iii) default by the
Company or NiSource Inc. in the performance of or breach of any covenant or warranty in the Indenture and continuance of such default for 90
days after written notice to the Company or NiSource Inc. from the Trustee or to the Company, NiSource Inc. and



the Trustee from the Holders of at least 33% in principal amount of the Outstanding Notes; (iv) default by the Company or NiSource Capital
Markets, Inc. under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company or NiSource Capital
Markets, Inc., or the Company or NiSource Capital Markets, Inc. defaults under any mortgage, indenture or instrument under which there may
be issued, secured or evidenced indebtedness constituting a failure to pay in excess of $50,000,000 of the principal or interest when due and
payable, subject to certain cure rights; (v) the guarantee by NiSource Inc. ceases to be in full force and effect or is disaffirmed or denied (other
than according to its terms), or is found to be unenforceable or invalid; or (vi) certain events of bankruptcy, insolvency or reorganization of the
Company, NiSource Capital Markets, Inc. or NiSource Inc. if an Event of Default occurs and is continuing, the Trustee or the Holders of at
least 33% in principal amount of the Notes may declare all the Notes to be due and payable immediately. Certain events of bankrupicy or
insolvency are Events of Default which will result in the Notes being due and payable immediately upon the occurrence of such Events of
Default.

Holders may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the Indenture
or the Notes unless it receives indemnity or security satisfactory to it. Subject to certain limitations, Holders of a majority in principal amount
of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders notice of any continuing
default (except a default in payment of principal or interest) if it determines that withholding notice is in the interest of the Holders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Act, the Trustee under the Indenture, in its individual or any other capacity, may become the
owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may otherwise
deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.

16. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company, NiSource Inc. or the Trustee shall not have any liability for any
obligations of the Company under the Notes or the Indenture, or any obligations of NiSource Inc. under the Security Guarantee or the
Indenture, or for any claim based on, in respect of or by reason of such obligations or their creation. By accepting a Note, each Holder waives
and releases all such liability. The waiver and release are part of the consideration for the issue of the Notes and the Security Guarantee.

17. Authentication

This Note shall not be valid until an authorized signatory of the Trustee (or an Authenticating Agent) manually signs the certificate of
authentication on the other side of this Note.



18. Abbreviations

Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tepants in common), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

19. CUSIP, ISIN and Common Code Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has caused
CUSIP numbers to be printed on the Notes and has directed the Trustee to use CUSIP numbers in notices of redemption as a convenience to
Holders. To the extent such numbers have been issued, the Company has caused ISIN and Common Code numbers to be similarly printed on
the Notes and has similarly instructed the Trustee. No representation is made as to the accuracy of such numbers either as printed on the Notes
or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed thereon.

20. Governing Law.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE
OF NEW YORK, WITHOUT GIVING EFFECT TO CONTRARY CONFLICT OF LAWS OR CHOICE OF LAWS PROVISIONS OF THE
STATE OF NEW YORK OR ANY OTHER JURISDICTION.

The Company will furnish to any Holder upon written request and without charge to the Holder a copy of the Indenture. Requests may be
made to:

NiSource Finance Corp.
801 East 86th Avenue
Merrillville, Indiana 46410
Attention: Corporate Secretary
Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Indenture.



ASSIGNMENT FORM
To assign this Note, fill in the form below:

I or we assign and transfer this Note to

(Print or type assignee’s name, address and zip code)

{Insert assignee’s soc. sec. or tax L.D. No.)

and irrevocably appoint agent to transfer this Note on the books of the Company. The agent may substitute another to act for
him.
Date: Your Signature:

Sign exactly as your name appears on the other side of this
Note.

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an “eligible guarantor institution™ meeting the requirements of the Security Registrar, which requirements
include membership or participation in the Security Transfer Agent Medallion Program (“STAMP™) or such other “signature gaarantee
program” as may be determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.



SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of NiSource Finance Corp., an Indiana corporation (the
“Company”) under the 4.45% Notes due 2021 (the “Notes”) of the Company, including that (i) the principal of, premium, if any, and interest
on the Notes shall be promptly paid in full when due, whether at Stated Maturity, by acceleration, redemption or otherwise, and interest on the
overdue principal of, premium, if any, and interest on the Notes, if lawful, and all other Obligations of the Company to the Holders or the
Trustee shall be promptly paid in full or performed, and (ii) in case of any extension of time of payment or renewal of any Notes or any such
other Obligations, that the same will be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at Stated Maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed, NiSource Inc. shall be obligated to pay or perform the same immediately.

The obligations of NiSource Ing. to the Holders and to the Trustee pursuant to this Security Guarantee and the Indenture are expressly set
forth in Article Fifteen of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present or future, of NiSource Inc. shall have any liability under
this Security Guarantee by reason of his or its status as such stockholder, employee, officer, director or incorporator.

This Security Guaraniee shall remain in full foree and effect and continue notwithstanding any petition filed by or against the Company
for liquidation or reorganization.

This Security Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon which this
Security Guarantee is noted shail have been executed by the Trustee under the Indenture by the manual signature of one of its authorized
officers.

THE TERMS OF ARTICLE FIFTEEN OF THE INDENTURE ARE INCORPORATED HEREIN BY REFERENCE.



Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.

NISOURCE INC.

By:

Name: David ], Vajda
Title: Vice President, Treasurer and Chief Risk Officer

By:

Name: Vincent V. Rea
Title: Assistant Treasurer



Exhibit 4.2

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORK, NEW YORK, TO NISOURCE FINANCE CORP. AND NISOURCE
INC. OR THEIR AGENT OR AGENTS FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY GLOBAL
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 1S MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No.: [ 1 ${ 1

CUSIP No.: 65473QAZ6
ISIN No.: US65473QAZ63

5.80% Notes due 2042

NiSource Finance Corp., an Indiana corporation, promises to pay to Cede & Co, or registered assigns, the principal sum of | ]
Dollars on February 1, 2042,

Interest Payment Dates: February 1 and August 1, commencing February 1, 2012.
Record Dates: January 15 and July 15 (whether or not a Business Day).



Additional provisions of this Note are set forth on the other side of this Note.

Dated: [ ]

This is one of the Notes of the series

referred to in the within-mentioned Indenture.

THE BANK OF NEW YORK MELLON,
as Trustec

By:

Authorized Officer

NISOURCE FINANCE CORP.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief
Risk Officer

By:

Name: Gary W. Pottorff
Title: Corporate Secretary

TRUSTEE’S CERTIFICATE OF
AUTHENTICATION



5.80% Notes due 2042

1. Interest

NiSource Finance Corp., an Indiana corporation (such corporation, and its successors and assigns under the Indenture hereinafier
referred to, being herein called the “Company™), promises to pay interest on the principal amount of this Note at the rate per anoum shown
above. The Company will pay interest semiannually on February 1 and August 1 of each year, commencing February 1, 2012. Interest on the
Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from November 23, 201 1. Interest
will be computed on the basis of a 360-day year of twelve 30-day months. The Company will pay interest on overdue principal and premium at
the above raie and will pay interest on overdue installments of interest at such rate to the extent lawful.

2.  Method of Payment

The Company will pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the
close of business on the January 15 and July 15 {whether or not a Business Day) next preceding the Interest Payment Date even if Notes are
canceled after the Record Date and on or before the Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal
payments. The Company will pay principal and interest in money of the United States that at the time of payment is legal tender for payment of
public and private debts. Payments in respect of the Notes represented by a Global Note (including principal, premium, if any, and interest) will
be made by wire transfer of immediately available funds to the accounts specified by The Depository Trust Company.

3.  Guarantee

NiSource Inc., a Delaware corporation and parent of the Company, will fully and unconditionally guarantee to each Holder of the
Notes and to The Bank of New York Mellon {as successor in interest to JPMorgan Chase Bank, N.A. (formerly known as The Chase
Manhattan Bank)), as Trustee (the “Trustee™) under the Indenture (as defined below) and its successors all the Obligations of the Company
under the Notes, including the due and punctual payment of the principal of, premium, if any, and interest, if any, on the Notes (the “Security
Guarantee™). The Security Guarantee applies whether the payment is due at Stated Maturity, on an Interest Payment Date or as a result of
acceleration, redemption or otherwise. The Security Guarantee includes payment of interest on the overdue principal of, premium, if any, and
interest, if any, on the Notes (if lawful) and all other Obligations of the Company under the Indenture. The Security Guarantee will remain
valid even if the Indenture is found to be invalid. NiSource Inc. is obligated under the Security Guarantee to pay any guaranteed amount
immediately after the Company’s failure to do so.



4.  Paying Agent and Security Registrar

Initially, the Trustee will act as Paying Agent and Security Registrar, The Company may appoint and change any Paying Agent or
Security Registrar without notice to the Holders. The Company may act as Paying Agent or Security Registrar.

5. Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, among the Company, NiSource Inc. and the
Trusiee (as supplemented, the “Indenture™) and pursuant to an Officers® Certificate of the Company dated November 23, 2011 (the “Officer’s
Certificate™). The terms of the Notes include those stated in the Indenture and the Officer’s Certificate and those made part of the Indenture by
reference to the Trust Indenture Act of 1939 (15 U.S.C. sections 77aaa-77bbbb) as in effect on the date of the Officer’s Certificate (the “Act™).
Capitalized terms used herein and defined in the Indenture but not defined herein have the meanings ascribed thereto in the Indenture. The
Notes are subject to all such terms, and Holders of Notes are referred to the Indenture and the Act for a statement of those terms,

The Notes are senior unsecured obligations of the Company. The Notes issued on the Issue Date will be treated as a single class for
all purposes under the Indenture. The Indenture contains covenants that limit the ability of the Company, NiSource Inc. and their Subsidiaries
{(other than Utilities) to incur additional indebtedness and create liens on assets unless the total amount of all the secured debt would not exceed
10% of Consolidated Net Tangible Assets. These covenants are subject to important exceptions and qualifications.

6.  Optional Redemption

Prior to August 1, 2041, the Company may redeem all or part of the Notes at any time at its option at a redemption price equal io
the greater of (1) 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to the Redemption Date
and (2) the Make-Whole Amount for the Notes being redeemed.

On or after August 1, 2041, the Company may redeem the Notes at any time in whole or from time to time in part, at its option, at a
redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to the
Redemption Date.

For purposes of this proviston:

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



“Adjusted Treasury Rate” means, with respect to any Redemption Date, (i) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any
successor publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on
actively traded United States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the
maturity corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes,
yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted
Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (ii) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per
year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date, in each case
calculated on the third Business Day preceding the Redemption Date, plus 0.45%.

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

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

“Quotation Agent™ means the Reference Treasury Dealer selected by the Company.
“Reference Treasury Dealer” means a primary U.5. Government securities dealer selected by the Company.

“Reference Treasury Dealer Quotations™ means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case
as a percentage of its principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third Business Day preceding such Redemption Date.



7. Notice of Redemption

If the Company is redeeming less than all the Notes at any time, the Trustee will select the Notes to be redeemed using a method it
considers fair and appropriate. Notice of redemption will be mailed by first-class mail at least 30 days but not more than 60 days before the
Redemption Date to each Holder of Notes to be redeemed in accordance with Section 106 of the Indenture. Notes in denominations larger than
$1,000 principal amount may be redeemed in part but only in integral multiples of $1,000. The Company will not know the exact Redemption
Price until three Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the Redemption Price
will be calculated. If money sufficient to pay the Redemption Price of and accrued interest on all Notes {or portions thereof) to be redeemed on
the Redemption Date is deposited with the Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and
after such Redemption Date interest will cease to accrue on such Notes {(or such portions thereof) called for redemption.

8.  Additional Notes

The Company may, without the consent of the Holders of the Notes, create and issue Additional Notes ranking equally with the
Notes in all respects, including having the same CUSIP number, so that such Additional Notes shall be consolidated and form a single series
with the Notes and shall have the same terms as to status, redemption or otherwise as the Notes. No Additional Notes may be issued if an Event
of Default has occurred and is continuing with respect to the Notes.

9. Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $1,000 principal amount and integral multiples of $1,000. A
Holder may transfer or exchange Notes in accordance with the Indenture. The Security Registrar may require a Holder, among other things, to
furnish appropriate endorsements or transfer documents and to pay any taxes and fees required by iaw or permitted by the Indenture. The
Security Registrar need not register the transfer or exchange of any Notes selected for redemption (except, in the case of a Note to be redeemed
in part, the portion of the Note not to be redeemed) for a period of 15 days before a selection of Notes to be redeemed.

10. Persons Deemed Owners
The registered Holder of this Note may be treated as the owner of it for all purposes.

11. Unclaimed Money

If money for the payment of principal or interest remains unclaimed for two years, the Trustee or Paying Agent shall pay the money
back to the Company at its request. After any such payment, Holders entitled to the money must look oniy to the Company and not to the
Trustee, the Paying Agent or NiSource Inc., as guarantor, for payment.



12, Satisfaction and Discharge

Under the Indenture, the Company can terminate its obligations with respect to the Notes not previously delivered to the Trustee for
cancellation when those Notes have become due and payable or will become due and payable at their Stated Maturity within one year or are to
be called for redemption within one year under arrangements satisfactory to the Trustee for giving notice of redemption. The Company may
terminate its obligations with respect to the Notes by depositing with the Trustee, as funds in trust dedicated solely for that purpose, an amount
sufficient to pay and discharge the entire indebtedness on the Notes. In that case, the Indenture will cease to be of further effect and the
Company’s obligations will be satisfied and discharged with respect to the Notes (except as to the Company’s obligations to pay all other
amounts due under the Indenture and to provide certain Officers’ Certificates and Opinions of Counsel to the Trustee). At the expense of the
Company, the Trustee will execute proper instruments acknowledging the satisfaction and discharge.

13. Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture and the Notes may be amended with the written consent of
the Holders of at least a majority in principal amount outstanding of the Notes and (ii) any default or noncompliance with any provision may be
waived with the written consent of the Holders of a majority in principal amount outstanding of the Notes. Subject to certain exceptions set
forth in the Indenture, without the consent of any Holder, the Company and the Trustee shall be entitled to amend the Indenture to cure any
ambiguity, omission, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company’s or NiSource Inc.’s covenants or to surrender any right or power conferred on the Company or NiSource Inc. under the Indenture, or
to add events of defauit, or to secure the Notes, or to evidence or provide for the acceptance or appointment by a successor Trustee or facilitate
the administration of the trusts under the Indenture by more than one trustee, or to effect assumption by NiSource Inc. or one of its Subsidiaries
of the Company’s obligations under the Indenture, or to conform the Indenture to any amendment of the Trusi Indenture Act.

14. Defaults and Remedies

Under the Indenture, Events of Default include: (i} default by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (ii) default by the Company in the payment of principal of or any premium on any Note when due at
Stated Maturity, on redemption, by declaration or otherwise, and the continnance of such default for three Business Days; (iii) default by the
Company or NiSource Inc. in the performance of or breach of any covenant or warranty in the Indenture and continuance of such default for 90
days after writien notice to the Company or NiSource Inc. from the Trustee or to the Company, NiSource Inc. and



the Trustee from the Holders of at least 33% in principal amount of the Outstanding Notes; (iv) defauit by the Company or NiSource Capital
Markets, Inc. under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company or NiSource Capital
Markets, Inc., or the Company or NiSource Capital Markets, Inc. defaults under any mortgage, indenture or instrument under which there may
be issued, secured or evidenced indebtedness constituting a failure to pay in excess of $50,000,000 of the principal or interest when due and
payable, subject to certain cure rights; (v) the guarantee by NiSource Inc. ceases to be in full force and effect or is disaffirmed or denied (other
than according to its terms), or is found to be unenforceable or invalid; or (vi) certain events of bankruptcy, insolvency or reorganization of the
Company, NiSource Capital Markets, Inc. or NiSource Inc. If an Event of Default occurs and is continuing, the Trustee or the Holders of at
least 33% in principal amount of the Notes may declare ail the Notes to be due and payable immediately. Certain events of bankruptcy or
insolvency are Events of Default which will result in the Notes being due and payable immediately upon the occurrence of such Events of
Default.

Holders may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the Indenture
or the Notes unless it receives indemnity or security satisfactory to it. Subject to certain limitations, Holders of a majority in principal amount
of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders notice of any continuing
default (except a default in payment of principal or interest) if it determines that withholding notice is in the interest of the Holders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Act, the Trustee under the Indenture, in its individual or any other capacity, may become the
owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may otherwise
deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.

16. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company, NiSource Inc. or the Trustee shall not have any liability for any
obligations of the Company under the Notes or the Indenture, or any obligations of NiSource Inc. under the Security Guarantee or the
Indenture, or for any claim based on, in respect of or by reason of such obligations or their creation. By accepting a Note, each Holder waives
and releases all such liability. The waiver and release are part of the consideration for the issue of the Notes and the Security Guarantee.

17. Authentication

This Note shall not be valid until an authorized signatory of the Trustee {or an Authenticating Agent) manually signs the certificate of
authentication on the other side of this Note.



18. Abbreviations

Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common}, TEN ENT
(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

19. CUSIP, ISIN and Common Code Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has caused
CUSIP numbers to be printed on the Notes and has directed the Trustee to use CUSIP numbers in notices of redemption as a convenience to
Holders. To the extent such numbers have been issued, the Company has caused ISIN and Common Code numbers to be similarly printed on
the Notes and has similarly instructed the Trustee. No representation is made as to the accuracy of such numbers either as printed on the Notes
or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed thereon.

20. Goveming Law.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LLAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO CONTRARY CONFLICT OF LAWS OR CHOICE OF LAWS PROVISIONS
OF THE STATE OF NEW YORK OR ANY OTHER JURISDICTION.

The Company will furnish to any Holder upon written request and without charge to the Holder a copy of the Indenture. Requests
may be made to:

NiSource Finance Corp.
801 East 86th Avenue
Merrillville, Indiana 46410
Attention: Corporate Secretary
Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Indenture.



ASSIGNMENT FORM
To assign this Note, fill in the form below:

I or we assign and transfer this Note to

(Print or type assignee’s name, address and zip code)

(Insert assignee’s soc. sec. or tax 1.D, No.)

and irrevocably appoint agent to transfer this Note on the books of the Company. The agent may substitute another to act
for him.
Date: Your Signature:
Sign exactly as your name appears on the other side of
this Note.
Signature Guarantee:
Signature must be guaranteed Signature

Signatures must be guaranteed by an “eligible guarantor institution™ meeting the requirements of the Security Registrar, which requirements
include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other *signature guarantee
program” as may be determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.



SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of NiSource Finance Corp., an Indiana corporation (the
“Company™) under the 5.80% Notes due 2042 {the “Notes”) of the Company, including that (i) the principal of, premium, if any, and interest
on the Notes shall be promptly paid in full when due, whether at Stated Maturity, by acceleration, redemption or otherwise, and interest on the
overdue principal of, premium, if any, and interest on the Notes, if lawful, and all other Obligations of the Company to the Holders or the
Trustee shall be promptly paid in full or performed, and (ii) in case of any extension of time of payment or renewal of any Notes or any such
other Obligations, that the same will be prompily paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at Stated Maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed, NiSource Inc. shall be obligated to pay or perform the same immediately.

The obligations of NiSource Inc. to the Holders and to the Trustee pursuant to this Security Guarantee and the Indenture are
expressly set forth in Article Fifteen of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Security
Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present or future, of NiSource Inc. shall have any liability
under this Security Guarantee by reason of his or its status as such stockholder, employee, officer, director or incorporator.

This Security Guarantee shall remain in full force and effect and continue notwithstanding any petition filed by or against the
Company for liquidation or reorganization.

This Security Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon
which this Security Guarantee is noted shall have been executed by the Trustee under the Indenture by the manual signature of one of its
authorized officers.

THE TERMS OF ARTICLE FIFTEEN OF THE INDENTURE ARE INCORPORATED HEREIN BY REFERENCE.



Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.
NISOURCE INC.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief
Risk Officer

By:

Name: Vincent V. Rea
Title: Assistant Treasurer
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
Securities Exchange Act of 1934
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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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press release, dated October 28, 2011, is attached as Exhibit 99.1.
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SIGNATURES

Pursuant to the requiremeats 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.

NiSource Inc.
(Registrant)

Date: October 28, 2011 By:

Jon D. Veurink
Vice President and Chief Accounting Officer

/s/ Jon D. Veurink
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Exhibit 99.1

NEWS NiSource

801 E. 86th Avenue
Merrillville, IN 46410

October 28, 2011
FOR ADPITIONAL INFORMATION

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
(219) 647-5581 {219) 647-5688
mbanas@nisource.com rghulen@nisource.com

NiSource Reports Third Quarter Results
. Infrastructure investments, regulatory initiatives on track
. Growing portfolio of midstream, supply-driven growth opportunities

. 2011 earnings expected to be in the upper half of guidance range

MERRILLVILLE, Ind. — NiSource Inc. (NYSE: NI) today announced net operating earnings from continuing operations (non-GAAP) of
$33.1 million, or $0.11 per share for the three months ended Sept. 30, 2011, compared to $10.3 million, or $0.04 per share for the third quarter
of 2010. Operating eamings for the quarter (non-GAAP) were $142.0 million compared to $109.9 million for the same period in 2010.

On a GAAP basis, NiSource reported income from continuing operations for the three months ended Sept. 30, 2011, of $36.3 million, or 30,13
per share, compared with $33.4 million, or $0.12 per share in the same period a year ago. Operating income was $147.5 million for the third
quarter of 201 | compared with $123.3 million in the year-ago period. Schedules | and 2 of this news release contain a reconciliation of net
operating eamings and operating earnings to GAAP,

“NiSource’s balanced, investment-driven business strategy continues to deliver solid results in line with our 201 | earnings outlook and
consistent with our long-term growth plan,” NiSource President and Chief Executive Officer Robert C. Skagps Jr. said. “Despite sluggish
ecottomic conditions, NiSource teams continue to execute on fundamental initiatives across each segment of our business. These
accomplishments are key to our commitments to enhance customer service, modernize our energy infrastructure, drive long-term, sustainable
earnings growth and increase shareholder value.”

Based on year-to-date financial and operational performance, Skaggs said that NiSource is on track to achieve net operating earnings from
continuing operations at the upper half of its 2011 guidance range of $1.25 to $1.35 per share (non-GAAP). NiSource also is on pace to deliver
double-digit shareholder returns for the third consecutive year, significantly outperforming the utility indices and broader markets.
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Skaggs highlighted several key recent accomplishments in executing the company’s business strategy:

Continned NIPSCO environmental, customer service and regulatory achievements

NiSource's Northern Indiana Public Service Company’s (NIPSCQ) electric business continues to advance a broad business agenda designed
to deliver exceptional customer service, enhance operational and environmental performance, and establish a robust platform for ongoing
earnings growth.
. On July 18, NIPSCO filed a nearly unanimous settlement with the Indiana Utility Regulatory Commission (IURC) to resolve the
company’s 2010 electric base rate case. Hearings on the settiement were conducted in September and, pending approval by the
JURC, the company anticipates new rates could be effective in late 2011 or early 2012,

. NIPSCO also continues to invest in environmental improvermnents, with consiruction on schedule for a new Flue Gas
Desulfurization unit at the company’s Schahfer generating station. The project is part of the company’s commitment to invest up to
nearly $850 million in environmental improvements over the next six to eight years.

. In July, NIPSCO received approval from the IURC to significantly broaden its offering of electric energy efficiency programs. The
new programs are in addition to the company’s natural gas conservation programs, which have helped customers save about
13.1 million therms, equating to about $12.4 million, over the past four and a half years.

“While the pending electric rate case settlement is unquestionably a watershed event for NIPSCOQ, its customers and other stakeholders, the
NIPSCO team is also making steady progress on a wide array of customer service, environmental, and operational initiatives,” Skaggs said.
“Taken together, these efforts are helping customers manage energy use, providing long-term environmental and economic development
benefits for northern Indiana, and supporting stable and sustainable earnings growth.”

Leveraging gas transmission, storage and midstream growth opportunities

NiSource Gas Transmission & Storage (NGT&S) also continued to make progress on key strategies to enhance system reliability, develop
new growth projects, and leverage the company’s strategic footprint in emerging shale gas production areas.

. Under the leadership of new business unit CEQ Jimmy Staton, NGT&S is working closely with customers, natural gas producers
and other key stakeholders to develop a comprehensive strategy for meeting customer needs and maximizing the value of
NiSource’s extensive natural gas pipeline and storage assets overlaying the Marcellus and Utica shale production regions.

. Having successfully completed several growth projects in the Marcellus production area, and with more in progress and on
schedule, the company is developing a range of additional supply-driven growth initiatives, including mineral leasing, midstream
projects and traditional pipeline expansion opportunities.

. NGT&S also continues to actively develop infrastructure projects to serve new natural gas-fueled electric generation markets,
involving both new generation facilities as well as coal conversion opportunities. NGT&S is in active discussions with a number of
large power generators to meet their need for new natural gas infrastructure.
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“Our NGT&S team is proceeding on a measured, thoughtful path to leverage NiSource’s unique position in the Marcellus and Utica shale
production regions,” Skaggs said. “This approach ensures that we pursue complementary projects that capitalize on the near-term potential of
this important business opportunity, while also enhancing the long-term value of our pipeline and storage assets for our customers and
shareholders.”

Progress also continues on the regulatory front. On Sept. 9, Columbia Gulf Transmission filed a settiement with the Federal Energy
Regulatory Commission (FERC) to resolve the company’s 2010 base rate case — its first in 14 years. The settlement was certified to the
Commission on Oct. 4, and is pending approval.

Executing on gas utility infrastructure, customer and regulatory programs

During the third quarter, NiSource Gas Distribution continued to successfully execute on its strategy of combining long-term infrastructure
modernization programs with complementary customer programs and regulatory initiatives.

»  NiSource’s gas distribution businesses continued to execute on an industry-leading series of long-term infrastructure modernization
and replacement programs. NiSource is on track to invest more than $300 million in gas distribution modernization programs this
year designed to ensure safe and reliable service. These investments are part of a more than $4 billion modernization program put in
motion a few years ago.

= The gas distribution companies also continue to introduce or expand programs to help customers reduce energy usage and manage
monthly bills. For example, on Sept. 12, Columbia Gas of Ohio (COH) filed a proposal with the Public Utilities Commission of
Ohio to extend and expand its energy efficiency programs for an additional five years starting in 2012. Over the life of the measures
instailed through the proposed programs , COH estimates customers will save up to $300 million.

*  On the regulatory front, on Oct. 14, the Pennsylvania Public Utility Commission approved a settlement of Columbia Gas of
Pennsylvania’s (CPA) base rate case. The order authorizes an annual revenue increase of $17 million, effective Oct. 18, and
includes an additional $1 million annually for payment assistance programs available to income-eligible customers. Notably, the
Commission approved a new rate design incorporating a higher minimum monthly charge, including a fixed customer charge and
usage allowance.

+ CPA remains actively engaged with elected officials and other key stakeholders in advancing legislation that would streamline the
recovery process associated with infrastructure replacement programs.

“The hallmark of our gas distribution strategy is to work collaberatively with all stakeholders to deliver a broad array of core infrastructure,
customer and regulatory initiatives, and the team’s execution of that strategy continues to be exceptional,” Skaggs noted. “In addition to
enhancing our ability to provide safe, reliable and responsive service to our customers, these efforts continue to produce predictable, long-term
earnings growth.”
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Capital investments and financial flexibility provide foundation for ongoing growth

A disciplined, well-executed financial strategy is a key element of NiSource’s commitment to meet customer needs and deliver long-term,
investment-driven eamings growth. NiSource continues to maintain significant financial flexibility to fund its growing capital investment
program, which for 2011 is expected to be approximately $1.1 billion. At the end of the third quarter, NiSource maintained in excess of $460
million in net available liquidity.

NiSource continues to monitor the historically attractive debt capital market environment for opportunities to reduce financing costs and extend
its maturity profile, The company is actively evaluating a number of financing options that could be executed as early as the fourth quarter of
this year.

Third Quarter 2011 Operating Earnings — Segment Results (non-GAAP)

NiSource’s consolidated operating earnings (non-GAAP) for the quarter ended Sept. 30, 2011, were $142.0 million, compared to
$109.9 million in the third quarter of 2010, Refer to Schedule 2 for the items included in 2011 and 2010 GAAP operating income but excluded
from operating earnings.

Operating earnings for NiSource’s business segments for the quarter ended Sept. 30, 201 1, are discussed below.

NiSource Gas Distribution reported operating earnings for the current quarter of $8.0 million compared to an operating earnings loss of $40.7
million in the third quarter of 2010, Net revenues, excluding the impact of trackers, increased by $24.0 million, primarily attributable to
increased residential and commercial margins due to NIPSCO’s change from a volumetric-based rate design to one with a higher fixed charge.
The new rate design provides a greater proportion of recovery through the monthly fixed customer charge for certain customer classes,
Additionally, there was an increase in other regulatory and service programs largely due to new rates under Columbia Gas of Ohio’s approved
infrastructure replacement program and rate cases at other utilities,

Operating expenses, excluding trackers, were $24.7 million lower than the comparable 2010 period primarily as a result of lower depreciation
costs due to reduced depreciation rates at NIPSCO.

NiSource Gas Transmission and Storage reported operating earnings for the current quarter of $68.2 million compared to $76.4 million in the
third quarter of 2010. Net revenues, excluding the impact of trackers, increased by $10.8 million, primarily attributable to an increase in
demand margin revenue as a result of growth projects placed into service since the third quarter of 2010 and the impact of new Columbia Gulf
rates placed into effect May 1, 2011, subject to refund.

Operating expenses, excluding the impact of trackers, increased $19.0 million from the comparable 2010 period primarily due to higher
environmental costs, increased employee and administrative expenses and separation costs. The increased environmental costs, which
amounted to $11.2 million, relate to an expense for the portion of certain remediation activities that are not recoverable from customers under
the terms of a prior rate settlement.

Equity eamings remained flat due to 2010 hedge ineffectiveness charges for Millennium Pipeline, offset by Millennium’s higher current year
interest costs resulting from its Aug. 2010 debt refinancing.
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NiSource Electric reported operating earnings for the current quarter of $72.9 million compared to $80.0 million in the third quarter of 2010.
Net revenues, excluding the impact of trackers, decreased by $4.3 million primarily due to lower environmental cost recovery levels during the
quarter, Additionally, there was a decrease in residential and commercial margins as well as lower off-system sales. These decreases were
partially offset by increased industrial usage and margins as a resuit of improved economic conditions.

Operating expenses, excluding the impact of trackers, increased by $2.8 millien, primarily attributable to increased rate case costs and higher
employee and administrative expenses. These increases were partially offset by a one-time inventory impairment recorded in the prior period.

Corporate and Other reported an operating eamnings loss of $7.1 million for the current quarter compared to an operating earnings loss of
$5.8 million in the third quarter of 2010.

Other Items

Interest expense decreased by $1.9 million due to a long-term debt maturity in Nov. 2010 and a Dec. 2010 repurchase of long-term debt. The
benefits were partialiy offset by incremental interest expense associated with a swap maturity in Nov. 2010, the issuance of long-term debt in
June 2011 and Dec. 2010, and higher average short-term borrowings and rates.

Other-net reflected income of $1.6 million in 2011 compared to income of $2.1 million in 2010,

The effective tax rate of net operating eamings was 30.9 percent compared to 28.5 percent for the same period last year.

Nine-Month Period 2011 Operating Earnings — Segment Results (non-GAAP)

NiSource’s consolidated operating earnings (non-GAAP) for the nine months ended Sept. 30, 2011, were $5699.2 million, compared to $669.0
miltion for the same period in 2010. Refer to Schedule 2 for the items included in 2011 and 2010 GAAP operating income but excluded from
operating earnings.

Operating earnings for NiSource’s business segments for the nine months ended Sept. 30, 2011, are discussed below.

NiSource Gas Distribution reported operating earnings of $293.8 million compared to $229.9 million reported for the nine months ended Sept.
30, 2010. Net revenues, excluding the impact of regulatory trackers, increased $16.1 million primarily attributable to an increase in other
regulatory and service programs largely due to new rates under Columbia Gas of Ohio’s approved infrastructure replacement program and rate
cases at other utilities. Additionally, there was an increase in residential and commercial margins due to NIPSCO’s change from a volumetric-
based rate design to one with a higher fixed charge. The new rate design provides a greater proportion of recovery through the monthly fixed
customer charge for certain customer classes. These increases were partially offset by a decrease in off-system sales and lower industrial
margins.

Operating expenses, excluding the impact of trackers, were $47.8 million lower than the comparable period in the prior year primarily due to
lower depreciation costs as a result of reduced depreciation rates at NIPSCO and decreased uncollectible accounts. These decreases were
partially offset by an increase in employee and administrative costs and higher outside service costs.
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NiSource Gas Transmission and Storage reported operating eamings of $271.3 million versus operating eamings of $277.2 million for the
nine months ended Sept. 30, 2010. Net revenues, excluding trackers, increased $24.7 million primarily attributable to an increase in demand
margin revenue as a result of growth projects placed into service since the third quarter of 2010 and the impact of new Columbia Gulf rates
placed into effect on May 1, 2011, subject to refund. These increases were partially offset by the recognition of revenue in the prior year related
to a previously deferred gain for native gas and fees received from a contract buyout. Additionally, there was a decrease in short-term
transportation and storage services.

Operating expenses, excluding trackers, increased by $28.1 million primarily due to higher environmental costs, increased employee and
administrative expenses, and separation costs.

Equity eamings decreased by $2.5 million primarily from Millennium Pipeline’s higher interest costs resulting from the Aug. 2010 debt
refinancing partially offset by the non-recurrence of 2010 hedge ineffectiveness charges at Millennium,

NiSource Electric reported operating earnings of $152.1 million for the nine months ended Sept. 30, 2011, compared with operating earnings
of $174.5 million for the prior year period. Net revenues, excluding trackers, increased by $5.0 million primarily due to increased industrial
usage and margins as a result of improved economic conditions and lower revenue credits partially offset by decreased residential and
comtuercial margins and lower environmental cost recovery rates.

Operating expenses, excluding trackers, increased by $27.4 million due primarily to an increase in employee and administrative expenses,
higher electric generation costs as a result of an increase in outage duration, a regulatory adjustment, an increase in depreciation and higher rate
case costs.

Corporate and Ofher reported an operating eamnings loss of $18.0 million for the nine months ended Sept. 30, 2011, compared to an operating
earnings loss of $12.6 million for the nine months ended Sept. 30, 2010.

Other Items

Interest expense decreased by $14.9 million due to a long-term debt maturity in Nov. 2010 and a Dec. 2010 repurchase of long-term debt. The
benefits were partially offset by incremental interest expense associated with a swap maturity in Nov. 2010, the issuance of long-term debt in
June 2011 and Dec. 2010, and higher average short-term borrowings and rates.

Other-net reflected income of $5.5 million in 2011 compared to income of $7.3 million in 2010.

The effective tax rate of net operating earnings was 33.9 percent compared to 35.6 percent for the same period last year.
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Income from Continuing Operations {(GAAP)

As noted above, on a GAAP basis, NiSource reported net income from continuing operations for the three months ended Sept. 30, 2011, of
$36.3 million, or $0.13 per share, compared with $33.4 million, or $0.12 per share, in the same pericd a year ago. Operating income was
$147.5 million for the third quarter of 20! 1, compared with $123.3 million in the year-ago period.

On a GAAP basis, NiSource reported net income from continuing operations for the nine months ended Sept. 30, 2011, of $280.6 million, or
$1.00 per share, compared with $258.8 million, or $0.93 per share last year. Operating income was $710.0 million for the nine months ended
Sept. 30, 2011 versus $665.9 million in the year-ago period.

Refer to Schedule | for a complete list of the items included in 2011 and 2010 GAAP income from Continuing Operations but excluded from
net operating earnings.

About NiSource

NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as etectric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located
within the high-demand energy corridor stretching from the Guif Coast through the Midwest to New England. [nformation about NiSource and
its subsidiaries is available via the Internet at www,nisource.com, NI-F

Forward-Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 2| E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current
expectations of NiSource and its management. Although NiSource belicves that its expectations are based on reasonable assumptions, it can
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this news releage are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements, Important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy cornmodities;
growth opportunities for NiSource’s businesses; increased competition in deregulated energy markets; the success of regulatory and
commercial initiatives; dealings with third parties over whom NiSource has no control; actual operating experience of NiSource’s assets; the
regulatory process; regulatory and legislative changes; the impact of potential new environmental laws or regulations; the results of material
litigation; changes in pension funding requirements; changes in general economic, capital and commodity market conditions; and counter-party
credit risk, and the matters set forth in the “Risk Factors” section in NiSource’s 2010 Form 10-K and subsequent reports on Form 10-Q, many
of which risks are beyond the control of NiSource. NiSource expressly disclaims a duty to update any of the forward-looking statements
contained in this release.
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NiSource Ine,
Consolidated Net Operating Earnings (Non-GAAP)
{ unaudited )

Three Months Nine Months
Ended September 30, Ended September 30,

(in miflions, except per share amounts ) 2011 2010 2011 2010
Net Revenues

Gas Distribution § 3265 $ 3175 $2.196.7 $2,129.5

Gas Transportation and Storage 2833 270.7 993.6 905.5

Electric 398.7 398.5 1,091.1 1,056.1

Other 15.3 17.8 63.5 39.5

Gross Revenues 1,623.8 1,004.5 4,344.9 4,150.6

Cost of Sales {excluding depreciation and amortization) 2850 296.1 1,788.5 1,626.9
Total Net Revenues 738.8 708.4 2,556.4 2,523.7
Operating Expenses

Operation and maintenance 3746 3544 1,086.6 1,023.1

Operition and maintenance - trackers 31.7 329 152.1 177.1

Depreciation and amortization 131.0 149.4 397.8 445.3

Diepreciation and amortization - trackers 3.9 E¥:] 10.7 93

Other taxes 50.4 52.4 158.7 158.5

Other taxes - trackers 8.7 9.1 60.4 52.7
Total Operating Expenses 600.3 602.0 1,866.0 1,866.0
Egquity Earnings in Unconsolidated Affiliates 3.5 3.5 8.8 11.3
Operating Earnings 142.0 109.9 699.2 669.0
Other Tncome (Deduictions)

Interest expense, net 95.7) (97.6) (279.9) (294.8)

Other, net L6 2.1 5.5 7.3
Total Other Deductions (94.1) (95.5) (274.4) {287.5)
Operating Earnings From Continuing Operations

Before Income Taxes 47.9 14.4 424.8 381.5

Eircome Taxes 14.8 4.1 143.8 1358
Net Operating Earnings from Continuing Operations 33.1 10.3 281.0 245.7
GAAP Adjustment 32 23.1 (0.4) 13.1
GAAP Income from Continuing Operations 5 363 $ 334 $ 280.6 $ 2588
Basic Net Operating Earnings Per Share from Continuing Operations 0.11 0.04 1.00 0.89
GAAP Basic Earnings Per Share from Continuing Operations 0.13 0.12 1.00 0.93
Basic Average Common Shares Outstanding 280.8 278.1 280.1 271.5




Gas Distribution Operations

(in millions)

Net Revenues
Sales Revenues
Less: Cost of gas sold

Net Revenues

Operating Expenses
Operation and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Other taxes
Other taxes - trackers

Totat Operating Expenses

Operating Earnings (Loss)

GAAPY Adjustment

GAAP Operating Income (Loss)

Gas Transmission and Storage Operations

{in-millions}

Net Revenues
Transportaticn revenues
Storage revenies
Other revenues

Net Operating Revenues

Operating Expenses
Operition and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Other taxes

Total Operating Expenses

Equity Earnings in Unconsolidated Affiliates

Operating Earnings
GAAP Adjustment
GAAP Operating Income

NiSource Inc.
Segment Operating Earnings (Non-GAAP)

Three Months Ninc Months
Ended Scptember 30, Ended September 30,
2011 2010 2011 2010
$418.1 54313  $2,631.4 32,5538
158.9 188.3 1,473.7 1,385.8
259.2 243.0 1,157.7 1,168.0
1720 176.3 516.1 506.9
6.6 14.1 92.0 126.1
43.7 63.9 130.3 189.8
20.2 204 65.1 62.6
8.7 9.0 60.4 52.7
251.2 283.7 863.9 938.1
$ 80 $(40.7) §$ 2938 § 2299
(0.1) (1.8) 21 {18.8)
$ 79 §5(425 § 2959 § 2111
Three Months Nine Months
Ended September 30, Ended September 30,
2011 2010 2011 2010
$179.7 $1637 § 5541 § 5226
48.0 49.9 148.0 149.0
5.7 3.9 20.3 19.8
2334 217.5 7224 691.4
100.8 826 269.2 2425
21.3 16.1 50.6 443
32.6 31.8 98.2 94.9
14.0 14.0 419 43.8
168.7 144.5 459.9 425.5
35 34 5.8 11.3
$ 682 5 764 §$ 2713 § 2772
— (0.2) 0.1 (0.2)
$6382 § 762 § 2714 § 2770




Electric Operations

fin millions)

Net Revenues
Sales revenues
Less: Cost of sales

Net Revenues

Operating Expenses
Operation and maintenance
Operation and maintenance - trackers
Depreciation and amortization
Depreciation and amortization - trackers
Other taxes

Total Operating Expeénses

Operating Earnings

GAAP Adjustment

GAAP Operating Income

Corporate and Other Operations
{in miltions)

Operating Loss

GAAP Adjustment
GAAP Operating Loss

NiSource Inc.
Segment Operating Earnings (Non-GAAP)

10
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Three Months Ninc Months
Ended September 30, Ended September 30,
2011 2010 2011 2010
54007 33898 51,0970 §1,0514
156.4 142.5 426.3 3899
244.3 247.3 670.7 661.5
100.8 95.2 0.5 276.6
3.8 2.7 9.5 6.7
49.8 50.0 1553 149.7
39 37 10.7 93
13.1 15.7 42.6 44.7
171.4 167.3 518.6 487.0
$ 729 § 8.0 § 1521 § 1745
5.9 159 _ . 97 _ 161
$ 788 § 959 3§ 1618 $ 1906
Three Months Ninc Months
Ended September 30, Ended Scptember 30,
2011 _ 2010 101! i i 20]0 _
$ OO0 3 58 3 (18 § (126
(0.3) (0.5) (1.1) (0.2)
$ (74) $ (63) § (19.) § (12.8)
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Gas Distribution Operations Ended September 36 Ended September 30,
2011 2010 201 2010

Sales and Transporiation (MMDth)

Residential 13.8 15.0 1819 170.2

Comumereial 17.6 19.1 1219 115.1

Industrial 102.5 983 3222 284.3

OfT System 14.4 13.7 523 56.8

Other — 0.1 0.5 0.8
Total 148.3 146.2 678.8 627.2
Weather Adjustment {0.3) 1.1 (5.3) 14.6
Sales and Transportation Volumes - Excluding Weather 148.0 1473 673.5 641.8
Heating Degree Days 112 72 3,692 3,370
Normal Heafing Degree Days 88 88 3,596 3,596
% Colder (Warmer) than Normal 27% (18%) 3% (6%)
Customers

Residential 2,987,202 2,980,557

Commercial 275,677 273,371

Industrial 7,724 7,686

Other 18 81
Total 3,270,621 3,261,695

Gas Transmission and Storage Operations

Threughput (MMDith)
Columbia Transmission
Columbia Guif
Crossroads Gas Pipeline
Intrasegment eliminations
Total

e = e —— =

NiSource Inc,
Segment Volumes and Statistical Data

Three Months

Nine¢ Months

Three Months

Nine Months

Ended Scptember 30. Ended September 30,
2011 2010 2011 2010
184.6 191.1 816.1 750.1
2703 2250 7774 625.0
4,0 6.5 14.7 20.2
{124.2) (141.6) (424.5) (423.2)
3347 281.0 1,183.7 972.1




Electric Operations

Sales (Gigawatt Hours)
Residential
Cermmercial
Industrial
Wholesale
Other
Total
Weather Adjustment
Sales Volumes - Excluding Weather impacts

Cooling Degree Days
Normal Ceoling Degree Days
% Warmer (Colder) than Normal
Electric Customers
Residential
Comimergial
Industrial
Wholesale
Other
Total

NiSource Inc.
Segment Volumes and Statistical Data

Three Months Nine Months
Ended September 30, Ended Scptember 30,

2011 2010 2011 2010
1,120.7 1,175.7 2,760.9 2,833.2
1,083.7 1,103.8 2,955.2 2,991.1
2,242.0 2,180.0 7,010.1 6,321.8

2399 3300 507.2 635.7

39.7 47.0 121.3 128.2

4,726.0 4,836.5 13,354.7 12,910.0
(81.2) (470.0) (132.2) (501.7}

4,644.8 4,366.3 13,222.5 12,408.3

649 700 907 977

578 578 808 808

12% 21% 12% 21%

399,525 399,556

53,879 53,696

2,411 2,435

16 15

737 741

456,568 456,443
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NiSource Inc.
Schedule 1 — Reconciliation of Net Operating Eamings to GAAP

Three Months Nine Months
Ended September 30, Ended September 30,
fin millions, except per sharc amounts J 2011 2010 2011 2010
Net Operating Earnings from Continning Operations (Non-(GAAP) 5§ 331 $ 103 52810 52457
Items excluded from operating earnings:
Net Revenues:
Weather - compared to normal 6.3 8.8 12.3 (1.3)
Reveniue adjustment — — — 3.7y
Unregulated natural gas marketing business 0.6 0.9 4.0 5.8
Operating Expepses:
Restructuring — 0.2 — (0.7)
Environmental reserve adjustment — 6.0 — 6.0
Unregulated natural gas marketing business (1.0) {1.3) (4.4) (5.9)
Gain/Logs on sale of assets and asset impairments (0.6) (L.2) (1. (1.3)
Total items excluded from operating eamings 5.3 13.4 10.8 (3.1)
Tax:effect of above items 2.1) (5.5) 4.9) 10
Indiana tax law change — — (6.8) —
Rate settlement flow-through — 15.2 — 152
Total items excluded from net operating earnings 3.2 23.1 (0.4) 13.1
Reported Income from Continuiing Operations - GAAP $ 363 $ 334 §$2806 $2588
Basic Average Common Shares Outstanding 280.8 278.1 280.1 2715
Basic Neét Operating Earnings Per Share from Continuing Operations § 011 S 004 $ 100 § 0389
Items excluded from net operating earnings (after-tax) 0.02 0.08 — 0.04
GAAP Basic Earnings (Loss) Per Share from Continuing Operations $013 §$012 § 100 §$ 093
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2011 (in millions)

NiSource Inc.
Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP
For Quarter ended September 30,

G
Transr:?ssion Corporate
Gas
Distribufion and Storage Electric & Other Total
Operating Earnings (Loss) by 8.0 $ 68.2 $729 § (1) $142.0
Net Revenues:
Weather (compared to normal) 0.2 — 6.1 — 6.3
Unregulated natural gas marketing business — — — 0.6 0.6
Total Impact - Net Revenues 0.2 — 6.1 0.6 6.9
Operating Expenses
Unregulated natural gas marketing business — — — 0.9 (0.9)
Loss on sale of assets and asset impairments (0.3) — (0.2) — (0.5)
Total Impuct - Operating Expenses (0.3) — {0.2) ©.9) {1.4)
Total Impact - Operating (Loss) Income 3 (0.1) 3 — $ 59 $ (0.3) $ 55
Operating Income (Lo3s) - GAAP b 7.9 3 68.2 $78.8 § (74 51475
2010 (in millions}
G
Trans:l:ssinn
Gas
Distribution and Storage Electric Corporate Total
Operating Earnings (Loss) $  (40.7) b 76.4 % 80.0 5 (5.8) 51009
Net Revenues:
Weather (compared to normal) (1.1 — 9.9 —_ 8.8
Unregulated patural gas marketing business — — — 0.9 0.9
Total Impact - Net Révenues (L.1) — 2.9 0.9 9.7
Operating Expenses
Restructuring 0.1 — 0.1 -—_ 0.2
Environmental reserve — — 6.0 — 6.0
Unregulated natural gas marketing business — — — (1.3) {1.3)
Loss on sale of assets and asset impairments (0.8) (0.2) {0.1) (0.1) (1.2)
Total Impact - Operating Expenses (0.7) (0.2) 6.0 (1.4 3.7
Tatal Impact - Operating (Loss) Income $ (1.8) $ 0.2) §15.9 5 (0.5 5 134
Operating (Loss) Income - GAAP 3§ (425 3 76.2 $ 959 5 (6.3) $1233
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NiSource Inc.
Schedule 2 — Adjustments by Segment from Operating Eamings to GAAP
For Nine Months ended September 30,

2011 (in millions)

Gas
Transmissien Cuorporate
Gas
Distribution and Storage Electric and Qther Total
Operating Earnings (Loss) $ 2938 $ 2713 $152.1 $ (18.0) $699.2
Net Revenues:
Weather (compared to nomnmal) 24 — 9.9 — 123
Unregulated natural gas marketing business — — — 4.0 4.0
Total Impact - Net Revenues 2.4 — 9.9 4.0 16.3
Operating Expenses
Unreguldted natural gas marketing business — — — (4.4) 44
Loss on sale of assets and asset impairments (0.3) 0.1 0.2) 0.7) (1.1)
Total Impact - Operating Expenses 0.3 0.1 0.2) (5.1) {5.5)
Total Impact - Operating Income (Loss) 3 2.1 3 0.1 § 97 $ (. %108
Operating Income (Loss) - GAAP $ 2959 $§ 2714  Si6l8 $ (19.1) $710.0
2010 {in millions)
G
Transrfl?ssion
Gas
Distribution and Storage Electric Corporate Total
Operating Earnings (Loss) $ 2299 $ 2772 $174.5 $ (12.6) $669.0
Net Revenues:
Weather (compared to normal} (12.00 — 10.7 — 1.3
Revenue adjustment 5.7) — — — 5.7
Unregulated natural gas marketing business — — — 5.8 5.8
Total Impact - Net Revenues (17.7) — 10.7 5.8 (1.2)
Operating Expenses
Restructuring (0.2) — (0.5) — (0.7)
Environmental reserve s —_ 6.0 — 6.0
Unregulated natural gas marketing business — — — (5.9} (5.9)
Loss on sale of assets and asset impairments (0.9} (0.2) {0.1) {0.1) (1.3)
Total Impact - Operating Expenses (1.1) (0.2) 5.4 (6.0) {1.9)
Total Impact - Operating Income (Loss) 3 (18.8) § (0.2) § 16.1 $§ (02 § @G
Operating Income (Loss) - GAAP $§ 2111 § 2770 $190.6 § (12.8) $665.9
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NiSource Inc.
Consolidated Income Statement (GA AP}
{ unaudited )

Three Months Ended

Nine Months Ended

Seprember 30, Seplember 30,
{in millions, except per share amounis) 2011 2010 2011 2010
Net Revenues
Gas Distribution $ 326.7 § 3270 $2,199.1 52,1224
Gas Transportation and Storage 2833 270.7 993.6 905.5
Electric 404.7 397.7 1,101.0 1,056.1
Other 54.0 142.7 2355 583.9
Gross Revenues 1,008.7 1,138.1 4,529.2 4,667.9
Cost'of Sales (excluding depreciation and amortization) 323.1 420.0 1,956.5 2,145.4
Total Net Revenues 745.6 718.1 2,572.7 2,522.5
Operating Expenses
Operation and maintenance 407.1 382.1 1,242.1 1,198.8
Depreciation and amortization 1349 153.1 4083 454.5
Impairment and loss on sale of assets, net 0.4 1.1 1.1 1.2
Othertaxes 592 62.0 2200 2134
Total Operating Expenses 601.6 598.3 1,871.5 1,867.9
Equity Earnings in Unconsolidated Affiliates 3.5 35 8.8 11.3
Operating Income 147.5 123.3 710.0 663.9
Other Tncome (Peductions) '
Interest expense, net 95.7) (97.6) (279.9) (294.8)
Other, net 1.6 2.1 5.5 7.3
Total Other Deductions (94.1) (953.5) (274.4) {287.5)
Income from Continning Operations before Income Taxes 534 278 435.6 378.4
Income Tax Expense (Benefit) 17.1 (5.6) 155.0 119.6
Income from Continuing Operations 36.3 334 280.6 258.8
Loss from Discontinued Operations - net of taxes (1.6) {0.2) (L.8) (0.3)
Gaiil on Disposition of Discontinued Operitions - net of taxes — — — 0.1
Net Income $ 347 $ 332 3 2788 $ 2586
Basic Earnings Per Share
Continuing operations $ 013 $ 012 5 Lo¢ 5 093
Discontinued operations {0.01) — {0.01) —
Basic Earnings Per Share 3 012 5 012 $ 099 5 093
Diluted Earnings Per Share
Continuing operations § 013 $ 0.12 5 098 5 093
Discontinued operations {0.01) — (0.01) —
Diluted Earnings Per Share § 0.12 § 012 5 0.97 3 093
Dividends Declared Per Common Share § 023 $ 023 § 092 3 092
Basic Average Common Shares Qutstanding 280.8 278.1 280.1 2715
Diluted Average Common Shares 289.0 279.9 2874 2789
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NiSource Inc.
Consolidated Balance Sheets (GAAP)
{ unaudited }

September 30, Dceember 31,
(in mitlions} 2011 2010
ASSETS
Property, Plant and Equipment
Utility Plant $ 20,095.5 $19,494.9
Accumulated depreciation and amortization (8,672.3) (8,492.6}
Net utility plant 11,423.2 11,0023
Other property, at cost, less accumulated depreciation 125.5 94.7
Net Property, Plant and Equipment 11,548.7 11,097.0
Investments and Other Assets
Assets of discontinued operations and assets held for sale 2.3 7.9
Unconsolidated affiliates 200.2 200.9
Total Iinvestments and Other Assets 1643 139.7
Total Investments and Other Assets 366.8 348.5
Current Assets
Cash and cash equivalents 222 9.2
Restricted cash 180.1 2029
Accounts receivable (less reserve of $29.7 and $37.4, respectively) 512.5 1,079.3
Income tax receivable 1.2 99.0
Gas inventory 467.0 298.2
Underrecovered gas and fuel costs 577 135.7
Materials and supplies, at average cost 870 83.8
Electric production fuel, at average cost 41.3 46.0
Price risk management assets 136.7 159.5
Exchange gas receivable 92,7 62.7
Regulatory assets 142.4 151.8
Prepayments and other 119.7 120.8
Total Current Assets 1,860.5 2,448.9
Other Assets
Price risk management assets 1914 2403
Regulatory assets 1.618.8 1,650.4
Goodwill 3,677.3 3.6773
Intangible assets 3004 308.6
Postretirement and postemployment benefits assets 43.6 35.1
Deferred charges and other 134.6 132.7
Total Other Assets 5,966.1 6,044.4
Total Assets $ 19,742.1 $19,938.8
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NiSource Inc.
Consolidated Balance Sheets (continued) (GAAP)
( unaudited )

{in millions, except share amounts}

CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders” Equity
Common stock - $0.01 par value, 400,000,000 shares authorized; 281,111,006 and 278,855,291
shares issued and outstanding, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock
Total Common Steckholders’ Equity
Long-term debt, excluding amounts due within one year

Total Capitalization

Current Liabilities
Current portion of long-term debt
Short-term borrowings
Aceounts payable
Dividends payable
Customer deposits and credits
Taxes accrued
Interest accrued
Overrecovered gas and fuel costs
Ptice risk management liabilities
Exchange gas payable
Deferred revenue
Regulatory liabilities
Accrued liability for postretirement and postemployment benefits
Legal and environmental reserves
Other accruals

Total Current Liabilities

Other Liabilities and Deferred Credits
Price risk management liabilities
Deferred income taxes
Deferred investment tax credits
Deferred credits
Deferred revenue
Accrued lability for postretirement and postemployment benefits
Regulatory liabilities and other removal costs
Asset retirement obligations
Other noncurrent liabilities
Total Other 1iabilities and Deferred Credits
Total Capitalization and Liabilities

18

September 30, December 31,
2011 2010
$ 2.8 3 2.8
4,149.4 4,103.9
922.6 901.8
(54.9) (57.9)
(30.4) (27.4)
4,990.0 49232
6,337.3 5,936.1
11,3273 10,859.3
8.2 342
1,234.0 1,382.5
2444 5818
64.7 0.1
281.3 318.1
157.8 2211
67.7 114.4
80.2 11.8
171.6 i73.9
178.3 266.1
35 6.8
88.8 929
23.3 233
28.9 86.0
2545 336.4
2,387.2 3,649.4
136.6 181.6
2,430.2 2,209.7
30.1 337
79.0 63.6
03
8744 1,039.6
1,643.7 1,595.8
140.5 138.8
193.1 162.0
§,521.6 5,430.1
$ 19,7421 $19.938.8




Statements of Consolidated Cash Flows (GAAP)

Nine Months Ended September 30, fin millivns)

Operating Activities
Net Income

Adjustments to Reconcile Net Income te Net Cash from Continuing Operations:

Depreciation and amortization

NiSource Inc.

( unaudited )

Net changes in price risk management assets and liabilities

Deferred income taxes and investment tax credits
Deferred revenue

Stock compensation expense and 40 1(k) profit sharing contribution

Gain on sale of assets
Loss on impairment of assets
Income from uncensolidated affiliates

Gain on disposition of discontinued operations - net of taxes

Loss from discontinued operations - net of taxes
Amortization of debt related costs

AFUDE ecpiity

Distributions of earnings received from equity investee
Changes.in Assets and Liabilities;

Accounts receivable

Incorme tax receivable

Inventories

Acgounts payable

Customer deposits and credits

Taxes accrued

Interest accrued

Owier (Under) ecovered gas and fuel costs
Exchange gas receivable/payable

Other accroals

Prepayments and other current assets
Regulatory assets/liabilities

Postretirement and postemployment benefits
Deferred credits

Deferred charges and other noncurrent assets
Other noncatrent lisbilities

Net Operating Activities from Continuing Operations
Net Operating Activities used for Discontinued Operations
Net Cash Flows from Operating Activities

Investing Activities

Capital expenditures

Insurance recoveries

Proceeds from disposition of assets
Restricted cash withdrawals (deposits)
Contributions to equity investees
Distributions from equity investees
Other investing activities

Net Investing Activities used for Continning Operations

Net Investing Activities from Discontinued Operations

Net Cash Flow used for Investing Activities
Financing Activities

Issnance of long-térm debt
Retirement of long-term debt
Premiums and other debt related costs
Change in short-term borrowings, net
Issuance of common stock
Acquisition of treasury stock
Dividends paid - common stock

Net Cash Flows from Financing Activities
Change in cash and cash equivalents from continuing operations
Cash contributions to discontinued operations
Cash and cash equivalents at beginning of period
Cash and Cash Equivalents at End of Period

2011 2010
$2788  $2586
4083 454.5
14.1 (4.2)
165.2 130.6
@2 (22.7)
274 232
(0.1) (0.1)
1.2 1.1
(8.0) (IL1)
0.1)

L8 0.3
6.6 8.1
(3:2) {4:9):
10.9 7.9
561.4 299.2
97.8 24.9
(171.4) (32.8)
(325.1)  (266:8)
(36.8) (10.7)
(62.8) (96.1)
(46.6) (40.0)
146.4 (289.9)
(117.9) (12.9)
(32.2) (22.7)
31.1 32.4
39.2 103.9
(163.5)  (1423)
2.0) 0.2)
(6.3) 9.9
32.6 ©6.7)
842.7 387.4
(48.6) (54.9)
794.1 332.5
(7742)  (553.7)
—r 35
9.4 0.3
2.8 (101.8)
0.2) (87.7)
— 238
(59.7) (45.9)
(801.9)  (7615)
— 0.4
(8019  (76L1)

395.3 —
(36.5) (16.3)

3.2) —
(148.5) 621.6
15.1 10.6
3.1) (1.4)
(1933)  (151.4)
20.8 423.1
61.6 49.0
(48.6) (54.5)
9.2 16.4

$ 222 § 109
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 OR 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 1, 2011

NiSource Inc.

(Exact name of registrant as specified in its charter)

Commission file number 001-16189

Delaware 35-2108964
(State or other jurisdiction of (1L.R.S. Employer
incorporation or organization) Identification No.)
801 East 86th Avenue
Merrillville, Indiana 46410
(Address of principal executive offices) {Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))

O Pre-commencement communications pursuant to Rule [3e-4(c) under the Exchange Act (17 CFR 240.13e-4 (¢))




ITEM 5.02 . DI

On September 1, 2011, NiSource Inc. (the “Company™} announced that effective August 31, 2011, Christopher A. Helms retired from his
position as Executive Vice President and Group CEO of the NiSource Gas Transmission and Storage Group, as well as any other offices or
directorships with the Company or any affiliate. In connection with his retirement from the Company, the Company and Mr. Helms entered
into a letter agreement on August 30, 2011 (the “Agreement”), the material terms of which are described below.

The Agreement provides that Mr. Helms will continue to serve as a full-time, active employee of the Company until October 31, 2011, or his
earlier resignation or termination (the “Employment Period”). During the Employment Period, he will continue to receive his current annual
base salary and will remain eligible to participate in the Company’s benefit plans. The Agreement provides for Mr. Helms to receive a
separation payment of $4,838,408 plus a lump sum payment equivalent to 130% of 104 weeks of COBRA continuation coverage payments in
lieu of any continued medical, dental, vision and other welfare benefits. Mr. Helms will remain entitled to indemnification by the Company
pursuant to its by-laws, as well as coverage under the Company’s directors and officers liability insurance policies to the same extent as other
former officers of the Company. Mr. Helms has agreed to adhere to confidentiality and non-disparagement covenants. Mr, Helms also has
agreed not to compete against NiSource with specified companies through December 31, 2012. The Agreement includes a customary release of
claims arising prior to the signing of the release.

For additional information, see the press release furnished hereto as Exhibit 99.1.
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Leadership change announced
at NiSource Gas Transmission & Storage

Helms retiring, Staton fo advance growth agenda

MERRILLVILLE, Ind. —NiSource Inc. (NYSE: NI) President & CEQ Robert C. Skaggs Jr. today announced a leadership change at
NiSource Gas Transmission and Storage (NGT&S) following the announcement by Executive Vice President and Group CEO Christopher A.
Helms that he has decided to retire from the company.

Skaggs said that, effective immediately, Jimmy D. Staton , a NiSource executive with an extensive background in the natural gas business,
will assume responsibility for leading the company’s NGT&S units, which include Columbia Gas Transmission LLC, Columbia Gulf
Transmission Co. and Crossroads Pipeline Co. Staton also will be responsible for NiSource Energy Ventures, which includes the company’s
midstream business, as well as the company’s partnership interests, Millennium Pipeline and Hardy Storage Co.

Staton currently serves as executive vice president and group CEO of NiSource’s Indiana gas and electric utility business, which includes
Northern Indiana Public Service Company (NIPSCQ), as well as the company’s Gas Distribution business unit. With this change, Staton
continues to have responsibility for NiSource’s Indiana utility business, while Skaggs assumes responsibility for NiSource’s gas distribution
business.

Helms has led NGT&S since 2003, helping position the company to pursue an array of growth and expansion investment opportunities.

“Chris brought a strong, market-driven focus to our pipeline and storage business, helping better position our company to pursue a wide array
of attractive, investment-driven growth initiatives,” Skaggs said. “I join our entire team in thanking Chris for his contributions and wishing him
well.”

{more)




NGT&S Leadership
September 1, 2011
Page 2 of 2

*“1 am tremendously preud of our team’s accomplishments at NGT&S, and deeply appreciative of the opportunity to work with such a talented
and dedicated group of people,” Helms said. “Although my work is done, 1 know NGT&S is poised to deliver even more outstanding results
for our shareholders, custoners and the communities we serve.”

Commenting on Staton’s appointment, Skaggs noted that, “Jimmy brings to this role a strong track record of advancing key commercial,
regulatory and infrastructure enhancement strategies. 1’m confident that he and the NGT&S team will continue to develop collaborative and
creative solutions that benefit our customers, our team and NiSource as a whole.”

Focus on NGT&S Growth Agenda
In his new role, Staton will focus on advancing the NGT&S strategy to;

* Deliver customer value and earnings growth by leveraging NiSource’s strategic asset base, including the company's strong footprint in
shale production areas

* Enhance system reliability and integrity
* Improve customer focus and overall stakeholder engagement
+ Strengthen organizational capability

Staton reports to Skaggs and serves as a member of NiSource’s executive council. He began his energy industry career as a petroleum engineer
at the Federal Energy Regulatory Commission. After leaving the public sector, Staton held several rate, regulatory and strategic planning
positions with Arkla Energy Resources and Consolidated Natural Gas Company. In 2000, Staton was named Senior Vice President, Electric
Delivery for Dominion Resources Inc., and later became Senior Vice President, Delivery Operations.

Staton joined NiSource in 2008 as Executive Vice President and Group CEO for the company's Gas Distribution business, and assumed
responsibility for the company’s Indiana gas and electric operations in 2010. He holds professional memberships with a number of
associations, including the American Gas Association and the Southern Gas Association. He earned a B.S. degree in Petroleum Engineering
from Louisiana State University in 1983,

About NiSource

NiSource Inc. (NYSE: NI), based in Memillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.7 million customers located
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Together, NiSource's gas
transmission and storage companies operate a 15,000-mile network of natural gas pipelines, 37 storage fields and serve some of the nation’s
largest and fastest-growing energy markets in the Northeast, Midwest and Mid-Atlantic regions, Information about NiSource and its
subsidiaries is available via the Internet at www.nisource.com. NI-F
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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0O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencetnent communications pursuaat to Rule 14d-2(b) under the Exchange Act (17 CFR 240.144d-2 (b))
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4 (c))




On August 2, 2011, NiSource Inc. (the “Company™) reported its financial results for the quarter ended June 30, 201 1. The Company’s press
release, dated August 2, 2011, is attached as Exhibit 99.1.
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Jon D. Veurink
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NiSource Reports Second Quarter 2011 Results
+ Earnings in line with 2011 guidance
«  Settlement filed in Indiana electric rate case
= Infrastructure enhancements, growth investments on track

MERRILLVILLE, Ind. — NiSource Inc. (NYSE: NI) today announced net operating earnings from continuing operations (non-GAAP) of
$45.6 million, or $0.17 per share for the three months ended June 30, 2011, compared to $37.0 million, or $0.13 per share for the second
quarter of 2010. Operating earnings for the quarter (non-GAAP) were $162.2 million compared to $154.0 million for the same period in 2010.

On a GAAP basis, NiSource reported income from continuing operations for the three months ended June 30, 2011, of $39.5 million, or $0.14
per share, compared with $28.0 million, or $0.10 per share in the same period a year ago. Operating income was $163.3 million for the second
quarter of 2011 compared with $139.2 million in the year-ago period. Schedules | and 2 of this news release contain a reconciliation of net
operating earnings and operating earnings to GAAP.

“NiSource delivered another quarter of solid financial and operational performance, punctuated by significant accomplishments involving
nearly all aspects of our business plan,” NiSource President and Chief Executive Officer Robert C. Skaggs Jr. said. “From the settlement of
our electric rate case in Indiana, to the achievement of key regulatory, commercial and infrastructure milestones across each of our businesses,
our team continues to create innovative energy solutions for our customers and sustainable value for shareholders.”

Skaggs noted that NiSource remains on track to deliver net operating earnings from continuing operations in line with its 2011 outlook of $1.25
to $1.35 per share (non-GAAP). He also highlighted a series of recent business accomplishments across the company, including:




Indiana electric rate case settlement

On July 18, NiSource’s Northern Indiana Public Service Company (NIPSCO) filed a broad-based settlement agreement which, if approved
by the Indiana Utility Regulatory Commission (IURC), would resolve the company’s Nov. 2010 electric base rate case. A product of months of
extensive discussions with its customers and key regulatory stakeholders, the settlement provides NIPSCO with the foundation to make
ongoing investments in northern Indiana’s energy infrastructure to help fuel job creation and economic growth and to earn a reasonable return
on its investment for shareholders on a sustainable basis.

“Working collaboratively with stakeholders, the settlement represents a balanced agreement that supports NIPSCO’s ability to provide Indiana
families, businesses and industries with the affordable, reliable and environmentally sustainable power they need now and for the future,”
Skaggs said.

Pending IURC approval, NIPSCOQ anticipates that new rates could be effective in late 2011 or early 2012.
NIPSCOQ’s electric operations also continue to make progress on a variety of new customer programs and environmental initiatives.

¢ On July 13, the company received approval from the IURC to significantly improve NIPSCO's ability to purchase customer-generated
electricity from renewable energy projects. The program, supported by consumer and environmental groups, also allows customers to
generate more of their own electricity using renewable energy to reduce their utility costs.

¢« OnJuly 27, the TURC also approved NIPSCO’s request for new electric energy efficiency programs for its electric customers.
Programs include appliance recycling, commercial and industrial efficiency project incentives and expanded energy education.

*  Construction also remains on schedule for 2 Flue Gas Desulfurization unit at NIPSCO’s Schahfer generating station. This clean-air
project is part of the company’s significant environmental improvements at its electric generating stations — an investment of between
$570 million and $84( million planned over the next eight years.

Pipeline and storage growth initiatives

NiSource Gas Transmission & Storage (NGT&S) continues to leverage its strategic asset base and geographic footprint in the natural gas-rich
Marcellus Shale production area to position itself for ongoing growth.

In the Marcellus region, NGT&S completed its Southern Appalachian and Clendenin projects during the second quarter, providing more than
180,000 dekatherms per day of contracted firm transportation capacity for its customers. Other Marcellus-related projects in progress include
the Rimersburg Expansion in central Pennsylvania, the Smithfield project in West Virginia and the Line WB Expansion in Virginia and
Kentucky. These producer-driven projects, of which a significant portion are fully subscribed with long-term contracts or binding precedent
agreements, will add up to 525,000 dekatherms per day of firm transportation.
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As part of its ongoing strategy to exploit its Marcellus area pipeline and storage asset position, NGT&S recently announced the appointment of
several key new leaders. They include veteran energy leader Joe Blount who will serve as president of NiSource Energy Ventures . Blount’s
responsibilities will include all of NGT&S’ midstream activities, its partnership interests in Millennivm Pipeline and Hardy Storage
Company , and a number of other related commercial activities. Among those reporting to Blount will be John Bonn , recently appointed as
president of NiSource Midstream Services , which is focused on capitalizing on the company’s extensive opportunities in the Marcellus
supply region.

“We’ve deepened our leadership ranks at NGT&S to continue to meet our aggressive targets for project origination, execution and earnings
growth from investments across our system and, in particular, in the Marcellus Shale production area,” Skaggs said. “The team is aggressively
developing and pursuing an inventory of low-risk, accretive infrastructure investments that meet the needs of our customers and provide long-
term value for our shareholders.”

In addition to its supply-driven Marcellus development activities, NGT&S continues to actively develop infrastructure projects to serve new
natural gas-fueled electric generation markets, involving both new generation facilities as well as coal conversion opportunities. For example,
in May, Columbia Gas Transmission filed an application with the Federal Energy Regulatory Commission (FERC) to construct the pipeline
infrastructure to serve Virginia Electric and Power Company's planned 1,329 megawatt gas-fired generation facility in Warren County, Va.
The project would provide approximately 250,000 dekatherms per day of long-term, firm transportation with an in-service date of mid-2014.

On the regulatory front, Columbia Gulf Transmission placed new rates into effect, subject to refund, on May 1, 2011, as part of its Nov. 2010
rate case filing with the FERC. Columbia Gulf and the parties to the case are actively engaged in settlement discussions to resolve the case.

Gas distribution infrastructure, regulatory programs

NiSource Gas Distribution (NGD) continues to advance its strategy of combining long-term infrastructure replacement and customer programs
with complementary regulatory initiatives.

On July 1, Columbia Gas of Pennsylvania filed a partial settlement in the company’s base rate case filed on Jan. 14, 2011, with the
Pennsylvania Public Utility Commission. Two items, including rate design for residential customers, will be resolved through a formal hearing
process, and a recommendation is expected this month. If approved, the settlement will authorize a revenue increase of $17 million annually. A
decision is expected, with new rates in effect, during the fourth quarter of this year.

NiSource’s gas distribution companies also remain on track with their extensive infrastructure modernization and replacement programs
designed to ensure safe and reliable service. These include programs at Columbia Gas of Ohio, Columbia Gas of Pennsylvania, Columbia
Gas of Massachusetts and Columbia Gas of Kentucky . [n addition, Columbia Gas of Virginia has filed an application with its state
commission to accelerate recovery of its infrastructure projects. All of these investments are part of NGDs more than $4 billion replacement
program scheduled over the next 20 to 25 years.




Liquidity and financial management

In June, NiSource issued $400 million in 30-year notes as part of the company’s ongoing focus on enhancing its long-term financial strength
and flexibility. The issuance takes advantage of the attractive interest rate environment and will be used to repay short-term bank borrowings
under the company’s $1.5 billion revelving credit facility. Also in June, NiSource introduced a $500 million commercial paper program, which
further diversifies the company’s short-term funding sources and is fully supported by the revolving credit facility.

“We remain committed to the principle of thoughtful and disciplined financial management,” Skaggs said. “This strategy has enabled us to
strengthen our financial foundation and increase our ongoing capital expenditure levels to meet customer needs and deliver value to our
shareholders.”

The company’s overall 2011 capital investment program amounts to approximately $1.1 billion, a level it expects to maintain or increase in the
years ahead.

Second Quarter 2011 Operating Earnings — Segment Results (non-GAAP)

NiSource’s consolidated operating earnings (non-GAAP) for the quarter ended June 30, 2011, were $162.2 million, compared to $154.0 miltion
in the second quarter of 2010. Refer to Schedule 2 for the items included in 2011 and 2010 GAAP operating income but excluded from
operating earnings.

Operating earnings for NiSource’s business segments for the quarter ended June 30, 2011 are discussed below.

NiSource Gas Distribution feported operating earnings for the current quarter of $48.7 million compared to $35.9 million in the second quarter
of 2010. Net revenues, excluding the impact of trackers, increased by $0.4 million, primarily attributable to increased residential and
commercial margins due to NIPSCO’s change from a volumetric-based rate design to one with a higher fixed charge. The new rate design
provides a greater proportion of recovery through the monthly fixed customer charge for certain customer classes. Additionally, there was an
increase in other regulatory and service programs largely due to new rates under Columbia Gas of Ohio’s approved infrastructure replacement
program and rate cases at various other utilities. These increases in net revenues were partially offset by a decrease in off-system sales,

Operating expenses, excluding trackers, were $12.4 million lower than the comparable 2010 period primarily as a result of lower depreciation
costs due to reduced depreciation rates. This decrease was partially offset by increases in employee and administrative expenses.

NiSource Gas Transmission and Storage reported operating earnings for the current quarter of $84.7 million compared to $74.9 million in the
second quarter of 2010. Net revenues, excluding the impact of trackers, increased by $14.3 million, primarily attributable to an increase in
demand margin revenue as a result of growth projects placed into service in the second half of 2010 and the impact of new Columbia Gulf
rates, subject to refund, put into effect May 1, 2011.

Operating expenses, excluding the impact of trackers, increased $6.4 million from the comparable 2010 period due to increased employee and
administrative expenses and depreciation.




Equity earnings increased $1.9 million primarily due to non-recurrence of 2010 hedge ineffectiveness charges for Millennium Pipeline,
partially offset by Millennium’s higher current year interest costs resulting from its Aug. 2010 debt refinancing.

NiSonrce Electric reported operating eamnings for the current quarter of $37.3 million compared to $48.3 million in the second quarter of 2010.
Net revenues, excluding the impact of trackers, increased by $0.2 million primarily due to increased industrial usage and margins as a result of
improved economic conditions partially offset by decreased residential and commercial margins.

Operating expenses, excluding the impact of trackers, increased by $11.2 million primarily attributable to higher electric generation costs due
1o an increase in outage durations and higher employee and administrative expenses.

Corporate and Other reporied an operating earnings loss of $8.5 million for the current quarter compared to an operating earnings loss of
$5.1 million in the second quarter of 2010.

Other Items

Interest expense decreased by $4.0 million due to the Nov. 2010 long-term debt maturity and the Dec. 2010 tender offer repurchase of long-
term debt. The benefits were partially offset by incremental interest expense associated with the swap maturity in Nov. 2010, the issuance of
long-term debt in Dec. 2010 and higher average short-term borrowings and rates.

Other-net reflected income of $0.6 million in 2011 compared to income of $2.6 millien in 2010. The effective tax rate of net operating earnings
was 33.3 percent compared to 36.4 percent for the same period last year.

Six-Month Period 2011 Operating Earnings — Segment Results (non-GAAP)

NiSource’s consolidated operating earnings {(non-GAAP) for the six months ended June 30, 2011, were $557.1 million, compared to
$559.1 million for the same period in 2010. Refer to Schedule 2 for the items included in 2011 and 2010 GAAP operating income but excluded
from operating earnings.

Operating earnings for NiSource’s business segments for the six months ended June 30, 2011 are discussed below.

NiSource Gas Distribution reporied operating eamings of $285.8 million compared to $270.6 million reported for the first six months of 2010,
Net revenues, excluding the impact of regulatory trackers, decreased $8.0 million primarily attributable to a decrease in off-system sales and
lower residential and commercial margins due to NIPSCO’s change from a volumetric-based rate design to one with a higher fixed charge. The
new rate design provides a greater proportion of recovery through the monthly fixed customer charge for certain customer classes. These
decreases were partially offset by an increase in other regulatory and service programs largely due to new rates under Columbia Gas of Ohio’s
approved infrastructure replacement program and rate cases at various other utilities.

Operating expenses, excluding the impact of trackers, were $23.2 million lower than the comparable period in the prior year primarily due to
lower depreciation costs as a resuit of reduced depreciation rates at NIPSCO and decreased uncollectible accounts. These decreases were
partially offset by an increase in employee and administrative costs.




NiSource Gas Transmission and Storage reported operating earnings of $203.2 million versus operating earnings of $200.8 million in the first
six months of 2010. Net revenues, excluding trackers, increased $14.0 million primarily attributable to an increase in demand margin revenue
as a result of growth projects placed into service in the second half of 2010 and the impact of new Columbia Gulf rates put into effect, subject
to refund, on May 1, 2011. These increases were partially offset by the recognition of revenue in the prior year related to a previously deferred
gain for native gas and fees received from a contract buyout.

Operating expenses, excluding trackers, increased by 39.1 million primarily due to higher employee and administration expense, increased
maintenance and outside service costs and higheér depreciation.

Equity earnings decreased by $2.5 million primarily from Millennium Pipeline’s higher interest costs resulting from the Aug. 2010 debt
refinancing partially offset by the non-recurrence of 2010 hedge ineffectiveness charges at Millennium.

NiSource Electric reported operating earnings of $79.2 million for the first six months of 2011, compared with operating eamings of
394.5 million for the prior year period. Net revenues, excluding trackers, increased by $9.1 million primarily due to increased industrial usage
and margins as a result of itnproved economic conditions partially offset by decreased residential and commercial margins.

Operating expenses, excluding trackers, increased by 324.4 million due primarily to higher ¢lectric generation costs as a result of an increase in
outage duration, a regulatory adjustment and higher employee and administrative expenses.

Corporate and Other reported an operating earnings loss of §11.1 million in the first six months of 2011, compared to an operating eamings
loss of $6.8 million in the first six months of 2010.
Other Items

Interest expense decreased by $13.0 million due to the Nov. 2010 long-term debt maturity and the Dec. 2010 tender offer repurchase of long-
term debt. The benefits were partially offset by incremental interest expense associated with the swap maturity in Nov, 2010, the issuance of
leng-term debt in Dec. 2010 and higher average short-term borrowings and rates.

The effective tax rate of net operating earnings was 34.2 percent compared to 35.9 percent for the same period last year.

Income from Continuing Operations {GAAP)

As noted above, on a GAAP basis, NiSource reported net income from continuing operations for the three months ended June 30, 2011, of
$39.5 million, or $0.14 per share, compared with $28.0 million, or $0.10 per share, in the same period a year ago. Operating income was
$163.3 million for the second quarter of 2011, compared with $139.2 million in the year-ago period.

On a GAAP basis, NiSource reported net income from continuing operations for the six months ended June 30, 2011, of $244.3 million, or
$0.87 per share, compared with $225.4 million, or $0.81 per share last year. Operating income was $562.5 million for the first six months of
2011 versus $542.6 million in the year-ago period.




Refer to Schedule | for a complete list of the items included in 2011 and 2010 GAAP income from Continuing Operations but excluded from
net operating earnings.

About NiSource

NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and
its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21 E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current
expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it can
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this news release are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities;
growth opportunities for NiSource’s businesses; increased competition in deregulated energy markets; the success of regulatory and
commercial initiatives; dealings with third parties over whom NiSource has no control; actual operating experience of NiSource’s assets; the
regulatory process; regulatory and legislative changes; the impact of potential new environmental laws or regulations; the results of material
litigation; changes in pension funding requirements; changes in general economic, capital and commodity market conditions; and counter-party
credit risk, and the matters set forth in the “Risk Factors” section in NiSource’s 2010 Form 10-K and subsequent reports on Form 10-Q, many
of which risks are beyond the control of NiSource. NiSource expressly disclaims a duty to update any of the forward-looking statements
contained in this release.




NiSource Inc.
Consolidated Net Operating Eamings {Non GAAP)

{ unaudited )
Three Months Six Months
Ended June 30, Ended June 30,

(in millions, cxcept per share amounts ) 2011 2010 2011 2010
Net Revenues

Gas Distribution § 502.7 § 4717 $1,870.3 $1,812.0

Gas Transportation and Storage 307.3 264.3 710.3 634.8

Electric 346.6 3393 6924 657.6

Other 244 19.8 48.2 41.7

Gross Revenues 1,181.0 1,095.1 3,321.2 3,146.1

Cost of 8ales (exclading depreciation and amortization) 417.7 349.8 1,503.5 1,330.8
Total Net Revenues 763.3 745.3 1,817.7 1,815.3
Operating Expenses

Operation and maintenance 366.5 338.9 712.1 668.7

Operation and maintenance — trackers 349 312 1203 144.2

Depreciation and amortization 1310 148.5 266.5 295.9

Depreciation and amortization — frackers 35 3.1 6.9 5.5

Other taxes 51.3 51.3 1084 106.1

Other taxes — trackers 162 12.7 51.7 43.6
Total Operating Expenses 603.4 591.7 1,265.9 1,264.0
Equity Earnings in Unconsolidated Affiliates 2.3 0.4 53 7.8
Operating Earnings 162.2 154.0 557.1 559.1
Othier Income (Deductions)

Interest expense, net (94.4) (98.4) (184.2) (197.2)

Other, net X 2.6 3.9 5.2
Total Other Deductions (93.8) (95.8) (180.3) {192.0)
Operating Earnings From Continuing QOperations

Before Income Taxes 68.4 58.2 3768 367.1

Income Taxes 22.8 21.2 128.9 131.7
Net Operating Earnings from Continuing Operations 45.6 37.0 247.9 2354
GAAP Adjustment {6.1) 9.0y (3.6) (10.0}
GAAP Income from Continuing Operations $ 395 $ 28.0 $ 2443 $§ 2254
Basic Net Opera Earnings Per Share from Continuing Operations 0.17 0.13 0.89 0.85
GAAP Basic Earnings Per Share from Continuing Operations 0.14 0.10 0.87 0.81
Basic Average Common Shares Outstanding 280.2 277.6 2798 2713




NiSource Inc.

Segment Operating Eamings (Non GAAP)

( unaudited )

Three Months

Gas Distribution Operations Ended June 30,
(in millions) 2011 2010
Net Revenues
Sales Revenues $ 6322 $ 5721
Less: Cost of gas sold 3169 255.5
Net Revenues 315.3 316.6
Operating Expenses
Operation and maintenance 170.7 163.0
Operation and maintenance — trackers 16.7 218
Depreciation and amortization 43.6 63.4
Other taxes 194 19.7
Other taxes — trackers 16.2 12.8
Total Operating Expenses 266.6 2807
Operating Earnings $ 487 3 359
GAAP Adjustment 2.3 (17.4)
GAAP Operating Income 3 464 5 185
Three Months
Gas Transmission and Storage Operations Ended June 30,
{in millions) 2011 2010
Net Revenues
Transportation revenues 5 1747 $ 161.7
Storage revenues 494 49.7
Other revenues 9.4 5.9
Net Operating Revenues 2335 217.3
Operating Expenses
Operation and maintenance 38.1 83.2
Operation and maintenance — trackers 15.1 13.2
Depreciation and amortization 32.8 315
QOther taxes 15.1 14.9
Total Operating Expenses 151.1 142.8
Equity Earnings in Unconsolidated Affiliates 2.3 0.4
Operating Eamings 5 84.7 $ 749
GAAP Adjustment — —
GAAP Operating Income 5 847 $§ 749

Six Months
Ended June 30,
2011 2010

$2,213.3 $2,122.5
1,314.8 1,197.5
898.5 925.0
344.1 330.6
85.5 112.0
86.6 1259
448 422
51.7 43.7
612.7 6544
$ 2858 5 2706
2.2 (17.0)
$ 288.0 $ 2536

Six Months

Ended June 30,

2011 2010

$ 3744 $ 3589
99.9 99.1
14.6 15.9
488.9 473.9
168.5 159.9
29.2 282
65.5 63.0
27.8 29.8
2910 280.9
5.3 7.8
$ 203.2 $ 2008
5 2032 $ 2008




NiSource Inc.
Segment Operating Earnings (Non GAAP)
( unaudired )

Three Months Six Months
Electric Operations Ended June 30, Ended Junc 30,
(in mitlions) 2011 2010 2011 2010
Net Revenues
Sales revenues $ 348.6 $ 3413 3 696.2 § 6617
Less: Cost of sales 136.7 130.9 2699 247.5
Net Revenues 2119 2104 426.3 414.2
Operating Expenses
Operation and maintenance 105.0 92.6 199.7 181.4
Operation and maintenance — trackers 3.1 2.2 3.6 4.0
Depreciation and amortization 49.9 49.8 105.5 99.7
Depreciation and amortization — trackers 35 3.1 6.9 5.5
Other taxes 13.1 14.4 29,4 29.1
Total Operating Expenses 174.6 162.1 347.1 319.7
Operating Earnings $ 373 $ 483 $§ 79.2 $ 945
GAAP Adjustment 25 1.3 38 0.2
GAAP Operating Income $ 398 5 496 § 830 $ 947
Three Months Six Months
Corporate and Other Operations Ended June 30, Ended Junc 30,
(in millions) 2013 2010 2011 2010
Operating Loss § 8.5 $ (5.1 § ALD 5 (6.8)
GAAP Adjustment 0.9 1.3 (0.6) 0.3
GAAP Operating Loss $ (1.6) 3 (3.8) $ 41D 5 (6.5)
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NiSource Inc.

Segment Volumes and Statistical Data

Three Months Six Months
Gas Distribution Operations Ended Junc 30, Ended Junc 30,
2011 2010 2011 2010

Sales and Transportation (MMDth)

Residential 33.6 259 168.1 155.2

Commercial 26.7 23.2 104.3 96.0

Industrial 100.8 85.1 219.7 186.0

Off System 20.4 272 37.9 43.1

Other 0.2 0.2 0.5 0.7
Total 181.7 1616 §30.5 481.0
Weather Adjustment 2.3 13.2 (5.0) 13.5
Sales and Transportation Volames — Excluding Weather 1840 174.8 525.5 494.5
Heating Degree Days 566 408 3,580 3,298
Normal Heating Degree Days 608 608 3,508 3,508
% Colder (Warmer) than Normal (7%) {33%) 2% (6%}
Customers

Residential 3,005,423 3,003,035

Comugréial 277,508 275,246

Industrial 7,648 7,707

Other 64 81
Total 3,290,643 3,286,069

Three Months Six Months
Gas Transmission and Storage Operations Ended June 30, Ended June 30,
2011 2010 2011 2010

Throughput (MMDth)
Columbia Transmission 204.9 171.5 631.5 559.0
Columbia Gulf 263.1 197.1 507.1 400.0
Crossroads Gas Pipeline 5.6 5.6 10.7 13.7
Intrasegrnent eliminations (147.7 (142.6) (300.3) (281.6)
Total 3259 231.6 84940 691.1
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NiSource Inc.

Segment Volumes and Statistical Data (continued)

Three Months Six Months
Electric Operations Ended June 30, Ended Junc 30,
2011 2010 011 2010

Sales (Gigawatt Hours)

Residential 784.4 810.5 1,640.2 1,657.5

Commiercial 946.6 9520 1,871.5 1,887.3

Industrial 2,325.7 2,111.0 4,768.1 4,141.8

Wholgsale 200.2 172.3 2673 3057

Other 3.1 39.8 81.6 81.2
Total 4,294.0 4.085.6 8.628.7 8,073.5
Weather Adjustment (33.5) {19.8) (51.0) {14.3)
Sales — Volumes Excluding Weather impacts 4,260.5 4,065.8 8,577.7 8,059.2
Cooling Degree Days 258 277 258 277
Normal Cooling Degree Days 230 230 230 230
% Warmer (Colder) than Normal 12% 20% 12% 20%
Electric Customers

Residential 399473 399,856

Commercial 53,861 53,656

Industrial 2,425 2,426

Wholesale 15 15

Other 737 742
Total 456,511 456,695
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NiSource Inc.

Schedule | — Reconciliation of Net Operating Eamings to GAAP

( uneurdited )

Three Months
Ended Junc 30,

Six Months
Ended Tune 30,

{in millions, cxcept per share amounts } ] 2611 2010 2011 2010
Net Operating Earnings from Continuing Operations (Non-GAAP) $ 45.6 $ 37.0 S 2479 $ 2354
Items excluded from operating earnings:

Net Revenues:

Weather — compared to normal 0.2 (10.5) 6.0 (10.1)
Revenue adjustment _ (5.7 — (5.1
Unregulated natural gas marketing business 2.3 2.9 34 4.9

Operating Expenses:
Restructuring — 0.1 — 0.9
Uriregulated natural gas marketing business (1.4) (1.6) (3.4) (4.6)
Gain/Loss on sale of assets and asset impairments — — (0.6) {0.1)
Total items excluded from operating eamings 1.1 (14.8) 54 (16.5)
Tax effect of above items ) (0.4) 5.8 2.2) 6.5
Other income tax adjustments — Indiana House Bill 1004 (6.8) — 6.8) —
Total items excluded from net operating earnings (6.1) (9.0) (3.6} (10.0)
Reported Income from Continuing Operations — GAAP § 395 $ 230 $ 2443 $ 254
Basic Average Common Shares Qutstanding 280.2 2776 279.8 2773
Basic Net Operating Earnings Per Share from Continuing Operations $ 047 $ 013 $ 089 $ 085
Items excluded from net operating earnings (after-tax) (0.03) {0.03) {0.02) (0.04)
GAAP Basic Earnings Per Share from Continuing Operations $ 0.14 $ 0.10 $ 0.87 $ 0.3l
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NiSource Inc,
Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP
For Quarter ended June 30,
( unaudited )

2011 (in millions)

Gas
Gas Transmission Corporate
Distribution and Storage Electric & Other _Total
Operating Earnings (Loss) $ 487 5 84.7 $ 373 5 &9 $ 162.2
Net Revenues:
Weather (compared to normal) (2.3) —_ 2.5 —_ 0.2
Unregulated natural gas marketing business — — — 2.3 23
Total Impact — Net Revenues {2.3) —_ 2.5 2.3 2.5
Operating Expenses _
Unregnlated natural gas marketing business — — — (1.4) (1.4)
Total Impact — Operating Expenses — — — (1.4) (1.4)
Total Impact — Operating Income (Loss) 5 2.3) 8 — § 25 $§ 0% $ 11
Operating Income (Loss) — GAAP $ 46.4 s 84.7 $ 398 § (7.6) § 163.3
2010 (in millions)
Gas
Gas Transmission
Distribution and Storage Electric Corporate Total
Operating Earnings (Loss) 5 359 $ 74.9 $ 483 § GO 5 1540
Net Revenues:
Weather {comipared to normal) (1.7} — 1.2 — (10.5)
Revenue adjustment (5.7) — — — (5.7)
Unregulated natural gas marketing business — — — 2.9 2.9
Total Impact — Net Revenues (174) —_ 1.2 29 (13.3)
Operating Expenses
Restructuring — — 0.1 — 0.1
Unregulated natural gas marketing business — — — (1.6) (1.6)
Total Impact — Operating Income ( Loss ) — — 0.1 {1.6) (1.5)
Total Impact — Operating Income ( Loss ) $§ a7.4) 3 — s 13 ] 1.3 5 (14.8)
Operating Income (Loss) — GAAP 5 18.5 $ 74.9 $ 49.6 $ (3.8) 5 1392




NiSource Inc.

Schedule 2 — Adjustments by Segment from Operating Earnings to GAAP

2011 (in millions)

Operating Earnings (Loss)

Net Revenues:
‘Weather (compared to normal)
Unregulated natural gas marketing business

Total Impact— Net Revenues

Operating Expenses

Unregulated natural gas marketing buginess
Gain/(Loss) on sale of assets and asset impairments
Total Impact — Operating Expenses

Total Impact — Operating Income (Loss)

Operating Income (Loss) — GAAP
2010 (in millions)

Operating Earnings (Loss)

Net Revenues:

Weather (compared to normal)

Revenue adjustment

Unregulated natural gas marketing business
Total Impact — Net Revenues

Operating Expenses

Restructuring

Unregulated patural gas marketing business
Gain/(Loss) on sale of assets and asset impairments

Total Impact — Operating Expenses

Total Impact — Operating Income (Loss)

Operating Income (Loss) — GAAP

For Six Months ended June 30,

( unaudited )

Ga;
Gas Transm?ssion Corporate

Distribution and Storage Electric and Other Total
$ 2858 $ 203.2 § 79.2 $ (aLn $ 5571
22 — 38 — 6.0
— — — 3.4 3.4
2.2 — s 34 24
_ — — (3.4) (3.4)
— — — (0.6) (0.6)
— — — 4.9 (4.0)
$ 2.2 3 — S 1338 S (0.6) $ 54
$ 288.0 ] 203.2 5 83.0 $§ (aLmn § 562.5

Cas
Gas Transmission

Distribution and Storage Electric Corporate Total
§ 2706 3 200.8 $ M5 $ (6:3) $ 559.1
(10.9) — 0.8 — (10.1)
(5.7) — — — (5.7)
— — — 4.9 4.9
(16.6) — 0.8 4.9 (10.9)
(0.3) — {0.6) — (0.9)
— — — (4.6) (4.6)
(0.1) — — — (0.1}
(0.4) — 0.6 4.6) (5.6)
$ (17.00 $ — $ 0.2 $ 0.3 $ (16.5)
$ 2536 $ 0.8 $ 947 $ (6.5 $ 542.6
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NiSource Inc.

Consolidated Income Statememnt (GAAP)

( unandited )

Threc Months Ended

Six Months Ended

June 30, June 30,
(in millions, except per share amounts) 2011 20§10 2011 2010
Net Revenues '
Gas Distribution $ 5004 3 4543 $1,872.4 $1,7954
Gas Transportation and Storage 307.3 264.3 710.3 634.8
Electric 349.2 340.5 696.3 658.4
Other 714 112.0 181.5 441.2
Gross Revenues 1,228.3 L1711 3,460.5 3,520.8
Cost of Sales (excluding depreciation.and amortization) 462.5 439.1 1,633.4 1,725.4
Total Net Revenues 765.8 732.0 1,827.1 1,804.4
Operating Expenses
Operation and maintenance 402.5 377.1 8350 816.7
Depreciation and amortization 1345 151.6 2734 3014
Impairment and loss on sale of assets, net — — 0.7 0.1
Other taxes 67.8 64.5 160.8 1514
Total Operating Expenses 604.8 593.2 1,269.9 1,269.6
Eduity Earnings in Unconsolidated Affiliates 2.3 0.4 5.3 7.8
Operating Income 163.3 139.2 562.5 542.6
Other Income (Deductions)
Interest expense, net (94.4) (98.4) {184.2) (197.2)
Other, net 0:6 2.6 3.9 5.2
Total Other Deductions (93.8) {95.8) {180.3) (192.0)
Income from Continuing Operations before Income Taxes 69.5 434 3822 350.6
Income Tax Expense 30.0 154 137.9 125.2
Income from Continuing Operations 39.5 28.0 2443 2254
(LossYIncome from Discontinued Operations — net of taxes (0.6) 0.1 0.2) (0.1)
Gain on Disposition of Discontinued Operations — net of taxes — — —_ 0.1
Net Income § 389 $ 281 $ 244.1 § 2254
Basic Earnings Per Share
Continuing operations $ 014 $ 010 $ 087 $ D08l
Discontinued operations —_ — — —
Basic Earnings Per Share $ 0.14 $ 010 $ 087 § 0381
Diluted Earnings Per Share
Continuing operations $ 0.14 $ o0 § 085 § 08l
Discontinued operations — — — —
Diluted Earnings Per Share $ 0.14 $ 010 $ 085 § 081
Dividends Declared Per Common Share 5 0.23 § 023 § 069 $ 069
Basic Average Common Shares Outstanding 280.2 277.6 2798 277.3
Diluted Average Common Shares 287.1 2784 286.2 278.0
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NiSouree Inc.
Consolidated Balance Sheets (GAAP)
{ unaudited )

June 30, December 31,
(in millions) 2011 2010
ASSETS
Property, Plant and Equipment
Utility Plant $19,783.8 $ 19,4949
Accumulated depreciation and amortization (8,602.9) {8,492.6)
Net utility plant 11,180.9 11,0023
Other property, at cost, less accumulated depreciation 114.1 94.7
Net Property, Plant and Equipment 11,295.0 11,097.0
Investments and Other Assets
Assets of discontinued operations and assets held for sale 2.3 7.9
Unconsolidated affiliates 197.2 200.9
Total Inveshments and Othér Assets 150.8 138.7
Total Investments and Other Assets 350.3 348.5
Current Assets
Cash and cash equivalents 59.9 9.2
Restricted cash 154.6 2029
Accounts receivable (less reserve of $42 and $37.4, respectively) 638.3 1,079.3
Incoinie tax receivabie 1.2 99.0
Gas inventory 278.0 298.2
Underrecovered gas and fuel costs 247 135.7
Materials and supplies, at average cost 87.0 83.8
Electric production fuel, at average cost 4.9 46.0
Price risk management assets 116.0 159.5
Exchange gas receivable 118.2 627
Regulatory assets 121.9 151.8
Prepayments and other 100.4 120.8
Total Current Assets 1,745.1 2,448.9
Other Assets
Price risk management assets 190.6 2403
Regulatory assets 1,622.2 1,650.4
Goodwill 3,671.3 36773
Intangible assets 303.1 308.6
Postretirement and postemployment benefits assets 42.0 351
Deferred charges and other . _ _ . 120.7 1329
Total Other Assets 5,955.9 6,044 .4
Total Assets $19,346.3 3 19,938.8




NiSource Inc.
Consolidated Balance Sheets (continued) (GAAP)
{unaudited)

June 30, December 31,
(in millions, except share amounts) 2011 2010
CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders® Equity
Common stock — $0.01 par value, 400,000,000 shares authorized; 280,472,662 and 278,855,291 shares
issued and outstanding, respectively 3 2.8 b 2.8
Additional paid-in capital 4,132.,9 4,103.9
Retained earnings 952.6 901.8
Accanmlated other comprehensive loss (54.5) (579
Treasury stock (30.4) (27.4)
Total Common Stockholders’ Equity 5,003.4 49232
Long-term debt, excluding amounts due within one year 6,340.0 5,936.1
Total Capitalization 11,3434 10,859.3
Current Liabilities _
Chifrent portion of long-term debt 30.0 342
Short-term borrowings 8704 1,382.5
Accounts payable, 3162 5818
Dividends payable 64.6 0.1
Customer deposits and credits 183.1 3181
Taxes accrued 179.5 221.1
Interest accrued 1144 114.4
Overrecovered gas and fuel costs 1214 1.8
Price risk management liabilities 135.0 173.9
Exchange gas payable 1554 266.1
Deferred revenue 5.0 6.8
Regulatory liabilities 83.5 92.9
Accrued liability for pestretirement and postemployment benefits 23.3 233
Temporary LIFO liquidation credit 0.3 —
Legal and environmental reserves 46.0 86.0
Other accruals 230.0 3364
Total Current Liabilities 2,558.1 3,649.4
Other Liabilities and Deferred Credits
Price risk management liabilities 127.8 181.6
Deferred income taxes 2,369.1 2,209.7
Deferred investment tax credits 313 33.7
Deferred credits 75.5 68.6
Deferred reveiiue — 0.3
Accrued liability for postretirement and postemployment benefits 919.6 1,039.6
Regulatory liabilities and other removal costs 1,624.3 1,595.8
Asset retirement obligations 138.9 138.8
Other noncurrent liabilities _ 157.8 162.0
Total Other Liabilities and Deferred Credits 5,444.8 54301
Total Capitalization and Liabilities $19,346.3 § 19,938.8
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP)

{unaudited)
Six Months Ended June 30, (in millions) 2011 2016
Operating Activities
Net Income $ 2441 $ 2254
Adjustments to Reconcile Net Income to Net Cash from Continuing Operations:
Depreciation and amortization 2734 3014
Net changes in price risk management asscts and liabilities 15.3 44
Deferred income taxes and investment tax credits 132.1 386
Deferred revenue (2.6) (17.2)
Stock compensation expense and 401(k) profit sharing contribution 17.2 6.0
Loss on sale of assets — 0.1
Loss on impairment of assets 0.7 —
In¢ome from unconsolidated affiliates @9 (7.8)
Gain on disposition of discontinued operations — net of taxes — (0.1)
Loss from discontinued operations — net of taxes 0.2 0.1
Amortization of debt related costs 4.2 54
AFUDC equity {19 3.7}
Distributions of earnings received from equity investee 5.9 7.9
Changes in Assets apd Liabilities:
Accounts receivable 434.6 245.1
Income tax receivable 97.8 24.8
Inventories 13.7 147.6
Agcounts payable (2504) (235.4)
Customer deposits and credits (134.9) (104.7)
Taxes accrued (40.7) 6.2
Interest accrued — 53
Over (Under) recovered gas and fuel costs 220.7 (252.3)
Exchange gas receivable/payable (166.2) (51.3)
Other accruals (26.3) (30.5)
Prepayments and other current assets 20.6 281
Regulatory assets/liahilities 28.3 98.3
Postretirement and postemployment benefits (118.9) 1.7
Deferred credits 6.3 (3.6)
Deferred charges and other non-current assets 12.1 4.6
Other nen-current ligbilities (4.84) 2.9
Net Operating Activities from Continuing Operations 780.1 473
Net Operating Activities used for Discontinued Operations (44.1) {44.8)
Net Cash Flows from Operating Activities 736.0 402.5
Investing Activities
Capital expenditures {445.0) (336.9)
Insurance recoveries —_— 0.5
Proceeds from disposition of assets 9.4 0.3
Restricted cash withdrawals (deposits) 48.3 (38.0)
Contributions to equity investees (0.1) 0.3)
Other investing activities (36.0) (19.9)
Net Investing Activities used for Continuing Operations (423.4) (394.3)
Net Investing Activities from Discontinued Operations — 04
Net Cash Flow used for Investing Activities (423.4) (393.9)
Finan¢ing Activities
Issuance of long-term debt 395.3 —
Retirement of long-term debt (13.0) (5.2)
Premiums and other debt related costs (8.2) —
Change in short-termn borrowings, net (512.2) 109.8
Issuance of common stock 79 6.8
Acquisition of iveasury stock (3.0) (1.4)
Dividends paid — common stock (128.7) (127.6)
Net-Cash Flow used for Financing Activities (261.9) (17.6)
Change in cash and cash equivalents from continuing operations 94.8 354

Cash contributions to discontinued operations (44.1) (44.4)



Cash and cash equivalents at beginning of period

9.2

16.4

Cash and Cash Equivalents at End of Period

5 399

3

74
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934
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NiSource Inc.

(Exact name of registrant as specified in its charter)
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O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4 (c))




Item 5.02 . Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Effective July 26, 2011, the NiSource Inc. (the “Company”) Board of Directors appointed Mr. Sigmund L. Cornelius to the Company’s Board
of Directors. It is expected that Mr. Cornelius will serve on the following Committees: Audit, Corporate Governance, and Finance. Mr.
Commnelius will be compensated for his service as a director under the Company’s compensation plans for non-employee directors which are set
forth generally on pages 12-13 of the Company’s 2011 Proxy Statement as filed with the Securitics and Exchange Commission on April 1,
2011, including participating in the Company’s 201¢ Omnibus Incentive Plan, under which he received a pro-rated annual award of restricted
stock units upon his appointment. Subject to the specific terms and conditions of the restricted stock unit award agreement, the restricted stock
units awarded to Mr. Cornelius will vest and be payable to him, on the last day of his initial term.

A copy of the press release announcing the appointment of Mr. Cornelius and including information regarding his background and experience
is attached hereto as exhibit 99.1.

Item 9.01 . Financial Statements and Exhibits.
{d) Exhibits

Exhibit
Number Description

99.1 Press Release, dated July 26, 2011, issued by NiSource, Inc.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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NiSource Inc.
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Date: July 26, 2011 By: /s/ Robert E. Smith
Robert E. Smith
Vice President and Assistant Corporate Secretary
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Exhibit 99.1

NEWS

NiSource

801 E. 86th Avenue
Merrillville, IN 46410

July 26, 2011

FOR ADDITIONAL INFORMATION

Medla Investors
Mike Banas Randy Hulen

Communications Manager Managing Director, Investor Relations
(219) 647-5581 (219) 647-5688
mbanas@nisource.com rghulen@niscurce.com

NiSource Elects Sigmund L. Cornelius to Board of Directors

MERRILLVILLE, Ind ., — The NiSource Inc. (NYSE: NI) Board of Directors has elected former ConocoPhillips executive
Sigmund L. Cornelius to become a member of the NiSource board, effective July 26, 2011.

Comelius, 56, retired in January 2011 from ConocoPhillips, where he was senior vice president, finance, and chief financial officer
from 2008 to 2010. Prior to that, he served as senior vice president, planning, strategy and corporate affairs from 2007 to 2008,
having previously served as president, exploration and production-iower 48 from 2006 to 2007 and president, global gas from
2004 to 2008. Comelius joined ConocoPhillips predecessor Conoco Inc. in 1980. He also serves on the boards of directors of the
Parallel Energy Trust, USEC and Carbo Ceramics Inc.

“We are very pleased to welcome Sig to the NiSource board of directors,” lan M. Rolland , chairman of the NiSource board of
directors, said. “Our board is comprised of an experienced, engaged and diverse group of individuals, and | am confident Sig's
addition will help us build on that sirength. In particular, as NiSource executes on its long-term, investment-driven growth strategy,
| believe we will benefit from Sig’s extensive experience at a large, diversified energy company.”

About NiSource

NiSource Inc. (NYSE: Nl), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and
distribution, as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to

3.8 million customers located within the high-demand energy corridor stretching from the Guli Coast through the Midwest to New
England. Information about NiSource and its subsidiaries is available via the Intemet at www.nisource.com . NI-F

Forward-Looking Statements

This news release includes forward-looking statements within the meaning of federal securities laws. Such statements include
those regarding the execution by NiSource of its long-term, investment-drivent growth strategy. Although NiSource believes that its
expectations are based on reasonable assumptions, it can give no assurance that its goals will be achieved. Important factors that
could cause actual results to differ materially from those indicated by such forward-looking statements include the matters set forth
in the “ Note regarding forward-looking sfatements” and * Risk Factors " sections of NiSource's 2010 Form 10-K and in
subsequent reports on Form 10-Q, many of which risks are beyond the control of NiSource.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 12, 2011

NiSource Inc.

(Exact name of registrant as specified in its charter)

Commission file number 001-16189

Delaware 35-2108964
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

801 East 86th Avenue
Memillville, Indiana 46410

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

a

|
O
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b})
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))




Item 7.01. Regulation FD Disclosnre.

On July 12, 2011, Northern Indiana Public Service Company (*Northern Indiana™) reached a settlement in principle with the Indiana Office of
Utility Consumer Counselor, NLMK Indiana f/k/a Beta Steel Corporation and the Indiana Municipal Utilities Group resolving all issues
pending before the Indiana Utility Regulatory Commission (“TURC™) in Northern Indiana’s electric rate case and filed notice thereof with the
IURC. A Stipulation and Scttlement Agreement which fully details the agreement of the parties is expected to be filed with the IURC next
week. Northern Indiana is a whoily owned subsidiary of NiSource Inc. The full text of today’s filing (Cause No. 43969) will be available on the
IURC’s Electronic Document System at hitps://myweb.in.gov/IURC/eds/.




SIGNATURES
Pursuant to the requirements 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.

NiSource Inc.
(Registrant)

Date: July 12, 2011 By: /s/ Robert E. Smith

Robert E. Smith Vice President and Deputy
General Counsel
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 7, 2011

NiSource Inc.

(Exact name of registrant as specified in its charter)

Commission file number 001-16189

Delaware 35-2108964
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)
801 East 86th Avenue
Merrillville, Indiana 46410
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions.

]

O
O
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
Pre-commencement communications pursuant to Rule 13e-4{c) under the Exchange Act (17 CFR 240.13¢-4 (c))




Item 1.01. Entry into 2 Material Definitive Agreement.

On June 7, 2011, NiSource Inc. (the “Company™), NiSource Finance Corp., an Indiana corporation and a wholly-owned special purpose
finance subsidiary of the Company (“NiSource Finance”), and Scotia Capital (USA) Inc., U.S. Bancorp Investments, Inc. and Wells Fargo
Securities, LLC, as representatives of the underwriters, entered into a Terms Agreement with respect to the offering and sale of $400,000,000
agpregate principal amount of NiSource Finance's 5.95% Notes due 2041 (the “Notes™) under the Company’s and NiSource Finance’s
Registration Statement on Form 8-3 (File Nos. 333-170385 and 333-170385-01). The Notes are fully and unconditionally guaranteed by the
Company. The Terms Agreement incorporates by reference an Underwriting Agreement dated November 5, 2010 of the Company and
NiSource Finance (the “Underwriting Agreement”™). The sale closed on June 10, 2011. The Notes were issued pursuant to an Indenture dated as
of November 14, 2000 among the Company, NiSource Finance and The Bank of New York Mellon (as successor in interest to JPMorgan
Chase Bank, N.A., formerly known as The Chase Manhattan Bank), as trustee (as filed with the Securities and Exchange Commission on
November 17, 2000).

A copy of the form of the Notes is filed as Exhibit 4.1 to this Current Report on Form 8-K and is hereby incorporated by reference herein.
Item 9.01 Financial Statements and Exhibits.
Exhibit Description
4.1 Form of 5.95% Notes due 2041




SIGNATURES

Pursuant to the requirements 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.

NiSource Ine.
{Registrant)

Date: June 10, 2011 By: /s/ David J. Vajda
David J. Vajda
Vice President, Treasurer and Chief Risk Officer
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4] Form of 5.95% Notes due 2041



Exhibit 4.1

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (*DTC”), NEW YORK, NEW YORK, TO NISOURCE FINANCE CORP. AND NISOURCE
INC. OR THEIR AGENT OR AGENTS FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY GLOBAL
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH CTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREOQOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No.: 1 $400,000,000
CUSIP No.: 65473QAX1
ISIN No.: US65473QAX16

5.95% Notes due 2041

NiSource Finance Corp., an Indiana corporation, promises to pay to Cede & Co, or registered assigns, the principal sum of Four Hundred
Million Dollars on June 15, 2041.

Interest Payment Dates: June 15 and December 15, commencing December 15, 2011.

Record Dates: June 1 and December 1 (whether or not a Business Day).




Additional provisions of this Note are set forth on the other side of this Note.

Dated: June 10, 2011

This is one of the Notes of the series

referred to in the within-mentioned Indenture,

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Officer

NISOURCE FINANCE CORP.

By:

Name: David J. Vajda
Title: Vice President, Treasurer and
Chief Risk Officer

By:

Name: Gary W. Pottorff
Title: Corporate Secretary

TRUSTEE’S CERTIFICATE OF
AUTHENTICATION




5.95% Notes due 2041

1. Interest

NiSource Finance Corp., an Indiana corporation (such corporation, and its successors and assigns under the Indenture hereinafter referred
to, being herein called the “Company™), promises to pay interest on the principal amount of this Note at the rate per anoum shown above, The
Company will pay interest semiannually on June 15 and December 15 of each year, commencing December 15, 2011. Interest on the Notes will
accrue from the most recent date to which interest has been paid or, if no interest has been paid, from June 10, 2011. Interest will be computed
on the basis of a 360-day year of twelve 30-day months. The Company will pay interest on overdue principal and premium at the above rate
and will pay interest on overdue installments of interest at such rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the close of
business on the June 1 and December 1 (whether or not a Business Day) next preceding the Interest Payment Date even if Notes are canceled
after the Record Date and on or before the Interest Payment Date. Holders must surrender Notes to a Paying Agent to collect principal
payments. The Company will pay principal and interest in money of the United States that at the time of payment is legal tender for payment of
public and private debts. Payments in respect of the Notes represented by a Global Note (including principal, premium, if any, and interest) will
be made by wire transfer of immediately available funds to the accounts specified by The Depository Trust Company.

3. Guarantee

NiSource Inc., a Delaware corporation and parent of the Company, will fully and unconditionally guarantee to each Holder of the Notes
and to The Bank of New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan
Bank)}, as Trustee (the “Trustee™) under the Indenture (as defined below) and its successors all the Obligations of the Company under the
Notes, including the due and punctual payment of the principal of, premium, if any, and interest, if any, on the Naotes (the “Security
Guarantee™). The Security Guarantee applies whether the payment is due at Stated Maturity, on an Interest Payment Date or as a result of
acceleration, redemption or otherwise. The Security Guaraniee includes payment of interest on the overdue principal of, premium, if any, and
interest, if any, on the Notes (if lawful) and all other Obligations of the Company under the Indenture. The Security Guarantee will remain
valid even if the Indenture is found to be invalid. NiSource Inc. is obligated under the Security Guarantee to pay any guaranteed amount
immediately after the Company’s failure to do so.




4. Paying Agent and Security Registrar

Initially, the Trustec will act as Paying Agent and Security Registrar. The Company may appoint and change any Paying Agent or
Security Registrar without notice to the Holders. The Company may act as Paying Agent or Security Registrar.

5. Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, among the Company, NiSource Inc. and the Trustee
(as supplemented, the “Indenture™) and pursuant to an Officers’ Certificate of the Company dated June 10, 2011 (the “Officer’s Certificate™).
The terms of the Notes include those stated in the Indenture and the Officer’s Certificate and those made part of the Indenture by reference to
the Trust Indenture Act of 1939 (15 U.S.C. sections 77aaa-77bbbb) as in effect on the date of the Officer’s Certificate (the “Act™). Capitalized
terms used herein and defined in the Indenture but not defined herein have the meanings ascribed thereto in the Indenture. The Notes are
subject to all such terms, and Holders of Notes are referred to the Indenture and the Act for a statement of those terms.

The Notes are senior unsecured obligations of the Company. The Notes issued on the Issue Date will be treated as a single class for all
purposes under the Indenture. The Indenture contains covenants that limit the ability of the Company, NiSource Inc. and their Subsidiaries
(other than Utilities) to incur additional indebtedness and create liens on assets unless the total amount of all the secured debt would not exceed
10% of Consolidated Net Tangible Assets. These covenants are subject to important exceptions and qualifications.

6. Optional Redemption

Prior to December 15, 2040, the Company may redeem all or part of the Notes at any time at its option at a redemption price equal to the
greater of (1) 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to the Redemption Date or
(2) the Make-Whole Amount for the Notes being redesmed.

On or after December 15, 2040, the Company may redeem the Notes at any time in whole or from time to time in part, at its option, ata
redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued and unpaid interest thereon to the
Redemption Date.

For purposes of this provision:

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




unpaid interest on the principal amount of the Notes being redeemed to the Redemption Date.

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

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

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

“Quotation Agent” means the Reference Treasury Dealer selected by the Company.
“Reference Treasury Dealer” means a primary U.S. Government securities dealer selected by the Company.

“Reference Treasury Dealer Quotations™ means, with respect to each Reference Treasury Dealer and any Redemption Date, the average,
as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case as a
percentage of its principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City time, on
the third Business Day preceding such Redemption Date.




7. Notice of Redemption

If the Company is redeeming less than all the Notes at any time, the Trustee will select the Notes to be redeemed using a method it
considers fair and appropriate. Notice of redemption will be mailed by first-class mail at least 30 days but not more than 60 days before the
Redemption Date to each Holder of Notes to be redeemed in accordance with Section 106 of the Indenture. Notes in denominations larger than
$1,000 principal amount may be redeemed in part but only in integral multiples of $1,000. The Company will not know the exact Redemption
Price until three Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the Redemption Price
will be calculated. If money sufficient to pay the Redemption Price of and accrued interest on all Notes (or portions thereof) to be redeemed on
the Redemption Date is deposited with the Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and
after such Redemption Date interest will cease to accrue on such Notes (or such portions thereof) called for redemption.

8. Additionat Notes

The Company may, without the consent of the Holders of the Notes, create and issue Additional Notes ranking equally with the Notes in
all respects, including having the same CUSIF number, so that such Additional Notes shall be consolidated and form a single series with the
Notes and shall have the same terms as to status, redemption or otherwise as the Notes. No Additional Notes may be issued if an Event of
Default has occurred and is continuing with respect to the Notes.

9. Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $1,000 principal amount and integral multiples of $1,000. A
Holder may transfer or exchange Notes in accordance with the Indenture. The Security Registrar may require a Holder, among other things, to
furnish appropriate endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The
Security Registrar need not register the transfer or exchange of any Notes selected for redemption (except, in the case of a Note to be redeemed
in part, the portion of the Note not to be redeemed) for a period of 15 days before a selection of Notes to be redeemed.

10. Persons Deemed Owners
The registered Holder of this Note may be treated as the owner of it for all purposes.
11. Unclaimed Money

If money for the payment of principal or interest remains unclaimed for two years, the Trustec or Paying Agent shall pay the money back
to the Company at its request. After any such payment, Holders entitled to the money must look only to the




Company and not to the Trustee, the Paying Agent or NiSource Inc., as guarantor, for payment.
12. Satisfaction and Discharge

Under the Indenture, the Company carn terminate its obligations with respect to the Notes not previously delivered io the Trustee for
cancellation when those Notes have become due and payable or will become due and payable at their Stated Maturity within one year or are to
be called for redemption within one year under arrangements satisfactory to the Trustee for giving notice of redemption. The Company may
terminate its obligations with respect to the Notes by depositing with the Trustee, as funds in trust dedicated solely for that purpose, an amount
sufficient to pay and discharge the entire indebtedness on the Notes. In that case, the Indenture will cease to be of further effect and the
Company’s obligations will be satisfied and discharged with respect to the Notes (except as to the Company’s obligations to pay all other
amounts due under the Indenture and te provide certain Officers” Certificates and Opinions of Counsel to the Trustee). At the expense of the
Company, the Trustee will execute proper instruments acknowledging the satisfaction and discharge.

13. Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture and the Notes may be amended with the written consent of the
Holders of at least a majority in principal amount outstanding of the Notes and (ii) any defauit or noncompliance with any provision may be
waived with the written consent of the Holders of a majority in principal amount outstanding of the Notes. Subject to certain exceptions set
forth in the Indenture, without the consent of any Holder, the Company and the Trustee shall be entitled to amend the Indenture to cure any
ambiguity, omission, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company’s or NiSource Inc.’s covenants or to surrender any right or power conferred on the Company or NiSource Inc. under the Indenture, or
to add events of default, or to secure the Notes, or to evidence or provide for the acceptance or appointment by a successor Trustee or facilitate
the administration of the trusts under the Indenture by more than one trustee, or to effect assumption by NiSource Inc. or one of its Subsidiaries
of the Company’s obligations under the Indenture, or to conform the Indenture to any amendment of the Trust Indenture Act,

14. Defaults and Remedies

Under the Indenture, Events of Default include: (i) default by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (ii) default by the Company in the payment of principal of or any premium on any Note when due at
Stated Maturity, on redemption, by declaration or otherwise, and the contimance of such default for three Business Days; (iii) default by the
Company or NiSource Inc. in the performance of or breach of any covenant or warranty in the Indenture and continuance of such default for
90 days after written notice to the Company or NiSource Inc. from the Trustee or to the Company, NiSource Inc. and




the Trustee from the Holders of at least 33% in principal amount of the Outstanding Notes; (iv) default by the Company or NiSource Capital
Markets, Inc. under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company or NiSource Capital
Markets, Inc., or the Company or NiSource Capital Markets, Inc. defaults under any mortgage, indenture or instrument under which there may
be issued, secured or evidenced indebtedness constituting a failure to pay in excess of $50,000,000 of the principal or interest when due and
payable, subject to certain cure rights; (v) the guarantee by NiSource Inc. ceases to be in full force and effect or is disaffirmed or denied (other
than according to its terms), or is found to be unenforceable or invalid; or (vi) certain events of bankrupicy, insolvency or reorganization of the
Company, NiSource Capital Markets, Inc. or NiSource Inc. If an Event of Default occurs and is continuing, the Trustee or the Holders of at
least 33% in principal amount of the Notes may declare all the Notes to be due and payable immediately. Certain events of bankruptcy or
insolvency are Events of Default which will result in the Notes being due and payable immediately upon the occurrence of such Events of
Default.

Holders may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the Indenture
or the Notes unless it receives indemnity or security satisfactory to it. Subject to certain limitations, Holders of a majority in principal amount
of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders notice of any continuing
default (except a default in payment of principal or interest) if it determines that withholding notice is in the interest of the Holders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Act, the Trustee under the Indenture, in its individual or any other capacity, may become
the owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may
otherwise deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.

16. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company, NiSource Inc. or the Trustee shall not have any liability for any
obligations of the Company under the Notes or the Indenture, or any obligations of NiSource Inc. under the Security Guarantee or the
Indenture, or for any claim based on, in respect of or by reason of such obligations or their creation. By accepting a Note, each Holder waives
and releases all such liability. The waiver and release are part of the consideration for the issue of the Notes and the Security Guarantee.

17. Authentication

This Note shall not be valid until ar authorized signatory of the Trustee (or an Authenticating Agent) manually signs the certificate of
authentication on the other side of this Note.




18. Abbreviations

Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

19, CUSIP, ISIN and Common Code Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security Idertification Procedures, the Company has caused
CUSIP numbers to be printed on the Notes and has directed the Trustee to use CUSIP numbers in notices of redemption as a convenience to
Holders. To the extent such numbers have been issued, the Company has caused ISIN and Common Code numbers to be similarly printed on
the Notes and has similarly instrucied the Trustee. No representation is made as to the accuracy of such numbers either as printed on the Notes
or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed thereon,

20. Goveming Law,

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO CONTRARY CONFLICT OF LAWS OR CHOICE OF LAWS PROVISIONS
OF THE STATE OF NEW YORK OR ANY OTHER JURISDICTION.

The Company will furnish to any Holder upon written request and without charge to the Holder a copy of the Indenture. Requests may be
made to:

NiSource Finance Corp.
801 East 86th Avenue
Merrillville, Indiana 46410

Attention: Corporate Secretary
Capitalized terms used but not defined herein shall bave the meanings ascribed thereto in the Indenture.




ASSIGNMENT FORM
To assign this Note, fill in the form below:
1 or we assign and transfer this Note to

(Print or type assignee’s name, address and zip code)

(Insert assignee’s soc. sec. or tax 1D, No.)

and irrevocably appoint agent to transfer this Note on the books of the Company. The agent may substitute another
to act for him.
Date: Your Signature:

Sign exactly as your name appears on the other side of this Note.

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Security Registrar, which requirements
include membership or participation in the Security Transfer Agent Medallion Program (“STAMP™) or such other “signature guarantee
program” as may be determined by the Security Registrar in additton to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.




SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of NiSource Finance Corp., an Indiana corporation (the
“Company™) under the 5.95% Notes due 2041 (the “Notes”) of the Company, including that (i) the principal of, premium, if any, and interest
on the Notes shall be promptly paid in full when due, whether at Stated Maturity, by acceleration, redemption or otherwise, and interest on the
overdue principal of, premium, if any, and interest on the Notes, if lawful, and all other Obligations of the Company to the Holders or the
Trustee shall be promptly paid in full or performed, and (ii) in case of any extension of time of payment or renewal of any Notes or any such
other Obligations, that the same will be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at Stated Maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed, NiSource Inc. shall be obligated to pay or perform the same immediately.

The obligations of NiSource Inc. to the Holders and to the Trustee pursuant to this Security Guarantee and the Indenture are expressly set
forth in Asticle Fifteen of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Security Guarantee.

Neo stockholder, employee, officer, director or incorporator, as such, past, present or future, of NiSource Inc. shall have any liability
under this Security Guarantee by reason of his or its status as such stockholder, employee, officer, director or incorporator.

This Security Guarantee shall remain in full force and effect and continue notwithstanding any petition filed by or against the Company
for liquidation or reorganization.

This Security Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon which
this Security Guaraniee is noted shall have been executed by the Trustee under the Indenture by the manual signature of one of its authorized
officers.

THE TERMS OF ARTICLE FIFTEEN OF THE INDENTURE ARE INCORPORATED HEREIN BY REFERENCE.




Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.
NISOURCE INC.

By:

Name: David J. Vajda
Title: Vice President, Treasurer
and Chief Risk Officer

By:

Name: Vincent V. Rea
Title: Assistant Treasurer
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 10, 2011

NiSource Inc.

(Exact name of registrant as specified in its charter)

Commission file number 001-16189

Delaware 35-2108964
(State or other jurisdiction of (1.R.S. Employer
incorporation or organization) Identification No.)
801 East 86th Avenue
Merrillviile, Indiana 46410
{Address of principal executive offices) (Zip Code}

Registrant’s telephone number, including area code (877) 647-5990

Check the appropriate box below if the Form 8-K filing is intended to simultanecusly satisfy the filing obligation of the registrant under any of
the following provisions.

O

O
a
a

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR. 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))




Item 5.07 Submission of Matters te a Vote of Security Holders

On May 10, 2011, NiSource Inc. (the “Company”™) held 1ts Annual Meeting of Stockholders (the “Annual Meeting™). At the Annual Meeting,
229,146,676 shares of common stock, par value $.01, or approximately 81.96% of the 279,580,251 shares of common stock outstanding as of
the record date, were present in person or by proxy. Set forth below are the matters acted upon by Company stockholders at the Annual

Meeting as described the Company’s Proxy Statement filed on April 1, 2011, and the final voting results on each such matter.

Proposal I: Election of Directors. The number of votes cast for and against each nominee, as well as the number of abstentions and broker non-

votes, were as follows:

Name of Nominee Votes For Vaotes Against
Richard A. Abdoo 194,737,848 4,300,782
Steven C. Beering 192,713,318 6,206,768
Michael E. Jesanis 197,476,023 1,578,397
Marty R, Kittrell 190,707,916 3,387,487
W. Lee Nutter 194,665,136 4,391,189
Deborah 8. Parker 194,707,184 4,323,197
Ian M. Rolland 195,349,934 3,657,125
Robert C. Skaggs 196,713,350 2,379,300
Richard L. Thompson 197,214,778 1,852,840
Carolyn Y. Woo 193,008,522 6,045,659

Each nominee, having received more votes in favor of his or her election than against election, was elected.

Abstentions

690,598
809,142
674,808
633,825
672,903
698,847
722,169
636,578
661,610
675,047

Broker Non-Votes

29,417,448
29,417,448
29,417,448
29,417,448
29,417,448
29,417,448
29,417,448
29,417,448
29,417,448
29,417,448




Proposal II: Ratification of Independent Registered Public Accountants. The number of votes cast for and against this matter, as well as the
number of abstentions, were as follows:

Votes For Votes Against Abstentions
226,342,213 2,079,738 724,723

There were no broker non-votes as to Proposal I1.

Proposal 11, having received the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled to vote
at the Annual Meeting, was approved.

Proposal III: Advisory Vote on Executive Compensation. The number of votes cast for and against this matter, as well as the number of
abstentions and broker non-votes, were as follows:

Votes For Votes Against Abstentions
190,943,352 7,340,813 1,445,063

There were 29,417,448 broker non-votes as to Proposal I11.

Proposal IT1, having received the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled to vote
at the Annual Meeting, was approved.

Proposal IV: Advisory Vote on the Frequency of the Advisory Vote on Executive Compensation. The number of votes cast in favor of the
annual, every 2 years and every 3 years alternatives, as well as the number of abstentions and broker non-votes, were as follows:

Annually Every 2 Years Every 3 Years Abstentions
173,035,677 4,256,108 20,823,647 1,613,796

There were 29,417,448 broker non-votes as to Proposal IV.

The Annual alternative in Proposal IV, having received the affirmative vote of the holders of at least a majority of the shares of common stock
present and entitled to vote at the Annual Meeting, was adopted as the stockholders’ preference. The Company intends to include a stockholder
vote annually on the compensation of executives in its proxy materials until the next required vote on the frequency of stockholder votes on the
compensation of executives.




Proposal V: Stockholder Proposal regarding Stockholder Action by Written Consent. The number of votes cast for and against this matter, as
well as the number of abstentions and broker non-votes, were as follows:

Votes For Votes Against Abstentions

84,565,352 113,435,006 1,728,870
There were 29,417,448 broker non-votes as to Proposal V.

Proposal V, having failed to receive the affirmative vote of the holders of at least a majority of the shares of common stock present and entitled
to vote at the Annual Meeting, was not approved.
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EM 2.02 RESULTS OF QPERATIONS AND FINANCIAL CONDITION

On May 3, 2011, NiSource Inc. (the “Company”) reported its financial results for the quarter ended March 31, 201 1. The Company’s press
release, dated May 3, 2011, is attached as Exhibit 99.1.
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Jon D. Veurink
Vice President and Chief Accounting Officer




EXHIBIT INDEX

Exhibit
Number Deseription

99.1 Press Release, dated May 3, 2011, issued by NiSource Inc.



Exhibit 99.1

801 E. 86th Avenue
Merrillville, IN 46410

May 3, 2011

FOR ADDITIONAL INFORMATI

Media Investors

Mike Banas Randy Hulen

Communications Manager Managing Director,Investor Relations
(219) 647-5581 (219) 647-5688
mbanas{nisource.com rghulen@nisource.com

NiSource Reports First Quarter 2011 Results
*  Results solidly in line with 2011 net operating earnings guidance
* Positive growth from regulatory programs
+ Infrastructure modernization and growth investments continue

MERRILLVILLE, Ind. — NiSource In¢, (NYSE: NI) today announced net operating earnings from continuing operations {non-GAAP) of
$202.3 million, or $0.72 cents per share for the three months ended March 31, 2011, compared to $198.4 million, or $0.72 cents per share for
the first quarter of 2010. Operating earnings for the quarter (non-GAAP) were $394.9 million compared to $405.2 million for the same period
in 2010,

On a GAAP basis, NiSource reported income from continuing operations for the three months ended March 31, 2011, of $204.8 milliox, or
$0.73 cents per share, compared with $197.4 million, or $0.71 cents per share in the same period a year ago. Operating income was

$399.2 million for the first quarter of 2011 compared with $403.4 million in the year-ago period. Schedules 1 and 2 of this news release contain
a reconciliation of net operating eamings and operating earnings to GAAP.

“NiSource’s robust agenda of significant infrastructure investments paired with complementary commercial and regulatory activity continues
to generate tangible benefits for our customers, increased value for our shareholders and positions us for sustainable long-term eamings
growth,” President and Chief Executive Officer Robert C. Skaggs, Jr. said. “Our first quarter performance is squarely in line with our
expectations as well as our full yvear 2011 earnings outlook, and sets the stage for ongoing execution of our balanced business strategy.”

Advancing customer service, reliability and regulatory agenda in Indiana

NiSource’s Neorthern Indiana Public Service Company (NIPSCO) continues to make significant progress on its broad-based strategy to
provide excellent customer service, performance and reliability; modemnize customer programs and rate designs; engage all its stakeholders;
and restore earnings to an appropriate level,

¢ On the regulatory front, NIPSCO remains on track to establish new electric base rates by late 2011 or earty 2012. While the formal rate
case process continues to move forward, NIPSCO is actively engaged in settlement discussions with all of its stakeholders and remains
commiitted to seeking a collaborative, mutually agreeable resolution. Upon completion, NIPSCO is confident the case will position the
company for ongoing growth through continued investments in service, reliability and environmental infrastructure.
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During the first quarter, NIPSCO launched two significant customer programs to encourage energy savings and efficiency. One
program, targeted at commercial and industrial customers, offers financial incentives for the completion of cost-effective energy
projects invelving the installation of new, high-efficiency equipment or systems. The other provides high-energy usage residential
customers with information to help them become more energy efficient.

NIPSCO continues to advance environmental investments at its coal-generating stations in Northern Indiana. These investments
represent a significant opportunity to create hundreds of jobs, improve the environment, generate earnings growth and enhance the
overall economic vitality of the region. The company completed preliminary engineering and began site preparation and construction
for a Flue Gas Desulfurization (FGD) unit, the first of three planned across its system that together will reduce sulfur dioxide
emissions by an additional 80 percent beyond current levels.

NIPSCO also reached a settlement on Feb. 24 with stakeholders to combine NIPSCO and NiSource’s two other Indiana-based natural
gas utilities into one entity. If approved by the Indiana Utility Regulatory Commission (IURC), the consolidation would enable
Northern Indiana Fuel and Light and Kekomo Gas customers to take advantage of the same programs, products and services
currently offered to NIPSCO customers.

“With our Indiana team’s continued engagement and singular focus, I remain confident that we will deliver on our goal of enhancing
NIPSCO’s overall performance and restoring earnings to an appropriate level in 2012.” Skaggs said.

Capturing pipeline and storage growth opportunities

NiSource’s Gas Transmission & Storage (NGT&S) Operations continued to leverage its unparalleled asset base and geographic footprint in
the prolific Marceltus Shale production area to position itself for ongoing earnings growth.

In the Marcellus region, customer-driven infrastructure projects continued to advance, including the Clendenin, Smithfield, Line WB,
and Southern Appalachia projects, which together will offer approximately 500,000 dekatherms per day of firm transportation for
producers in the region. A significant porticn of the capacity for the projects is already secured through long-term firm contracts or
binding precedent agreements with prospective shippers.

Driven by increased Marcellus production, on April 15, Millennium Pipeline completed 2 binding open season for proposed mainline
expansion projects to provide incremental firm transportation capacity to northeast markets. Prior to the open season, the company
executed binding precedent agreements with two anchor shippers. The proposed expansion and the results of the open season are
currently being evaluated. NiSource owns a 47.5 percent interest in Millenaium.

Columbia Gulf Transmission is nearing completion of its East Lateral project, an approximately $35 million investment that modified
existing facilities to provide up to 300,000 dekatherms per day of additional firm transportation service. The project will be placed in
service in June.

A complementary component of NGT&S’ Marcellus growth strategy is investing in the infrastructure needed to serve new gas-fired
electric generation facilities. One such project involves an investment by NGT&S to provide 250,000 dekatherms per day of firm long-
term transportation to serve a new large gas-fired generating station in the mid-Atlantic region. The project is targeted to be placed in
service in 2014.




* In connection with its Nov, 2010 general rate case filing with the Federal Energy Regulatory Commission, Columbia Gulf
Transmission placed new rates into effect, subject to refund, on May 1. Columbia Gulf and the parties to the case are actively engaged
in settlement discussions to resolve the case.

“Ongoing development and delivery of new infrastructure projects that capitalize on our core gas transmission and storage assets remains a
centerpiece of NiSource’s long-term growth strategy,” Skaggs said. “We continue to pursue a broad range of opportunities for low-risk, value-
adding investments targeting the evolving needs of our diverse customer base.”

Modernizing natural gas distribution infrastructure and services

NiSource’s Gas Distribution Operations continue to deliver strong results from its strategy of aligning long-term infrastructure replacement
and enhancement programs with a variety of complementary customer programs and rate-design initiatives.

*  On the regulatory front, Columbia Gas of Pennsylvania continues to advance a base rate case filed in January 2011 with the
Pennsylvania Public Utility Commission. The case, which seeks increased revenues of approximately $38 million, will support the
company’s infrastructure and modernization efforts. In addition, the case introduces a new rate design for residential customers, new
programs for senior citizen customers and a pilot energy effictency program. New rates are expected to become effective in the fourth
quarter of this year.

* In addition, as part of its ongoing infrastructure improvement and modernization effort, Columbia Gas of Pennsylvania launched a
two-year, $20 million investment to install Automated Meter Reading {AMR) devices on the company’s residential and commercial
natural gas meters. Already, nearly one million devices have been installed across NiSource’s gas distribution companies,

*  Columbia Gas of Kentucky, Columbia Gas of Massachusetts, Columbia Gas of Ohio and Columbia Gas of Pennsylvania
continued to execute significant infrastructure modemization investments during the first quarter. The companies’ ongoing
infrastructure programs, which began more than three years ago, are designed to systematically replace portions of the natural gas
distribution system to help ensure continued safe and reliable service.

+  This guarter’s results reflected the first full quarterly impact from successful base rate settlements at Columbia Gas of Virginia and
NIPSCO gas. Both settlements, which became effective in Nov. 2010 and Jan. 2011, respectively, included improved rate designs and
customer conservation programs.

“Our focus on infrastructure modernization at our utilities continues to benefit our customers and communities, as well as NiSource
shareholders,” Skaggs said. “Our proactive, collaborative approach, combined with appropriate regulatory treatment, has served us well as we
execute on this long-term core strategy.”

Liquidity and Financial Management

As part of NiSource’s ongoing financial management, it entered into a new $1.5 billion, four-year revolving credit facility on March 3, 2011,
which replaced an existing $1.5 billion facility set to expire in July 201 1.The revolver, which was significantly oversubscribed, will be used to
fund ongoing working capital requirements and for general corporate purposes.

In addition, during the first quarter, Standard & Poors reaffirmed NiSource’s BBB- /stable credit rating. Comparable ratings for the company
were reaffirmed by Moody’s Investors Services and Fitch Ratings in the fourth quarter of 2010.




“These developments serve to underscore the sirengthened financial profile of NiSource, which provides a solid foundation for our long-term,
infrastructure-driven growth strategy,” Skaggs said.

Affirming 2011 earnings guidance

Skaggs noted that NiSource remains on track to deliver net operating earnings solidly in line with its full-year outlook, which for 2011 is $1.25
to $1.35 per share (non-GAAP).

Based on the continued success of the company’s balanced business strategy and an extensive array of growth investment opportunities,
NiSource is expected to sustainably grow long-term earnings in the range of 3 to 5 percent annually. In the near term — particularly as the
company executes a number of regulatory initiatives over the course of the next year or so — operating earnings growth may exceed the
longer-term range.

There will likely be differences between net operating earnings and GAAP earnings, but, due to the unpredictability of weather and other
factors, NiSource is not providing GAAP eamings guidance.

NiSource’s consolidated operating earnings (non-GAAP) for the quarter ended March 31, 2011, were $394.9 million, compared to
$405.2 million in the first quarter of 2010, Refer to Schedule 2 for the items included in 2011 and 2010 GAAP operating income but excluded
from operating earnings.

Operating eamnings for NiSource’s business segments for the quarter ended March 31, 2011, are discussed below,

Gas Distribution Operations reported operating earnings for the current quarter of $237.1 million compared to $234.7 million in the first
quarter of 2010. Net revenues, excluding the impact of trackers, decreased by $8.3 million primarily attributable to decreased residential,
commercial, and industrial margins due to NIPSCO’s change from a volumetric-based rate design to one with a higher fixed charge. The new
rate design provides a greater proportion of recovery through the monthly fixed customer charge as opposed to the volumetric charge for
certain customer classes. The revenue variance experienced in the first quarter from NIPSCO’s rate design change will be offset throughout the
balance of the year. This decrease was partially offset by increases in other regulatory and service programs largely due to new rates under
Columbia of Ohio’s approved infrastructure replacement program.

Operating expenses, excluding trackers, were $10.7 million lower than the comparable 2010 period, reflecting lower depreciation costs due
primarily to new approved depreciation rates at NIPSCO and decreased uncollectible costs. These decreases were partially offset by an increase
in employee and administration expenses.

Gas Transmission and Storage Operations reported operating eamings for the current quarter of $118.5 million compared to $125.9 million in
the first quarter of 2010. Net revenues, excluding the impact of trackers, decreased by $0.1 million, primarily attributable to the recognition of a
gain in the first quarter 2010 on the previously deferred transfer of native gas provided by Columbia Gas Transmission to Hardy Storage
Company and decreased shorter terro transportation and storage services. These decreases were partially offset by an increase in demand
margin revenue from growth projects placed into service in the prior year and an increase in mineral rights royalty revenue,

Operating expenses, excluding the impact of trackers, increased $2.9 million from the comparable 2010 period due to increased outside service
costs, employee and administration expenses, and depreciation. These increases were partially offset by a decrease in other taxes.

Equity earnings decreased $4.4 million primarily from Millennium Pipeline incurring higher interest costs associated with its August 2010 debt
refinancing.




Electric Operations reported operating earnings for the current quarter of $41.9 millton compared to $46.3 million in the first quarter of 2010.
Net revenues, excluding the impact of trackers, increased by $9.0 million primarily due to increased industrial usage and margins as a result of
improved economic conditions.

Operating expenses, excluding trackers, increased by $13.4 million primarily attributable to higher depreciation costs. Additionally, there was
an increase in employee and administration expenses, other taxes, and an environmental adjustment.

Corporate and Other Operations reported an operating earnings loss of $2.6 million for the current quarter compared to a loss of $1.7 million
in the first quarter of 2010.

Other Items

Interest expense decreased by $9.0 million due to the Nov. 2010 long-term debt maturity and the Dec. 2010 tender offer repurchase of long-
term debt. The benefits were partially offset by incremental interest expense associated with the issuance of long-term debt in Dec. 2010 and
higher average short-term borrowings and rates.

Other-net income of $3.3 million was recorded in 2011 compared to $2.6 million in 2010. The effective tax rate of net operating earnings was
34.4 percent compared to 35.8 percent for the same period last year.

Income from Continuing Operations (GAAP)

On a2 GAAP basis, NiSource reported income from continuing operations for the three months ended March 31, 2011, of $204.8 million, or
$0.73 per share, compared with $197.4 million, or $0.71 per share for the comparable period in 2010.

Refer to Schedule 1 for a complete List of the items included in 2011 and 2010 GAAP income from Continuing Operations but excluded from
net operating earnings,

About NiSource

NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution,
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and
its subsidiaries is available via the Internet at www.nisource.com. NI-F

Forward-Looking Statements

This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current
expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it can
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this news release are not
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially frorm those indicated by such
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities;
growth opportunities for NiSource’s businesses; tnicreased competition in deregulated energy markets; the success of regulatory and
comumercial initiatives; dealings with third parties over whom NiSource has no control; actual operating experience of NiSource’s assets; the
regulatory process; regulatory and legislative changes; the impact of potential new environmental laws or regulations; the results of material
litigation; changes in pension funding requirements; changes in general economic, capital and commodity
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market conditions; and counter-party credit risk, and the matters set forth in the “Risk Factors™ section in NiSource’s 2010 Form 16-K, many of
which risks are beyond the control of NiSource. NiSource expressly disclaims a duty to update any of the forward-looking statements contained
in this release.




NiSource Inc.
Consolidated Net Operating Eamings (Non — GAAP)
( unaudited )

Three Months

Ended March 31,

fin millions, except per share amounis) 2011 2010
Net Revenues

Gas Distribution $1,367.6 $1,340.3

(Gas Transportation and Storage 3458 3704

Electric 402.9 3183

Other 23.9 22.1

Gross Revenues 2,140.2 2,051.1

Cost of Sales (excluding depreciation and amortization) 1,085.8 981.1
Total Net Revenues 1,054.4 1,070.0
Operating Expenses

Operation and maintenance 345.7 329.7

Operation and maintenance — trackers 85.4 107.1

Depreciation and amortization 135.5 147.3

Depreciation and amortization — trackers 34 2.5

Other taxes 57.0 54.7

Other taxes — trackers 355 30.9
Total Operating Expenses 662.5 6722
Equity Earnings in Unconsolidated Affiliates 30 7.4
Operating Earnings 3949 4052
Other Income (Deductions)

Interest expense, net (89.8) (98.8)

Other, net 3.3 2.6
Total Other Deductions (86.5) (96.2)
Operating Earnings From Continuing Operations

Before Income Taxes 3084 309.0
Income Taxes 106.1 110.6
Net Operating Earnings from Continuing Operations 202.3 198.4
GAAP Adjustment 2.5 (1.0)
GAAP Income from Continuing Operations $ 2048 $ 1974
Basic Net Operating Earnings Per Share from Continuing Operations 0.72 0.72
GAAP Basic Earnings Per Share from Continuing Operations 0.73 0.71
Basic Average Common Shares Qutstanding 2793 276.9




NiSource Inc.
Segment Operating Earnings (Non-GAAP)

Three Months
Gas Distribution Operations Ended March 31,
{in millions) 2011 2010
Net Revenues
Sales Revenues $1,581.1 $1,550.4
Less: Cost of gas sold 997.9 542.0
Net Revenues 583.2 608.4
Operating Expenses
Operation and maintenance 1734 167.5
Operation and maintenance — trackers 68.8 90.3
Depreciation and amortization 43.0 62.3
Other taxes 254 22,5
Other taxes — trackers 35.5 30.9
Total Operating Expenses 346.1 373.7
Operating Eamings $ 2371 $ 2347
GAAP Adjustment 4.5 0.4
GAAP Operating Income $ 241.6 $ 2351
Three Months
Gas Transmission and Storage Operations Ended March 31,
{in millions) 2011 2010
Net Revenues
Transportation revenues § 1996 $ 1972
Storage revenues 50.5 49.4
Other revenues 5.4 10.0
Net Operating Revenues 255.5 256.6
Operating Expenses
Operation and maintenance 80.5 76:6
Operation and maintenance — trackers 14.1 15.1
Depreciation and amortization 327 315
Other taxes 12.7 14.9
Total Operating Expenses 140.0 138.1
Equity Earnings in Unconsolidated Affiliates 3.0 7.4
Operating Earnings § 1185 $ 1259
GAAP Adjustment — —
GAAP Operating Income $§ 1185 3 1259




NiSource Inc.
Segment Operating Earnings (Non-GAAP)

Three Moaths

Electric Operations Ended March 31,
(in millions} 2011 2010
Net Revenues
Sales revenues $ 3476 $ 3203
Less: Cost of sales 133.2 116.6
Net Revenues 2144 203.7
Operating Expenses
Operation and maintenance 94.7 88.8
Operation and maintenance — trackers 2.5 1.7
Depreciation and amortization 55.6 49.7
Depreciation and amortization — trackers 34 25
Other taxes 16.3 14.7
Total Operating Expenses 1725 157.4
Operating Earnings 5 419 $ 463
GAAP Adjusiment 1.3 {1.2)
GAAP Operating Income $ 432 5 451
Three Months
Corporate and Other Operations Ended March 31,
{in millions) 2011 2010
Operating Loss $ (2.6) $ (1.1
GAAP Adjustment (1.5) {1.0Y
GAAP Operating Loss 5 4.1 $F 27




NiSource Inc.
Segment Volumes and Statistical Data

Threc Months
Ended March 31,

Gas Distribution Operations 2011 2010
Sales and Transportation (MMDth)

Residential 134.5 129.4

Commercial 71.6 72.8

Industrial 118.9 100.9

Off System 17.5 15.9

Other 0.3 04
Total 348.8 3194
Weather Adjustment (7.3 03
Sales and Transportation Volumes — Excluding Weather 341.5 319.7
Heating Degree Days 3,014 2,890
Normal Heating Degree Days 2,900 2,900
% Colder (Warmer) than Normal 4% (0%)
Customers

Residential 3,047,157 3,045,246

Commercial 282,044 280,207

Industrial 7,705 7,855

Other 63 B0
Total 3,336,971 3,333,388

Three Months
Ended March 31,

Gas Transmission and Storage Operations 2011 2010
Throughput (MMDth)
Columbia Transmission 426.6 387.5
Columbia Gulf 2440 202.9
Crossroads Gas Pipeline 5.1 8.1
Intrasegment eliminations {152.6) {139.0)
Total 523.1 459.5
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NiSource Inc.
Segment Volumes and Statistical Data (continued)

Threc Months
Ended March 31,

Electric Dperations 2011 2010
Sales (Gigawatt Hours)

Residential 855.8 847.0

Commercial 924.9 9353

Industrial 2,442.4 2,030.8

Wholesale 67.1 1334

Other 44.5 41.4
Total 4,334.7 3,987.9
Weather Adjustment {17.5) 5.4
Sales Volumes — Excluding Weather impacts 4,317.2 3,993.3
Electric Customers

Residential 400,169 400,079

Commercial 53,826 53,611

Industrial 2,424 2,439

Wholesale 15 15

Qther 739 743
Total 457,173 456,387




NiSource Inc.
Schedule 1 — Reconciliation of Net Operating Famings to GAAP

Three Months
Ended March 31,

{in miflions, cxcept per share amounts) 2011 2010
Net Operating Earnings from Continuing Operations (Non-GAAP) $ 2023 § 1984
Items excluded from operating earnings:
Net Revenues:
Weather — compared to normal 58 0.3
Unregulated natural gas marketing business 1.1 2.0
Operating Expenses:
Restructuring — (1.0)
Unregulated natural gas marketing business 2.0) 3.0
Gain/Loss on sale of assets and asset impairments {0.6) (0.1)
Total items excluded from operating eamings 4.3 (1.8)
Tax effect of above items and other income tax adjustments (1.8) 0.8
Total items excluded from net operating earnings 2.5 {1.0)
Reporied Income from Continuing Operations — GAAP £ 2048 § 1974
Basic Average Common Shares Qutstanding 2793 276.9
Basic Net Operating Earnings Per Share from Continuing Operations § 072 § 072
Items excluded from net operating earnings (after-tax) 0.01 (0.01)
GAAP Basic Earnings Per Share from Continuing Operations $§ 073 $ 071
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2011 (in millions}

NiSouree Inc.

Schedule 2 — Adjustments by Segment from Operating Earmnings to GAAP

For Quarter ended March 31,

Gas Gas Transmission Corporate

Distribution and Storage Electric & Other Total
Operating Earnings (Loss) 5 2371 3 1185 $ 419 $ (2.0) $394.9
Net Revenues:
Weather (compared to normal) 4.5 — 1.3 — 58
Unregulated natural gas marketing business — — — 1.1 1.1
Total Impact — Net Revenues 4.5 — 1.3 1.1 X
Operating Expenses
Gain/(Loss) on sale of assets and asset impairments — — — (0.6) {0.6)
Unregulated natural gas marketing business — — — {2.0) (2.0)
Total Impact — Operating Expenses — — — 2.6) (2.6)
Total Impact — QOperating Income (Loss) 5 4.5 h — $ 13 5 (1.5) $ 43
Operating Income (Loss) - GAAP $§ 2416 $ 118.5 $ 432 $ @1 $399.2
2010 (in millions)

Gas Gas Transmission Corporate

Distribution and Storage Electric & Other Total
Operating Earnings (Loss) $ 2347 5 125.9 $ 463 s 1 $405.2
Net Revenues:
Weather (compared to normal) 0.8 — 0.5) — 0.3
Unregulated natural gas marketing business — — — 2.0 2.0
Total Impact — Net Revenues 0.8 —_ (0.5) 2.0 23
Operating Expenses
Restructuring (0.3) — 0.7 — 1.0
Unregulated natural gas marketing business — — — (3.0) (3.0)
Gain/(Loss) on sale of assets and asset impairments 0.1) — — — 0.1)
Total Impact — O & M Expenses (0.4) — 0.7) 3.0 (4.1)
Total Impact — Operating Income (Loss) $ 0.4 5 —_ $ (1.2) $ (1.0 $ (1.8)
Operating Income (Loss) - GAAP $§ 2351 $ 125.9 $ 45.1 S 2.7 54034
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Consolidated Income Statements {GAAT)

NiSource inc.

( unaudited )

Three Months
Ended March 31,

{ir millions, except per share amounts) 2011 2010
Net Revenues
Gas Distribution $1,372.0 $1,341.1
Gas Transportation and Storage 403.0 3704
Electric 347.1 317.9
Other 110.1 3203
Gross Revenues 2,232.2 2,358.7
Cost of Sales (excluding depreciation and amortization) 1,170.9 1,286.3
Total Net Revenues 1,061.3 1,072.4
Operating Expenses
Operation and maintenance 432.5 439.6
Depreciation and amortization 1389 149.8
Impairment and loss on sale of assets, net 0.7 0.1
Qther taxes 93.0 86.9
Total Operating Expenses 665.1 676.4
Equity Earnings in Unconsolidated 3.0 7.4
Operating Income 399.2 4034
Other Income (Deductions)
Interest expense, net (89.8) (98.8)
Other, net 3.3 2.6
Total Other Deductions (86.5) (96.2)
Income from Continning Operations before Income Taxes 3127 307.2
Income Taxes 107.9 109.8
Income from Continuing Operations 204.8 1974
Income (Loss) from Discontinued Operations — net of taxes 0.4 {0.2)
Gain of Disposition of Discontinued Operations - net of taxes — 0.1
Net Income $ 2052 $ 1973
Basic Earnings Per Share
Countinuing operations $ 073 $§ 07
Discontinued operations — —
Basic Earnings Per Share $ 073 § 071
Diluted Earnings Per Share
Continuing operations $ oM $ 071
Discontinued operations _— —
Diluted Earnings Per Share § 072 5 071
Dividends Declared Per Common Share § 046 3 046
Basic Average Common Shares Quistanding 279.3 2769
Diluted Average Common Shares 285.0 27715
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NiSource Iac.
Consolidated Balance Sheets (GAAP)
{ unaudited )

March 31, December 31,
{in millions) 011 2010
ASSETS
Property, Plant and Equipment
Utility plant $19,575.8 3 19,4949
Accumulated depreciation and amortization (8,528.0) (8,492.6)
Net utility plant 11,047.8 11,0023
Other property, at cost, less accumulated depreciation 92.8 94.7
Net Property, Plant and Equinment 11,140.6 11,097.0
Investments and Other Assets
Assets of discontinued operations and assets held for sale 23 7.9
Unconsolidated affiliates 202.6 2009
Other investments 136.3 139.7
Total Investments and Other Assets 341.2 348.5
Current Assets
Cash and cash equivalents 62.5 9.2
Restricted cash 1649 202.9
Accounts receivable (less reserve of $55.3 and 337 4, respectively) 1,063.2 1,079.3
Income tax receivable 204 99.0
Gas inventory 81.5 298.2
Underrecovered gas and fuel costs 254 135.7
Materials and supplies, at average cost 844 83.8
Electric production fuel, at average cost 51.0 46.0
Price risk management assets 134.1 159.5
Exchange gas receivable 65.5 62.7
Regulatory assets 1126 1518
Prepsyments and other 119.7 120.8
Total Current Assets 1,985.2 2,448.9
Other Assets
Price risk management assets 188.3 2403
Regulatory assets 1,661.2 1,650.4
Goodwill 3,677.3 3,677.3
Intangible assets 305.9 308.6
Postretirement and postemployment benefit assets 385 351
Deferred charges. and other 140.6 132.7
Total Other Assets 6,011.8 6,044.4
Total Assets $19.478.8 $ 199388
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NiSource Inc.
Consolidated Balance Sheets (continued) (GAAP)
{ unaudited )

March 31, December 31,
(in millions, except share amounts} 2011 2010
CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders’ Equity
Common stock — $0.01 par value, 400,000,000 shares authorized; 279,930,189 and 278,855,291 shares
issued and outstanding, respectively $ 2.8 3 2.8
Additional paid-in capital 4,120.1 4,103.9
Retained earnings 978.3 901.8
Accumulated other comprehensive loss (56.7) (57.9)
Treasury stock 30.2) (27.4)
Total Common Stockholders’ Equity 5,014.3 49232
Long-term debt, excluding amounts due within one year 5,927.6 5,936.1
Total Capitalization 10,9419 10,859.3
Current Liabilities
Current portion of long-term debt 364 34.2
Short-term borrowings 1,263.0 1,382.5
Accounts payable 429.6 581.8
Dividends payable 64.5 0.1
Customer deposits and credits 181.6 318.1
Taxes accrued 2444 221.1
Interest accrued 61.2 114.4
Overrecovered gas and fuel costs 91.8 11.8
Price risk management liabilities 146.1 173.9
Exchange gas payable 1394 266.1
Deferred revenue 7.8 6.8
Regulatory liabilities 87.4 92.9
Accrued liability for postretirement and postemployment benefits 23.3 233
Temporary LIFO liquidation credit 2.2 —
Legal and environmental reserves 68.2 86.0
Other accruals 249.2 3364
Total Current Liabilities 3,096.1 3,649.4
Other Liabilities and Deferred Credits
Price risk management liabilities 135.5 181.6
Deferred income taxes 2,340.2 2,209.7
Deferred investment tax credits 125 337
Deferred credits 72.4 68.6
Deferred revenue —_ 03
Acrrued liability for postretirement and postemployment benefits 944.7 1,039.6
Regulatory liabilities and other removal costs 1,612.0 1,595.8
Asset retirement obligations 140.1 138.8
Other noncurrent liabilities 1634 162.0
Total Other Liabilities and Deferred Credits 5,440.8 5,430.1
Total Capitalization and Liabilities $19,478.8 $ 19,938.8
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NiSource Inc.
Statements of Consolidated Cash Flows (GAAP)
( unaudited )

Three Months Ended March 31, (#r millions) 2011 2010
Operating Activities
Net Income $ 2052 § 1973
Adjustments to Reconcile Net Income to Net Cash from Continuing Operations:
Depreciation and amortization 138.9 149.8
Net changes in price risk management assets and liabilities 14.3 (7.4)
Deferred income taxes and investment tax credits 994 272
Defesrred revenue 0.7 {15.8)
Stock compensation expense and 401(k) profit sharing contribution 7.8 2.2
Gain on sale of assets — 0.1
Loss on impairment of assets 0.7 —
Income from unconsolidated affiliates (3.1) 4
Gain on disposition of discontinued operations — net of taxes (0.1}
{Gain) loss from discontinued pperations — net of taxes 0.4) 0.2
Amortization of debt related costs 2.1 2.7
AFUDC equity (1.49) (1.4)
Distributions of earnings received from equity investee 1.8 —
Changes in Asséets and Liabilities:
Accounts receivable 16.0 {138.4)
Income tax receivable 78.6 22.1
Inventories 2085 3327
Accounts payable (119.9) (103.0)
Customer deposits and credits {136.5) (124.7)
Taxes accrued 241 96.4
[nterest accrued (53.0) (38.9)
Over (Under)recovered gas and fuel costs 1904 (251.1)
Exchange gas receivable/payable (129.6) (66.7)
Other accruals 34.1) (17.2)
Prepayments and other current assets 1.3 54
Regulatory assets/liabilities 18.6 47.8
Postretirement and postemployment benefits (94.4) 1.3
Deferred credits 35 (1.1)
Deferred charges and other non current assets A.6) (2.6)
Other non current liabilities 0.9 5.2
Net Operating Activities from Continuing Operations 436.8 114.4
Net Operating Activities used for Discontimued Qperations (14.7) {31.1)
Net Cash Flows from Operating Activities 4221 833
Investing Activities
Capital expenditures (2094) (138.8)
Insurance recoveries — 0.5
Proceeds from disposition of assets 5.5 0.2
Restricted eash withdrawais (deposits) 38.0 46.1)
Other investing activities 9.2) (10.6)
Net Investing Activities used for Continuing Operations (175.1) (194.8)
Net Investing Activities from Discontinued Operations — 0.4
Net Cash Flow used for Investing Activities (175.1) {194.4)
Financing Activities
Retirement of long-term debt (2.8) (0.9)
Premiums and other debt related costs (8.2) —
Change in short-terra borrowings, net (119.5) 267.7
Issuance of common stock 3.7 3.6
Acquisition of treasury stock 2N {1.4)
Dividends paid — common stock (64.2) {63.7)
Net Cash Flow (used for) from Flnancing Activities (193.7) 205.3
Change in cash and cash equivalents from continuing operations 68.0 124.9
Cash contributions te discontinued operations (14.7) (30.7)
Cash and cash equivalents at beginning of period 9.2 16.4
Cash and Cash Equivalents at End of Period $ 625 § 1106







