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807 KAR 5:001 Section 16(7)(m) 



Columbia Gas of Kentucky, Inc. 
CASE NO. 2024-00092 

Forecasted Test Period Filing Requirements 
807 KAR 5:001 Section 16-(7)(m) 

Description of Filing Requirement: 

The current chart of accounts if more detailed than the Uniform System 
of Accounts chart prescribed by the commission; 

Response: 

Please refer to the attached for the current chart of accounts. 

Responsible Witness: 

Tamaleh L. Shaeffer 



Account Account Description Short Description
10100000 Plant In Service-Beg Bal PLANT
10100001 Plant In Service-Additions PLANT
10100002 Plant In Service-Retirements PLANT
10100050 ARO-Beg Bal ARO
10100053 ARO-Other Changes ARO
10110000 Capital Leases-Beg Bal CAP LEASE
10112000 Right of Use Asset-Beg Bal OperatLeas
10112001 Right of Use Asset-Additions OperatLeas
10112002 Right of Use Asset-Retirements OperatLeas
10112004 Right of Use Asset-Amort OperatLeas
10140000 Cloud Plant In Svc-Beg Bal PLANT
10140001 Cloud Plant in Svc-Additions PLANT
10140002 Cloud Plant in Svc-Retirements PLANT
10600000 Comp Constr Not Class Beg Bal PLANT
10600003 Comp Const not Class Other PLANT
10700000 CWIP-Beg Balance CWIP
10700001 CWIP-Additions CWIP
10700003 CWIP-Other Changes CWIP
10740000 Cloud CWIP-Beg Balance CWIP
10740001 Cloud CWIP-Additions CWIP
10740003 Cloud CWIP-Oth Changes CWIP
10800000 Accum Deprec Plant -Beg Bal ACC DEPR
10800001 Accum Deprec Plant-Additions ACC DEPR
10800002 Accum Deprec Plant-Retiremnt ACC DEPR
10800003 Accum Deprec Plant-Other Chg ACC DEPR
10800004 Accum Deprec Plant-GAAP Reclas ACC DEPR
10800010 Retirement WIP-Beg Bal RWIP
10800011 Retirement WIP-Additions RWIP
10800013 Retirement WIP-Other Changes RWIP
10800050 ARO-Accum Amortization Beg Bal ACC AMTZ
10800053 ARO-Accum Amortization OthChng ACC AMTZ
10800100 Accum Deprec Cap Lease-Beg Bal ACC DEPR
10800101 Accum Deprec Cap Lease-Add ACC DEPR
11100000 Accum Amortization-Beg Bal ACC AMTZ
11100001 Accum Amortization-Additions ACC AMTZ
11100002 Accum Amortization-Retiremnt ACC AMTZ
11140000 Cloud Accum Amortiz-BegBal ACC AMTZ
11140001 Cloud Accum Amortiz-Additions ACC AMTZ
11140002 Cloud Accum Amortiz-Retirement ACC AMTZ
11401000 Tang Plant Acq Adj-BegBal PLANT_AQAJ
11501000 Tang Acc Amort Plnt Acq Adj-BB ACC AMTZ
11501010 Tang Acc Amor Plnt Acq Adj-ADD ACC AMTZ
12800000 Funds Held in Trust OTHERFUNDS
13100000 Cash CASH
13500000 Working Funds WRKG FNDS
14200160 Cust AR-Credit Balances CUST AR
14200220 Cust AR-CAB CUST AR
14200250 Cust AR-GMB CUST AR
14200260 Cust AR-Cust Premise Work CUST AR
14300001 Misc Accts Rec-Other OTH AR
14300018 Other AR-Billed OSS OTH AR
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Account Account Description Short Description

Columbia Gas of Kentucky Inc
Chart of Accounts

14300220 Other AR-GMB Estimate OTH AR
14300240 Other AR-GTS OTH AR
14300270 Other AR-Retail Service OTH AR
14300290 Other AR-CNR OTH AR
14300309 Other A/R-Unallocated Insuranc OTHER AR
14300330 Other AR Choice Trans-Columbia OTH AR
14300350 Other AR Choice Trans-Purchase OTH AR
14300395 Other AR-CPG Non-Transit Srvcs OTH AR
14400000 Acc Prov for Uncol-Beg Bal UNCOLLECT
14400100 Acc Prov for Uncol-Reserve UNCOLLECT
14400150 Acc Prov for Uncol-Charge-Offs UNCOLLECT
14400200 Acc Prov for Uncol-Recoveries UNCOLLECT
14400600 Accm Prov Uncoll-Unbilled UNCOLLECT
14600000 AR Assoc Co-Mech AR ASSOC
14600002 AR Assoc Co-Misc AR ASSOC
15400000 Plant Materials-Oth Supplies MATER_SUPP
15420000 FabShop LP OH Build Ahead FabShopOH
16411000 Gas Stored-Current-LIFO GAS STOR
16500000 Other Misc Prepayments PREPAID
16500010 Prepaid-Medical LTD PREPAID
16500030 Prepaid Payroll PREPAID
16500600 Prepaid-Cloud Computing costs PrepdCloud
16503600 Prepaid Taxes - Other PREPAID
16520000 Prepaid-Insurance Affiliate PREPAID
16521000 Prepaid-Insurance NonAffil PREPAID
16590000 Prepaid-NC Cloud Computing Cst PrepdCloud
17300000 AR Accrued Revenues ACCD REV
17302000 AR Accrd Rev Unbill Exch Gas ACCD REV
17401000 Misc Assets-Exch Gas Receiv MISC ASSET
17403200 Misc Assets-Property Tax MISC ASSET
18230200 Reg Asset Cr Bal Transf OTH RG AST
18230250 Reg Asset Rate Case Current OTH RG AST
18230440 Reg Asset GTI Funding OTH RG AST
18230450 Reg Asset EAP OTH RG AST
18233420 Reg Asset-Prf Base Rt Adj PBRA OTH RG AST
18233560 Reg Asset COVID Costs CURRENT OTH RG AST
18235114 NC Reg Asset FAS 158 OPEB OTH RG AST
18235115 NC Reg Asset FAS158 Pension OTH RG AST
18235440 NC Reg Asset Rate Case Non-Cur OTH RG AST
18235450 NC Reg Asset Pen NQulfd FAS158 OTH RG AST
18235506 NC Reg Asset Def Depr Cap Lse OTH RG AST
18235530 NC Reg Asset COVID Costs OTH RG AST
18237000 NC Reg Asset Inc Tax NC Fed OTH RG AST
18320000 Oth Prelim Survey B Bal PRELIMSURV
18320001 Oth Prelim Survey Additions PRELIMSURV
18400200 Car Clearing CLEARING
18400250 Truck Clearing CLEARING
18400275 Clearing-Fleet CLEARING
18400400 General Tool Clearing CLEARING
18401001 Overhead Clearing (non labor) CLEARING
18600200 Def Debit-Maint and Jobng WIP DEF DEBIT
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Account Account Description Short Description

Columbia Gas of Kentucky Inc
Chart of Accounts

18600400 DefDebitCusAdv_DEPPST12-31-99 DEF DEBIT
19005000 ADIT-Other-Noncurr-Fed ADIT_OTH
19005100 ADIT Reg Liability NC - Fed ADIT_OTH
19005400 ADIT FIT Gross Up ADIT_OTH
19006000 ADIT-Other-Noncurr-State ADIT_OTH
19006100 ADIT Reg Liability NC - State ADIT_OTH
19006400 ADIT SIT Gross Up ADIT_OTH
19100100 Unrecov Purchs Gas Costs-Com UNPURC_GAS
19100400 End User Exchange END_USE_EX
19100800 Unrecov Purch Gas Cst-Unbill UNPURC_GAS
19101300 Unrecov Purch-Cr Bal Transfer UNPURC_GAS
20100000 Common Stock-Beg Balance CMN_STOCK
21100000 APIC Beg Balance APIC
21108000 APIC Tax Savings Allocation APIC
21600000 Retained Earnings-Beg Bal RETN_ERNG
21600003 Retained Earnings-Pre Merger RETN_ERNG
22300000 Adv from Assoc Co-Beg Bal ADVASSOCCO
22300010 Adv from Assoc Co-Issuances ADVASSOCCO
22700000 Oblig Und Cap Leas B Bal CAP LEASE
22700002 Oblig Und Cap Leas NC Transfer CAP LEASE
22710000 Oblig Operating Leas Beg Bal OperatLeas
22710001 Oblig Operating Leas-NC Issuan OperatLeas
22710002 Oblig Operating Leas NC Transf OperatLeas
22820000 Accum Prov Prop Injur Damg ACCUM_PROV
22830010 Accum Prov-Banked Vacation BankedVac
22832500 Accum Provisions Thrft Pln NI OPEB
22833000 Accum Provisions FAS 112 OPEB
22834010 Accum Provisions OPEB OPEB
23000000 AccMiscOpProv-ARO Beg Balance ARO
23000003 AccMiscOpProv-ARO Accretion ARO
23000005 AccMiscOpProv-ARO Adj-Rev ARO
23200000 AP - AP Module Use Only AP
23200001 AP-Misc AP
23201055 AP-PNC Wires_ACH AP
23201058 AP-PNC Land Disbursement AP
23201061 AP-MellonBank Disbursement_ACH AP
23202300 AP-Gas Purchases-Producer AP
23202400 AP-Gas Purchases-Transport AP
23202500 AP-Choice Marketer Payable AP
23202900 AP-CPG Non-Transition Srvces AP
23400000 AP Assoc Co-Mech AP ASSOC
23400002 AP Assoc Co-Misc AP ASSOC
23400009 AP Assoc Co-Due To_From AP ASSOC
23400010 AP Assoc Co-Interest AP ASSOC
23400111 AP Assoc Co-ERS_Only AP ASSOC
23410000 Money Pool Borrowings AP ASSOC
23410001 Money Pool Borrowings Int Pay AP ASSOC
23500000 Customer Deposits DEPOSITS
23601000 Accrd Fed Inc Tax-Current ACCRD TAX
23602000 Accrd ST Inc Tax-Current Year ACCRD TAX
23603200 Accrd Property Tax ACCRD TAX
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Account Account Description Short Description

Columbia Gas of Kentucky Inc
Chart of Accounts

23603300 Accrd Sales and Use Tax ACCRD TAX
23603700 Accrued FICA Taxes ACCRD TAX
23603900 Accrd Tax-FICA MHI ACCRD TAX
23604000 Accrd Unempl Insur-Fed ACCRD TAX
23604100 Accrd Unempl Insur-State ACCRD TAX
23700010 Int Accrued-Cust Deposit INT ACCD
24103110 Tax Coll Pay Fed Inc Tx TAX PAY
24103120 Tax Coll Pay St Inc Tx TAX PAY
24103130 Tax Coll Pay Loc Inc Tx TAX PAY
24103140 Tax Coll Pay Tx WH OASDI TAX PAY
24103170 Tax Coll Pay Unemploy Ins-ST TAX PAY
24103300 Tax Coll Pay Sales and Use Tax TAX PAY
24103400 Tax Coll Pay Util Gross Rcpts TAX PAY
24103600 Tax Coll Pay State-Local Oth TAX PAY
24200000 Accd Liab-Misc ACCD LIAB
24201627 Accd Liab-Payouts ACCD LIAB
24201629 Accd Liab-Unclaimed AP Checks ACCD LIAB
24203000 Accd Liab-Profit Sharing ACCD LIAB
24203100 Accd Liab-Incentive Compnstion ACCD LIAB
24203200 Accd Liab-Vacation Pay PY ACCD LIAB
24203201 Accd Liab-Vacation Pay CY ACCD LIAB
24203305 Accd Liab-Gross Payroll ACCD LIAB
24204040 Accd Liab-PR Ded Union Dues ACCD LIAB
24204050 Accd Liab-PR Ded Wage Attchmt ACCD LIAB
24204060 Accd Liab-PR Ded United Way ACCD LIAB
24204070 Accd Liab-PR Ded PAC ACCD LIAB
24204080 Accd Liab-PR Ded ThrftPlan Pyt ACCD LIAB
24204081 Accd Liab-PR Ded ThrftPlan EE ACCD LIAB
24204082 Accd Liab-PR Ded Roth401k Plan ACCD LIAB
24204091 Accd Liab-PR Ded FSA Dep Care ACCD LIAB
24204092 Accd Liab-PR Ded HSA Benefits ACCD LIAB
24204140 Accd Liab-PR Ded Fitness Cent ACCD LIAB
24204150 Accd Liab-PR Ded Parking ACCD LIAB
24204210 Accd Liab-PR Ded Employee Stk ACCD LIAB
24207000 Accd Liab-Professional Srvcs ACCD LIAB
24207020 Accd Liab-Benefits Admin Fees ACCD LIAB
24207500 Accd Liab-Insurance ACCD LIAB
24208000 Accd Liab-Health Benefits ACCD LIAB
24208010 Accd Liab-Rx Drug ACCD LIAB
24208020 Accd Liab-Dental ACCD LIAB
24211263 Accd Liab-ST FAS112 ACCD LIAB
24220300 Accd Liab-Rate Refunds ACCD LIAB
24224000 Customer AR Credit Balances ACCD LIAB
24240050 Accd Liab-Shipper Gas ACCD LIAB
24250100 Accd Liab-Delayed Deposits ACCD LIAB
24250110 Accd Liab-Heatshare Cust Cntri ACCD LIAB
24250160 Accd Liab-Gas Supply Cr Dep ACCD LIAB
24250170 Accd Liab-191 Cr Bal Transfer ACCD LIAB
24300000 Oblig Cap Leases Curr-Beg Bal CAP LEASE
24300002 Oblig Cap Leases Curr-Payments CAP LEASE
24300003 Oblig Cap Leases Curr-Transfer CAP LEASE
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Account Account Description Short Description

Columbia Gas of Kentucky Inc
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24310000 Oblig Operating Lease Curr-BB OperatLeas
24310001 Oblig Operating Lease Curr-Add OperatLeas
24310002 Oblig Operating Lease Curr-Pay OperatLeas
24310003 Oblig Operating Lease Curr-Trn OperatLeas
25200000 Custmr Advn for Constr NonCur CUST_ADV
25400450 Reg Liab Curr-Other REG LIAB
25401000 Reg Liab Curr-Inc Tax Fed/St REG LIAB
25401350 Reg Liab Curr-DSM Uncollect REG LIAB
25402400 Reg Liab Curr-Asset Reclass Reg Liab
25402900 Reg Lia Curr-AMRP REG LIAB
25405000 Reg Liab NC-Inc Tax Fed-St REG LIAB
25405050 Reg Liab NC-Deferred ITC REG LIAB
25405350 Reg Liab NC-Neg Salvage Recls REG LIAB
25500000 Investment Tax Credit-ITC ITC
28205000 Fed ADIT-Property ADIT
28206000 St ADIT-Property ADIT
28305000 Fed ADIT-Other NC OTH ADIT
28306000 ST ADIT-NC Other OTH ADIT
40300000 Dep Exp DEPREC
40430000 Amortization Exp-Other AMORT EXP
40434000 Cloude Amortizaiton Expense AMORT EXP
40500000 Amortization of Oth Plant AMORT
40813100 Tax Exp-License_Franchise TAX EXP
40813200 Tax Exp-Property TAX EXP
40813300 Tax Exp-Sales and Use Tax TAX EXP
40814100 Tax Exp-Payroll-Incentive TAX EXP
40814500 Tax Exp-Payroll FICA-OASDI TAX EXP
40814600 Tax Exp-Payroll FICA-Medicar TAX EXP
40814700 Tax Exp-FUTA Employer TAX EXP
40814800 Tax Exp-SUTA Employer TAX EXP
40911000 Util Cur Fed Exp UTIL EXP
40912000 Util Cur ST Exp UTIL EXP
40921000 Non Util Cur Fed Exp NU EXP
40922000 Non Util Cur ST Exp NU EXP
41011000 Util Def Fed Exp-Dr DEF EXP
41012000 Util Def ST Exp-Dr DEF EXP
41111000 Util Def Fed Exp-Cr DEF EXP CR
41112000 Util Def ST Exp-Cr DEF EXP CR
41121000 Non Util Def Fed Exp-Cr DEF EXP CR
41141000 Def Inc Tax-Fed-Cr-Util ITC DEF IN TAX
41700000 Non Util Revenues NU REV
41715000 Non Util Operating Exp EXP NU OPS
41900000 Other Interest Income INT DV INC
41910000 Allow for Other FUDC AFUDC
42100000 Misc Non Operating Income NON OP INC
42101450 Gas Cost Recovery Initiatives NON OP INC
42121000 Loss on Disposition of Asset LOSS DISP
42500000 Misc Amortization MISC AMORT
42610000 Other Inc_Exp-Donations OTHER INC
42630000 Penalties-Others PENALTY
42640000 Oth Inc_Exp Political Contrib OTH INC/EX
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Account Account Description Short Description

Columbia Gas of Kentucky Inc
Chart of Accounts

42655000 Other Income Deductions OTH DED
43000000 Int on Debt to Assoc Co INT DEBT
43002000 Int on Debt to Assoc Co MonyPl INT DEBT
43100000 Other Interest Exp OTH INT EX
43105100 Oth Int Exp-Cust Deposits OTH INT EX
43200000 Allow for Borrowd FUDC AFUDC
48000000 Residential Sales RESID SALE
48000100 Residential Sales Norm RESID SALE
48101000 Commercial Gas Sales COMM GAS
48101200 Commercial Gas Sales Norm COMM GAS
48102000 Industrial Gas Sales INDUS GAS
48102300 Industrial Gas Sales Norm INDUS GAS
48103000 Gas Sales-Other OTHER GAS
48300000 Sales for Resale-Gas SALE RESAL
48700000 Forfeited Discounts-Gas FORFE DISC
48800000 Misc Service Revenues-Gas SERV REV
48930000 Transp Rev Distr Residential TRANP REV
48930200 Unbilled Residential Trans Vol TRANP REV
48930300 Unbilled Res Trans Cust chrg TRANP REV
48931000 Transp Rev Distr Commercial TRANP REV
48931300 Unbilled Comm Trans Vol TRANP REV
48931400 Unbilled Comm Trans Cust chrg TRANP REV
48932000 Transp Rev Distr Industrial TRANP REV
48932400 Unbilled Ind Trans Vol TRANP REV
48932500 Unbilled Ind Trans Cust chrg TRANP REV
49300000 Rent from Gas Property RNT GS PRP
49500000 Other Gas Revenue OTH GS REV
49500050 Billed Off System Sales OTH GS REV
49500485 Unbilled Residential-Vol OTH GS REV
49501485 Unbilled Res Customer Chrg OTH GS REV
49510485 Unbilled Commercial-Vol OTH GS REV
49511485 Unbilled Comm Customer Chrg OTH GS REV
49520485 Unbilled Industrial-Vol OTH GS REV
49521485 Unbilled Ind Customer Chrg OTH GS REV
50500000 Electric Exp STEAM EXP
80100000 Natural gas field line purchas NGAS L PUR
80300300 Short Term Producer Purch GAS COST
80300400 Transportation Pipeline Exp GAS COST
80300500 Storage Charges Pipeline Exp GAS COST
80300600 OFS_System Supply Credit GAS COST
80300808 Storage Demand GAS COST
80400000 Natural Gas City Gate Purchase NGS GT PUR
80510000 Purchased Gas Cost Adjustments PUR GS ADJ
80601000 Exchange Gas-Received EXCH GAS
80720000 Oper-Purch Gas Measrg Stations GAS PURCH
80751000 Purch Gas Exp - Mgmt Fee MGMT FEE
80810000 Gas Withdrawn GAS WITHDR
80820000 Gas Delivered GAS DEL
81220000 Gas Used-Other-Offset UNACCT
85200000 Communication Exp Base Rate COMM EXP
85200030 Communication System Exp COMM EXP
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Account Account Description Short Description
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85900000 Gas Transmission Exp TRANSM EXP
86500000 Maint Meas_Reg Stn Equip-Trans MAINT EXP
87000000 Op Superv-Eng-Gas Distr SERV EXP
87100000 Distribution Load Dispatching DIS LD DIS
87400000 Mains and Services Exp SERV EXP
87500000 Measur-Reg Statn Exp Gen MSR REG EX
87600000 Measur-Reg Statn Exp-Indus MSR REG EX
87800000 Meter and House Regulator Exp MET HS EXP
87900000 Oper Installation Service Exp SERV EXP
88000000 Operations Exp Other OPER EXP
88100000 Gas Distr Rents RENTS EXP
88500000 Maint Supv-Eng-Gas Distr OPER EXP
88600000 Maint Struct-Improv-Gas Distr MNT STRIMP
88700000 Maint of Mains DIST_MAINT
88900000 Maint Msr-Reg Statn Equi Gen MNT EQP G
89000000 Maint Meas_Reg Stn Equip-Distr DIST_MAINT
89200000 Maint of Services DIST_MAINT
89300000 Maint Meters_House Regulators DIST_MAINT
89400000 Other Maint Equipment OTHMAINT
90100000 Customer Acnt Supervision CUST EXP
90200000 Cust Accnt Meter Reading Exp CUST EXP
90300000 Cust Records Collection Exp CUST EXP
90400000 Uncollectible Accounts UNCOLLECT
90500000 Misc Cust Accts Exp CUST EXP
90800000 Customer Assistance Exp CUST EXP
90900000 Inform_Instruct Advertisng Exp ADV EXP
91000000 Misc Cust Serv and Info Exp CUST EXP
91200000 Demonstrating and Selling Exp SALES EXP
91300000 Sales Advertising Exp SALES EXP
92000000 A_G Salaries A_G_SALAR
92001000 Discretionary and Spot Awards AG_SALAR
92002000 Stock Compensation Expense AG_SALAR
92100000 Office Supplies and Exp OFF SUP EX
92101000 Employee Expenses EMP-EE EXP
92300000 Outside Service Employed OS EXP
92301000 Mgmt Fee Actuals-Affil OS EXP
92400000 Property Insurance PROP INS
92500000 Injuries and Damages INJUR DAM
92600000 Employee Pensions and Benefits EMP PEN BN
92601000 Non Service Pension & OPEB NonSrvc
92800000 Regulatory Commission Exp REGCOMMEXP
93010000 General Advertising Exp GENADVEXP
93020000 Misc General Exp MIS GEN EX
93020495 CMA Care-Misc General Exp MIS GEN EX
93100000 Rents Admin and General RENT EXP
93200000 Maint General Plant PLANT EXP
99000001 Gross Payroll Hyperion HYPGP
99000004 Management Fee Hyperion HYPMGMTFEE
99900001 Gross Pay Offset Hyperion HYPGPOFFST
99900002 Mgmt Fee Offset Hyperion HYPMGMTOFF
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TAB 65

807 KAR 5:001 Section 16(7)(n) 



Columbia Gas of Kentucky, Inc. 
CASE NO. 2024-00092 

Forecasted Test Period Filing Requirements 
807 KAR 5:001 Section 16-(7)(n) 

 
 

Description of Filing Requirement: 
 

The latest twelve (12) months of the monthly managerial reports 
providing financial results of operations in comparison to the forecast; 

 
 
Response: 
 

Please refer to the attachment in response to 16-(7)(o), at Tab 66, 
which includes the monthly managerial reports from March 2023 
through February 2024.   

 
 
Responsible Witness: 
  

Craig Inscho 
  



TAB 66

807 KAR 5:001 Section 16(7)(o) 



Columbia Gas of Kentucky, Inc. 
CASE NO. 2024-00092 

Forecasted Test Period Filing Requirements 
807 KAR 5:001 Section 16-(7)(o) 

 
 
 

Description of Filing Requirement: 
 

Complete monthly budget variance reports, with narrative explanations, 
for the twelve (12) months immediately prior to the base period, each 
month of the base period, and any subsequent months, as they become 
available; 

 
 
Response: 
 

Please refer to the attached which includes monthly budget variance 
reports for September 2022 through February 2024. Any subsequent 
months will be provided as they become available. 

 
 
Responsible Witness: 
 
 Craig Inscho 
  
  
  



Columbia Gas of Kentucky
Monthly Financial Results - September 2022

NET OPERATING EARNINGS ($M) MTD ACTUAL MTD BUDGET
MTD VAR 

TO 
BUDGET

YTD ACTUAL YTD 
BUDGET

YTD VAR 
TO BUDGET 2022 AFP MTD PE 

Adj
YTD PE 

Adj 2022 PE

Net Revenue 5.81$    5.80$    0.01$    85.20$    83.02$    2.18$    1 $117.21 - 2.22 $119.43
O&M Expense (1.63)$    (1.95)$    0.31$    (15.86)$    (17.20)$    1.34$    2 (28.67) 0.10 0.96 ($27.61)
Depreciation (1.62)$    (1.60)$    (0.02)$    (14.36)$    (13.73)$    (0.62)$    (18.77) - (0.58) ($19.36)
Other Taxes (0.61)$    (0.65)$    0.04$    (4.71)$    (5.85)$    1.14$    (7.80) - 1.17 ($6.63)
Loss (Gain) on Sale or Impairment Assets -$    -$    -$    0.00$    -$    0.00$    - - - $0.00

Operating Earnings 1.95$    1.60$    0.34$    50.27$    46.23$    4.04$    $61.97 0.10$    3.76$    $65.83

O&M ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP MTD PE 

Adj
YTD PE 

Adj 2022 PE

Field Operations (1.38)$    (1.61)$    0.23$    (14.45)$    (14.25)$    (0.20)$    2A (18.00) 0.10 (0.30) ($18.20)
Presidents (0.20)$    (0.23)$    0.02$    (1.81)$    (2.02)$    0.21$    (2.70) - 0.00 ($2.70)
Total Utilities Support (0.05)$    (0.11)$    0.05$    0.40$    (0.93)$    1.33$    (1.24) - 1.26 ($0.08)

O&M Expense (1.63)$    (1.95)$    0.31$    (15.86)$    (17.20)$    1.34$    (21.94) $0.10 $0.96 ($20.98)

CAPITAL ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP PE Adj 2022 PE

CKY 7.08$    5.84$    1.25$    59.69$    47.98$    11.71$    3 $63.12 $0.03 $63.16

NET OPERATING EARNINGS - REC TO CORP ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 

O&M Expense (2.56)$     (2.87)$     0.31$     (23.38)$     (24.69)$     1.31$     2C
Operating Earnings (0.61)$     (1.26)$     0.65$     26.89$     21.54$     5.35$     

YTD Variance Highlights:
1. O&M 

A. Field Operations: Collections $0.9M, Priority Requests $0.6M,Leak Repair $0.5M, Meter Service work $0.2M, Corrosion Control $0.5M, Standby Pay $0.5M,
Maintenance of Mains $0.5M, Regulation repairs & maint $0.3M, Damage Recovery Credits $0.3M, Labor $0.3M 
B. Utilities Operations Support: Fleet $0.4M, bad debt reserve reversal TCO billings $0.4M 
C. O&M - Direct & Indirects: See Utilitites Group for variance explanation

2. Depreciation: Actual to plan regulatory adjustments

3. Capital: Underspend in Major Projects

Variance Highlights:
1) Revenue:

YTD $2.2M: PBR $3.8M, Usage Impact ($0.6M), Proration factor & December Unbilled - TCJA ($0.7M), Final Order Reduction ($0.2)

2) O&M Expense:
A) Field Operations: 

MTD $0.2M: Mainly driven by O&M to Capital Reclasses

YTD ($0.2): Locating- ($0.7M) (Higher ticket volumes, cost/unit), Training & Meetings- ($0.4M) (unplanned trainings), Crossbore, GIS, Critical Valve/MAOP 
$0.8M

B) Total Utilities Support: Imbalance True-up from May $0.98M

C) O&M - Other DIrect and Indirects $1.3M: Please see next page
4) Capital : 

MTD: MP over $0.6M and Construction over $0.65M 

YTD: MP overrun of $1.4M, Public Improvement over $1.6M, A&C over $7.4M, and Growth over $0.9M
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Columbia Gas of Kentucky
Monthly Financial Results - September 2022

O&M - Other Direct & Indirects ($M) MTD 
ACTUAL

MTD 
BUDGET

MTD VAR 
TO 

BUDGET

YTD 
ACTUAL

YTD 
BUDGET

YTD VAR 
TO 

BUDGET

Other Direct Expenses
Finance 0.05 0.10 0.05 0.78 0.90 0.12 
General Counsel 0.07 0.07 (0.00) 0.40 0.50 0.10 1
Office of Innovation 1.00 0.93 (0.08) 8.80 8.24 (0.57) 2
Office of Strategy and Risk 0.26 0.28 0.02 2.12 2.38 0.26 3
Operations and Safety 0.50 0.68 0.18 5.04 5.54 0.51 4
Executive 0.01 0.00 (0.01) 0.15 0.04 (0.11) 
Human Resources 0.06 0.07 0.02 0.56 0.67 0.11 
Other G&A 0.06 0.14 0.08 0.69 1.19 0.50 

Total Other Direct Expenses 2.02 2.28 0.26 18.53 19.46 0.92 

Indirect Expenses
Corporate Incentive Program 0.13 0.15 0.01 1.07 1.30 0.23 
Stock Compensation (0.01) 0.10 0.12 0.77 0.97 0.20 
Employee Benefits 0.41 0.33 (0.08) 2.86 2.88 0.02 
External Services Indirect 0.02 0.01 (0.00) 0.15 0.11 (0.04) 
Miscellaneous Indirect - (0.00) (0.00) - (0.03) (0.03) 

Total Indirect Expenses 0.54 0.59 0.05 4.85 5.23 0.38 
Total O&M - Other Direct & Indirects 2.56 2.87 0.31 23.38 24.69 1.31 

YTD Variance Highlights:

2B) O&M - Other Direct & Indirects $1.3M

1. General Counsel $0.1M: Reversal of spot award accrual from December

4. Ops and Safety $0.5M: Mainly driven by the safety plan

2. Office of Innovation ($0.6M) Geography with other G&A
3. Office of Strategy and Risk $0.2M: Reversal of Lazard Performance Fee accrual from February

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 
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Columbia Gas of Kentucky
Monthly Financial Results - October 2022

NET OPERATING EARNINGS ($M) MTD ACTUAL MTD BUDGET MTD VAR 
TO BUDGET YTD ACTUAL YTD BUDGET YTD VAR 

TO BUDGET 2022 AFP MTD PE 
Adj

YTD PE 
Adj 2022 PE

Net Revenue 7.86$    7.53$    0.33$    93.06$    90.55$    2.50$    1 $117.21 - 2.22 $119.43
O&M Expense (1.69)$    (1.95)$    0.25$    (17.55)$    (19.16)$    1.60$    2 (28.67) (0.10) 0.97 ($27.80)
Depreciation (1.63)$    (1.63)$    (0.00)$    (15.99)$    (15.36)$    (0.62)$    (18.77) - (0.58) ($19.36)
Other Taxes (0.54)$    (0.65)$    0.11$    (5.25)$    (6.50)$    1.25$    (7.80) - 1.17 ($6.63)
Loss (Gain) on Sale or Impairment Assets -$    -$    -$    0.00$    -$    0.00$    - - - $0.00

Operating Earnings 4.00$    3.31$    0.69$    54.26$    49.53$    4.73$    $61.97 (0.10)$    3.78$     $65.65

O&M ($M)  MTD ACTUAL  MTD BUDGET  MTD VAR 
TO BUDGET  YTD ACTUAL  YTD BUDGET  YTD VAR 

TO BUDGET 2022 AFP MTD PE 
Adj

YTD PE 
Adj 2022 PE

Field Operations (1.46)$    (1.62)$    0.16$    (15.91)$    (15.87)$    (0.04)$    2A (18.00) (0.10) (0.32) (18.42)
Presidents (0.17)$    (0.23)$    0.06$    (1.98)$    (2.25)$    0.27$    (2.70) - 0.00 (2.70)
Total Utilities Support (0.07)$    (0.10)$    0.04$    0.33$    (1.04)$    1.37$    2B (1.24) - 1.29 0.04

O&M Expense (1.69)$    (1.95)$    0.25$    (17.55)$    (19.16)$    1.60$    (21.94) ($0.10) $0.97 ($21.07)

CAPITAL ($M)  MTD ACTUAL  MTD BUDGET  MTD VAR 
TO BUDGET  YTD ACTUAL  YTD BUDGET  YTD VAR 

TO BUDGET 2022 AFP PE Adj 2022 PE

CKY 6.85$    5.57$    1.28$    66.55$    53.56$    12.99$    3 $63.12 $3.44 $66.56

NET OPERATING EARNINGS - REC TO CORP ($M)  MTD ACTUAL  MTD BUDGET  MTD VAR 
TO BUDGET  YTD ACTUAL  YTD BUDGET  YTD VAR 

TO BUDGET 

O&M Expense (2.33)$     (2.76)$     0.43$     (25.71)$     (27.44)$     1.73$     2C
Operating Earnings 1.67$     0.55$     1.12$     28.56$     22.09$     6.46$     

YTD Variance Highlights:
1. O&M 

A. Field Operations: Collections $0.9M, Priority Requests $0.6M,Leak Repair $0.5M, Meter Service work $0.2M, Corrosion Contro l $0.5M, Standby Pay 
$0.5M, Maintenance of Mains $0.5M, Regulation repairs & maint $0.3M, Damage Recovery Credits $0.3M, Labor $0.3M 
B. Utilities Operations Support: Fleet $0.4M, bad debt reserve reversal TCO billings $0.4M                                   
C. O&M - Direct & Indirects: See Utilitites Group for variance explanation

2. Depreciation: Actual to plan regulatory adjustments

3. Capital: Underspend in Major Projects

Variance Highlights:
1) Revenue:

MTD $0.3M: PBR $0.2M, Usage Impact $0.1M
YTD $2.5M: PBR $4.0M, Usage Impact ($0.5M), Proration factor & December Unbilled - TCJA ($0.7M), Final Order Reduction ($0.2)

2) O&M Expense:
A) Field Operations: 

MTD $0.2M: Trainings & Meetings $0.1M (Slowed remainder of 2022), Crossbore, GIS, Critical Valve/MAOP $0.1M

YTD ($0.04M): Mainly driven by Locating- ($0.7M) (Higher ticket volumes, cost/unit), Training & Meetings - ($0.3M) (unplanned trainings), Crossbore, 
GIS, Critical Valve/MAOP $0.9M

B) Total Utilities Support: Imbalance True-up from May $0.98M
C) O&M - Other DIrect and Indirects $1.7M: Please see next page

3) Capital : 
MTD: MP over $1.4M and Construction under $0.12M 
YTD: MP overrun of $2.7M, Public Improvement over $1.6M, A&C over $6.3M, and Growth over $1.1M

Case No. 2024-00092 
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Columbia Gas of Kentucky
Monthly Financial Results - October 2022

O&M - Other Direct & Indirects ($M) MTD 
ACTUAL

MTD 
BUDGET

MTD VAR 
TO BUDGET

YTD 
ACTUAL

YTD 
BUDGET

YTD VAR 
TO BUDGET

Other Direct Expenses
Finance 0.11 0.10 (0.00) 0.88 1.00 0.12
General Counsel 0.05 0.05 0.01 0.45 0.55 0.10 1
Office of Innovation 1.02 0.85 (0.17) 9.90 9.31 (0.59) 2
Office of Strategy and Risk 0.26 0.27 0.01 2.38 2.65 0.27 3
Operations and Safety 0.47 0.65 0.18 5.51 6.19 0.68 4
Executive 0.01 0.02 0.01 0.16 0.06 (0.10)
Human Resources 0.06 0.05 (0.01) 0.54 0.50 (0.04)
Other G&A 0.06 0.14 0.08 0.75 1.33 0.58

Total Other Direct Expenses 2.04 2.14 0.10 20.57 21.59 1.02

Indirect Expenses
Corporate Incentive Program 0.13 0.15 0.01 1.20 1.44 0.24

Stock Compensation 0.08 0.11 0.03 0.85 1.09 0.23

Employee Benefits 0.06 0.35 0.29 2.92 3.23 0.31 5
External Services Indirect 0.02 0.01 (0.00) 0.17 0.12 (0.05)
Miscellaneous Indirect - (0.00) (0.00) - (0.03) (0.03)

Total Indirect Expenses 0.29 0.62 0.33 5.14 5.85 0.71
Total O&M - Other Direct & Indirects 2.33 2.76 0.43 25.71 27.44 1.73

YTD Variance Highlights:

2B) O&M - Other Direct & Indirects $1.7M

1. General Counsel $0.1M: Reversal of spot award accrual from December

5. Employee Benefits $0.3M: Medical and Capitalization Rate

2. Office of Innovation ($0.6M) Geography with other G&A
3. Office of Strategy and Risk $0.2M: Reversal of Lazard Performance Fee accrual from February
4. Ops and Safety $0.5M: Mainly driven by the safety plan

Case No. 2024-00092 
807 KAR 5:001 Section16-(7)(o) 
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Columbia Gas of Kentucky
Monthly Financial Results - November 2022

NET OPERATING EARNINGS ($M) MTD ACTUAL MTD BUDGET
MTD VAR 

TO 
BUDGET

YTD ACTUAL YTD 
BUDGET

YTD VAR 
TO BUDGET 2022 AFP MTD PE 

Adj
YTD PE 

Adj 2022 PE

Net Revenue 11.79$    11.03$    0.76$    104.84$    101.58$    3.26$    1 $117.21 1.10 2.22 $120.53
O&M Expense (1.58)$    (1.40)$    (0.18)$    (19.14)$    (20.56)$    1.42$    2 (21.94) - 0.96 ($20.99)
Depreciation (1.66)$    (1.68)$    0.02$    (17.64)$    (17.04)$    (0.60)$    (18.77) - (0.59) ($19.36)
Other Taxes (0.62)$    (0.65)$    0.03$    (5.87)$    (7.15)$    1.28$    (7.80) - 1.32 ($6.48)
Loss (Gain) on Sale or Impairment Assets -$    -$    -$    0.00$    -$    0.00$    - - - $0.00

Operating Earnings 7.93$    7.30$    0.63$    62.20$    56.83$    5.37$    $68.69 1.10$    3.92$    $73.71

O&M ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP MTD PE 

Adj
YTD PE 

Adj 2022 PE

Field Operations (1.30)$    (1.07)$    (0.22)$    (17.20)$    (16.94)$    (0.26)$    2A (18.00) - (0.45) (18.45)
Presidents (0.23)$    (0.25)$    0.02$    (2.38)$    (2.76)$    0.38$    (3.01) - 0.11 (2.91)
Total Utilities Support (0.05)$    (0.08)$    0.03$    0.45$    (0.85)$    1.30$    2B (0.93) - 1.31 0.38

O&M Expense (1.58)$    (1.40)$    (0.18)$    (19.14)$    (20.56)$    1.42$    (21.94) $0.00 $0.96 ($20.99)

CAPITAL ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP PE Adj 2022 PE

CKY 5.30$    5.00$    0.30$    71.85$    58.56$    13.29$    3 $63.12 $9.97 $73.09

NET OPERATING EARNINGS - REC TO CORP ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 

O&M Expense (2.31)$     (2.77)$     0.46$     (28.01)$     (30.21)$     2.19$     2C
Operating Earnings 5.63$     4.53$     1.09$     34.19$     26.63$     7.56$     

YTD Variance Highlights:
1. O&M 

A. Field Operations: Collections $0.9M, Priority Requests $0.6M,Leak Repair $0.5M, Meter Service work $0.2M, Corrosion Control $0.5M, Standby Pay $0.5M, 
Maintenance of Mains $0.5M, Regulation repairs & maint $0.3M, Damage Recovery Credits $0.3M, Labor $0.3M 
B. Utilities Operations Support: Fleet $0.4M, bad debt reserve reversal TCO billings $0.4M                                   
C. O&M - Direct & Indirects: See Utilitites Group for variance explanation

2. Depreciation: Actual to plan regulatory adjustments

3. Capital: Underspend in Major Projects

Variance Highlights:
1) Revenue:

MTD $0.8M: PBR $0.4M, Usage Impact $0.3M

YTD $3.3M: PBR $4.6M, Usage Impact ($0.4M), Proration factor & December Unbilled - TCJA ($0.7M), Final Order Reduction ($0.2)

2) O&M Expense:
A) Field Operations: 

MTD ($0.2M): Service Work and Leakage Survey Catch-Up

YTD ($0.3M): Mainly driven by Locating- ($0.7M) (Higher ticket volumes, cost/unit), Training & Meetings- ($0.3M) (unplanned trainings), Service Work and 
Leak Survey ($0.2M), Partially offset by Crossbore, GIS, Critical Valve/MAOP $0.9M

B) Total Utilities Support: Imbalance True-up from May $0.98M

C) O&M - Other DIrect and Indirects $2.2M: Please see next page
3) Capital : 

MTD: MP over $1.08M and Construction under $0.78M 

YTD: MP overrun of $3.7M, Public Improvement over $1.5M, A&C over $5.7M, Growth over $1.3M, and Betterment over $0.5M

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 
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Columbia Gas of Kentucky
Monthly Financial Results - November 2022

O&M - Other Direct & Indirects ($M) MTD 
ACTUAL

MTD 
BUDGET

MTD VAR 
TO 

BUDGET

YTD 
ACTUAL

YTD 
BUDGET

YTD VAR 
TO 

BUDGET

Other Direct Expenses
Finance 0.08 0.10 0.02 0.96 1.10 0.14 
General Counsel 0.05 0.08 0.03 0.49 0.63 0.13 1
Office of Innovation 0.95 0.87 (0.08) 10.85 10.18 (0.67) 2
Office of Strategy and Risk 0.26 0.27 0.01 2.64 2.92 0.28 3
Operations and Safety 0.38 0.65 0.27 5.89 6.84 0.95 4
Executive 0.01 0.00 (0.00) 0.17 0.06 (0.11) 
Human Resources 0.00 0.05 0.05 0.55 0.55 0.01 
Other G&A 0.06 0.14 0.08 0.81 1.47 0.66 

Total Other Direct Expenses 1.78 2.16 0.37 22.35 23.75 1.40 

Indirect Expenses
Corporate Incentive Program 0.12 0.15 0.02 1.32 1.59 0.27 

Stock Compensation 0.08 0.10 0.02 0.94 1.19 0.25 

Employee Benefits 0.30 0.35 0.05 3.22 3.58 0.37 5
External Services Indirect 0.02 0.01 (0.00) 0.18 0.13 (0.05) 
Miscellaneous Indirect - (0.00) (0.00) - (0.04) (0.04) 

Total Indirect Expenses 0.52 0.61 0.09 5.66 6.46 0.80 
Total O&M - Other Direct & Indirects 2.31 2.77 0.46 28.01 30.21 2.19 

YTD Variance Highlights:

2B) O&M - Other Direct & Indirects $2.2M

1. General Counsel $0.1M: Reversal of spot award accrual from December

5. Employee Benefits $0.4M: Medical and Capitalization Rate

2. Office of Innovation ($0.67M) Geography with other G&A
3. Office of Strategy and Risk $0.3M: Reversal of Lazard Performance Fee accrual from February
4. Ops and Safety $1.0M: Mainly driven by the safety plan and reclass to capital for pressure testing

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 
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Columbia Gas of Kentucky
Monthly Financial Results - December 2022

NET OPERATING EARNINGS ($M) MTD ACTUAL MTD BUDGET
MTD VAR 

TO 
BUDGET

YTD ACTUAL YTD 
BUDGET

YTD VAR 
TO BUDGET 2022 AFP MTD PE Adj YTD PE 

Adj 2022 PE

Net Revenue 16.07$    15.63$    0.44$    120.91$    117.21$    3.71$    1 $117.21 - 3.32 $120.53
O&M Expense (1.89)$    (1.39)$    (0.51)$    (21.03)$    (21.94)$    0.92$    2 (21.94) - 0.96 ($20.99)
Depreciation (1.67)$    (1.73)$    0.07$    (19.31)$    (18.77)$    (0.54)$    (18.77) - (0.59) ($19.36)
Other Taxes (0.64)$    (0.65)$    0.01$    (6.51)$    (7.80)$    1.29$    (7.80) - 1.32 ($6.48)
Loss (Gain) on Sale or Impairment Assets -$    -$    -$    0.00$    -$    0.00$    - - - $0.00

Operating Earnings 11.87$    11.86$    0.01$    74.07$    68.69$    5.38$    $68.69 -$    5.02$    $73.71

O&M ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP MTD PE Adj YTD PE 

Adj 2022 PE

Field Operations (1.66)$    (1.06)$    (0.60)$    (18.86)$    (18.00)$    (0.86)$    2A (18.00) - (0.45) (18.45)
Presidents (0.18)$    (0.25)$    0.08$    (2.56)$    (3.01)$    0.45$    (3.01) - 0.11 (2.91)
Total Utilities Support (0.05)$    (0.08)$    0.02$    0.39$    (0.93)$    1.33$    2B (0.93) - 1.31 0.38

O&M Expense (1.89)$    (1.39)$    (0.51)$    (21.03)$    (21.94)$    0.92$    (21.94) $0.00 $0.96 ($20.99)

NET OPERATING EARNINGS - REC TO CORP ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP 2022 PE

O&M Expense (2.96)$    (2.88)$    (0.08)$    (30.97)$    (33.09)$    2.12$    2C ($33.09) ($31.19)
Operating Earnings 8.91$    8.97$    (0.06)$    43.10$    35.60$    7.50$    $35.60 $42.52

CAPITAL ($M)  MTD ACTUAL  MTD BUDGET 
 MTD VAR 

TO 
BUDGET 

 YTD ACTUAL  YTD 
BUDGET 

 YTD VAR 
TO BUDGET 2022 AFP PE Adj 2022 PE

CKY 2.18$     4.57$     (2.38)$     74.03$     63.12$     10.91$     3 $63.12 $9.97 $73.09

YTD Variance Highlights:
1. O&M 

A. Field Operations: Collections $0.9M, Priority Requests $0.6M,Leak Repair $0.5M, Meter Service work $0.2M, Corrosion Control $0.5M, Standby Pay $0.5M, 
Maintenance of Mains $0.5M, Regulation repairs & maint $0.3M, Damage Recovery Credits $0.3M, Labor $0.3M 
B. Utilities Operations Support: Fleet $0.4M, bad debt reserve reversal TCO billings $0.4M     
C. O&M - Direct & Indirects: See Utilitites Group for variance explanation

2. Depreciation: Actual to plan regulatory adjustments

3. Capital: Underspend in Major Projects

Variance Highlights:
1) Revenue:

MTD $0.4M: PBR $0.35M, Usage Impact $0.1M

YTD $3.7M: Mainly driven by PBR 

2) O&M Expense:
A) Field Operations: 

MTD ($0.6M): Leak Repair ($0.1), Service Work ($0.1), Trainings/Meetings ($0.1), and General Maintanence ($0.1)

YTD ($0.9M): Mainly driven by Locating ($0.7M) (Higher ticket volumes, cost/unit), Training & Meetings- ($0.3M) (unplanned trainings), and Leak Repair 
($0.4M) due to more 3811's and SO's . Partially offset by Crossbore, GIS, Critical Valve/MAOP $1.1M 

B) Total Utilities Support: Imbalance True-up from May $0.98M

C) O&M - Other Direct and Indirects $2.1M: Please see next page
3) Capital : 

MTD: MP under $1.23M and Construction under $1.15M 

YTD: MP overrun of $2.51M and Construction over $8.40M (Primarily Betterment and Growth)

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 
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Columbia Gas of Kentucky
Monthly Financial Results - December 2022

O&M - Other Direct & Indirects ($M) MTD 
ACTUAL

MTD 
BUDGET

MTD VAR 
TO BUDGET

YTD 
ACTUAL

YTD 
BUDGET

YTD VAR 
TO BUDGET

Other Direct Expenses
Finance 0.09 0.11 0.03 1.05 1.22 0.17
General Counsel 0.06 0.10 0.03 0.56 0.73 0.17 1
Office of Innovation 0.96 0.95 (0.02) 11.81 11.12 (0.69) 2
Office of Strategy and Risk 0.30 0.29 (0.02) 2.94 3.21 0.27 3
Operations and Safety 0.55 0.66 0.11 6.43 7.49 1.06 4
Executive 0.01 0.00 (0.01) 0.18 0.07 (0.11)
Human Resources 0.04 0.06 0.02 0.58 0.61 0.03
Other G&A 0.16 0.14 (0.02) 0.97 1.61 0.64

Total Other Direct Expenses 2.17 2.30 0.13 24.53 26.05 1.53

Indirect Expenses
Corporate Incentive Program 0.47 0.15 (0.33) 1.79 1.73 (0.06)

Stock Compensation 0.10 0.11 0.01 1.04 1.30 0.26

Employee Benefits 0.16 0.32 0.15 3.38 3.90 0.52 5
External Services Indirect 0.05 0.01 (0.04) 0.23 0.14 (0.09)
Miscellaneous Indirect - (0.00) (0.00) - (0.04) (0.04)

Total Indirect Expenses 0.79 0.58 (0.21) 6.44 7.03 0.59
Total O&M - Other Direct & Indirects 2.96 2.88 (0.08) 30.97 33.09 2.12

YTD Variance Highlights:

2B) O&M - Other Direct & Indirects $2.1M

1. General Counsel $0.1M: Reversal of spot award accrual from December

5. Employee Benefits $0.5M: Medical and Capitalization Rate

2. Office of Innovation ($0.7M) Geography with other G&A
3. Office of Strategy and Risk $0.3M: Reversal of Lazard Performance Fee accrual from February
4. Ops and Safety $1.0M: Mainly driven by the safety plan and reclass to capital for pressure testing

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
January 2023

MTD YTD Total Year
Actual Plan Variance Actual Plan Variance Plan 1+11 PE Rec. PE Adj Working PE

Net Revenue $18.34 $18.60 ($0.26) [1] $18.34 $18.60 ($0.26) $124.05 $124.05 $0.00 $124.05 

Gas Operations (1.34) (1.37) 0.03 [2A] (1.34) (1.37) 0.03 (15.90) (15.90) 0.00 (15.90)
Gas Presidents Group (0.17) (0.18) 0.01 (0.17) (0.18) 0.01 (2.29) (2.29) 0.00 (2.29)
Gas Utilities Admin (0.00) (0.01) 0.00 (0.00) (0.01) 0.00 (0.06) (0.06) 0.00 (0.06)
Corporate Functions - Ops & Safety (0.56) (0.55) (0.01) [2B] (0.56) (0.55) (0.01) (6.90) (6.90) 0.00 (6.90)
Corporate Functions - Others (1.74) (1.68) (0.06) [2B] (1.74) (1.68) (0.06) (19.72) (19.72) 0.00 (19.72)
Indirect Expenses (0.57) (0.76) 0.19 [2B] (0.57) (0.76) 0.19 (7.86) (7.86) 0.00 (7.86)

O&M (4.38) (4.53) 0.16 (4.38) (4.53) 0.16 (52.73) (52.73) 0.00 (52.73)
Depreciation (1.68) (1.70) 0.02 (1.68) (1.70) 0.02 (21.13) (21.13) 0.00 (21.13)
Total Other Taxes (0.69) (0.69) 0.00 (0.69) (0.69) 0.00 (8.28) (8.28) 0.00 (8.28)
Loss (Gain) on Sale or Impairment of Assets (0.00) 0.00 (0.00) (0.00) 0.00 (0.00) 0.00 0.00 0.00 0.00 

Operating Earnings $11.60 $11.68 ($0.08) $11.60 $11.68 ($0.08) $41.90 $41.90 $0.00 $41.90 
Variance % against Plan -0.7% -0.7% 0.0% 0.0%

MTD Variance Highlights:
1. Net Revenue ($0.26M):  Mainly driven by SMRP disallowance
2. O&M $0.16M :

A. Gas Operations $0.03M: Favorability mainly driven by timing related to
corrosion materials and remediation, and meter change, with partial 
offsets in curb box turnbacks

B. Corporate Functions and Indirects $0.12M:  See separate slide for

YTD Variance Highlights:

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
January 2023 MTD YTD Total Year

Actual Plan Variance Actual Plan Variance Plan Rec. PE Adj Working PE
Residential $12.22 $12.39 ($0.17) $12.22 $12.39 ($0.17) $73.88 
Commercial 4.42 4.40 0.02 4.42 4.40 0.02 32.44 
Industrial 0.84 0.81 0.03 0.84 0.81 0.03 7.94 
Rate Case Outcome 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

Base Retail Margin $17.49 $17.60 ($0.12) [1] $17.49 $17.60 ($0.12) $114.26 
Capital Tracker Revenue 0.34 0.28 0.06 [2] 0.34 0.28 0.06 4.80 
Supply & Optimization 0.65 0.52 0.14 [3] 0.65 0.52 0.14 3.40 
Other Misc Revenue (0.14) 0.19 (0.34) [4] (0.14) 0.19 (0.34) 1.60 

Net Revenue $18.34 $18.60 ($0.26) $18.34 $18.60 ($0.26) $124.05 $0.00 $124.05 
Variance % against Plan -1.4% -1.4% 0.0%

Customer Count
Residential 124,388 124,658 (270) 124,388 124,658 (270)
Commercial 14,017 14,059 (42) 14,017 14,059 (42)
Industrial 117 116 1 117 116 1

Normalized Volumes
Residential 1,842,963 1,885,376 (42,413) 1,842,963 1,885,376 (42,413)
Commercial 1,454,303 1,409,329 44,974 1,454,303 1,409,329 44,974
Industrial 1,980,329 1,637,687 342,642 1,980,329 1,637,687 342,642

MTD Variance Highlights:
1. Base Retail Margin ($0.12M): Residential Unbilled ($0.2)
2. Capital Tracker Revenue $0.1M: SMRP $0.1 with offsets in Other Misc Revenue
3. Supply & Optimization $0.1M: Related to PBR
4. Other Misc Revenue ($0.3M): Related to SMRP commission disallowance, with partial 

offset in Capital Tracker Revenue

YTD Variance Highlights:
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
January 2023 MTD YTD Total Year

Actual Plan Variance Actual Plan Variance Plan 1+11 PE Rec. PE Adj Working PE
Corporate Functions
     Executive ($0.00) ($0.01) $0.01 ($0.00) ($0.01) $0.01 ($0.13) ($0.13) $0.00 ($0.13)
     Finance (0.15) (0.14) (0.00) (0.15) (0.14) (0.00) (1.72) (1.72) 0.00 (1.72)
     General Counsel (0.05) (0.05) (0.00) (0.05) (0.05) (0.00) (0.77) (0.77) 0.00 (0.77)
     Office of Innovation (1.20) (0.97) (0.23) [1] (1.20) (0.97) (0.23) (10.89) (10.89) 0.00 (10.89)
     Office of Strategy and Risk (0.22) (0.27) 0.05 (0.22) (0.27) 0.05 (3.36) (3.36) 0.00 (3.36)
     Operations and Safety (0.56) (0.55) (0.01) (0.56) (0.55) (0.01) (6.90) (6.90) 0.00 (6.90)
     Human resources (0.07) (0.06) (0.02) (0.07) (0.06) (0.02) (0.57) (0.57) 0.00 (0.57)
     Other G&A (0.05) (0.19) 0.14 [2] (0.05) (0.19) 0.14 (2.27) (2.27) 0.00 (2.27)
Total Corporate Functions ($2.30) ($2.22) ($0.07) ($2.30) ($2.22) ($0.07) ($26.62) ($26.62) $0.00 ($26.62)

Variance % against Plan 3.3% 3.3% 0.00 0.00 

Corporate Incentive Program (0.15) (0.15) 0.01 (0.15) (0.15) 0.01 (1.90) (1.90) 0.00 (1.90)
Stock Compensation (0.09) (0.10) 0.01 (0.09) (0.10) 0.01 (1.39) (1.39) 0.00 (1.39)
Employee Benefits (0.32) (0.48) 0.17 [3] (0.32) (0.48) 0.17 (4.37) (4.37) 0.00 (4.37)
Other O&M Expenses Indirect (0.02) (0.02) 0.00 (0.02) (0.02) 0.00 (0.21) (0.21) 0.00 (0.21)

Total Indirect Expenses ($0.57) ($0.76) $0.19 ($0.57) ($0.76) $0.19 ($7.86) ($7.86) $0.00 ($7.86)
Variance % against Plan -24.6% -24.6% 0.0% 0.0%

MTD Variance Highlights:
1. Office of Innovation ($0.23M): Geography with Other G&A (IT 

depreciation planned at no department)
2. Other G&A $0.14M: Geography with Innovation
3. Employee Benefits $0.17M: Medical benefits favorability

YTD Variance Highlights:
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
February 2023

MTD YTD Total Year
Actual Plan Variance Actual Plan Variance Plan 1+11 PE Rec. PE Adj Working PE

Net Revenue 15.80$       16.03$       (0.23)$        [1] 34.13$       34.63$       (0.49)$        [1] 124.05$     124.05$              -$                124.05$              

Gas Operations (1.26)          (1.27)          0.01            (2.60)          (2.64)          0.04            (15.90)        (15.90)                 - (15.90) 
Gas Presidents Group (0.30)          (0.18)          (0.12)          [2A] (0.48)          (0.37)          (0.11)          [2A] (2.29)          (2.29)                   - (2.29) 
NiSource Utilities Admin (0.00)          (0.01)          0.00            (0.00)          (0.01)          0.01            (0.06)          (0.06)                   - (0.06) 
Corporate Functions - Ops & Safety (0.55)          (0.57)          0.02            (1.11)          (1.11)          0.01            (6.90)          (6.99)                   - (6.99) 
Corporate Functions - Others (1.95)          (1.59)          (0.36)          [2B] (3.69)          (3.27)          (0.42)          [2B] (19.72)        (19.88)                 - (19.88) 
Indirect Expenses (0.66)          (0.72)          0.06            [2B] (1.23)          (1.48)          0.24            [2B] (7.86)          (7.87)                   - (7.87) 

O&M (4.73)          (4.34)          (0.39)          (9.10)          (8.87)          (0.23)          (52.73)        (52.98)                 - (52.98) 
Depreciation (1.71)          (1.71)          0.00            (3.39)          (3.41)          0.02            (21.13)        (21.13)                 - (21.13) 
Total Other Taxes (0.68)          (0.69)          0.01            (1.36)          (1.38)          0.01            (8.28)          (8.28)                   - (8.28) 
Loss(Gain) on Sale or Impairment of Assets -              -              -              (0.00)          - (0.00) - (0.00) - -

Operating Earnings 8.68$          9.29$          (0.60)$        20.28$       20.97$       (0.69)$        41.90$       41.65$                -$                41.65$                
Variance % against Plan -6.5% -3.3% -0.6% -0.6%

MTD Variance Highlights:
1. Net Revenue ($0.23M):  Mainly driven by SMRP disallowance
2. O&M ($0.39M):

A. Gas Presidents ($0.1M): Driven by Labor Variance
B. Corporate Functions and Indirects ($0.36M):  See separate slide for details

YTD Variance Highlights:
1. Net Revenue ($0.5M):  Mainly driven by SMRP disallowance
2. O&M ($0.23M) :

A. Gas Presidents ($0.1M): Driven by Labor Variance
B. Corporate Functions and Indirects ($0.4M):  See separate slide for details

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 

Page 12 of 50



Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
February 2023 MTD YTD Total Year

Actual Plan Variance Actual Plan Variance Plan 1+11 PE Rec. PE Adj Working PE
Residential 10.34$       10.35$       (0.02)$     22.56$       22.74$       (0.19)$        73.88$       
Commercial 3.83            4.00            (0.17)       8.25            8.40            (0.15)          32.44          
Industrial 0.73            0.75            (0.02)       1.58            1.56            0.01            7.94            

Base Retail Margin 14.90$       15.10$       (0.20)$     [1] 32.39$       32.71$       (0.32)$        [1] 114.26$     
Capital Tracker Revenue 0.15            0.30            (0.15)       [2] 0.49            0.58            (0.09)          [2] 4.80            
Supply & Optimization 0.62            0.42            0.20         [3] 1.28            0.94            0.34            [3] 3.40            
Other Misc Revenue 0.13            0.21            (0.08)       [2] (0.02)          0.40            (0.42)          [2] 1.60            

Net Revenue 15.80$       16.03$       (0.23)$     34.13$       34.63$       (0.49)$        124.05$     124.05$            -$              124.05$            
Variance % against Plan -1.4% -1.4% 0.0% 0.0%

Customer Count
Residential 124,516     124,884     (368) 248,904 249,541     (637)            
Commercial 14,012       14,087       (75) 28,029 28,146       (117)            
Industrial 116             116             - 233 232             1                  

Normalized Volumes
Residential 1,476,976 1,495,616 (18,639)  3,319,940 3,380,992 (61,053)      
Commercial 1,215,255 1,193,653 21,602    2,669,558 2,602,982 66,576       
Industrial 1,736,045 1,386,628 349,417  3,716,373 3,024,314 692,059     

MTD Variance Highlights:
1. Base Retail Margin ($0.20M): Residential ($0.02), Commercial ($0.17), Industrial 

($0.02)
2. Capital Tracker Revenue ($0.15M): SMRP disallowance, need to combine with Other 

Misc Revenue for total impact of ($0.27M). 

YTD Variance Highlights:
1. Base Retail Margin ($0.32M): Residential ($0.19), Commercial ($0.15), Industrial 

($0.01)
2. Capital Tracker Revenue ($0.09M): SMRP disallowance, need to combine with 

Other Misc Revenue for total impact of ($0.55M).
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
February 2023

MTD YTD Total Year
Actual Plan Variance Actual Plan Variance Plan 1+11 PE

Corporate Functions
     Executive (0.01)$        (0.01)$        (0.01)$        (0.01)$        (0.01)$        0.00$          (0.13)$                 (0.13)$            
     Finance (0.14)          (0.14)          (0.00)          (0.29)          (0.28)          (0.01)          (1.72)                   (1.75)               
     General Counsel (0.04)          (0.06)          0.02            (0.09)          (0.11)          0.01            (0.77)                   (0.77)               
     Office of Innovation (1.40)          (0.88)          (0.52)          [1] (2.60)          (1.85)          (0.75)          [1] (10.89)                 (10.99)            
     Office of Strategy and Risk (0.25)          (0.27)          0.02            (0.47)          (0.54)          0.07            (3.36)                   (3.36)               
     Operations and Safety (0.55)          (0.57)          0.02            (1.11)          (1.11)          0.01            (6.90)                   (6.99)               
     Human resources (0.02)          (0.05)          0.02            (0.09)          (0.10)          0.01            (0.57)                   (0.60)               
     Other G&A (0.08)          (0.19)          0.11            [2] (0.13)          (0.37)          0.24            [2] (2.27)                   (2.28)               
Total Corporate Functions (2.50)$        (2.16)$        (0.34)$        (4.79)$        (4.38)$        (0.41)$        (26.62)$               (26.87)$          

Variance % against Plan 15.7% 9.4% 0.9%

Corporate Incentive Program (0.14)$        (0.15)$        0.01$          (0.29)$        (0.31)$        0.02$          (1.90)$                 (1.90)$            
Stock Compensation (0.08)          (0.13)          0.05            (0.17)          (0.23)          0.07            (1.39)                   (1.39)               
Employee Benefits (0.43)          (0.42)          (0.01)          [3] (0.74)          (0.90)          0.16            [3] (4.37)                   (4.37)               
Other O&M Expenses Indirect (0.02)          (0.02)          0.00            (0.03)          (0.04)          0.00            (0.21)                   (0.21)               

Total Indirect Expenses (0.66)$        (0.72)$        0.06$          (1.23)$        (1.48)$        0.24$          (7.86)$                 (7.87)$            
Variance % against Plan -8.0% -16.5% 0.1%

MTD Variance Highlights:
1. Office of Innovation ($0.52M): NCS O&M Layer and Geography with Other G&A

(IT depreciation planned at no department)
2. Other G&A $0.11M: Geography with Innovation

YTD Variance Highlights:
1. Office of Innovation: ($0.75M): Geography with Other G&A (IT 

Depreciation planned at no department)
2. Other G&A $0.24M: Geography with Innovation 
3. Employee Benefits $0.16M: Medical benefits favorability
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
March 2023

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan 2+10 PE Rec. PE Adj Working PE

Net Revenue 12.71$       13.10$   (0.39)$   46.85$   47.68$   (0.83)$   124.05$     124.05$   -$  124.05$   

Gas Operations (1.59)           (1.56)           (0.03)           (4.19)           (4.02)           (0.17)           (15.90)         (15.92) - (15.92) 
Gas Presidents Group (0.20)           (0.19)           (0.01)           (0.67)           (0.57)           (0.11)           (2.29)           (2.29) - (2.29) 
NiSource Utilities Admin (0.00)           (0.01)           0.00            (0.00)           (0.02)           0.01            (0.06)           (0.06) - (0.06) 
Corporate Functions - Ops & Safety (0.62)           (0.53)           (0.09)           (1.73)           (1.69)           (0.03)           (6.90)           (6.90) - (6.90) 
Corporate Functions - Others (1.80)           (1.77)           (0.03)           (5.49)           (4.93)           (0.56)           (19.72)         (20.17) - (20.17) 
Indirect Expenses (0.58)           (0.60)           0.01            (1.82)           (2.07)           0.25            (7.86)           (7.58) - (7.58)                    

O&M (4.79)          (4.64)          (0.15)          (13.90)        (13.29)        (0.61)          (52.73)        (52.91) - (52.91) 
Depreciation (1.70)          (1.72)          0.01            (5.09)          (5.12)          0.04            (21.13)        (21.13) - (21.13) 
Total Other Taxes 0.51            (0.45)          0.96            (0.85)          (2.07)          1.21            (8.28)          (7.33) 0.75 (6.58)                   
Loss(Gain) on Sale or Impairment of Assets - - - (0.00)          - (0.00) - (0.00) - -

Operating Earnings 6.72$   6.28$   0.44$   27.00$   27.20$   (0.19)$   41.90$       42.67$   0.75$   43.42$   
Variance % against Plan 7.0% -0.7% 1.8% 3.6%
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
March 2023

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan 2+10 PE Rec. PE Adj Working PE

Residential 8.01$   8.10$   (0.09)$     30.57$   30.78$   (0.22)$   73.88$   73.88$   
Commercial 3.10            3.30            (0.20)        11.35          11.71          (0.36)           32.44          32.44             
Industrial 0.73            0.75            (0.02)        2.30            2.30            0.00            7.94            7.94 

Base Retail Margin 11.84$   12.15$   (0.31)$     [2] 44.23$   44.80$   (0.57)$   114.26$   114.26$   
Capital Tracker Revenue 0.16            0.33            (0.17)        [3] 0.64            0.90            (0.26)           4.80            4.80 
Supply & Optimization 0.63            0.41            0.21         [1] 1.90            1.38            0.52            3.40            3.40 
Other Misc Revenue 0.09            0.21            (0.12)        [3] 0.07            0.60            (0.53)           1.60            1.60 

Net Revenue 12.71$   13.10$   (0.39)$     46.85$   47.68$   (0.83)$   124.05$   124.05$   -$  124.05$   
Variance % against Plan -3.0% -1.7% 0.0% 0.0%

Customer Count
Residential 124,381      124,792      (411) 373,285 374,333      (1,048)         
Commercial 13,988        14,065        (77) 42,017 42,211        (194)            
Industrial 114             117             (3) 347              349             (2) 

Normalized Volumes
Residential 1,032,688  1,054,646  (21,957)   4,352,628   4,435,638  (83,010)       
Commercial 886,561      932,695      (46,133)   3,556,119   3,535,676  20,443        
Industrial 1,796,540  1,383,593  412,948  5,512,914   4,407,907  1,105,007  

Variance Variance
[1] S&O: Incremental PBR from lower gas costs acquired (P) 0.21         
[2] Retail Base Margin: mainly usage (0.31)        
[3] SMRP Disallowance (0.29)        
Net Revenue (0.39)$     Net Revenue -$   

MTD
Variance Drivers

Full Year
Variance Drivers
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
March 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan 2+10 PE
Corporate Functions

 Executive (0.01)$   (0.01)$   (0.00)$   (0.02)$     (0.02)$   (0.00)$   (0.13)$   (0.13)$   
 Finance (0.16)           (0.15)           (0.01)           (0.44)       (0.43)           (0.02)           (1.72) (1.76)         
 General Counsel (0.06)           (0.07)           0.01            (0.15)       (0.18)           0.02            (0.77) (0.76)         
 Office of Innovation (0.75)           (0.64)           (0.11)           [1] (2.43)       (1.80)           (0.63)           [1] (6.99) (7.48)         
 Office of Strategy and Risk (0.69)           (0.65)           (0.04)           (2.08)       (1.79)           (0.28)           (7.26) (7.25)         
 Operations and Safety (0.62)           (0.53)           (0.09)           [2] (1.73)       (1.69)           (0.03)           (6.90) (6.90)         
 Human resources (0.07)           (0.05)           (0.02)           (0.16)       (0.15)           (0.01)           (0.57) (0.58)         
 Other G&A (0.08)           (0.20)           0.13            [1] (0.20)       (0.56)           0.36            [1] (2.27) (2.21)         

Total Corporate Functions (2.42)$   (2.30)$   (0.12)$   (7.21)$    (6.62)$   (0.59)$   (26.62)$   (27.07)$   
Variance % against Plan 5.4% 8.9% 1.7%

Corporate Incentive Program (0.06)$   (0.14)$   0.09$   [3] (0.34)$     (0.47)$   0.12$   [3] (1.90)$   (1.65)$   
Stock Compensation (0.10)           (0.12)           0.03            (0.26)       (0.35)           0.09            (1.39) (1.39)         
Employee Benefits (0.41)           (0.31)           (0.10)           [4] (1.15)       (1.20)           0.04            (4.37) (4.33)         
Other O&M Expenses Indirect (0.02)           (0.02)           (0.00)           (0.05)       (0.05)           (0.00)           (0.21) (0.21)         

Total Indirect Expenses (0.58)$   (0.60)$   0.01$   (1.82)$    (2.07)$   0.25$   (7.86)$   (7.58)$   
Variance % against Plan -2.2% -12.2% -3.6%

Variance Variance
-$   (0.50)$   

(0.10)           0.20           
[3] Indirects - STI timing 0.10            Other 0.13           

(0.10)           O&M- Corporate & Indirect (0.17)$      
O&M- Corporate & Indirect (0.10)$   

[1] Corporate - Office of Innovation: IT Respread (T & G)

Full Year

[3] Indirects - STI True-up

[4] Indirects - Employee Benefits: Accrual timing

MTD
Variance Drivers Variance Drivers

[1] Corporate - Office of Innovation and Other G&A (G)
[2] Corporate - Ops & Safety: Fleet and Vacation Accrual
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
April 2023

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan YTD PE Adj 3+9 PE Rec. PE Adj Working PE

Net Revenue 8.49$   8.96$   (0.47)$   55.33$   56.54$   (1.21)$   124.05$     0.00$   124.05$   (1.70)$   122.35$   

Gas Operations (1.38)           (1.67)           0.29            (5.57)           (5.38)           (0.19)           (15.90)         (0.02)           (15.92) - (15.92) 
Gas Presidents Group (0.17)           (0.18)           0.00            (0.84)           (0.75)           (0.09)           (2.29)           0.00            (2.29) - (2.29) 
NiSource Utilities Admin (0.04)           (0.06)           0.02            (0.20)           (0.21)           0.01            (0.64)           (0.04)           (0.68) - (0.68) 
Corporate Functions - Ops & Safety (0.64)           (0.55)           (0.08)           (2.36)           (2.26)           (0.10)           (6.90)           0.02            (6.88) - (6.88) 
Corporate Functions - Others (1.64)           (1.54)           (0.09)           (6.97)           (6.37)           (0.60)           (19.14)         0.11            (19.03) - (19.03) 
Indirect Expenses (0.43)           (0.61)           0.17            (2.25)           (2.68)           0.43            (7.86)           0.06            (7.80) - (7.80) 

O&M (4.30)          (4.60)          0.30            (18.20)        (17.65)        (0.54)          (52.73)        0.13            (52.60) - (52.60) 
Depreciation (1.71)          (1.73)          0.02            (6.80)          (6.85)          0.06            (21.13)        - (21.13) - (21.13) 
Total Other Taxes (0.44)          (0.47)          0.03            (1.30)          (2.76)          1.46            (8.28)          1.70            (6.58) - (6.58) 
Loss(Gain) on Sale or Impairment of Assets - - - - - - - - - - - 

Operating Earnings 2.04$   2.15$   (0.11)$   29.04$   29.28$   (0.24)$   41.90$       1.83            43.73$   (1.70)$   42.03$   
Variance % against Plan -5.3% -0.8% 4.4% 0.3%
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
April 2023

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 3+9 PE Rec. PE Adj Working PE

Residential 4.97$   5.09$   (0.12)$     35.54$   35.79$   (0.25)$   73.88$   -$  73.88$   -$  73.88$   
Commercial 2.40            2.43            (0.03)        13.75          14.16          (0.41)           32.44          - 32.44 - 32.44 
Industrial 0.61            0.66            (0.05)        2.91            2.94            (0.03)           7.94            - 7.94 - 7.94 

Base Retail Margin 7.97$   8.18$   (0.21)$     [2] 52.20$   52.89$   (0.69)$   114.26$   -$  114.26$   -$  114.26$       
Capital Tracker Revenue 0.12            0.37            (0.25)        [3] 0.76            1.24            (0.48)           4.80            - 4.80 (1.70) 3.10 
Supply & Optimization 0.29            0.21            0.08         [1] 2.20            1.66            0.54            3.40            - 3.40 - 3.40 
Other Misc Revenue 0.10            0.19            (0.09)        [3] 0.17            0.75            (0.58)           1.60            - 1.60 - 1.60 

Net Revenue 8.49$   8.96$   (0.47)$     55.33$   56.54$   (1.21)$   124.05$   -$  124.05$   (1.70)$   122.35$   
Variance % against Plan -5.2% -2.1% 0.0% -1.4%

Customer Count
Residential 124,089      124,218      (129) 497,374 498,551      (1,177)         
Commercial 13,920        13,997        (77) 55,937 56,208        (271)            
Industrial 115             117             (2) 462              466             (4) 

Normalized Volumes
Residential 468,759      478,114      (9,355)      4,821,387   4,913,751  (92,364)       
Commercial 562,996      555,541      7,455       4,119,115   4,091,217  27,898        
Industrial 1,568,685  1,233,573  335,113   7,081,599   5,641,480  1,440,119  

Variance Variance
[1] S&O: Incremental PBR from lower gas costs acquired (P) 0.08         
[2] Retail Base Margin: mainly usage (0.21)        
[3] Other: SMRP Disallowance (0.34)        
Net Revenue (0.47)$     Net Revenue -$   

MTD
Variance Drivers

Full Year
Variance Drivers
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
April 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 3+9 PE
Corporate Functions

 Executive (0.01)$     (0.01)$     (0.00)$   (0.03)$   (0.03)$   (0.00)$   (0.13)$   0.00$   (0.13)$   
 Finance (0.10)        (0.10)       (0.01)         (0.39)             (0.38)           (0.01)           (1.12)             (0.01) (1.13) 
 General Counsel (0.04)        (0.04)       0.01           (0.19)             (0.24)           0.05            (0.78)             0.06 (0.72) 
 Office of Innovation (0.77)        (0.55)       (0.23)         [1] (3.20)             (2.38)           (0.82)           [1] (6.99)             (0.47) (7.47) 
 Office of Strategy and Risk (0.55)        (0.58)       0.03           (2.63)             (2.39)           (0.23)           [2] (7.26)             0.55 (6.71) 
 Operations and Safety (0.64)        (0.55)       (0.08)         (2.36)             (2.26)           (0.10)           (6.90)             0.02 (6.88) 
 Human resources (0.04)        (0.05)       0.01           (0.20)             (0.20)           0.00            (0.57)             (0.03) (0.60) 
 Other G&A (0.13)        (0.23)       0.10           [1] (0.33)             (0.75)           0.42            (2.27)             (0.00) (2.27) 

Total Corporate Functions (2.27)$     (2.10)$    (0.18)$   (9.33)$   (8.63)$   (0.70)$   (26.04)$   0.13$   (25.91)$   
Variance % against Plan 8.5% 8.1% -0.5% -0.5%

Corporate Incentive Program (0.14)$     (0.14)$     (0.00)$   (0.48)$   (0.63)$   0.14$   [3] (1.90)$   0.07$   (1.82)$   
Stock Compensation (0.11)        (0.11)       (0.01)         (0.38)             (0.47)           0.09            (1.39)             0.11 (1.28) 
Employee Benefits (0.16)        (0.34)       0.18           [2] (1.32)             (1.52)           0.20            (4.37)             (0.13) (4.49) 
Other O&M Expenses Indirect (0.02)        (0.02)       (0.00)         (0.07)             (0.07)           (0.00)           (0.21)             0.00 (0.21) 

Total Indirect Expenses (0.43)$     (0.61)$    0.17$   (2.25)$   (2.68)$   0.43$   (7.86)$   0.06$   (7.80)$   
Variance % against Plan -28.3% -16.2% -0.8%

Variance Variance
(0.10)$   (0.50)$   
0.20           0.50 

O&M- Corporate & Indirect 0.10$   0.10 
Other 0.09 
O&M- Corporate & Indirect 0.19$   

[3] Indirects - STI True-up

Full Year

[2] OSR - Insurance Capitalization
[1] Corporate - Office of Innovation: Company Geography of IT Spend

[2] Indirects - Employee Benefits: Accrual Reclass

MTD
Variance Drivers Variance Drivers

[1] Corporate - Office of Innovation and Other G&A (G)
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
May 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan YTD PE Adj 4+8 PE Rec. PE Adj Working PE Risks/Upsides YE Forecast

Net Revenue 6.71$         6.76$    (0.04)$   62.05$      63.52$     (1.47)$   124.05$    (1.70)$       122.35$       -$           122.35$     (0.70)$                 121.65$     

Gas Operations (1.54)          (1.75)     0.20      (7.12)         (6.74)        (0.37)     (15.90)       (0.03)         (15.93)          - (15.93) (0.84) (16.77)        
Gas Presidents Group (0.18)          (0.18)     (0.00)     (1.02)         (0.94)        (0.08)     (2.29)         0.00          (2.29)            - (2.29) - (2.29) 
NiSource Utilities Admin (0.05)          (0.05)     0.00      (0.25)         (0.26)        0.01      (0.64)         (0.04)         (0.68)            - (0.68) - (0.68) 
Corporate Functions - Ops & Safety (0.62)          (0.57)     (0.05)     (2.98)         (2.82)        (0.16)     (6.90)         0.08          (6.82)            - (6.82) - (6.82) 
Corporate Functions - Others (1.62)          (1.48)     (0.14)     (8.58)         (7.94)        (0.65)     (19.14)       0.09          (19.04)          - (19.04) - (19.04) 
Indirect Expenses (0.52)          (0.58)     0.06      (2.77)         (3.27)        0.50      (7.86)         0.45          (7.42)            - (7.42) - (7.42) 

O&M (4.53)          (4.60)     0.07      (22.72)       (21.97)      (0.75)     (52.73)       0.56          (52.18)          - (52.18) (0.84) (53.02)        
Depreciation (1.73)          (1.74)     0.01      (8.53)         (8.59)        0.06      (21.13)       - (21.13) - (21.13) - (21.13) 
Total Other Taxes (0.63)          (0.66)     0.03      (1.93)         (3.45)        1.52      (8.28)         1.70 (6.58)            - (6.58) 1.54 (5.04)          

Operating Earnings (0.18)$        (0.25)$   0.07$    28.87$      29.51$     (0.64)$   41.90$      0.56          42.46$         -$           42.46$       0.00$                  42.46$       
Variance % against Plan -28.2% -2.2% 1.3% 1.3% 1.3%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
May 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 4+8 PE Rec. PE Adj Working PE
Residential 3.64$          3.67$          (0.03)$        39.18$        39.46$       (0.28)$        73.88$       -$  73.88$           -$               73.88$          
Commercial 1.99            1.99            0.00            15.74          16.15          (0.41)          32.44          - 32.44 - 32.44 
Industrial 0.57            0.60            (0.03)          3.48             3.54            (0.06)          7.94            - 7.94 - 7.94 

Base Retail Margin 6.20$          6.25$          (0.06)$        [1] 58.40$        59.15$       (0.75)$        114.26$     -$  114.26$        -$  114.26$       
Capital Tracker Revenue 0.06            0.14            (0.08)          [2] 0.82             1.60            (0.77)          [1] 4.80            (1.70) 3.10               - 3.10 
Supply & Optimization 0.30            0.26            0.04            [3] 2.50             1.92            0.58            3.40            - 3.40 - 3.40 
Other Misc Revenue 0.15            0.09            0.06            [2] 0.33             0.85            (0.53)          1.60            - 1.60 - 1.60 

Net Revenue 6.71$          6.76$          (0.04)$        62.05$        63.52$       (1.47)$        124.05$     (1.70)$                122.35$        -$               122.35$       
Variance % against Plan -0.7% -2.3% -1.4% -1.4%

Customer Count
Residential 123,731     123,464     267             621,105      622,016     (911)            
Commercial 13,844        13,905        (61) 69,781 70,112        (331)            
Industrial 112             116             (4) 574 582             (8)                

Normalized Volumes
Residential 227,085     226,581     504             5,048,472   5,140,332  (91,860)      
Commercial 399,385     381,124     18,262        4,518,501   4,472,341  46,160        
Industrial 1,441,980  1,175,662  266,317     8,523,579   6,817,142  1,706,437  

Variance Variance
[1] Retail Base Margin: mainly usage (0.06)          [1] SMRP Disallowance (1.70)              
[3] S&O: PBR Upside 0.04            
[2] SMRP Disallowance (0.02)          
Net Revenue (0.04)$        Net Revenue (1.70)$           

MTD
Variance Drivers

Full Year (YTD Approved PE Adjustments)
Variance Drivers
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
May 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 4+8 PE Working PE
Corporate Functions
     Executive (0.00)$ (0.01)$  0.00$    (0.04)$  (0.03)$    (0.00)$   (0.13)$    0.00$             (0.13)$    (0.13)$                
     Finance (0.28)   (0.10)    (0.18)     [1] (0.67) (0.48)      (0.19)     (1.12)      (0.03)              (1.15)      (1.15) 
     General Counsel (0.06)   (0.05)    (0.00)     (0.24) (0.29)      0.05      (0.78)      0.06               (0.72)      (0.72) 
     Office of Innovation (0.71)   (0.47)    (0.24)     [2] (3.91) (2.95)      (0.96)     [1] (6.99)      (0.54)              (7.53)      (7.53) 
     Office of Strategy and Risk (0.39)   (0.56)    0.17      [3] (3.02) (3.00)      (0.02)     [2] (7.26)      0.66               (6.61)      (6.61) 
     Operations and Safety (0.62)   (0.57)    (0.05)     (2.98) (2.82)      (0.16)     (6.90)      0.08               (6.82)      (6.82) 
     Human resources (0.02)   (0.05)    0.03      (0.22) (0.25)      0.03      (0.57)      (0.02)              (0.60)      (0.60) 
     Other G&A (0.15)   (0.24)    0.09      [2] (0.48) (0.93)      0.45      (2.27)      (0.03)              (2.30)      (2.30) 
Total Corporate Functions (2.23)$ (2.04)$  (0.19)$   (11.56)$  (10.76)$  (0.81)$   (26.04)$  0.18$             (25.86)$  (25.86)$              

Variance % against Plan 9.3% 7.5% -0.7% -0.7% -0.7%

Corporate Incentive Program (0.08)$ (0.14)$  0.06$    (0.56)$  (0.78)$    0.22$    [3] (1.90)$    0.30$             (1.60)$    (1.60)$                
Stock Compensation (0.12)   (0.11)    (0.01)     (0.49) (0.58)      0.09      [3] (1.39)      0.10               (1.29)      (1.29) 
Employee Benefits (0.32)   (0.31)    (0.01)     (1.63) (1.81)      0.18      (4.37)      0.04               (4.33)      (4.33) 
Other O&M Expenses Indirect (0.00)   (0.02)    0.01      (0.07) (0.09)      0.01      (0.21)      0.00               (0.21)      (0.21) 

Total Indirect Expenses (0.52)$ (0.58)$  0.06$    (2.77)$  (3.27)$    0.50$    (7.86)$    0.45$             (7.42)$    (7.42)$                
Variance % against Plan -10.2% -15.3% -5.7% -5.7%

Variance Variance
[1] Finance - Property Tax Consulting Invoice (0.20)$   (0.50)$    

(0.15)     0.70 
[3] OSR - Insurance - Timing of Premium Capitalization 0.20 0.40 

Other 0.03 
O&M- Corporate & Indirect (0.15)$   O&M- Corporate & Indirect 0.63$     

Full Year (YTD Approved PE Adjustments)

[2] OSR - Insurance Capitalization
[1] Corporate - Office of Innovation: Company Geography of IT Spend

MTD
Variance Drivers Variance Drivers

[2] Office of Innovation and Other G&A (G), Layer
[3] Indirects - True-ups
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
June 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan YTD PE Adj 5+7 PE Rec. PE Adj Working PE Risks/Upsides YE Forecast

Net Revenue 6.24$         5.86$    0.38$     68.28$       69.60$     (1.31)$   124.05$    (1.70)$       122.35$       -$           122.35$     (0.15)$                 122.20$     

Gas Operations (1.56)          (1.61)     0.05       (8.68)          (8.26)        (0.42)     (15.90)       (0.08)         (15.98)          - (15.98) (0.46) (16.44)        
Gas Presidents Group (0.17)          (0.19)     0.01       (1.19)          (1.14)        (0.05)     (2.29)         0.00          (2.29)            - (2.29) - (2.29) 
NiSource Utilities Admin (0.04)          (0.06)     0.02       (0.29)          (0.32)        0.03       (0.64)         (0.04)         (0.68)            - (0.68) - (0.68) 
Corporate Functions - Ops & Safety (0.59)          (0.56)     (0.04)      (3.57)          (3.38)        (0.19)     (6.90)         0.08          (6.82)            - (6.82) - (6.82) 
Corporate Functions - Others (1.50)          (1.52)     0.02       (10.09)       (9.54)        (0.55)     (19.14)       (0.09)         (19.23)          - (19.23) - (19.23) 
Indirect Expenses (1.00)          (0.59)     (0.42)      (3.77)          (3.84)        0.07       (7.86)         0.30          (7.56)            - (7.56) - (7.56) 

O&M (4.86)          (4.52)     (0.35)      (27.59)       (26.48)      (1.11)     (52.73)       0.18          (52.55)          - (52.55) (0.46) (53.01)        
Depreciation (1.74)          (1.76)     0.01       (10.27)       (10.34)      0.07       (21.13)       - (21.13) - (21.13) - (21.13) 
Total Other Taxes (0.64)          (0.66)     0.02       (2.57)          (4.14)        1.57       (8.28)         1.70          (6.58)            - (6.58) 0.40 (6.18)          
(Loss)Gain on Sale or Impairment of Assets (0.05)          - (0.05) (0.05)          - (0.05) - (0.00) (0.00)            - (0.00) - (0.00) 

Operating Earnings (1.06)$        (1.08)$   0.02$     27.81$       28.64$     (0.83)$   41.90$      0.18          42.08$         -$           42.08$       (0.21)$                 41.87$       
Variance % against Plan -2.3% -2.9% 0.4% 0.4% -0.1%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
June 2023

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 5+7 PE Rec. PE Adj Working PE

Residential 3.20$          3.07$          0.13$          42.38$        42.53$       (0.15)$        73.88$       -$  73.88$           -$               73.88$          
Commercial 1.87            1.82            0.06            17.61          17.97          (0.35)          32.44          - 32.44 - 32.44 
Industrial 0.56            0.54            0.02            4.04            4.08            (0.04)          7.94            - 7.94 - 7.94 

Base Retail Margin 5.63$          5.42$          0.21$          [1] 64.03$        64.57$       (0.54)$        114.26$     -$  114.26$        -$  114.26$       
Capital Tracker Revenue 0.03            0.16            (0.13)          [3] 0.86            1.97            (1.12)          [1] 4.80            (1.70) 3.10               - 3.10 
Supply & Optimization 0.29            0.24            0.05            [2] 2.78            2.16            0.63            3.40            - 3.40 - 3.40 
Other Misc Revenue 0.29            0.03            0.25            [3] 0.61            0.90            (0.28)          1.60            - 1.60 - 1.60 

Net Revenue 6.24$          5.86$          0.38$          68.28$        69.60$       (1.31)$        124.05$     (1.70)$               122.35$        -$               122.35$       
Variance % against Plan 6.5% -1.9% -1.4% -1.4%

Customer Count
Residential 123,096     122,525     571             744,201      744,541     (340)            
Commercial 13,722        13,814        (92) 83,503 83,927        (424)            
Industrial 113             117             (4) 687 699             (12)              

Normalized Volumes
Residential 113,563     114,602     (1,039)        5,162,035   5,254,934  (92,899)      
Commercial 326,827     306,319     20,508        4,845,328   4,778,660  66,668        
Industrial 1,282,194  1,002,176  280,018     9,805,772   7,819,318  1,986,455  

Variance Variance
[1] Retail Base Margin: mainly usage 0.21            [1] SMRP Disallowance (1.70)              
[2] S&O: PBR Upside 0.05            
[3] SMRP Disallowance and Other Misc Revenue 0.12            
Net Revenue 0.38$          Net Revenue (1.70)$           

MTD
Variance Drivers

Full Year (YTD Approved PE Adjustments)
Variance Drivers
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
June 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 5+7 PE Working PE
Corporate Functions
     Executive (0.01)$    (0.01)$    0.00$    (0.04)$  (0.04)$     (0.00)$   (0.13)$     0.00$             (0.13)$     (0.13)$                
     Finance (0.10)      (0.13)      0.03       (0.77) (0.57)       (0.19)     [1] (1.12)       (0.41)              (1.53)       (1.53) 
     General Counsel (0.06)      (0.07)      0.01       (0.30) (0.37)       0.06       (0.78)       0.05               (0.73)       (0.73) 
     Office of Innovation (0.78)      (0.51)      (0.27)     [1] (4.69) (3.53)       (1.17)     [2] (6.99)       (0.46)              (7.45)       (7.45) 
     Office of Strategy and Risk (0.44)      (0.51)      0.07       (3.46) (3.60)       0.15       [3] (7.26)       0.78               (6.48)       (6.48) 
     Operations and Safety (0.59)      (0.56)      (0.04)     (3.57) (3.38)       (0.19)     (6.90)       0.08               (6.82)       (6.82) 
     Human resources (0.05)      (0.05)      0.01       (0.27) (0.30)       0.04       (0.57)       (0.01)              (0.58)       (0.58) 
     Other G&A (0.08)      (0.24)      0.16       [1] (0.56) (1.12)       0.56       (2.27)       (0.06)              (2.33)       (2.33) 
Total Corporate Functions (2.09)$    (2.07)$    (0.02)$   (13.66)$  (12.92)$   (0.74)$   (26.04)$   (0.01)$            (26.05)$   (26.05)$              

Variance % against Plan 1.0% 5.7% 0.0% 0.0% 0.0%

Corporate Incentive Program (0.46)$    (0.14)$    (0.32)$   [2] (1.02)$  (0.94)$     (0.08)$   [4] (1.90)$     0.25$             (1.65)$     (1.65)$                
Stock Compensation (0.15)      (0.11)      (0.04)     (0.64) (0.70)       0.05       [4] (1.39)       0.09               (1.29)       (1.29) 
Employee Benefits (0.38)      (0.32)      (0.06)     (2.01) (2.10)       0.09       (4.37)       (0.04)              (4.41)       (4.41) 
Other O&M Expenses Indirect (0.02)      (0.02)      0.00       (0.09) (0.11)       0.01       (0.21)       0.00               (0.21)       (0.21) 

Total Indirect Expenses (1.00)$    (0.59)$    (0.42)$   (3.77)$  (3.84)$     0.07$    (7.86)$     0.30$             (7.56)$     (7.56)$                
Variance % against Plan 71.5% -1.9% -3.8% -3.8%

Variance Variance
(0.10)$   (0.40)$     
(0.30)     (0.50)       

[3] OSR - Insurance Capitalization 0.80         
0.34         

Other 0.05         
O&M- Corporate & Indirect (0.40)$   O&M- Corporate & Indirect 0.29$       

Full Year (YTD Approved PE Adjustments)

[2] Office of Innovation: Company Geography of IT
[1] Finance - Property Tax Fees

MTD
Variance Drivers Variance Drivers

[2] STI - CL True up

[4] Indirects - True-ups

[1] Office of Innovation and Other G&A (G), Layer
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
July 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan Adj 6+6 PE Rec. PE Adj Working PE Risks/Upsides YE Forecast

Net Revenue 5.76$   5.90$     (0.15)$   74.04$   75.71$   (1.67)$   124.05$   (1.70)$   122.35$   -$  122.35$     (0.15)$   122.20$     

Gas Operations (1.18)           (1.55)      0.38       (9.85)           (9.72)        (0.14)      (15.90)      0.00          (15.90)           - (15.90) (0.21) (16.11)        
Gas Presidents Group (0.18)           (0.18)      0.00       (1.37)           (1.33)        (0.04)      (2.29)         0.00          (2.29)             - (2.29) - (2.29) 
NiSource Utilities Admin (0.05)           (0.06)      0.00       (0.34)           (0.37)        0.03       (0.64)         (0.03)         (0.67)             - (0.67) - (0.67) 
Corporate Functions - Ops & Safety (0.57)           (0.57)      (0.00)      (4.14)           (3.95)        (0.19)      (6.90)         (0.10)         (7.00)             - (7.00) - (7.00) 
Corporate Functions - Others (1.29)           (1.55)      0.26       (11.38)        (11.14)      (0.24)      (19.14)      (0.50)         (19.63)           - (19.63) - (19.63) 
Indirect Expenses (0.57)           (0.74)      0.17       (4.34)           (4.58)        0.23       (7.86)         (0.01)         (7.88)             - (7.88) - (7.88) 

O&M (3.84)          (4.65)     0.81       (31.42)        (31.09)     (0.34)     (52.73)      (0.63)        (53.37)          - (53.37) (0.21) (53.58)        
Depreciation (1.75)          (1.78)     0.03       (12.02)        (12.10)     0.08       (21.13)      (0.02)         (21.15)          - (21.15) - (21.15) 
Total Other Taxes (0.63)          (0.67)     0.04       (3.20)          (4.83)        1.63       (8.28)        1.70         (6.58)            - (6.58) 0.40 (6.18)          
(Loss)Gain on Sale or Impairment of Assets -             -         -         (0.05)          - (0.05) - (0.05) (0.05)            - (0.05) - (0.05) 

Operating Earnings (0.46)$   (1.19)$   0.74$     27.35$   27.70$   (0.34)$   41.90$     (0.70)        41.20$   -$  41.20$       0.04$   41.24$   
Variance % against Plan -61.5% -1.2% -1.7% -1.7% -1.6%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
July 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 6+6 PE Rec. PE Adj Working PE
Residential 2.96$      3.07$      (0.11)$        45.33$      45.59$       (0.26)$        73.88$       -$     73.88$    -$     73.88$   
Commercial 1.80            1.80            (0.01)          19.41            19.77          (0.36)          32.44          - 32.44 - 32.44 
Industrial 0.64            0.50            0.14            4.68 4.57            0.11            7.94            - 7.94 - 7.94 

Base Retail Margin 5.40$      5.37$      0.03$      [1] 69.42$      69.93$       (0.51)$        114.26$     -$     114.26$     -$     114.26$       
Capital Tracker Revenue 0.03            0.18            (0.15)          [3] 0.88 2.36            (1.48)          [1] 4.80            (1.70) 3.10 - 3.10 
Supply & Optimization 0.27            0.27            (0.00)          [2] 3.06 2.43            0.62            3.40            - 3.40 - 3.40 
Other Misc Revenue 0.06            0.08            (0.02)          [3] 0.68 0.98            (0.30)          1.60            - 1.60 - 1.60 

Net Revenue 5.76$      5.90$      (0.15)$        74.04$      75.71$       (1.67)$        124.05$     (1.70)$       122.35$        -$     122.35$       
Variance % against Plan -2.5% -2.2% -1.4% -1.4%

Customer Count
Residential 122,635     121,998     637             866,836        866,539     297             
Commercial 13,634        13,750        (116) 97,137 97,677        (540)            
Industrial 111             118             (7) 798               817             (19) 

Normalized Volumes
Residential 122,120     114,744     7,376          5,284,155    5,369,678  (85,523)      
Commercial 338,644     307,181     31,464        5,183,972    5,085,840  98,131        
Industrial 1,108,456  901,241     207,215     10,914,229  8,720,559  2,193,670  

Variance Variance
[1] Retail Base Margin: mainly usage 0.03            [1] SMRP Disallowance (1.70) 
[2] S&O: PBR Upside (0.00)          
[3] SMRP Disallowance and Other Misc Revenue (0.17)          
Net Revenue (0.15)$        Net Revenue (1.70)$       

MTD
Variance Drivers Variance Drivers

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
July 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 6+6 PE
Corporate Functions

  Executive (0.02)$    (0.02)$   (0.00)$    (0.06)$       (0.05)$      (0.02)$     (0.13)$    0.04$       (0.09)$      
  Finance (0.09)      (0.13)     0.04       (0.86)         (0.67)           (0.19)       [1] (1.12)       (0.46)           (1.58)           
  General Counsel (0.04)      (0.05)     0.01       (0.34)         (0.42)           0.08        (0.78)       0.07             (0.71)           
  Office of Innovation (0.59)      (0.56)     (0.03)      [1] (5.28)         (4.14)           (1.14)       [2] (6.99)       (0.88)           (7.87)           
  Office of Strategy and Risk (0.41)      (0.45)     0.04       (3.86)         (4.20)           0.34        [3] (7.26)       0.83             (6.43)           
  Operations and Safety (0.57)      (0.57)     (0.00)      (4.14)         (3.95)           (0.19)       (6.90)       (0.10)           (7.00)           
  Human resources (0.05)      (0.05)     0.00       (0.32)         (0.35)           0.03        (0.57)       (0.01)           (0.58)           
  Other G&A (0.09)      (0.29)     0.20       [1] (0.65)         (1.31)           0.66        (2.27)       (0.09)           (2.36)           

Total Corporate Functions (1.86)$    (2.12)$   0.26$     (15.52)$     (15.09)$       (0.42)$     (26.04)$  (0.60)$      (26.63)$       
Variance % against Plan -12.3% 2.8% 2.2% 2.3%

Corporate Incentive Program (0.17)$    (0.15)$   (0.02)$    (1.19)$       (1.10)$      (0.09)$     (1.90)$    (0.04)$      (1.94)$      
Stock Compensation (0.12)      (0.11)     (0.01)      (0.76)         (0.81)           0.05        (1.39)       0.06             (1.33)           
Employee Benefits (0.27)      (0.46)     0.19       [2] (2.28)         (2.54)           0.26        (4.37)       (0.04)           (4.40)           
Other O&M Expenses Indirect (0.02)      (0.02)     0.00       (0.11)         (0.12)           0.01        (0.21)       0.00             (0.21)           

Total Indirect Expenses (0.57)$    (0.74)$   0.17$     (4.34)$       (4.58)$      0.23$      (7.86)$    (0.01)$      (7.88)$      
Variance % against Plan -23.0% -5.1% 0.2%

Variance Variance
0.17$     (0.46)$      
0.19       (0.90)           

[3] OSR - Insurance Capitalization 0.80             
Other (0.05)           

O&M- Corporate & Indirect 0.36$     O&M- Corporate & Indirect (0.61)$      

[1] Finance - Property Tax Fees

Full Year (YTD Approved PE Adjustments)

[2] Office of Innovation: Company Geography of IT
Spend, Real Estate (G)

MTD
Variance Drivers Variance Drivers

[2] Employee Benefits - Medical (T)
[1] Office of Innovation and Other G&A (G), Layer, IT Projects and Telecom
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
August 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan Adj 7+5 PE Rec. PE Adj Working PE Risks/Upsides YE Forecast

Net Revenue 5.88$         5.96$     (0.09)$    79.91$       81.88$     (1.97)$    124.05$   (1.70)$      122.35$       (0.20)$        122.15$     -$  122.15$     

Gas Operations (1.47)          (1.44)      (0.03)      (11.32)        (11.25)      (0.07)      (15.90)      0.00          (15.90)          (0.10)          (16.00)        (0.13) (16.13)        
Gas Presidents Group (0.17)          (0.18)      0.01       (1.54)          (1.51)        (0.03)      (2.29)        0.00          (2.29)            - (2.29) - (2.29) 
NiSource Utilities Admin (0.04)          (0.05)      0.01       (0.38)          (0.43)        0.04       (0.64)        0.02          (0.62)            - (0.62) - (0.62) 
Corporate Functions - Ops & Safety (0.53)          (0.53)      (0.01)      (4.67)          (4.51)        (0.16)      (6.90)        (0.01)        (6.91)            - (6.91) - (6.91) 
Corporate Functions - Others (1.47)          (1.44)      (0.03)      (12.84)        (12.69)      (0.15)      (19.14)      (0.21)        (19.35)          - (19.35) - (19.35) 
Indirect Expenses (0.66)          (0.63)      (0.03)      (5.01)          (5.16)        0.15       (7.86)        0.23          (7.63)            - (7.63) - (7.63) 

O&M (4.35)          (4.26)      (0.09)      (35.77)        (35.56)      (0.22)      (52.73)      0.03          (52.70)          (0.10)          (52.80)        (0.13) (52.93)        
Depreciation (1.78)          (1.80)      0.02       (13.80)        (13.88)      0.08       (21.13)      0.00          (21.13)          - (21.13) - (21.13) 
Total Other Taxes (0.63)          (0.68)      0.04       (3.84)          (5.52)        1.68       (8.28)        1.70          (6.58)            - (6.58) 0.40 (6.18)          
(Loss)Gain on Sale or Impairment of Assets - -         - (0.05)          - (0.05) - (0.05) (0.05)            - (0.05) - (0.05) 

Operating Earnings (0.89)$        (0.78)$    (0.12)$    26.46$       26.92$     (0.47)$    41.90$     (0.01)        41.89$         (0.30)$        41.59$       0.27$                  41.86$       
Variance % against Plan 15.1% -1.7% 0.0% -0.7% -0.1%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
August 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 7+5 PE Rec. PE Adj Working PE
Residential 3.00$          3.05$          (0.05)$        48.34$          48.64$       (0.30)$        73.88$       -$  73.88$           -$               73.88$          
Commercial 1.79            1.79            (0.00)          21.20            21.56          (0.36)          32.44          - 32.44 - 32.44 
Industrial 0.55            0.58            (0.03)          5.23              5.15            0.08            7.94            - 7.94 - 7.94 

Base Retail Margin 5.34$          5.42$          (0.08)$        [1] 74.77$          75.36$       (0.59)$        114.26$     -$                  114.26$        -$  114.26$       
Capital Tracker Revenue 0.03            0.21            (0.18)          [3] 0.91              2.78            (1.88)          [1] 4.80            (1.70)                 3.10               (1.60)              1.50              
Supply & Optimization 0.27            0.25            0.02            [2] 3.32              2.68            0.64            3.40            - 3.40 1.40               4.80              
Other Misc Revenue 0.24            0.08            0.15            [3] 0.91              1.06            (0.15)          1.60            - 1.60 - 1.60 

Net Revenue 5.88$          5.96$          (0.09)$        79.91$          81.88$       (1.97)$        124.05$     (1.70)$               122.35$        (0.20)$           122.15$       
Variance % against Plan -1.4% -2.4% -1.4% -1.5%

Customer Count
Residential 122,131     121,703     428             988,967        988,242     725             
Commercial 13,571        13,701        (130) 110,708 111,378     (670)            
Industrial 112             117             (5) 910 934             (24)              

Normalized Volumes
Residential 108,836     112,809     (3,973)        5,392,991    5,482,487  (89,495)      
Commercial 309,334     307,703     1,631          5,493,306    5,393,543  99,763        
Industrial 1,141,420  966,967     174,453     12,055,648  9,687,526  2,368,122  

Variance Variance
[1] Retail Base Margin: mainly usage (0.08)          [1] SMRP Disallowance (1.70)                 
[2] S&O: PBR Upside 0.02            
[3] SMRP Disallowance and Other Misc Revenue (0.03)          
Net Revenue (0.09)$        Net Revenue (1.70)$               

MTD
Variance Drivers Variance Drivers

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
August 2023

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 7+5 PE

Corporate Functions
     Executive (0.01)$    (0.00)$   (0.01)$    (0.07)$  (0.05)$         (0.02)$     (0.13)$     0.04$          (0.09)$        
     Finance (0.10)      (0.13)     0.02       (0.96) (0.77)           (0.19)       [1] (1.12)       (0.46)           (1.58)          
     General Counsel (0.07)      (0.06)     (0.01)      (0.41) (0.48)           0.07        (0.78)       0.08            (0.71)          
     Office of Innovation (0.69)      (0.45)     (0.24)      [1] (5.97) (4.69)           (1.28)       [2] (6.99)       (0.63)           (7.62)          
     Office of Strategy and Risk (0.47)      (0.42)     (0.05)      (4.33) (4.80)           0.47        [3] (7.26)       0.85            (6.42)          
     Operations and Safety (0.53)      (0.53)     (0.01)      (4.67) (4.51)           (0.16)       (6.90)       (0.01)           (6.91)          
     Human resources (0.02)      (0.05)     0.02       (0.34) (0.39)           0.05        (0.57)       (0.02)           (0.59)          
     Other G&A (0.11)      (0.33)     0.23       [1] (0.76) (1.50)           0.75        (2.27)       (0.07)           (2.34)          
Total Corporate Functions (2.00)$    (1.96)$   (0.04)$    (17.52)$  (17.20)$       (0.31)$     (26.04)$   (0.22)$         (26.26)$      

Variance % against Plan 2.0% 1.8% 0.9% 0.9%

Corporate Incentive Program (0.16)$    (0.16)$   (0.00)$    (1.35)$  (1.26)$         (0.09)$     (1.90)$     (0.07)$         (1.97)$        
Stock Compensation (0.12)      (0.11)     (0.01)      (0.88) (0.93)           0.05        (1.39)       0.06            (1.33)          
Employee Benefits (0.37)      (0.35)     (0.02)      (2.65) (2.83)           0.18        (4.37)       (0.04)           (4.41)          
Other O&M Expenses Indirect (0.02)      (0.02)     0.00       (0.13) (0.14)           0.01        [4] (0.21)       0.29            0.07            

Total Indirect Expenses (0.66)$    (0.63)$   (0.03)$    (5.01)$  (5.16)$         0.15$      (7.86)$     0.23$          (7.63)$        
Variance % against Plan 5.1% -3.0% -2.9%

Variance Variance
(0.01)$    (0.46)$         

(0.63)           
[3] OSR - Insurance Capitalization 0.85            
[4] Other Expenses Indirect - Benefits Adjustment 0.29            
Other (0.04)           

O&M- Corporate & Indirect -$       O&M- Corporate & Indirect 0.01$          

MTD
Variance Drivers Variance Drivers

[1] Office of Innovation and Other G&A (G)
[2] Office of Innovation: Company Geography of IT Spend
[1] Finance - Property Tax Fees

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
September 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan YTD PE 8+4 PE Rec. PE Adj Working Risks/Upsides YE Forecast

Net Revenue 5.98$     6.24$     (0.26)$   85.90$     88.15$     (2.25)$   124.05$   (1.90)$     122.15$     0.20$     122.35$     -$   122.35$      

Gas Operations (1.18)          (1.45)     0.27       (12.50)        (12.74)     0.24       (15.90)      (0.10)        (16.00)          - (16.00) (0.08) (16.08)         
Gas Presidents Group (0.17)          (0.19)     0.02       (1.71)          (1.71)        0.00       (2.29)        0.00          (2.29)            - (2.29) - (2.29) 
NiSource Utilities Admin (0.04)          (0.04)     (0.00)     (0.43)          (0.48)        0.05       (0.64)        0.09          (0.55)            - (0.55) - (0.55) 
Corporate Functions - Ops & Safety (0.50)          (0.56)     0.07       (5.17)          (5.08)        (0.08)     (6.90)        (0.20)        (7.10)            - (7.10) - (7.10) 
Corporate Functions - Others (1.64)          (1.54)     (0.10)     (14.49)        (14.31)     (0.17)     (19.14)      0.05          (19.08)          - (19.08) - (19.08) 
Indirect Expenses (1.03)          (0.64)     (0.39)     (6.04)          (5.80)        (0.24)     (7.86)        (0.00)        (7.87)            - (7.87) - (7.87) 

O&M (4.56)          (4.43)     (0.13)     (40.34)        (40.13)     (0.21)     (52.73)      (0.15)        (52.88)          - (52.88) (0.08) (52.96)         
Depreciation (1.78)          (1.81)     0.03       (15.58)        (15.67)     0.09       (21.13)      - (21.13) - (21.13) - (21.13) 
Total Other Taxes (0.64)          (0.69)     0.05       (4.47)          (6.21)        1.74       (8.28)        1.70          (6.58)            - (6.58) 0.40 (6.18)           
(Loss)Gain on Sale or Impairment of Assets -              -         -         (0.05)          - (0.05) - (0.05) (0.05)            - (0.05) - (0.05) 

Operating Earnings (0.99)$        (0.68)$   (0.31)$   25.47$     26.14$     (0.68)$   41.90$     (0.40)        41.51$     0.20$     41.71$       0.32$     42.03$     
Variance % against Plan 46.0% -2.6% -0.9% -0.5% 0.3%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
September 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 8+4 PE Rec. PE Adj Working PE
Residential 3.09$     3.10$     (0.01)$     51.43$     51.74$     (0.31)$     73.88$     -$   73.88$    -$   73.88$    
Commercial 1.83            1.81            0.02            23.04            23.37             (0.33)          32.44          - 32.44 - 32.44 
Industrial 0.56            0.58            (0.02)          5.79              5.74               0.05            7.94            - 7.94 - 7.94 

Base Retail Margin 5.49$     5.50$     (0.01)$     [1] 80.26$     80.85$     (0.60)$     114.26$     -$   114.26$        -$  114.26$       
Capital Tracker Revenue 0.03            0.23            (0.21)          [3] 0.93              3.23               (2.30)          [1] 4.80            (3.30) 1.50               - 1.50 
Supply & Optimization 0.37            0.46            (0.09)          [2] 3.69              2.95               0.74            3.40            1.40 4.80               0.20 5.00              
Other Misc Revenue 0.10            0.05            0.05            [3] 1.01              1.11               (0.10)          1.60            - 1.60 - 1.60 

Net Revenue 5.98$     6.24$     (0.26)$     85.90$     88.15$     (2.25)$     124.05$     (1.90)$     122.15$     0.20$     122.35$     
Variance % against Plan -4.1% -2.6% -1.5% -1.4%

Customer Count
Residential 121,920     121,486     434             1,110,887    1,109,729    1,158          
Commercial 13,530       13,683       (153) 124,238 125,061        (823)            
Industrial 113             117             (4) 1,023 1,051             (28)              

Normalized Volumes
Residential 125,836     127,050     (1,215)        5,518,827    5,609,537    (90,710)      
Commercial 382,403     323,020     59,383       5,875,709    5,716,564    159,146     
Industrial 1,367,569 964,911     402,658     13,423,217 10,652,437  2,770,780 

Variance Variance
[1] Retail Base Margin: mainly usage (0.01)          [1] SMRP Disallowance (2.30) 
[2] S&O: unfavorable (0.09)          
[3] SMRP Disallowance and Other Misc Revenue (0.16)          
Net Revenue (0.26)$        Net Revenue (2.30)$     

MTD
Variance Drivers Variance Drivers

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
September 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 8+4 PE
Corporate Functions

  Executive (0.01)$   (0.00)$  (0.00)$   (0.08)$     (0.06)$     (0.02)$    (0.13)$    0.04$    (0.09)$     
  Finance (0.14)     (0.16)    0.03       (1.10) (0.87)           (0.23)       [1] (1.12)       (0.51)           (1.63)          
  General Counsel (0.09)     (0.07)    (0.02)     (0.50) (0.55)           0.05        (0.78)       0.07             (0.71)          
  Office of Innovation (0.70)     (0.38)    (0.33)     [1] (6.67) (5.28)           (1.39)       [2] (6.99)       (0.40)           (7.39)          
  Office of Strategy and Risk (0.61)     (0.44)    (0.18)     [2] (4.95) (5.42)           0.48        [3] (7.26)       0.95             (6.32)          
  Operations and Safety (0.50)     (0.56)    0.07       [3] (5.17) (5.08)           (0.08)       [4] (6.90)       (0.20)           (7.10)          
  Human resources (0.03)     (0.06)    0.02       (0.37) (0.44)           0.06        (0.57)       (0.00)           (0.57)          
  Other G&A (0.06)     (0.43)    0.37       [1] (0.82) (1.69)           0.88        (2.27)       (0.09)           (2.36)          

Total Corporate Functions (2.14)$   (2.10)$  (0.03)$   (19.66)$     (19.40)$     (0.26)$    (26.04)$  (0.14)$     (26.18)$     
Variance % against Plan 1.6% 1.3% 0.5% 0.5%

Corporate Incentive Program (0.37)$   (0.15)$  (0.21)$   [4] (1.72)$     (1.42)$     (0.30)$    [5] (1.90)$    (0.29)$     (2.19)$     
Stock Compensation (0.12)     (0.10)    (0.01)     (0.99) (1.04)           0.05        (1.39)       0.05             (1.34)          
Employee Benefits (0.53)     (0.40)    (0.13)     [5] (3.18) (3.17)           (0.00)       (4.37)       (0.05)           (4.42)          
Other O&M Expenses Indirect (0.02)     0.01      (0.03)     (0.15) (0.16)           0.01        [6] (0.21)       0.29             0.07            

Total Indirect Expenses (1.03)$   (0.64)$  (0.39)$   (6.04)$     (5.80)$     (0.24)$    (7.86)$    (0.00)$     (7.87)$     
Variance % against Plan 60.4% 4.2% 0.0%

Variance Variance
0.04$     (0.51)$     

(0.18)     (0.40)           
[3] Ops and Safety: Fleet 0.07       [3] OSR - Insurance Capitalization 0.95             
[4] STI: CL Update (0.21)     [4] Ops and Safety: Fleet (0.20)           
[5] Employee Benefits: Moving Expense (0.13)     [5] STI: CL Update (0.29)           

[6] Other Expenses Indirect - Benefits Adjustment 0.29             
Other 0.02             

O&M- Corporate & Indirect (0.40)$   O&M- Corporate & Indirect (0.14)$     

MTD
Variance Drivers Variance Drivers

[2] OSR: Primarily Uncollectibles
[1] Office of Innovation and Other G&A (G)

[2] Office of Innovation: Company Geography of IT Spend
[1] Finance - Property Tax Fees

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
October 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan Adj 9+3 PE Rec. PE Adj Working PE Risks/Upsides YE Forecast

Net Revenue 8.22$         8.13$     0.09$     94.12$       96.27$     (2.15)$    124.05$   (1.70)$      122.35$       -$     122.35$     -$  122.35$      

Gas Operations (1.11)          (1.27)      0.16       (13.61)        (14.10)      0.49       (15.90)      (0.10)        (16.00)          0.07            (15.93)        (0.06) (16.00)         
Gas Presidents Group (0.17)          (0.19)      0.02       (1.88)          (1.90)        0.02       (2.29)        0.00          (2.29)            - (2.29) - (2.29) 
NiSource Utilities Admin (0.04)          (0.04)      0.00       (0.47)          (0.54)        0.07       (0.64)        0.10          (0.54)            - (0.54) - (0.54) 
Corporate Functions - Ops & Safety (0.54)          (0.55)      0.01       (5.71)          (5.67)        (0.04)      (6.90)        0.00          (6.90)            - (6.90) - (6.90) 
Corporate Functions - Others (1.53)          (1.40)      (0.14)      (16.02)        (15.84)      (0.18)      (19.14)      0.06          (19.08)          - (19.08) - (19.08) 
Indirect Expenses (0.50)          (0.64)      0.14       (6.54)          (6.51)        (0.02)      (7.86)        (0.09)        (7.96)            - (7.96) - (7.96) 

O&M (3.90)          (4.09)      0.19       (44.23)        (44.57)      0.34       (52.73)      (0.03)        (52.76)          0.07            (52.70)        (0.06) (52.76)         
Depreciation (1.79)          (1.83)      0.03       (17.37)        (17.47)      0.09       (21.13)      0.00          (21.13)          - (21.13) - (21.13) 
Total Other Taxes (0.63)          (0.70)      0.08       (5.10)          (6.90)        1.81       (8.28)        1.70          (6.58)            - (6.58) 1.90 (4.68)           
(Loss)Gain on Sale or Impairment of Assets - -         -         (0.05)          - (0.05) - (0.05) (0.05)            - (0.05) - (0.05) 

Operating Earnings 1.91$         1.51$     0.40$     27.37$       27.33$     0.04$     41.90$     (0.08)        41.83$         0.07$         41.89$       1.84$      43.73$        
Variance % against Plan 26.6% 0.1% -0.2% 0.0% 4.4%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
October 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 9+3 PE Rec. PE Adj Working PE
Residential 4.39$     4.39$     (0.00)$     55.82$     56.13$     (0.32)$     73.88$     -$   73.88$    -$   73.88$    
Commercial 2.24            2.11            0.13            25.28            25.49             (0.20)          32.44          - 32.44 - 32.44 
Industrial 0.69            0.69            (0.00)          6.48              6.42               0.05            7.94            - 7.94 - 7.94 

Base Retail Margin 7.32$     7.19$     0.13$     [1] 87.58$    88.04$     (0.47)$     114.26$     -$   114.26$        -$  114.26$       
Capital Tracker Revenue 0.04            0.26            (0.23)          [3] 0.97              3.71               (2.74)          [1] 4.80            (3.30) 1.50               - 1.50 
Supply & Optimization 0.57            0.50            0.07            [2] 4.26              3.19               1.07            3.40            1.60 5.00               - 5.00 
Other Misc Revenue 0.30            0.18            0.12            [3] 1.31              1.33               (0.02)          1.60            - 1.60 - 1.60 

Net Revenue 8.22$     8.13$     0.09$     94.12$     96.27$     (2.15)$     124.05$     (1.70)$     122.35$     -$   122.35$       
Variance % against Plan 1.2% -2.2% -1.4% -1.4%

Customer Count
Residential 122,160     121,767     393             1,233,047    1,231,496    1,551          
Commercial 13,566       13,705       (139) 137,804 138,765        (961)            
Industrial 113             117             (4) 1,136 1,168             (32)              

Normalized Volumes
Residential 369,531     370,735     (1,204)        5,888,358    5,980,272    (91,914)      
Commercial 536,017     514,938     21,079       6,411,727    6,231,502    180,225     
Industrial 1,559,151 1,147,064 412,086     14,982,368 11,799,501  3,182,867 

Variance Variance
[1] Commercial Base Margin: mainly usage 0.13            
[2] S&O: favorable 0.07            
[3] SMRP Disallowance and Other Misc Revenue (0.11)          
Net Revenue 0.09$     Net Revenue -$     

MTD
Variance Drivers Recommended PE Adjustments

Full Year
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
October 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 9+3 PE
Corporate Functions

  Executive (0.01)$     0.01$     (0.02)$     (0.09)$     (0.06)$     (0.03)$    (0.13)$    0.07$    (0.07)$     
  Finance (0.10)            (0.17)           0.07             (1.20) (0.97) (0.23)       [1] (1.12)       (0.52)           (1.65)          
  General Counsel (0.05)            (0.05)           0.00             (0.55) (0.61) 0.06        (0.78)       0.09             (0.70)          
  Office of Innovation (0.67)            (0.23)           (0.44)           [1] (7.35) (5.82) (1.53)       [2] (6.99)       (0.39)           (7.38)          
  Office of Strategy and Risk (0.51)            (0.36)           (0.15)           [2] (5.46) (6.02) 0.57        [3] (7.26)       0.93             (6.33)          
  Operations and Safety (0.54)            (0.55)           0.01             (5.71) (5.67) (0.04)       (6.90)       0.00             (6.90)          
  Human resources (0.04)            (0.06)           0.03             (0.41) (0.48) 0.07        (0.57)       0.01             (0.56)          
  Other G&A (0.15)            (0.53)           0.37             [1] (0.97) (1.88) 0.91        (2.27)       (0.12)           (2.39)          

Total Corporate Functions (2.08)$     (1.95)$     (0.13)$     (21.73)$     (21.51)$     (0.22)$    (26.04)$  0.06$    (25.97)$     
Variance % against Plan 6.4% 1.0% -0.2% -0.2%

Corporate Incentive Program (0.20)$     (0.15)$     (0.05)$     (1.92)$     (1.58)$     (0.34)$    [4] (1.90)$    (0.28)$     (2.18)$     
Stock Compensation (0.12)            (0.11)           (0.01)           (1.12) (1.16) 0.04        (1.39)       0.07             (1.32)          
Employee Benefits (0.16)            (0.48)           0.32             [3] (3.34) (3.60) 0.26        (4.37)       (0.17)           (4.54)          
Other O&M Expenses Indirect (0.02)            0.11             (0.12)           [3] (0.16) (0.18) 0.01        [5] (0.21)       0.29             0.07            

Total Indirect Expenses (0.50)$     (0.64)$     0.14$     (6.54)$     (6.51)$     (0.02)$    (7.86)$    (0.09)$     (7.96)$     
Variance % against Plan -21.4% 0.4% 1.2%

Total Corporate & Indirect Expenses (2.58)$     (2.59)$     0.01$     (28.27)$     (28.03)$     (0.24)$    (33.90)$  (0.03)$     (33.93)$      
Variance % against Plan -0.4% 0.9% 0.1%

Variance Variance
(0.07)$    (0.52)$     
(0.15)           (0.39)           

[3] Employee Benefits: Medical Expense Allocation correction (T) Prescription rebate (T) 0.19             [3] OSR - Insurance Capitalization 0.93             
[4] STI: CL Update (0.28)           
[5] Other Expenses Indirect - Benefits Adjustment 0.29             
Other (0.05)           

O&M- Corporate & Indirect (0.03)$     O&M- Corporate & Indirect (0.03)$     

MTD
Variance Drivers Variance Drivers

[2] OSR: Uncollectibles (P) and Insurance Premium Credit (T)
[1] Office of Innovation and Other G&A (G), IT Project Spend (G)

[2] Office of Innovation: Company Geography of IT 
[1] Finance - Property Tax Fees

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
November 2023

MTD YTD
Actual PE Variance Actual Plan Variance Plan Adj 10+2 PE Rec. PE Adj Working PE Risks/Upsides YE Forecast

Net Revenue 12.12$       11.57$   0.55$     106.24$     107.97$   (1.72)$    124.05$   (1.70)$      122.35$       0.50$         122.85$     -$  122.85$      

Gas Operations (1.06)          (1.12)      0.06       (14.67)        (15.02)      0.34       (15.90)      (0.03)        (15.93)          - (15.93) - (15.93) 
Gas Presidents Group (0.22)          (0.20)      (0.02)      (2.10)          (2.09)        (0.01)      (2.29)        0.00          (2.29)            - (2.29) - (2.29) 
NiSource Utilities Admin (0.04)          (0.04)      (0.00)      (0.51)          (0.59)        0.08       (0.64)        0.09          (0.56)            - (0.56) - (0.56) 
Corporate Functions - Ops & Safety (0.56)          (0.55)      (0.01)      (6.27)          (6.25)        (0.02)      (6.90)        0.06          (6.84)            - (6.84) - (6.84) 
Corporate Functions - Others (1.55)          (1.60)      0.05       (17.57)        (17.42)      (0.15)      (19.14)      (0.14)        (19.28)          - (19.28) - (19.28) 
Indirect Expenses (0.81)          (0.73)      (0.08)      (7.35)          (7.21)        (0.13)      (7.86)        (0.43)        (8.30)            - (8.30) - (8.30) 

O&M (4.24)          (4.24)      (0.01)      (48.47)        (48.58)      0.10       (52.73)      (0.46)        (53.19)          - (53.19) - (53.19) 
Depreciation (1.81)          (1.87)      0.06       (19.18)        (19.29)      0.11       (21.13)      - (21.13) - (21.13) - (21.13) 
Total Other Taxes 1.27            1.27       0.00       (3.83)          (7.59)        3.77       (8.28)        3.82          (4.46)            - (4.46) - (4.46) 
(Loss)Gain on Sale or Impairment of Assets - -         - (0.05)          - (0.05) - (0.05) (0.05)            - (0.05) - (0.05) 

Operating Earnings 7.34$         6.73$     0.61$     34.71$       32.51$     2.20$     41.90$     1.62          43.52$         0.50$         44.02$       -$  44.02$        
Variance % against Plan 9.0% 6.8% 3.9% 5.0% 5.0%

Full Year
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
November 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 10+2 PE Rec. PE Adj Working PE
Residential 7.13$          7.24$          (0.11)$        62.95$          63.38$          (0.42)$          73.88$       -$  73.88$           -$               73.88$          
Commercial 3.08            2.94            0.14            28.36            28.42            (0.06)             32.44          - 32.44 - 32.44 
Industrial 0.88            0.76            0.12            7.36              7.18               0.18              7.94            - 7.94 - 7.94 

Base Retail Margin 11.10$       10.94$       0.16$          [1] 98.67$          98.98$          (0.31)$          114.26$     -$                  114.26$        -$  114.26$       
Capital Tracker Revenue 0.09            0.31            (0.23)          [3] 1.06              4.24               (3.18)             4.80            (3.30)                 1.50               - 1.50 
Supply & Optimization 0.55            0.36            0.19            [2] 4.81              3.29               1.51              [1] 3.40            1.60 5.00               0.50 5.50              
Other Misc Revenue 0.40            (0.04)          0.44            [3] 1.71              1.46               0.25              1.60            - 1.60 - 1.60 

Net Revenue 12.12$       11.57$       0.55$          106.24$       107.97$        (1.72)$          124.05$     (1.70)$               122.35$        0.50$             122.85$       
Variance % against Plan 4.8% -1.6% -1.4% -1.0%

Customer Count
Residential 123,189     123,103     86               1,356,236    1,354,599     1,637            
Commercial 13,744        13,866        (122) 151,548 152,631        (1,083)           
Industrial 114             117             (3) 1,250 1,285             (35)                

Normalized Volumes
Residential 908,633     911,086     (2,453)        6,796,992    6,891,358     (94,366)        
Commercial 875,438     862,082     13,356        7,287,165    7,093,584     193,581        
Industrial 1,585,714  1,401,334  184,381     16,568,082  13,200,835   3,367,248    

Variance Variance
[1] Base Margin: mainly usage 0.16            Supply & Optimization - Updated Forecast 0.50 
[2] S&O: favorable 0.19            
[3] SMRP Disallowance and Other Misc Revenue 0.21            
Net Revenue 0.55$          Net Revenue 0.50$                

MTD
Variance Drivers Recommended PE Adjustments

Full Year
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
November 2023 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 10+2 PE
Corporate Functions
     Executive (0.01)$          0.01$           (0.02)$         (0.10)$                (0.07)$             (0.03)$     (0.13)$     0.07$          (0.07)$        
     Finance (0.11)            (0.22)           0.11             [1] (1.31) (1.06)               (0.25)       [1] (1.12)       (0.53)           (1.65)          
     General Counsel (0.07)            (0.07)           0.00             (0.61) (0.69)               0.08        (0.78)       0.10            (0.69)          
     Office of Innovation (0.83)            (0.01)           (0.81)           [2] (8.17) (6.37)               (1.80)       [2] (6.99)       (0.33)           (7.32)          
     Office of Strategy and Risk (0.40)            (0.35)           (0.05)           (5.86) (6.63)               0.77        [3] (7.26)       1.05            (6.22)          
     Operations and Safety (0.56)            (0.55)           (0.01)           (6.27) (6.25)               (0.02)       (6.90)       0.06            (6.84)          
     Human resources (0.04)            (0.06)           0.02             (0.45) (0.52)               0.07        (0.57)       0.02            (0.56)          
     Other G&A (0.09)            (0.89)           0.80             [2] (1.06) (2.07)               1.01        [4] (2.27)       (0.51)           (2.78)          
Total Corporate Functions (2.11)$          (2.15)$         0.04$           (23.84)$              (23.67)$           (0.17)$     (26.04)$   (0.08)$         (26.12)$      

Variance % against Plan -1.7% 0.7% 0.3% 0.3%

Corporate Incentive Program (0.20)$          (0.13)$         (0.07)$         [3] (2.12)$                (1.74)$             (0.38)$     [5] (1.90)$     (0.58)$         (2.48)$        
Stock Compensation (0.11)            (0.10)           (0.01)           (1.23) (1.27)               0.05        (1.39)       0.04            (1.35)          
Employee Benefits (0.48)            (0.62)           0.15             (3.82) (4.01)               0.19        (4.37)       (0.17)           (4.54)          
Other O&M Expenses Indirect (0.02)            0.13             (0.15)           (0.18) (0.19)               0.01        [6] (0.21)       0.29            0.07            

Total Indirect Expenses (0.81)$          (0.73)$         (0.08)$         (7.35)$                (7.21)$             (0.13)$     (7.86)$     (0.43)$         (8.30)$        
Variance % against Plan 11.5% 1.9% 5.5%

Total Corporate & Indirect Expenses (2.92)$          (2.87)$         (0.05)$         (31.19)$              (30.88)$           (0.31)$     (33.90)$   (0.52)$         (34.42)$      
Variance % against Plan 1.7% 1.0% 1.5%

Variance Variance
[1] Finance: Tax - PWC Fees (T) 0.11$           (0.53)$         

(0.01)           (0.33)           
[3] STI: State True-up based on Actuals (G) (0.07)           [3] OSR - Insurance Capitalization 1.05            

[4] Other G&A: G&O Geography (0.51)           
[5] STI: CL Update, Non Financial Metrics (0.58)           
[6] Other Expenses Indirect - Benefits Adjustment 0.29            
Other 0.10            

O&M- Corporate & Indirect 0.02$           O&M- Corporate & Indirect (0.52)$         

MTD
Variance Drivers Variance Drivers

[2] Office of Innovation and Other G&A (G) [2] Office of Innovation: Company Geography of IT Spend
[1] Finance - Property Tax Fees

Full Year (YTD Approved PE Adjustments)
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
December 2023

MTD YTD (Plan)
Actual 11+1 PE Variance Actual Plan Variance Actual 11+1 PE Variance

Net Revenue 16.46$       16.58$   (0.12)$    122.70$     124.05$   (1.35)$    122.70$   122.82$       (0.12)$         

Gas Operations (1.04)          (1.26)      0.22       (15.71)        (15.90)      0.19        (15.71)      (15.93)          0.22             
Gas Presidents Group (0.18)          (0.19)      0.01       (2.28)          (2.29)        0.01        (2.28)        (2.29)            0.01             
NiSource Utilities Admin (0.06)          (0.06)      0.00       (0.57)          (0.64)        0.08        (0.57)        (0.57)            0.00             
Corporate Functions - Ops & Safety (0.63)          (0.37)      (0.26)      (6.90)          (6.90)        0.00        (6.90)        (6.64)            (0.26)           
Corporate Functions - Others (1.72)          (2.25)      0.53       (19.29)        (19.14)      (0.16)       (19.29)      (19.83)          0.53             
Indirect Expenses (1.60)          (1.24)      (0.36)      (8.95)          (7.86)        (1.08)       (8.95)        (8.59)            (0.36)           

O&M (5.22)          (5.37)      0.15       (53.69)        (52.73)      (0.96)       (53.69)      (53.85)          0.15             
Depreciation (1.82)          (1.95)      0.12       (21.01)        (21.13)      0.12        (21.01)      (21.13)          0.12             
Total Other Taxes (0.22)          (0.63)      0.42       (4.04)          (8.28)        4.24        (4.04)        (4.46)            0.42             
(Loss)Gain on Sale or Impairment of Assets (0.00)          - (0.00) (0.05)          - (0.05) (0.05)        (0.05)            (0.00)           

Operating Earnings 9.19$         8.63$     0.57$     43.91$       41.90$     2.00$      43.91$     43.34$         0.57$           
Variance % against Plan 6.6% 4.8% 3.4% 1.3%

YTD (PE)
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Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
December 2023 MTD YTD (Plan)

Actual 11+1 PE Variance Actual Plan Variance Actual 11+1 PE Variance
Residential 10.29$       10.93$       (0.64)$        73.24$          73.88$          (0.64)$          73.24$       73.88$           (0.64)$               
Commercial 3.97            4.08            (0.10)          32.34            32.44            (0.10)             32.34          32.44             (0.10)                 
Industrial 0.87            0.58            0.29            8.23              7.94               0.29              8.23            7.94               0.29 

Base Retail Margin 15.14$       15.59$       (0.45)$        [1] 113.81$       114.26$        (0.45)$          [3] 113.81$     114.26$        (0.45)                 
Capital Tracker Revenue 0.19            0.44            (0.25)          [3] 1.25              4.80               (3.55)             [1] 1.25            1.50               (0.25)                 
Supply & Optimization 0.65            0.66            (0.01)          [2] 5.46              3.40               2.06              [2] 5.46            5.47               (0.01)                 
Other Misc Revenue 0.48            (0.11)          0.59            [3] 2.19              1.60               0.59              [3] 2.19            1.60               0.59 

Net Revenue 16.46$       16.58$       (0.12)$        122.70$       124.05$        (1.35)$          122.70$     122.82$        (0.12)                 
Variance % against Plan -0.7% -1.1% -1.0% -0.1%

Customer Count
Residential 124,147     124,470     (323) 1,480,383 1,479,069     1,314            
Commercial 13,925        14,008        (83) 165,473 166,639        (1,166)           
Industrial 113             116             (3) 1,363 1,401             (38)                

Normalized Volumes
Residential 1,515,062  1,525,730  (10,668)      8,312,054    8,417,088     (105,035)      
Commercial 1,245,549  1,204,015  41,534        8,532,713    8,297,598     235,115        
Industrial 1,571,005  1,504,848  66,158        18,139,088  14,705,682   3,433,405    

Variance Variance
[1] Base Margin: YTD variances spread to Dec PE (0.45)          [1] SMRP Disallowance (3.55)                 
[2] S&O: Flat to Dec PE (0.01)          [2] Higher than expected GCI and annual capacity release revenue 2.06 
[3] SMRP Disallowance and Other Misc Revenue 0.34            [3] (G) Due To HFM to Hyperion Plug - Fixed Moving Forward 0.14 
Net Revenue (0.12)$        (1.35)$               

YTD (PE)

MTD
Variance Drivers

YTD (Plan)
Variance Drivers
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
December 2023 MTD YTD (Plan)

Actual 11+1 PE Variance Actual Plan Variance Actual 11+1 PE Variance
Corporate Functions
     Executive (0.01)$          0.04$           (0.05)$         (0.11)$                (0.13)$             0.03$      (0.11)$     (0.06)$        (0.05)$          
     Finance (0.12)            (0.75)           0.63             [1] (1.43) (1.12)               (0.31)       [1] (1.43)       (2.06)          0.63              
     General Counsel (0.08)            (0.08)           (0.00)           (0.70) (0.78)               0.08        (0.70)       (0.70)          (0.00)            
     Office of Innovation (0.81)            0.74             (1.55)           [2] (8.98) (6.99)               (1.99)       [2] (8.98)       (7.43)          (1.55)            
     Office of Strategy and Risk (0.46)            (0.40)           (0.05)           (6.32) (7.26)               0.95        [3] (6.32)       (6.26)          (0.05)            
     Operations and Safety (0.63)            (0.37)           (0.26)           [3] (6.90) (6.90)               0.00        (6.90)       (6.64)          (0.26)            
     Human resources (0.12)            (0.08)           (0.04)           (0.58) (0.57)               (0.00)       (0.58)       (0.53)          (0.04)            
     Other G&A (0.13)            (1.72)           1.59             [2] (1.19) (2.27)               1.08        [2] (1.19)       (2.78)          1.59              
Total Corporate Functions (2.35)$          (2.62)$         0.27$           (26.19)$              (26.04)$           (0.15)$     (26.19)$   (26.47)$      0.27$            

Variance % against Plan -10.4% 0.6% 1.6% -1.0%

Corporate Incentive Program (0.83)$          (0.61)$         (0.23)$         (2.95)$                (1.90)$             (1.06)$     [4] (2.95)$     (2.73)$        (0.23)$          
Stock Compensation (0.15)            (0.15)           0.01             (1.37) (1.39)               0.02        (1.37)       (1.38)          0.01              
Employee Benefits (0.60)            (0.73)           0.13             (4.42) (4.37)               (0.05)       (4.42)       (4.55)          0.13              
Other O&M Expenses Indirect (0.02)            0.25             (0.27)           (0.20) (0.21)               0.01        (0.20)       0.07            (0.27)            

Total Indirect Expenses (1.60)$          (1.24)$         (0.36)$         [4] (8.95)$                (7.86)$             (1.08)$     (8.95)$     (8.59)$        (0.36)$          
Variance % against Plan 28.6% 13.8% 9.3% 4.1%

Total Corporate & Indirect Expenses (3.95)$          (3.87)$         (0.08)$         (35.14)$              (33.90)$           (1.24)$     (35.14)$   (35.06)$      (0.08)$          
Variance % against Plan 2.1% 3.7% 3.4% 0.2%

Variance Variance
[1] Finance: Tax -DMA Fees hit NSI instead $0.4; Consulting and Audit Fee favorability 0.63$           (0.31)$          

0.04             (0.91)            

(0.26)           0.95              
(0.36)           (1.06)            

Other (0.14)$         0.09              

O&M- Corporate & Indirect (0.08)$         O&M- Corporate & Indirect (1.24)$          

Other

YTD (Plan)
Variance Drivers

[3] Ops & Safety: Technical Training (G)
[4] Indirects: CIP Performance metric updates, 401k, employee medical expense

[1] Finance - Property Tax Fees

YTD (PE)

MTD
Variance Drivers

[2] Office of Innovation and Other G&A (G); IT expense [2] Office of Innovation and Other G&A: Company Geography of IT
Spend and Other G&A Geography
[3] OSR - Insurance Capitalization
[4] STI: CL Update, Non Financial Metrics
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Columbia Gas of Kentucky
Operating Earnings Comparison ($’s in millions)
January 2024

MTD YTD
Actual PE Variance Actual Plan Variance Plan YTD PE 0+12 PE Rec. PE Adj Working Risks/Upsides YE Forecast

Net Revenue 18.65$       17.93$  0.72$     18.65$     17.93$     0.72$     121.55$   -$   121.55$       -$  121.55$     -$  121.55$      

Gas Operations (1.18)          (1.35)     0.17       (1.18)          (1.35)        0.17       (15.92)      - (15.92) 0.12            (15.80)        (0.35) (16.15)         
Gas Presidents Group (0.16)          (0.19)     0.02       (0.16)          (0.19)        0.02       (2.30)        - (2.30) - (2.30) - (2.30) 
NiSource Utilities Admin (0.07)          (0.05)     (0.01)     (0.07)          (0.05)        (0.01)     (0.71)        - (0.71) - (0.71) - (0.71) 
Corporate Functions - Ops & Safety (0.51)          (0.61)     0.09       (0.51)          (0.61)        0.09       (7.33)        - (7.33) - (7.33) - (7.33) 
Corporate Functions - Others (1.67)          (1.75)     0.08       (1.67)          (1.75)        0.08       (18.79)      - (18.79) - (18.79) - (18.79) 
Indirect Expenses (0.65)          (0.56)     (0.09)     (0.65)          (0.56)        (0.09)     (7.80)        - (7.80) - (7.80) - (7.80) 

O&M (4.24)          (4.51)     0.28       (4.24)          (4.51)        0.28       (52.84)      - (52.84) 0.12            (52.72)        (0.35) (53.08)         
Depreciation (1.84)          (1.84)     0.00       (1.84)          (1.84)        0.00       (22.57)      - (22.57) - (22.57) - (22.57) 
Total Other Taxes (0.81)          (0.81)     0.00       (0.81)          (0.81)        0.00       (9.74)        - (9.74) - (9.74) - (9.74) 
(Loss)Gain on Sale or Impairment of Assets -              -         -         -              -           -         -            -            - -              - - - 

Operating Earnings 11.77$       10.76$  1.00$     11.77$     10.76$     1.00$     36.40$     - 36.40$    0.12$     36.52$       (0.35)$     36.17$     
Variance % against Plan 9.3% 9.3% 0.0% 0.3% -0.6%

Full Year

Case No. 2024-00092 
807 KAR 5:001 Section 16-(7)(o) 

Page 45 of 50



Columbia Gas of Kentucky
Net Revenue Comparison ($’s in millions)
January 2024 MTD YTD Full Year

Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 0+12 PE Rec. PE Adj Working PE
Residential 11.68$     11.76$     (0.08)$     11.68$     11.76$     (0.08)$     72.74$     -$   72.74$    -$   72.74$    
Commercial 4.40            4.36            0.04              4.40              4.36               0.04              32.42          - 32.42 - 32.42 
Industrial 1.10            0.73            0.37              1.10              0.73               0.37              7.08            - 7.08 - 7.08 

Base Retail Margin 17.18$     16.85$     0.33$     [1] 17.18$    16.85$     0.33$     112.24$     -$   112.24$        -$  112.24$       
Capital Tracker Revenue 1.28            0.43            0.85              [3] 1.28              0.43               0.85              6.74            - 6.74 - 6.74 
Supply & Optimization 0.90            0.42            0.48              [2] 0.90              0.42               0.48              1.25            - 1.25 - 1.25 
Other Misc Revenue (0.71)          0.23            (0.94)            [3] (0.71)             0.23               (0.94)             1.32            - 1.32 - 1.32 

Net Revenue 18.65$     17.93$     0.72$     18.65$     17.93$     0.72$     121.55$     -$   121.55$        -$  121.55$       
Variance % against Plan 4.0% 4.0% 0.0% 0.0%

Customer Count
Residential 124,608     124,777     (169) 124,608 124,777        (169)              
Commercial 14,003       14,054       (51) 14,003 14,054          (51) 
Industrial 112             115             (3) 112                115 (3) 

Normalized Volumes
Residential 1,784,957 1,765,535 19,422         1,784,957    1,765,535    19,422          
Commercial 1,394,793 1,385,443 9,350            1,394,793    1,385,443    9,350            
Industrial 1,856,587 1,561,299 295,287       1,856,587    1,561,299    295,287       

Variance Variance
[1] Base Margin Driven by IND 0.33              
[2] S&O: Favorable Sales 0.48              
[3] SMRP & Other Misc. Revenue (0.09)            
Net Revenue 0.72$     -$     

MTD
Variance Drivers Recommended PE Adjustments

Full Year
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Columbia Gas of Kentucky
Corporate Functions and Indirect O&M Comparison ($’s in millions)
January 2024

MTD YTD Full Year
Actual PE Variance Actual Plan Variance Plan YTD PE Adj. 0+12 PE

Corporate Functions
  Executive (0.01)$       (0.01)$      (0.00)$      (0.01)$       (0.01)$       (0.00)$     (0.07)$     -$    (0.07)$   
  Finance (0.09)            (0.10)           0.01             (0.09) (0.10) 0.01        (1.19)       - (1.19) 
  General Counsel (0.05)            (0.04)           (0.01)           (0.05) (0.04) (0.01)       (0.72)       - (0.72) 
  Office of Innovation (0.77)            (0.77)           (0.00)           [1] (0.77) (0.77) (0.00)       (7.98)       - (7.98) 
  Office of Strategy and Risk (0.63)            (0.63)           0.00             (0.63) (0.63) 0.00        (6.47)       - (6.47) 
  Operations and Safety (0.51)            (0.61)           0.09             [2] (0.51) (0.61) 0.09        (7.33)       - (7.33) 
  Human resources (0.07)            (0.05)           (0.03)           (0.07) (0.05) (0.03)       (0.55)       - (0.55) 
  Other G&A (0.05)            (0.16)           0.11             [1] (0.05) (0.16) 0.11        (1.81)       - (1.81) 

Total Corporate Functions (2.18)$       (2.36)$      0.18$     (2.18)$       (2.36)$       0.18$      (26.12)$   -$    (26.12)$      
Variance % against Plan -7.6% -7.6% 0.0% 0.0%

Corporate Incentive Program (0.18)$       (0.15)$      (0.02)$      (0.18)$       (0.15)$       (0.02)$     (1.91)$     -$    (1.91)$   
Stock Compensation (0.12)            (0.13)           0.01             (0.12) (0.13) 0.01        (1.74)       - (1.74) 
Employee Benefits (0.34)            (0.27)           (0.07)           [3] (0.34) (0.27) (0.07)       (4.02)       - (4.02) 
Other O&M Expenses Indirect (0.02)            (0.01)           (0.01)           (0.02) (0.01) (0.01)       (0.12)       - (0.12) 

Total Indirect Expenses (0.65)$       (0.56)$      (0.09)$      (0.65)$       (0.56)$       (0.09)$     (7.80)$     -$    (7.80)$   
Variance % against Plan 15.7% 15.7% 0.0%

Total Corporate & Indirect Expenses (2.83)$       (2.92)$      0.09$     (2.83)$       (2.92)$       0.09$      (33.91)$   -$    (33.91)$      
Variance % against Plan -3.1% -3.1% 0.0%

Variance Variance
0.11 
0.09 

[3] Employee Benefits: Medical Expenses (T) (0.07)           
Other (0.04)           

O&M- Corporate & Indirect 0.09$     O&M- Corporate & Indirect -$      

[2] Operations & Safety: Tech Services & ARM Non-Labor timing; Fuel Invoice (T)

Full Year (YTD Approved PE Adjustments)MTD
Variance Drivers Variance Drivers

[1] Office of Innovation and Other G&A (G); invoice timing
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Columbia Gas of Kentucky - Net Operating Earnings ($M)

MTD Highlights
• Net Revenue ($0.24M): Other Misc Revenue adjusting for 2023 hurt capital being

marked as SMRP

• Operations & Safety ($0.13M): Fleet Fuel

• Corporate Functions ($0.10M): Meter Reading External (T) and Printing Materials

Proposed PE Adjustment Highlights
• Net Revenue $0.60M: PBR YTD

• Gas Operations ($0.12M): Employee transfer reversal

• Corporate Functions ($0.46M): Property Tax Consultant Fee ($0.38M), Layer

Updates $0.07M, IT Hardware amortization (G) ($0.14M)

• Indirect Expenses $0.15M: Higher LTIP

Feb 2024 MTD
Actual

MTD
PE

MTD
vs. PE

YTD
Actual

YTD
Plan

YTD
vs. Plan

Full Year
Plan

YTD
PE Adj 1&11 PE Proposed

PE Adj
Proposed 

PE
Risks & 
Upsides

YE
Forecast

Net Revenue 16.06$  16.30$  (0.24)$  34.71$  34.21$  0.50$  121.55$  (0.00)$  121.55$  0.77$  122.32$  0.60$  122.92$  
Gas Operations (1.51)$  (1.52)$  0.01$  (2.69)$  (2.53)$  (0.16)$  (15.92)$   0.12$  (15.80)$   (0.12)$  (15.92)$   (0.35)$  (16.27)$   
Gas Presidents (0.19)$  (0.19)$  (0.00)$  (0.36)$  (0.38)$  0.02$  (2.30)$  -$ (2.30)$  -$ (2.30)$  -$ (2.30)$  
Utility Support Functions (0.07)$  (0.04)$  (0.03)$  (0.14)$  (0.11)$  (0.03)$  (0.71)$  0.11$  (0.60)$  -$ (0.60)$  -$ (0.60)$  
Operations and Safety (0.70)$  (0.57)$  (0.13)$  (1.21)$  (1.18)$  (0.03)$  (7.33)$  (0.08)$  (7.41)$  0.00$  (7.40)$  -$ (7.40)$  
Corporate Functions (2.09)$  (1.99)$  (0.10)$  (3.76)$  (3.37)$  (0.39)$  (18.79)$  0.34$  (18.46)$  (0.46)$  (18.92)$  -$ (18.92)$  
Indirect Expenses (0.79)$  (0.78)$  (0.00)$  (1.44)$  (1.34)$  (0.10)$  (7.80)$  (0.06)$  (7.85)$  0.15$  (7.70)$  -$ (7.70)$  
O&M (5.35)$  (5.10)$  (0.25)$  (9.59)$  (8.91)$  (0.68)$  (52.84)$  0.43$  (52.41)$  (0.43)$  (52.84)$  (0.35)$  (53.19)$  
Depreciation (1.85)$  (1.85)$  0.00$  (3.68)$  (3.69)$  0.00$  (22.57)$  -$ (22.57)$   -$ (22.57)$  -$ (22.57)$  
Total Other Taxes (0.80)$  (0.81)$  0.01$  (1.61)$  (1.62)$  0.01$  (9.74)$  -$ (9.74)$  -$ (9.74)$  -$ (9.74)$  
Operating Earnings 8.06$  8.54$  (0.48)$  19.83$  19.99$  (0.16)$  36.40$  0.43$  36.83$  0.35$  37.17$  0.25$  37.42$  
Total Other Income (Deductions) (0.85)$  (0.74)$  (0.12)$  (1.85)$  (1.74)$  (0.12)$  (13.00)$  0.54$  (12.46)$  -$ (12.46)$  -$ (12.46)$  
Pre-Tax Earnings 7.21$  7.81$  (0.60)$  17.98$  18.26$  (0.28)$  23.40$  0.97$  24.37$  0.35$  24.71$  0.25$  24.96$  
Income Taxes (1.77)$  (1.90)$  0.14$  (4.41)$  (4.46)$  0.05$  (5.30)$  (0.23)$  (5.53)$  -$ (5.53)$  -$ (5.53)$  
Effective Tax Rate 24.5% 24.4% -0.1% 24.5% 24.5% -0.1% 22.6% 0.0% 22.7%
Net Operating Earnings 5.44$  5.91$  (0.46)$  13.57$  13.79$  (0.23)$  18.10$  0.74$  18.84$  0.35$  19.19$  0.25$  19.44$  
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MTD Highlights
• Capital Trackers $0.61M: Offset in Other Misc Revenue

• Other Misc Revenue ($1.04M): ($0.3M) adjusting 2023 capital that was originally

marked as SMRP, ($0.7M) normal revenue offset with capital trackers

Proposed PE Adjustment Highlights
• S&O $0.60M: PBR YTD

Columbia Gas of Kentucky - Net Revenue ($M)

Feb 2024 MTD
Actual

MTD
PE

MTD
vs. PE

YTD
Actual

YTD
Plan

YTD
vs. Plan

Full Year
Plan

YTD
PE Adj 1&11 PE Proposed

PE Adj
Proposed 

PE
Residential 10.71$   10.59$   0.13$   22.40$   22.35$   0.05$   72.74$   0.03$   72.77$   -$ 72.77$   
Commercial 3.81$   3.97$   (0.16)$   8.21$   8.33$   (0.13)$   32.42$   (0.28)$   32.14$   -$ 32.14$   
Industrial 0.75$   0.68$   0.08$   1.85$   1.41$   0.44$   7.08$   0.00$   7.09$   -$ 7.09$   
Rate Case Outcome -$ -$  -$   -$ -$  -$   -$ -$ -$ -$ -$  
Base Retail Margin 15.28$   15.24$   0.04$   32.46$   32.09$   0.37$   112.24$   (0.24)$   112.00$   -$ 112.00$    
Capital Trackers 1.06$   0.44$   0.61$   2.33$   0.87$   1.46$   6.74$   -$ 6.74$   -$ 6.74$   
Supply & Optimization 0.56$   0.42$   0.15$   1.47$   0.83$   0.63$   1.25$   -$ 1.25$   0.77$   2.02$   
Other Misc. Revenue (0.84)$   0.21$   (1.04)$   (1.54)$   0.42$   (1.96)$   1.32$   0.24$   1.55$   -$ 1.55$   
Net Revenue 16.06$   16.30$   (0.24)$   34.71$   34.21$   0.50$   121.55$    (0.00)$   121.55$    0.77$   122.32$   

Customer Count
Residential 124,798        124,966        (168) 249,406        249,743        (337) 
Commercial 14,022          14,083          (61) 28,025          28,137          (112) 
Industrial 111 115 (4) 223 230 (7) 

Normalized Volumes
Residential 1,540,108     1,539,125     983 3,325,065     3,304,660     20,406          
Commercial 1,228,615     1,197,475     31,140          2,623,408     2,582,918     40,490          
Industrial 1,585,515     1,322,967     262,548        3,442,102     2,884,266     557,836        
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Columbia Gas of Kentucky - Corporate Functions O&M ($M)

MTD Highlights
• Operations & Safety: Fleet Fuel (T) (0.13)

• Strategy, Risk and Comm: Meter Reading External (T) and Printing Materials

(0.12)

• Innovation and Other G&A: IT Depreciation (G); State Allocations (G) $0.02

Proposed PE Adjustment Highlights
Note: Corporate Amounts Above May Change as PE is Finalized

• Finance: Property Tax Consultant Fee ($0.38M)

• Office of Innovation: Layer Updates $0.07M

• Other G&A: IT Hardware amortization (G) ($0.14M)

• Long-Term Incentives: Higher LTIP $0.17M

Feb 2024 MTD
Actual

MTD
PE

MTD
vs. PE

YTD
Actual

YTD
Plan

YTD
vs. Plan

Full Year
Plan

YTD
PE Adj 1&11 PE Proposed

PE Adj
Proposed 

PE
Executive (0.01)$   (0.00)$   (0.00)$   (0.02)$   (0.01)$   (0.00)$   (0.07)$   0.00$   (0.06)$   0.00$   (0.06)$   
Finance (0.52)$   (0.51)$   (0.02)$   (0.61)$   (0.19)$   (0.42)$   (1.19)$   (0.10)$   (1.29)$   (0.38)$   (1.67)$   
General Counsel (0.06)$   (0.05)$   (0.01)$   (0.11)$   (0.10)$   (0.01)$   (0.72)$   (0.02)$   (0.74)$   0.00$   (0.74)$   
Human Resources (0.02)$   (0.04)$   0.02$   (0.09)$   (0.09)$   (0.01)$   (0.55)$   (0.02)$   (0.57)$   0.01$   (0.56)$   
Office of Innovation (0.77)$   (0.73)$   (0.04)$   (1.54)$   (1.47)$   (0.07)$   (7.98)$   0.18$   (7.79)$   0.07$   (7.72)$   
Operations and Safety (0.70)$   (0.57)$   (0.13)$   (1.21)$   (1.18)$   (0.03)$   (7.33)$   (0.08)$   (7.41)$   0.00$   (7.40)$   
Strategy, Risk, and Comm Org (0.61)$   (0.50)$   (0.12)$   (1.24)$   (1.19)$   (0.05)$   (6.47)$   0.30$   (6.16)$   (0.03)$   (6.20)$   
Other G&A (0.11)$   (0.17)$   0.06$   (0.16)$   (0.33)$   0.17$   (1.81)$   (0.01)$   (1.83)$   (0.14)$   (1.96)$   
Total Direct Expenses (2.79)$   (2.56)$   (0.23)$   (4.97)$   (4.56)$   (0.42)$   (26.12)$   0.26$   (25.86)$   (0.46)$   (26.32)$   

Short-Term Incentive (0.17)$   (0.16)$   (0.01)$   (0.34)$   (0.31)$   (0.03)$   (1.91)$   (0.01)$   (1.92)$   0.02$   (1.90)$   
Long-Term Incentive (0.17)$   (0.17)$   (0.00)$   (0.29)$   (0.30)$   0.01$   (1.74)$   (0.00)$   (1.74)$   0.17$   (1.57)$   
Employee Benefits (0.45)$   (0.45)$   0.00$   (0.80)$   (0.73)$   (0.07)$   (4.14)$   (0.04)$   (4.19)$   (0.04)$   (4.23)$   
Total Indirect Expenses (0.79)$   (0.78)$   (0.00)$   (1.44)$   (1.34)$   (0.10)$   (7.80)$   (0.06)$   (7.85)$   0.15$   (7.70)$   

Total Corporate Functions (3.58)$   (3.35)$   (0.23)$   (6.41)$   (5.89)$   (0.52)$   (33.91)$   0.20$   (33.72)$   (0.31)$   (34.02)$   
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☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange

on Which Registered
Common Stock, par value $0.01 per share NI New York Stock Exchange

Depositary Shares, each representing a 1/1,000th
ownership interest in a share of 6.50% Series B

Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per
share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of
Series B-1 Preferred Stock, par value $0.01 per
share, liquidation preference $0.01 per share

NI PR B New York Stock Exchange

Series A Corporate Units NIMC New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On January 27, 2022, NiSource Inc. (the “Company”) announced that Joe Hamrock, the Company’s President and Chief Executive Officer, will retire
from his role as President and Chief Executive Officer and as a director, effective February 14, 2022. In addition, the Company also announced on
January 27, 2022 that, as a result of a long-planned succession process, the Board of Directors (the “Board”) appointed Lloyd Yates as the Company’s
President and Chief Executive Officer, effective February 14, 2022. Mr. Yates, who joined the Board in 2020, will continue to serve as a director. Following
the transition, Mr. Hamrock will facilitate the CEO transition for a short time in a non-executive role, and then will retire from the Company.

Mr. Yates, 61, most recently served as Executive Vice President, Customer and Delivery Operations, and President, Carolinas Region, since 2014 at
Duke Energy Corporation (“Duke Energy”), until his retirement in 2019. In that role, he was responsible for aligning customer-focused products and
services to deliver a personalized end-to-end customer experience to position Duke Energy for long-term growth, as well as for the profit/loss, strategic
direction and performance of Duke Energy’s regulated utilities in North Carolina and South Carolina. Previously, he served as Executive Vice President of
Regulated Utilities at Duke Energy, overseeing Duke Energy’s utility operations in six states, federal government affairs, and environmental and energy
policy at the state and federal levels, as well as Executive Vice President, Customer Operations, where he led the transmission, distribution, customer
services, gas operations and grid modernization functions for millions of utility customers. He held various senior leadership roles at Progress Energy, Inc.,
prior to its merger with Duke Energy, from 2000 to 2012.

In connection with Mr. Yates’ appointment as President and Chief Executive Officer, Mr. Yates will receive an annual base salary of $1,000,000, a
one-time cash bonus of $500,000, payment of relocation expenses and an annual incentive award under the Company’s short-term cash-based incentive
program (“STI”) with a target payout of 115% of his annual base salary. Mr. Yates will also receive a long-term incentive grant under the Company’s long-
term incentive program (“LTI”) with a grant date value of $4,500,000. This grant will be awarded as a combination of service-based restricted stock units
(20%) and performance-based stock units (80%), each vesting during the first quarter of 2025, unless otherwise determined by the Compensation
Committee. Vesting of the performance-based stock units is contingent on satisfaction of pre-determined performance criteria. The terms of these awards
are consistent with the forms of restricted stock unit award agreement and performance share unit award agreement, which were previously filed as Exhibits
10.53 and 10.54, respectively, to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020 (“Form 10-K”).

Mr. Yates will also be entitled to participate in the Company’s benefit plans and the executive severance policy. In addition, it is anticipated that
Mr. Yates and the Company will enter into a change in control and termination agreement that provides for a lump sum payment equal to three times his
annual base salary and target incentive bonus compensation and 130% of COBRA continuation premiums due for the three-year period following
termination. The forms of the executive severance policy and the change in control and termination agreement were previously filed as Exhibits 10.49 and
10.23, respectively, to the Form 10-K, and these programs are described in the Company’s definitive proxy statement, dated April 19, 2021.

Mr. Yates has no family relationships with any director or executive officer of the Company. There are no arrangements or understandings between
Mr. Yates and any other persons pursuant to which he was selected as an officer of the Company, and Mr. Yates does not have any direct or indirect
material interest in any transaction or proposed transaction involving the Company required to be reported under Item 404(a) of Regulation S-K.

On January 27, 2022, the Board appointed Sondra Barbour as a director of the Company, effective immediately. On January 27, 2022, the Board also
appointed Cassandra Lee as a director of the Company, effective as of February 14, 2022. Each of Mses. Barbour and Lee will stand for election at the
Company’s 2022 Annual Meeting of Stockholders. Mses. Barbour and Lee, respectively, will replace Dr. Carolyn Woo, whose retirement from the Board
was previously announced and which is effective immediately, and Mr. Hamrock, whose retirement from the Board will be effective February 14, 2022.
Each of Dr. Woo’s and Mr. Hamrock’s respective decisions to retire from the Board was not due to any disagreement with the Company on any matter
relating to the Company’s operations, policies or practices. The Board thanks Dr. Woo and Mr. Hamrock for their leadership and service to the Company.

Ms. Barbour, 59, retired as Executive Vice President, Information Systems & Global Solutions, of Lockheed Martin Corporation in 2016 and served
in a transition role at Leidos Holdings until her retirement in 2017. Prior to that, Ms. Barbour was employed by Lockheed Martin beginning in 1986 and
served in various leadership capacities there. She has extensive technology experience, notably in the design and development of large-scale information
systems. From 2008 to 2013, she served as Senior Vice President, Enterprise Business Services and Chief Information Officer, heading all of Lockheed’s
internal information technology operations, including protecting the company’s infrastructure and information from cyber threats. Prior to that role she
served as Vice President, Corporate Shared Services and Vice President, Corporate Internal Audit providing oversight of supply chain activities, internal
controls, and risk management. Ms. Barbour also serves as a director of AGCO Corporation and was previously a director for 3M Company until 2019, and
a director for Perspecta Inc. until 2021.
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Ms. Lee, 53, is the Chief Audit Executive at AT&T Inc., a leading provider of telecommunications, media and technology services globally, a
position she has held since 2021. Ms. Lee has been employed by AT&T in various accounting and finance roles of increasing responsibility since joining
the company in 1993, including as Senior Vice President and Chief Financial Officer, Network, Technology and Capital Management from 2018 to 2021,
and as Vice President, Finance from 2016 to 2018. In her nearly three-decade tenure at AT&T, Ms. Lee has gained significant experience in retail
operations, distribution strategy, global supply chain, mergers, acquisitions, and integration, capital management, network and other capacity planning, and
shared services operations. Ms. Lee is a Certified Public Accountant and serves on the Board of Directors of Andretti Acquisition Corp., a special purpose
acquisition company, where she chairs the Audit Committee.

There is no arrangement or understanding between Ms. Barbour and any other person, or Ms. Lee and any other person, pursuant to which each
individual was selected as a director of the Company. Neither Ms. Barbour nor Ms. Lee has any direct or indirect material interest in any transaction or
proposed transaction involving the Company required to be reported under Item 404(a) of Regulation S-K.

Consistent with the Company’s compensation practices for non-employee directors, each of Mses. Barbour and Lee will receive an annualized
retainer of $255,000, consisting of $105,000 in cash and an award of restricted stock units valued at $150,000 at the time of the award. The form of
restricted stock unit award agreement for non-employee directors was previously filed as Exhibit 10.43 to the Form 10-K.

Copies of the Company’s press releases, dated January 27, 2022, to announce the CEO transition and Mses. Barbour’s and Lee’s appointments are
attached as Exhibits 99.1 and 99.2, respectively, to this Current Report on Form 8-K.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:
 
Exhibit 
No.    Description

99.1    Press Release Announcing CEO Transition, dated January 27, 2022

99.2    Press Release Announcing Board Appointments, dated January 27, 2022

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

January 27, 2022     By:   /s/ Kimberly S. Cuccia
      Kimberly S. Cuccia
      Interim General Counsel
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Exhibit 99.1
 

January 27, 2022

FOR ADDITIONAL INFORMATION
 
Media    Investors     
Christopher Garland    Randy Hulen   Christopher Turnure
Chief Communications Officer    VP, Investor Relations and Treasurer   Director, Investor Relations
(952) 905-6805    (219) 647-5688    (614) 404-9426
cgarland@nisource.com    rghulen@nisource.com   cturnure@nisource.com

NiSource CEO Joe Hamrock to Retire Following
Accomplished Ten-Year Career with the Company

Seasoned regulated utility executive, Lloyd Yates, appointed as next CEO

MERRILLVILLE, Ind.—NiSource Inc. (NYSE: NI) today announced that, as a result of a long-planned succession process, its Board of Directors has
appointed Lloyd Yates as the company’s next President and CEO, effective February 14, 2022. At that time, Joe Hamrock will facilitate the CEO transition
for a short time in a non-executive role, after which time he will retire to pursue various personal and philanthropic interests. Mr. Yates, who joined the
company’s Board in 2020, will continue to serve as a director.

“This leadership transition reflects a long and thoughtful process undertaken over the last year and comes at the right time for NiSource,” said NiSource
Chairman Kevin T. Kabat. “Joe has always been transparent with us about his long-term goals, which gave us the opportunity to conduct an extensive
process to identify and evaluate over a dozen external and internal candidates, including candidates identified by a nationally leading executive search firm
engaged by the Board. That process resulted in the selection of Lloyd Yates. Mr. Yates brings significant energy and regulated utility experience, as well as
a proven operational track record of improving safety, reliability and customer experience and managing gas and electric infrastructure modernization
initiatives.”

In addition to serving on the NiSource Board since March of 2020, Mr. Yates is a seasoned executive in the regulated energy industry, having most recently
served as Executive Vice President, Customer and Delivery Operations, and President, Carolinas Region for Duke Energy Corporation. In that role, he was
responsible for aligning customer-focused products and services to deliver a personalized end-to-end customer experience to position Duke Energy for long-
term growth, as well as for the profit/loss, strategic direction and performance of Duke Energy’s regulated utilities in North Carolina and South Carolina.
His experience includes profit/loss responsibility for public utilities with $20 billion in revenue and public company director experience, serving on the
boards for prominent industrial and professional services companies Sonoco, American Water Works and Marsh and McLennan.

“This is a tremendous opportunity to lead NiSource on our next phase of growth and transformation,”
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said Mr. Yates. “Since joining the Board, I have had the chance to get to know the company and its talented leadership team well, and I am eager to work
together with Joe on the transition and my colleagues and fellow directors in furthering our transformation efforts. I plan to conduct a review of the business
with the goal of ensuring that we are positioned to drive value for shareholders and customers longer term, and I look forward to further discussing our
strategic initiatives at an investor day that we will hold in the coming months.”

Mr. Kabat continued, “On behalf of the entire Board, I would like to thank Joe for his outstanding leadership and deep commitment to the company over the
last decade. During his tenure, Joe has helped transform NiSource into a pure play, regulated utility with scale across highly attractive markets, while
instilling an unrelenting focus on safety and reliability, realigning the company’s organizational structure to drive efficiency and advancing sustainability
and renewable energy initiatives. Joe’s efforts have driven results for NiSource and value for shareholders – expanding the company’s rate base to over
$14 billion, with an expectation to drive 10% to 12% additional compound annual rate base growth through 2024 and delivering greater than 30% total
shareholder return over the last 12 months ended January 26, 2022 – far outpacing the industry and broader market.”

“I am incredibly proud to have had the opportunity to serve NiSource over the past decade and believe that the company is well positioned to continue
building on its current momentum and deliver growth and value creation for years to come,” said Joe Hamrock. “I am grateful to the NiSource team for
their dedication and hard work in helping us build the foundation we have today. I have had the pleasure of working with Lloyd as a fellow director and am
confident he is the right next leader with the experience and vision necessary to propel NiSource to new levels of success.”

As part of the transition, Mr. Hamrock will retire from the Board of Directors, also effective February 14, 2022. The company today also announced the
retirement from the Board of longtime director Carolyn Woo and the appointments of Sondra Barbour and Cassandra Lee to the Board (see separate
release).

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana, NiSource’s
approximately 7,500 employees are focused on safely delivering reliable and affordable energy to our customers and communities we serve. NiSource is a
member of the Dow Jones Sustainability—North America Index. Additional information about NiSource, its investments in modern infrastructure and
systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. NI-F

Forward-Looking Statements

This press release contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Investors and prospective investors should understand
that    many factors govern whether any forward-looking statement contained herein will be or can be realized. Any one of those factors could cause actual
results to differ materially from those projected. These forward-looking statements include, but are not limited to, statements concerning our plans,
strategies, objectives, expected performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any
and all underlying assumptions and other statements that are other than statements of historical fact. Expressions of future goals and expectations and
similar expressions, including “may,” “will,” “should,” “could,” “would,” “aims,” “seeks,” “expects,” “plans,” “anticipates,” “intends,” “believes,”
“estimates,” “predicts,” “potential,” “targets,” “forecast,” and “continue,” reflecting something other than historical fact are intended to identify forward-
looking statements. All forward-looking statements are based on assumptions that management believes to be reasonable; however, there can be no
assurance that actual results will not differ materially.
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Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this press release include,
among other things, our ability to execute our business plan or growth strategy, including utility infrastructure investments; potential incidents and other
operating risks associated with our business; our ability to adapt to, and manage costs related to, advances in technology; impacts related to our aging
infrastructure; our ability to obtain sufficient insurance coverage and whether such coverage will protect us against significant losses; the success of our
electric generation strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial customers;
fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate, reliable and cost-effective fuel supply
to meet customer demands; the attraction and retention of a qualified workforce and ability to maintain good labor relations; our ability to manage new
initiatives and organizational changes; the performance of third-party suppliers and service providers; potential cyber-attacks; any damage to our reputation;
any remaining liabilities or impact related to the sale of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other
catastrophic events; the impacts of climate change and extreme weather conditions; our debt obligations; any changes to our credit rating or the credit rating
of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and capital market conditions or increases in interest rates;
economic regulation and the impact of regulatory rate reviews; our ability to obtain expected financial or regulatory outcomes; continuing and potential
future impacts from the COVID-19 pandemic; economic conditions in certain industries; the reliability of customers and suppliers to fulfill their payment
and contractual obligations; the ability of our subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the
method for determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and regulatory proceedings,
investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater Lawrence Incident; compliance with the agreements
entered into with the U.S. Attorney’s Office to settle the U.S. Attorney’s Office’s investigation relating to the Greater Lawrence Incident; compliance with
applicable laws, regulations and tariffs; compliance with environmental laws and the costs of associated liabilities; changes in taxation; and other matters set
forth in Part I, Item 1, “Business,” Item 1A, “Risk Factors” and Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations,” of the company’s annual report on Form 10-K for the year ended December 31, 2020; Part II, Item 1A, “Risk Factors,” of the company’s
quarterly report on Form 10-Q for the quarter ended March 31, 2021, and Part I, Item 2, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations,” of the company’s quarterly report on Form 10-Q for the quarter ended September 30, 2021, many of which risks are beyond our
control. In addition, the relative contributions to profitability by each business segment, and the assumptions underlying the forward-looking statements
relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no obligation to, and
expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed assumptions, the occurrence of anticipated or
unanticipated events or changes to the future results over time or otherwise, except as required by law.

###
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Exhibit 99.2
 

January 27, 2022

FOR ADDITIONAL INFORMATION
 
Media    Investors   
Christopher Garland    Randy Hulen   Christopher Turnure
Chief Communications Officer
(952) 905-6805   

VP, Investor Relations and Treasurer
(219) 647-5688   

Director, Investor Relations
(614) 404-9426

cgarland@nisource.com    rghulen@nisource.com   cturnure@nisource.com

NiSource Appoints Sondra Barbour and
Cassandra Lee to its Board of Directors

MERRILLVILLE, Ind.—NiSource Inc. (NYSE: NI) today announced the appointments of Sondra Barbour and Cassandra Lee to its Board of Directors.
Ms. Barbour’s appointment is effective immediately and Ms. Lee’s appointment is effective February 14, 2022, in conjunction with the retirement of Joe
Hamrock. Ms. Barbour and Ms. Lee will stand for election at the Company’s upcoming 2022 Annual Meeting of Stockholders. They will replace Carolyn
Woo, who has served as a director since 1998, and Joe Hamrock, who has served as a director since 2015 and today announced his retirement as Chief
Executive Officer of NiSource as part of a long-planned succession process.

“We are pleased to welcome Sondra and Cassie as independent directors to our Board,” said NiSource Chairman Kevin T. Kabat. “As a Board, we strive to
maintain a diverse, refreshed and experienced set of directors and these additions are a testament to that process. Both Sondra and Cassie are talented and
proven business leaders with valuable insight and tremendous experience with leading, large-scale information systems and industrial operations. Sondra
brings a wealth of unique expertise, having previously headed internal information technology operations for Leidos and Lockheed Martin, including
leadership in shared services, internal audit, supply chain and risk management. Cassie brings deep financial expertise as the Chief Audit Executive for
AT&T along with experience in retail operations, distribution strategy, global supply chain, M&A, capital management, network and other capacity
planning and shared services operations. We look forward to benefitting from the invaluable perspectives and complementary strengths that Sondra and
Cassie will bring as we work with the management team and its newly appointed incoming CEO, Lloyd Yates, to continue to guide NiSource in its ongoing
strategic transformation.”

Mr. Kabat continued, “On behalf of the entire Board, I would also like to thank Carolyn and Joe for their years of leadership and collaboration. Their
insights have been invaluable, and it has been a privilege to work with them to drive future success and guide NiSource’s continued growth and
transformation. We wish them all the best in their future endeavors.”
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Biographies

Sondra Barbour

Ms. Barbour retired as Executive Vice President, Information Systems & Global Solutions, of Lockheed Martin Corporation in 2016 and served in a
transition role at Leidos Holdings until her retirement in 2017. Ms. Barbour joined Lockheed Martin in 1986 and served in various leadership capacities and
has extensive technology experience, notably in the design and development of large-scale information systems. From 2008 to 2013 she served as Senior
Vice President, Enterprise Business Services and Chief Information Officer, heading all of Lockheed’s internal information technology operations,
including protecting the company’s infrastructure and information from cyber threats. Prior to that role she served as Vice President, Corporate Shared
Services and Vice President, Corporate Internal Audit providing oversight of supply chain activities, internal controls, and risk management. Ms. Barbour
also serves as a director of AGCO Corporation and was previously a director for 3M Company.

Cassandra Lee

Ms. Lee is an experienced financial and operational leader with extensive knowledge of the telecommunication industry, currently serving as Chief Audit
Executive for AT&T Inc. She joined AT&T in 1993 and has served in various leadership capacities, including as Senior Vice President and Chief Financial
Officer, Network, Technology and Capital Management. In nearly 3 decades with AT&T, Cassie has acquired a wealth of expertise in various areas
including retail operations; distribution strategy; global supply chain; mergers, acquisitions, and integration; capital management; network and other
capacity planning; and shared services operations.

Ms. Lee currently serves on the Board of Directors of Andretti Acquisition Corp., a special purpose acquisition company, where she chairs the Audit
Committee. Ms. Lee serves on the Board of Directors for the Girl Scouts of Northeast Texas and leads the Finance Committee. She is a Certified Public
Accountant and veteran of the United States Army.

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana, NiSource’s
approximately 7,500 employees are focused on safely delivering reliable and affordable energy to our customers and communities we serve. NiSource is a
member of the Dow Jones Sustainability—North America Index. Additional information about NiSource, its investments in modern infrastructure and
systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. NI-F

Forward-Looking Statements

This press release contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Investors and prospective investors should understand
that    many factors govern whether any forward-looking statement contained herein will be or can be realized. Any one of those factors could cause actual
results to differ materially from those projected. These forward-looking statements include, but are not limited to, statements concerning our plans,
strategies, objectives, expected performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any
and all underlying assumptions and other statements that are other than statements of historical fact. Expressions of future goals and expectations and
similar expressions, including “may,” “will,” “should,” “could,” “would,” “aims,” “seeks,” “expects,” “plans,” “anticipates,” “intends,” “believes,”
“estimates,” “predicts,” “potential,” “targets,” “forecast,” and “continue,” reflecting something other than historical fact are intended to identify forward-
looking statements. All forward-looking statements are based on assumptions that management believes to be reasonable; however, there can be no
assurance that actual results will not differ materially.
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Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this press release include,
among other things, our ability to execute our business plan or growth strategy, including utility infrastructure investments; potential incidents and other
operating risks associated with our business; our ability to adapt to, and manage costs related to, advances in technology; impacts related to our aging
infrastructure; our ability to obtain sufficient insurance coverage and whether such coverage will protect us against significant losses; the success of our
electric generation strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial customers;
fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate, reliable and cost-effective fuel supply
to meet customer demands; the attraction and retention of a qualified workforce and ability to maintain good labor relations; our ability to manage new
initiatives and organizational changes; the performance of third-party suppliers and service providers; potential cyber-attacks; any damage to our reputation;
any remaining liabilities or impact related to the sale of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other
catastrophic events; the impacts of climate change and extreme weather conditions; our debt obligations; any changes to our credit rating or the credit rating
of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and capital market conditions or increases in interest rates;
economic regulation and the impact of regulatory rate reviews; our ability to obtain expected financial or regulatory outcomes; continuing and potential
future impacts from the COVID-19 pandemic; economic conditions in certain industries; the reliability of customers and suppliers to fulfill their payment
and contractual obligations; the ability of our subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the
method for determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and regulatory proceedings,
investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater Lawrence Incident; compliance with the agreements
entered into with the U.S. Attorney’s Office to settle the U.S. Attorney’s Office’s investigation relating to the Greater Lawrence Incident; compliance with
applicable laws, regulations and tariffs; compliance with environmental laws and the costs of associated liabilities; changes in taxation; and other matters set
forth in Part I, Item 1, “Business,” Item 1A, “Risk Factors” and Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations,” of the company’s annual report on Form 10-K for the year ended December 31, 2020; Part II, Item 1A, “Risk Factors,” of the company’s
quarterly report on Form 10-Q for the quarter ended March 31, 2021, and Part I, Item 2, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations,” of the company’s quarterly report on Form 10-Q for the quarter ended September 30, 2021, many of which risks are beyond our
control. In addition, the relative contributions to profitability by each business segment, and the assumptions underlying the forward-looking statements
relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no obligation to, and
expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed assumptions, the occurrence of anticipated or
unanticipated events or changes to the future results over time or otherwise, except as required by law.
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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 18, 2022

NiSource Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-16189 35-2108964
(State or other jurisdiction

of incorporation)
(Commission
file number)

(I.R.S. Employer
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:

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange

on Which Registered
Common Stock, par value $0.01 per share NI New York Stock Exchange

Depositary Shares, each representing a 1/1,000th
ownership interest in a share of 6.50% Series B

Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per
share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of
Series B-1 Preferred Stock, par value $0.01 per
share, liquidation preference $0.01 per share

NI PR B New York Stock Exchange

Series A Corporate Units NIMC New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 1.01 Entry into a Material Definitive Agreement

On February 18, 2022, NiSource Inc. (“NiSource”), as Borrower, entered into a Sixth Amended and Restated Revolving Credit Agreement (the
“Agreement”) with the lenders party thereto, Barclays Bank PLC, as Administrative Agent, JPMorgan Chase Bank, N.A. and MUFG Bank, Ltd., as
Co-Syndication Agents, Credit Suisse AG, New York Branch, Wells Fargo Bank, National Association and Bank of America, National Association, as
Co-Documentation Agents, Barclays Bank PLC and MUFG Bank, Ltd., as Co-Sustainability Structuring Agents, and Barclays Bank PLC, JPMorgan Chase
Bank, N.A., MUFG Bank, Ltd., Credit Suisse Loan Funding LLC, Wells Fargo Securities, LLC and BofA Securities, Inc., as Joint Lead Arrangers and Joint
Bookrunners. The Agreement amends and restates in its entirety NiSource’s Fifth Amended and Restated Revolving Credit Agreement dated as of
February 20, 2019 (the “Existing Credit Agreement”).

The Agreement amended certain provisions under the Existing Credit Agreement, to, among other things, (i) extend the termination date from February 20,
2024 to February 18, 2027, (ii) transition the reference rate at which the loans under the Existing Credit Agreement (including each Eurodollar Loan) accrue
interest from the London interbank offered rate (“LIBO Rate”) to Term SOFR (as defined in the Agreement) and make certain conforming changes
therewith, (iii) amend the definition of Consolidated Capitalization in the Debt to Capitalization Ratio covenant and (iv) provide for a potential ESG
Amendment (as defined in the Agreement).

The Agreement provides that NiSource, in consultation with the Co-Sustainability Structuring Agents, will be entitled, in its sole discretion, to establish
specified key performance indicators (the “KPIs”) with respect to certain environmental, social and governance (“ESG”) targets of NiSource and its
subsidiaries. The Co-Sustainability Structuring Agents and NiSource may enter into an ESG Amendment on receipt of the consent of the lenders holding
more than 50% of the commitments under the Agreement, solely for the purpose of incorporating the KPIs so that certain adjustments, up to a specified cap,
to the otherwise applied Applicable Rate (as defined in the Agreement) may be made based on NiSource’s performance against the ESG KPIs.

Other than as summarized herein, the Agreement substantially restates the Existing Credit Agreement, including representations and warranties, financial
and other covenants and events of default.

The description above is a summary of the Agreement and is qualified in its entirety by the complete text of the Agreement, a copy of which is attached to
this report as Exhibit 10.1 and incorporated herein by reference.

 
Item 2.03 Creation of a Direct Financial 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

(d) Exhibits
 
Exhibit
Number   Description

10.1

  

Sixth Amended and Restated Revolving Credit Agreement, dated as of February 18, 2022, among NiSource Inc., as Borrower, the lenders
party thereto, Barclays Bank PLC, as Administrative Agent, JPMorgan Chase Bank, N.A. and MUFG Bank, Ltd., as Co-Syndication Agents,
Credit Suisse AG, New York Branch, Wells Fargo Bank, National Association and Bank of America, National Association, as
Co-Documentation Agents, Barclays Bank PLC and MUFG Bank, Ltd., as Co-Sustainability Structuring Agents, Barclays Bank PLC,
JPMorgan Chase Bank, N.A., MUFG Bank, Ltd., Credit Suisse Loan Funding LLC, Wells Fargo Securities, LLC and BofA Securities, Inc.,
as Joint Lead Arrangers and Joint Bookrunners.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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.

Date: February 18, 2022     By:   /s/ Donald E. Brown
      Donald E. Brown
      Executive Vice President and Chief Financial Officer
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Exhibit 10.1

EXECUTION COPY

SIXTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

among

NISOURCE INC.,
as Borrower,

THE LENDERS PARTY HERETO,

BARCLAYS BANK PLC,
as Administrative Agent,

JPMORGAN CHASE BANK, N.A.
and

MUFG BANK, LTD.,
as Co-Syndication Agents,

CREDIT SUISSE AG, NEW YORK BRANCH,
WELLS FARGO BANK, NATIONAL ASSOCIATION

and
BANK OF AMERICA, NATIONAL ASSOCIATION,

as Co-Documentation Agents

BARCLAYS BANK PLC
and

MUFG BANK, LTD.,
as Co-Sustainability Structuring Agents

 
 

BARCLAYS BANK PLC,
JPMORGAN CHASE BANK, N.A.,

MUFG BANK, LTD.,
CREDIT SUISSE LOAN FUNDING LLC,
WELLS FARGO SECURITIES, LLC

and
BOFA SECURITIES, INC.,

Joint Lead Arrangers and Joint Bookrunners
 

 

Dated as of February 18, 2022
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SIXTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT, dated as of February 18, 2022 (this “Agreement”), among
NISOURCE INC., a Delaware corporation, as Borrower (the “Borrower”), the Lead Arrangers and other Lenders from time to time party hereto, the
Co-Documentation Agents party hereto, the Co-Syndication Agents party hereto and BARCLAYS BANK PLC, as administrative agent for the Lenders
hereunder (in such capacity, the “Administrative Agent”).

WITNESSETH:

WHEREAS, the Borrower (as successor borrower to NiSource Finance Corp.), certain Lenders and the Administrative Agent are parties to the
Existing Credit Agreement (as defined herein) pursuant to which, among other things, the Lenders agreed to enter, subject to the terms and conditions set
forth therein, into a revolving credit facility in an aggregate amount of $1,850,000,000; and

WHEREAS, the parties hereto have agreed to amend and restate the Existing Credit Agreement pursuant to the terms and conditions of this
Agreement;

NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan is, or the Loans comprising such Borrowing are, bearing
interest at a rate determined by reference to the Alternate Base Rate.

“ABR Term SOFR Determination Day” has the meaning assigned to such term in the definition of “Term SOFR”.

“Act” means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)).

“Additional Commitment Lender” has the meaning assigned to such term in Section 2.21(d).

“Adjusted Term SOFR” means Term SOFR for the applicable Interest Period plus (i) 0.10% for an Interest Period of one month, (ii) 0.15% for an
Interest Period of three months and (iii) 0.25% for an Interest Period of six months; provided, that if Adjusted Term SOFR determined as provided above
shall ever be less than the Floor, then Adjusted Term SOFR shall be deemed to be the Floor.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.
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“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with the Person specified.

“Agent Party” has the meaning assigned to such term in Section 11.01(h).

“Aggregate Commitments” means the aggregate amount of the Commitments of all Lenders, as in effect from time to time. As of the date hereof, the
Aggregate Commitments equal $1,850,000,000.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds
Effective Rate in effect on such day plus 0.50% and (c) 1.0% per annum plus Adjusted Term SOFR (based on Term SOFR published on the applicable ABR
Term SOFR Determination Day) for an Interest Period of one month (taking into account any “floor” under the definition of “Adjusted Term SOFR”);
provided that if such rate shall be less than 1.0%, such rate shall be deemed to be 1.0% for purposes of this Agreement. Any change in the Alternate Base
Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or Adjusted Term SOFR shall be effective from and including the effective date of
such change in the Prime Rate, the Federal Funds Effective Rate or Adjusted Term SOFR, respectively. If (i) the Alternate Base Rate is being used as an
alternate rate of interest pursuant to Section 2.14 or Section 2.23, then the Alternate Base Rate shall be the greater of clauses (a) and (b) above and shall be
determined without reference to clause (c) above or (ii) the Administrative Agent shall have determined (which determination shall be conclusive absent
manifest error) that it is unable to ascertain the Federal Funds Effective Rate for any reason, the Alternate Base Rate shall be determined without regard to
clause (b) above until the circumstances giving rise to such inability no longer exist.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its Subsidiaries from time to time
concerning or relating to bribery, corruption or money laundering.

“Applicable Percentage” means, with respect to any Lender, the percentage of the Aggregate Commitments represented by such Lender’s
Commitment; provided that, in the case of Section 2.20 when a Defaulting Lender shall exist, “Applicable Percentage” shall mean the percentage of the
Aggregate Commitment (disregarding any Defaulting Lender’s Commitment) represented by such Lender’s Commitment. If the Commitments have
terminated or expired, the Applicable Percentages shall be determined based upon the Commitments most recently in effect, giving effect to any
assignments and to any Lender’s status as a Defaulting Lender at the time of determination.

“Applicable Rate” means, for any day, with respect to any ABR Loan or Term SOFR Revolving Loan or with respect to the Facility Fees and the LC
Risk Participation Fee payable hereunder, as the case may be, the applicable rate per annum determined pursuant to the Pricing Grid.
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“Arrangers” means each of Barclays, JPMorgan Chase Bank, N.A., MUFG Bank, Ltd., Credit Suisse Loan Funding LLC, Wells Fargo Securities,
LLC and BofA Securities, Inc.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the consent of any party whose
consent is required by Section 11.04), and accepted by the Administrative Agent, in the form of Exhibit A or any other form approved by the Administrative
Agent.

“Augmenting Lender” has the meaning set forth in Section 2.22.

“Authorized Officer” means the president, chief financial officer or the treasurer of the Borrower; provided that solely with respect to the submission
of a Borrowing Request, “Authorized Officer” shall also mean the assistant treasurer, the treasury operations manager or the corporate finance manager of
the Borrower.

“Auto-Extension Letter of Credit” has the meaning assigned to such term in Section 2.04(j).

“Availability Period” means the period from and including the Effective Date to but excluding the Termination Date.

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (x) if such Benchmark is a
term rate, any tenor for such Benchmark (or component thereof) that is or may be used for determining the length of an interest period pursuant to this
Agreement or (y) otherwise, any payment period for interest calculated with reference to such Benchmark (or component thereof) that is or may be used for
determining any frequency of making payments of interest calculated with reference to such Benchmark, in each case, as of such date and not including, for
the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to Section 2.23(d).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability of
an Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European
Parliament and of the Council of the European Union, the implementing law, regulation rule or requirement for such EEA Member Country from time to
time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act
2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other insolvency proceedings).

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a bankruptcy or insolvency proceeding, or has had a
receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or liquidation
of its business appointed for it, or, in the good faith determination of the Administrative Agent, has taken any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any such proceeding or appointment, provided that a Bankruptcy
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Event shall not result solely by virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a Governmental Authority or
instrumentality thereof, provided, further, that such ownership interest does not result in or provide such Person with immunity from the jurisdiction of
courts within the United States of America or from the enforcement of judgments or writs of attachment on its assets or permit such Person (or such
Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

“Barclays” means Barclays Bank PLC, a company incorporated in United Kingdom.

“Benchmark” means, initially, Term SOFR; provided that if a Benchmark Transition Event has occurred with respect to Term SOFR or the then-
current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such
prior benchmark rate pursuant to Section 2.23.

“Benchmark Replacement” means with respect to any Benchmark Transition Event, the first alternative set forth in the order below that can be
determined by the Administrative Agent for the applicable Benchmark Replacement Date:

(a) with respect to Term SOFR Loans, Daily Simple SOFR; or

(b) the sum of: (i) the alternate benchmark rate that has been selected by the Administrative Agent and the Borrower giving due consideration
to (A) any selection or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the Relevant Governmental Body
or (B) any evolving or then-prevailing market convention for determining a benchmark rate as a replacement to the then-current Benchmark for Dollar-
denominated syndicated credit facilities and (ii) the related Benchmark Replacement Adjustment;

provided, that if the Benchmark Replacement would be less than the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of
this Agreement and the other Credit Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Benchmark with an Unadjusted Benchmark
Replacement, the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or negative value or zero)
that has been selected by the Administrative Agent and the Borrower giving due consideration to (a) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing market convention for determining a spread
adjustment, or method for calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement for Dollar-denominated syndicated credit facilities.
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“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event”, the later of (i) the date of the public statement or
publication of information referenced therein and (ii) the date on which the administrator of such Benchmark (or the published component used in the
calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition Event”, the first date on which such Benchmark (or the published
component used in the calculation thereof) has been determined and announced by or on behalf of the administrator of such Benchmark (or such component
thereof) or the regulatory supervisor for the administrator of such Benchmark (or such component thereof) to be non-representative or non-compliant with
or non-aligned with the International Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks; provided that such
non-representativeness, non-compliance or non-alignment will be determined by reference to the most recent statement or publication referenced in such
clause (c) and even if any Available Tenor of such Benchmark (or such component thereof) continues to be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (a) or (b) with respect to any
Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of such Benchmark (or
the published component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published component used
in the calculation thereof) announcing that such administrator has ceased or will cease to provide all Available Tenors of such Benchmark (or such
component thereof), permanently or indefinitely; provided that, at the time of such statement or publication, there is no successor administrator that will
continue to provide any Available Tenor of such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the published
component used in the calculation thereof), the Board, the Federal Reserve Bank of New York, an insolvency official with jurisdiction over the
administrator for such Benchmark (or such component), a resolution authority with jurisdiction over the administrator for such Benchmark (or such
component) or a court or an entity with similar insolvency or resolution authority over the administrator for such Benchmark (or such component), which
states that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available Tenors of such Benchmark (or such
component thereof) permanently or indefinitely; provided that, at the time of such statement or publication, there is no successor administrator that will
continue to provide any Available Tenor of such Benchmark (or such component thereof); or
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(c) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published component used
in the calculation thereof) or the regulatory supervisor for the administrator of such Benchmark (or such component thereof) announcing that all Available
Tenors of such Benchmark (or such component thereof) are not, or as of a specified future date will not be, representative or in compliance with or aligned
with the International Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public statement or
publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the published component
used in the calculation thereof).

“Benchmark Unavailability Period” means, the period (if any) (a) beginning at the time that a Benchmark Replacement Date has occurred if, at such
time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Credit Document in accordance with
Section 2.23 and (b) ending at the time that a Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under any
Credit Document in accordance with Section 2.23.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in and
subject to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of
ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.

“Board of Directors” means, with respect to any Person, (i) in the case of any corporation, the board of directors of such Person, (ii) in the case of any
limited liability company, the board of managers (or equivalent) of such Person, (iii) in the case of any partnership, the board of directors (or equivalent) of
the general partner of such Person and (iv) in any other case, the functional equivalent of the foregoing.

“Borrower” means NiSource Inc., a Delaware corporation.

“Borrowing” means Loans of the same Type, made, converted or continued on the same date and, in the case of Term SOFR Loans, as to which a
single Interest Period is in effect.

“Borrowing Request” means a request by the Borrower for a Revolving Borrowing in accordance with Section 2.02.
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“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or required
by law to remain closed; provided that, when used in connection with a SOFR Loan, the term “Business Day” shall also be a U.S. Government Securities
Business Day.

“Capital Lease” means, as to any Person, any lease of real or personal property in respect of which the obligations of the lessee are required, in
accordance with GAAP, to be capitalized on the balance sheet of such Person, provided that, for purposes of this Agreement:

(i) any changes in GAAP pursuant to ASC Topic 840 or 842 (or any successor thereto) that would treat as capital leases any operating leases existing
as of the date of this Agreement (and any renewals or replacements thereof), and

(ii) additional operating leases entered into after the date of this Agreement (to the extent not exceeding $100,000,000 in aggregate notional amount
for all such capitalized lease obligations),

in each case that would not have been treated as capital leases under GAAP as in effect on December 31, 2018, will not be given effect for purposes of
calculation of the financial covenant contained in Article VII.

“Capital Stock” means any and all shares, interests, participations or other equivalents (however designated) of capital stock of a corporation, any and
all equivalent ownership interests in a Person other than a corporation (including, but not limited to, all common stock and preferred stock and partnership,
membership and joint venture interests or units in a Person), and any and all warrants, rights or options to purchase any of the foregoing.

“Cash Account” has the meaning set forth in Section 8.01.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act, 42, U.S.C. Section 9601 et seq., as amended.

“Change in Law” means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date on which such Lender
becomes a Lender), of any of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation
or treaty or in the administration, interpretation, implementation or application thereof by any Governmental Authority or (c) the making or issuance of any
request, rules, guideline, requirement or directive (whether or not having the force of law) by any Governmental Authority; provided , however, that
notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines,
requirements and directives thereunder, issued in connection therewith or in implementation thereof, and (ii) all requests, rules, guidelines, requirements and
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or
the United States of America or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”
regardless of the date enacted, adopted, issued or implemented.
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“Change of Control” means (a) any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934,
as amended, shall become the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of more than 50% of
the then outstanding voting Capital Stock of the Borrower, (b) Continuing Directors shall cease to constitute at least a majority of the directors constituting
the Board of Directors of the Borrower, (c) a consolidation or merger of the Borrower shall occur after which the holders of the outstanding voting Capital
Stock of the Borrower immediately prior thereto hold less than 50% of the outstanding voting Capital Stock of the surviving entity, (d) more than 50% of
the outstanding voting Capital Stock of the Borrower shall be transferred to an entity of which the Borrower owns less than 50% of the outstanding voting
Capital Stock, (e) there shall occur a sale of all or substantially all of the assets of the Borrower or (f) NIPSCO shall cease to be a Wholly-Owned
Subsidiary of the Borrower (except to the extent otherwise permitted under clauses (i), (ii), or (iii) of Section 6.01(b)).

“Co-Documentation Agents” means Credit Suisse AG, New York Branch, Wells Fargo Bank, National Association and Bank of America, National
Association in their respective capacities as co-documentation agents for the Lenders hereunder.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Commitment” means, with respect to each Lender, the commitment of such Lender to make Revolving Loans hereunder and to participate in Letters
of Credit issued hereunder as set forth herein, as such commitment may be (a) reduced from time to time or terminated pursuant to Section 2.07 or
Section 2.09, (b) increased from time to time pursuant to Section 2.22 and (c) reduced or increased from time to time pursuant to assignments by or to such
Lender pursuant to Section 11.04. The initial amount of each Lender’s Commitment is (x) the amount set forth on Schedule 2.01 opposite such Lender’s
name; or (y) the amount set forth in the Assignment and Assumption pursuant to which such Lender shall have assumed its Commitment, as applicable.

“Communications” has the meaning assigned to such term in Section 11.01(h).

“Conforming Changes” means, with respect to either the use or administration of Adjusted Term SOFR, Term SOFR, or the use, administration,
adoption or implementation of any Benchmark Replacement, any technical, administrative or operational changes (including changes to the definition of
“Alternate Base Rate,” the definition of “Business Day,” the definition of “U.S. Government Securities Business Day,” the definition of “Interest Period” or
any similar or analogous definition (or the addition of a concept of “interest period”), timing and frequency of determining rates and making payments of
interest, timing of borrowing requests or prepayment, conversion or continuation notices, the applicability and length of lookback periods, the applicability
of Section 2.16 and other technical, administrative or operational matters) that the Administrative Agent decides may be appropriate to reflect the adoption
and implementation of any such rate or to permit the use and administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the
Administrative Agent determines that no market practice for the administration of any such rate exists, in such other manner of administration as the
Administrative Agent decides is reasonably necessary in connection with the administration of this Agreement and the other Credit Documents).
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“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or that are
franchise Taxes or branch profits Taxes.

“Consolidated Capitalization” means the sum of (a) Consolidated Debt, (b) all amounts that would, in conformity with GAAP, be included on a
consolidated balance sheet of the Borrower and its Consolidated Subsidiaries under total stockholders’ equity at such time and (c) without duplication of
any amounts in (b), Hybrid Securities and Mandatorily Convertible Securities not exceeding 15% of Consolidated Capitalization.

“Consolidated Debt” means, at any time, the Indebtedness of the Borrower and its Consolidated Subsidiaries that would be classified as debt on a
balance sheet of the Borrower determined on a consolidated basis in accordance with GAAP, provided that for purposes of calculation of the financial
covenant contained in Article VII Consolidated Debt shall exclude Hybrid Securities and Mandatorily Convertible Securities not exceeding 15% of
Consolidated Capitalization. For the avoidance of doubt, the aggregate amount of Hybrid Securities and Mandatorily Convertible Securities in excess of
15% of Consolidated Capitalization will be included in Consolidated Debt.

“Consolidated Subsidiary” means, on any date, each Subsidiary of the Borrower the accounts of which, in accordance with GAAP, would be
consolidated with those of the Borrower in its consolidated financial statements if such statements were prepared as of such date.

“Contingent Guaranty” means a direct or contingent liability in respect of a Project Financing (whether incurred by assumption, guaranty,
endorsement or otherwise) that either (a) is limited to guarantying performance of the completion of the Project that is financed by such Project Financing
or (b) is contingent upon, or the obligation to pay or perform under which is contingent upon, the occurrence of any event other than failure of the primary
obligor to pay upon final maturity (whether by acceleration or otherwise).

“Continuing Directors” means (a) all members of the Board of Directors of the Borrower who have held office continually since the Effective Date,
and (b) all members of the Board of Directors of the Borrower who were elected as directors after the Effective Date and whose nomination for election was
approved by a vote of at least 50% of the Continuing Directors.

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument or other
undertaking to which such Person is a party or by which it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.
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“Co-Sustainability Structuring Agents” means Barclays Bank PLC and MUFG Bank, Ltd., in their respective capacities as co-sustainability
structuring agents for the Lenders hereunder.

“Co-Syndication Agents” means JPMorgan Chase Bank, N.A. and MUFG Bank, Ltd., in their respective capacities as co-syndication agents for the
Lenders hereunder.

“Credit Documents” means (a) this Agreement, any promissory notes executed pursuant to Section 2.10, and any Assignment and Assumptions,
(b) any certificates, opinions and other documents required to be delivered pursuant to Section 3.01 and (c) any other documents delivered by the Borrower
pursuant to or in connection with any one or more of the foregoing.

“Creditor Party” means the Administrative Agent, any LC Bank or any other Lender.

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal to the greater of (a)(i) SOFR for the day (such day “i”) that
is five U.S. Government Securities Business Days prior to (A) if such SOFR Rate Day is a U.S. Government Securities Business Day, such SOFR Rate Day
or (B) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government Securities Business Day immediately preceding
such SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator on the SOFR Administrator’s Website, plus  (ii) 0.15% and
(b) the Floor. If by 5:00 pm (New York City time) on the second (2nd) U.S. Government Securities Business Day immediately following any day “i”, the
SOFR in respect of such day “i” has not been published on the SOFR Administrator’s Website and a Benchmark Replacement Date with respect to the
Daily Simple SOFR has not occurred, then the SOFR for such day “i” will be the SOFR as published in respect of the first preceding U.S. Government
Securities Business Day for which such SOFR was published on the SOFR Administrator’s Website; provided that any SOFR determined pursuant to this
sentence shall be utilized for purposes of calculation of Daily Simple SOFR for no more than three (3) consecutive SOFR Rate Days. Any change in Daily
Simple SOFR due to a change in SOFR shall be effective from and including the effective date of such change in SOFR without notice to the Borrower.

“Debt for Borrowed Money” means, as to any Person, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations
of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all Capital Lease obligations of such Person, and (d) all obligations of such
Person under synthetic leases, tax retention operating leases, off-balance sheet loans or other off-balance sheet financing products that, for tax purposes, are
considered indebtedness for borrowed money of the lessee but are classified as operating leases under GAAP.

“Debt to Capitalization Ratio” means, at any time, the ratio of Consolidated Debt to Consolidated Capitalization.

“Debtor Relief Laws” means the Federal Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Default” means any event or condition that constitutes an Event of Default or that, upon notice, lapse of time or both would, unless cured or waived,
become an Event of Default.
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“Defaulting Lender” means any Lender that (a) has failed, within two Business Days of the date required to be funded or paid, to (i) fund any portion
of its Loans, (ii) fund any portion of its participations in Letters of Credit or (iii) pay over to any Creditor Party any other amount required to be paid by it
hereunder, unless, in the case of clause (i) above, such Lender notifies the Administrative Agent in writing that such failure is the result of such Lender’s
good faith determination that a condition precedent to funding set forth in Section 3.02 (specifically identified and including the particular default, if any)
has not been satisfied, (b) has notified the Borrower or any Creditor Party in writing, or has made a public statement to the effect, that it does not intend or
expect to comply with any of its funding obligations under this Agreement (unless such writing or public statement indicates that such position is based on
such Lender’s good faith determination that a condition precedent (specifically identified and including the particular default, if any) to funding a loan under
this Agreement set forth in Section 3.02 cannot be satisfied) or generally under other agreements in which it commits to extend credit, (c) has failed, within
three Business Days after request by a Creditor Party, acting in good faith, to provide a certification in writing from an authorized officer of such Lender
that it will comply with its obligations to fund prospective Loans and participations in then outstanding Letters of Credit under this Agreement, provided
that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon such Creditor Party’s receipt of such certification in form and
substance satisfactory to it and the Administrative Agent, or (d) has become the subject of (i) a Bankruptcy Event or (ii) a Bail-In Action.

“Departing Lender” means each lender under the Existing Credit Agreement that executes and delivers to the Administrative Agent a Departing
Lender Signature Page.

“Departing Lender Signature Page” means each signature page to this Agreement on which it is indicated that the Departing Lender executing the
same shall cease to be a party to the Existing Credit Agreement on the Effective Date.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (in one transaction or in a series of transactions and whether
effected pursuant to a Division or otherwise) of any property by any Person (including any sale and leaseback transaction and any issuance of Capital Stock
by a Subsidiary of such Person), including any sale, assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable or
any rights and claims associated therewith.

“Dividing Person” has the meaning assigned to it in the definition of “Division”.

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among two or more Persons (whether
pursuant to a “plan of division” or similar arrangement), which may or may not include the Dividing Person and pursuant to which the Dividing Person may
or may not survive. For all purposes under the Credit Documents, in connection with any Division: (a) if any asset, right, obligation or liability of any
Dividing Person becomes the asset, right, obligation or liability of a different Person, then it shall be deemed to have been transferred from the original
Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed to have been organized on the first date
of its existence by the holders of its Capital Stock at such time.

“Dollars” or “$” refers to lawful money of the United States of America.
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“EEA Financial Institution” means (a) any institution established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause (a) of this definition, or
(c) any institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative authority of any EEA
Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Effective Date” means the date on which this Agreement has been executed and delivered by each of the Borrower, the Co-Syndication Agents, the
Co-Documentation Agents, the initial Lenders, the LC Banks and the Administrative Agent.

“Electronic Signature” means an electronic sound, symbol or process attached to, or associated with, a contract or other record and adopted by a
Person with the intent to sign, authenticate or accept such contract or record.

“Electronic System” means any electronic system, including (i) e-mail, (ii) e-fax, (iii) Intralinks®, Syndtrak®, ClearPar® and (iv) any other Internet
or extranet-based site, whether such electronic system is owned, operated or hosted by the Administrative Agent and any of its Related Parties or any other
Person, providing for access to data protected by passcodes or other security system.

“Environmental Laws” means any and all foreign, federal, state, local or municipal laws (including, without limitation, common laws), rules, orders,
regulations, statutes, ordinances, codes, decrees, judgments, awards, writs, injunctions, requirements of any Governmental Authority or other requirements
of law regulating, relating to or imposing liability or standards of conduct concerning, pollution, waste, industrial hygiene, occupational safety or health, the
presence, transport, manufacture, generation, use, handling, treatment, distribution, storage, disposal or release of Hazardous Materials, or protection of
human health, plant life or animal life, natural resources or the environment, as now or at any time hereafter in effect.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental remediation,
fines, penalties or indemnities), of the Borrower or any of its Subsidiaries directly or indirectly resulting from or based upon (a) violation of any
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any
Hazardous Materials, (d) the release or threatened release of any Hazardous Materials into the environment or (e) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations promulgated and rulings
issued thereunder.

“ERISA Affiliate” means any Person who, for purposes of Title IV of ERISA, is a member of the Borrower’s controlled group, or under common
control with the Borrower, within the meaning of Section 414 of the Code and the regulations promulgated and rulings issued thereunder.

“ERISA Event” means (a) a reportable event, within the meaning of Section 4043 of ERISA, with respect to a Plan unless the 30-day notice
requirement with respect thereto has been waived by the PBGC, (b) the provision by the administrator of any Plan of a notice of intent to terminate such
Plan, pursuant to Section 4041(a)(2) and 4041(c) of ERISA (including any such notice with respect to a plan amendment referred to in Section 4041(e) of
ERISA), (c) the withdrawal by the Borrower or any ERISA Affiliate from a Multiple Employer Plan during a plan year for which it was a substantial
employer, as defined in Section 4001(a)(2) of ERISA, (d) the failure by the Borrower or any ERISA Affiliate to make a payment to a Plan required under
Section 302 of ERISA, for which Section 303(k) of ERISA imposes a lien for failure to make required payments, or (e) the institution by the PBGC of
proceedings to terminate a Plan, pursuant to Section 4042 of ERISA, or the occurrence of any event or condition which may reasonably be expected to
constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, a Plan.

“ESG Amendment” has the meaning assigned to such term in Section 2.24(a).

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor Person),
as in effect from time to time.

“Event of Default” has the meaning assigned to such term in Article VIII.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a
payment to a Recipient, (a) Taxes imposed on (or measured by) its net income or net earnings (however denominated), franchise Taxes and branch profits
Taxes, in each case, (i) imposed by the jurisdiction (or any political subdivision thereof) under the laws of which such Recipient is organized or in which its
principal office is located or, in the case of any Lender, in which its applicable lending office is located or (ii) that are Other Connection Taxes, (b) in case
of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a
Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or Commitment (other than
pursuant to an assignment request by the Borrower under Section 2.19) or (ii) such Lender changes its lending office, except in each case to the extent that,
pursuant to Section 2.17, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before such Lender became a party
hereto or to such Lender immediately before it changed its lending office, (c) Taxes attributable to such Recipient’s failure to comply with Section 2.17(e)
or (f), and (d) any Taxes imposed under FATCA.

“Existing Credit Agreement” means that certain Fifth Amended and Restated Revolving Credit Agreement, dated as of February 20, 2019, by and
among the Borrower, the Lenders from time to time party thereto and the Administrative Agent.

“Existing Letters of Credit” means the Letters of Credit listed in Schedule 2.04.
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“Existing Termination Date” has the meaning assigned to such term in Section 2.21(a).

“Extending Lender” has the meaning assigned to such term in Section 2.21(b).

“Extension Date” has the meaning assigned to such term in Section 2.21(a).

“Extension of Credit” means (a) the making by any Lender of a Revolving Loan, (b) the issuance of a Letter of Credit by any LC Bank or (c) the
amendment of any Letter of Credit having the effect of extending the stated termination date thereof, increasing the LC Outstandings, or otherwise altering
any of the material terms or conditions thereof.

“Facility Fee” has the meaning set forth in Section 2.12.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof and any agreement entered
into pursuant to Section 1471(b)(1) of the Code.

“Federal Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. § 101 et seq.) as now or hereafter in effect, or any successor statute.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the Federal Reserve Bank of New York based on such day’s federal funds
transactions by depository institutions (as determined in such manner as the Federal Reserve Bank of New York shall set forth on its public website from
time to time) and published on the next succeeding Business Day by the Federal Reserve Bank of New York as the federal funds effective rate; provided
that if such rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Floor” means a rate of interest equal to 0.0%.

“Foreign Lender” means any Lender that is not a U.S. Person.

“GAAP” means generally accepted accounting principles in the United States of America consistent with those applied in the preparation of the
financial statements referred to in Section 4.01(e) and (f).

“Governmental Authority” means the government of the United States of America, any other nation, or any political subdivision of the United States
of America or any other nation, whether state or local, any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies
such as the European Union or the European Central Bank), and any group or body charged with setting financial accounting or regulatory capital rules or
standards (including, without limitation, the Financial Accounting Standards Board, the Bank for International Settlements or the Basel Committee on
Banking Supervision or any successor or similar authority to any of the foregoing).
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“Hazardous Materials” means any asbestos; flammables; volatile hydrocarbons; industrial solvents; explosive or radioactive materials; hazardous
wastes; toxic substances; liquefied natural gas; natural gas liquids; synthetic gas; oil, petroleum, or related materials and any constituents, derivatives, or
byproducts thereof or additives thereto; or any other material, substance, waste, element or compound (including any product) regulated pursuant to any
Environmental Law, including, without limitation, substances defined as “hazardous substances,” “hazardous materials,” “contaminants,” “pollutants,”
“hazardous wastes,” “toxic substances,” “solid waste,” or “extremely hazardous substances” in (i) CERCLA, (ii) the Hazardous Materials Transportation
Act, 49 U.S.C. Section 1801 et seq., (iii) the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., (iv) the Federal Water Pollution
Control Act, as amended, 33 U.S.C. Section 1251 et seq., (v) the Clean Air Act, 42 U.S.C. Section 7401 et seq., (vi) the Toxic Substances Control Act, 15
U.S.C. Section 2601 et seq., (vii) the Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., or (viii) foreign, state, local or municipal law, in each case,
as may be amended from time to time.

“Hybrid Securities” means, on any date, any securities, other than common stock, issued by the Borrower or a Hybrid Vehicle that meet the following
criteria: (a) at the time of issuance and at the time of any amendment, restatement or other modification of the related indenture or other operative
documentation in respect of such securities, such securities are classified as possessing a minimum of “intermediate equity content” by S&P, Basket B
equity credit by Moody’s, and 50% equity credit by Fitch Ratings Ltd. (or any successor) (or the equivalent classifications then in effect by such agencies),
(b) such securities require no repayments or prepayments and no mandatory redemptions or repurchases, in each case prior to a date at least 91 days after
the Termination Date and (c) the claims of holders of any such securities are subordinated to the claims of the Administrative Agent and the Lenders in
respect of the Obligations on terms reasonably satisfactory to the Arrangers. As used in this definition, “mandatory redemption” shall not include
conversion of a security into common stock of the Borrower or the applicable Hybrid Vehicle.

“Hybrid Vehicle” means a special purpose subsidiary directly owned by the Borrower, or a trust formed by the Borrower, in each case for the sole
purpose of issuing Hybrid Securities and which conducts no business other than the issuance of Hybrid Securities and activities incidental thereto.

“Increasing Lender” has the meaning set forth in Section 2.22.

“Indebtedness” of any Person means (without duplication) (a) Debt for Borrowed Money, (b) obligations of such Person to pay the deferred purchase
price of property or services, except trade accounts payable arising in the ordinary course of business which are not overdue, (c) all obligations, contingent
or otherwise, of such Person in respect of any letters of credit, bankers’ acceptances or interest rate, currency or commodity swap, cap or floor
arrangements, (d) all indebtedness of others secured by (or for which the holder of such indebtedness has an existing right, contingent or otherwise, to be
secured by) any Lien on property owned or acquired by such Person, whether or not the indebtedness secured thereby has been assumed, (e) all amounts
payable by such Person in connection with mandatory redemptions or repurchases of preferred stock, and (f) obligations of such Person under direct or
indirect guarantees in respect of, and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against loss in
respect of, indebtedness or obligations of others of the kinds referred to in clauses (a) through (e) above.
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“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any
obligation of the Borrower under any Credit Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnitee” has the meaning set forth in Section 11.03.

“Index Debt” means the senior unsecured long-term debt securities of the Borrower, without third-party credit enhancement provided by a Person
other than the Borrower.

“Ineligible Institution” has the meaning assigned to such term in Section 11.04(b).

“Information” has the meaning set forth in Section 11.12.

“Initial LC Bank” means each of the Lead Lenders.

“Insufficiency” means, with respect to any Plan, the amount, if any, by which the present value of all vested and unvested accrued benefits under
such Plan exceeds the fair market value of assets allocable to such benefits, all determined as of the then most recent valuation date for such Plan using
actuarial assumptions used in determining such Plan’s target normal cost for purposes of Section 430(b) of the Code.

“Interest Election Request” means a request by the Borrower to convert or continue a Revolving Borrowing in accordance with Section 2.06.

“Interest Payment Date” means (a) with respect to any ABR Loan, the last Business Day of each March, June, September and December, (b) with
respect to any Term SOFR Loan, the last day of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a Term
SOFR Borrowing with an Interest Period of more than three months’ duration, the day that is three months after the first day of such Interest Period and
(c) with respect to any Loan, the Termination Date.

“Interest Period” means with respect to any Term SOFR Borrowing, the period commencing on the date of such Borrowing and ending on the
numerically corresponding day in the calendar month that is one, three or six months thereafter, as the Borrower may elect; provided that (a) if any Interest
Period would end on a day other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless such next
succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end on the next preceding Business Day; and
(b) any Interest Period that commences on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in
the last calendar month of such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period. For purposes hereof,
the date of a Borrowing initially shall be the date on which such Borrowing is made and, in the case of a Revolving Borrowing, thereafter shall be the
effective date of the most recent conversion or continuation of such Borrowing.
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“LC Bank” means the Initial LC Banks or any other Lender approved by the Borrower and the Administrative Agent that may agree to issue Letters
of Credit pursuant to an agreement in form satisfactory to the Borrower and the Administrative Agent, so long as such Lender expressly agrees to perform
in accordance with their terms all of the obligations that by the terms of this Agreement are required to be performed by it as an LC Bank and notifies the
Administrative Agent of its applicable lending office (which information shall be recorded by the Administrative Agent in the Register), for so long as such
Initial LC Bank or Lender, as the case may be, shall have a Letter of Credit Commitment.

“LC Exposure” means, at any time, the sum of (a) the LC Outstandings at such time plus (b) the aggregate amount of all Unreimbursed LC
Disbursements at such time. The LC Exposure of any Lender at any time shall be its Applicable Percentage of the total LC Exposure at such time.

“LC Outstandings” means, for any date of determination, the aggregate maximum amount available to be drawn under all Letters of Credit
outstanding on such date (assuming the satisfaction of all conditions for drawing enumerated therein).

“LC Risk Participation Fee” has the meaning set forth in Section 2.12.

“Lead Lenders” means Barclays, JPMorgan Chase Bank, N.A., MUFG Bank, Ltd., Credit Suisse AG, New York Branch, Wells Fargo Bank, National
Association and Bank of America, National Association.

“Lender Notice Date” has the meaning assigned to such term in Section 2.21(b).

“Lenders” means (a) the Persons listed on Schedule 2.01, including any such Person identified thereon or in the signature pages hereto as a Lead
Arranger, and any other Person that shall have become a party hereto pursuant to Section 2.22 or pursuant to an Assignment and Assumption, other than any
such Person that ceases to be a party hereto pursuant to an Assignment and Assumption and (b) if and to the extent so provided in Section 2.04(c), the
applicable LC Bank. For the avoidance of doubt, the term “Lenders” excludes the Departing Lenders.

“Letter of Credit” means a standby letter of credit issued by the applicable LC Bank pursuant to the terms of this Agreement, together with the
Existing Letters of Credit deemed issued hereunder pursuant to Section 2.04(h), in each case, as such letter of credit may from time to time be amended,
modified or extended in accordance with the terms of this Agreement.

“Letter of Credit Commitment” means, with respect to each LC Bank, the obligation of such LC Bank to issue Letters of Credit for the account of the
Borrower from time to time in an aggregate amount up to $25,000,000 (or such larger amount as may be separately agreed to in writing by such LC Bank
and the Borrower and notified to the Administrative Agent). The Letter of Credit Commitment is part of, and not in addition to, the Commitments.

“Lien” has the meaning set forth in Section 6.01(a).

“Loans” means the loans made by the Lenders to the Borrower pursuant to this Agreement.

“Mandatorily Convertible Securities” means any mandatorily convertible equity-linked securities issued by the Borrower or a Hybrid Vehicle that
meet the following criteria: (a) such securities require no repayments or prepayments and no mandatory redemptions or repurchases (other than repayments,
prepayments, redemptions or repurchases that are to be settled by the issuance of equity securities by the Borrower), in each case prior to at least 91 days
after the Termination Date and (b) the claims of holders of any such securities are subordinated to the claims of the Administrative Agent and the Lenders in
respect of the Obligations on terms reasonably satisfactory to the Arrangers. As used in this definition, “mandatory redemption” shall not include
conversion of a security into common stock of the Borrower.
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“Margin Stock” means margin stock within the meaning of Regulations U and X issued by the Board.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations, condition (financial or otherwise) or prospects of
the Borrower and its Subsidiaries taken as a whole; (b) the validity or enforceability of any of Credit Documents or the rights, remedies and benefits
available to the Administrative Agent and the Lenders thereunder; or (c) the ability of the Borrower to consummate the Transactions.

“Material Subsidiary” means at any time NIPSCO, and each Subsidiary of the Borrower, other than NIPSCO, in respect of which:

(a) the Borrower’s and its other Subsidiaries’ investments in and advances to such Subsidiary and its Subsidiaries exceed 10% of the consolidated
total assets of the Borrower and its Subsidiaries taken as a whole, as of the end of the most recent fiscal year; or

(b) the Borrower’s and its other Subsidiaries’ proportionate interest in the total assets (after intercompany eliminations) of such Subsidiary and its
Subsidiaries exceeds 10% of the consolidated total assets of the Borrower and its Subsidiaries as of the end of the most recent fiscal year; or

(c) the Borrower’s and its other Subsidiaries’ equity in the income from continuing operations before income taxes, extraordinary items and
cumulative effect of a change in accounting principles of such Subsidiary and its Subsidiaries exceeds 10% of the consolidated income of the Borrower and
its Subsidiaries for the most recent fiscal year.

“Moody’s” means Moody’s Investors Service, Inc., and any successor thereto.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA that is subject to Title IV of ERISA and to which the
Borrower or an ERISA Affiliate makes, or is required to make, contributions or otherwise has any liability (including contingent liability).

“Multiple Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) of ERISA, which (a) is maintained for employees of the
Borrower or an ERISA Affiliate and at least one Person other than the Borrower and its ERISA Affiliates, or (b) was so maintained and in respect of which
the Borrower or an ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event that such plan has been or were to be terminated.

“NIPSCO” means Northern Indiana Public Service Company, an Indiana corporation.
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“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (i) requires the approval of all or all
affected Lenders in accordance with the terms of Section 11.02 and (ii) has been approved by the Required Lenders.

“Non-Extending Lender” has the meaning assigned to such term in Section 2.21(b).

“Non-Extension Notice Date” has the meaning assigned to such term in Section 2.04(j).

“Non-Recourse Debt” means Indebtedness of the Borrower or any of its Subsidiaries which is incurred in connection with the acquisition,
construction, sale, transfer or other Disposition of specific assets, to the extent recourse, whether contractual or as a matter of law, for non-payment of such
Indebtedness is limited (a) to such assets or (b) if such assets are (or are to be) held by a Subsidiary formed solely for such purpose, to such Subsidiary or
the Capital Stock of such Subsidiary.

“Obligations” means all amounts, direct or indirect, contingent or absolute, of every type or description, and at any time existing and whenever
incurred (including, without limitation, after the commencement of any bankruptcy proceeding), owing to the Administrative Agent or any Lender pursuant
to the terms of this Agreement or any other Credit Document.

“OFAC” means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient
and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any
Credit Document, or sold or assigned an interest in any Loan or Credit Document).

“Other Taxes” means any and all present or future stamp, documentary or similar Taxes, charges or similar levies arising from any payment made
hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement, except any such Taxes that are Other Connection
Taxes imposed with respect to an assignment.

“Outstanding Loans” means, as to any Lender at any time, the aggregate principal amount of all Loans made or maintained by such Lender then
outstanding.

“Parent” means, with respect to any Lender, any Person as to which such Lender is, directly or indirectly, a subsidiary.

“Participant” has the meaning set forth in Section 11.04.

“Participant Register” has the meaning set forth in Section 11.04.

“Payment” has the meaning assigned to such term in Section 9.02(a).

“Payment Notice” has the meaning assigned to such term in Section 9.02(b).
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“Payment Recipient” has the meaning assigned to such term in Section 9.02(a).

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar functions.

“Periodic Term SOFR Determination Day” has the meaning assigned to such term in the definition of “Term SOFR”.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, Governmental
Authority or other entity.

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of
the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were terminated, would under
Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of ERISA.

“Pricing Grid” means the pricing grid attached hereto as Annex A.

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases to
quote such rate, the highest per annum interest rate published by the Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the
“bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by the Administrative Agent) or any
similar release by the Board (as determined by the Administrative Agent).

“Pro Forma Basis” means, in connection with any calculation of compliance with any financial covenant or term, the calculation thereof after giving
effect on a pro forma basis to the change in such calculation required by the applicable provision hereof, and otherwise on a basis in accordance with GAAP
as used in the preparation of the latest financial statements provided pursuant to Section 5.01(h)(i) or (ii) and otherwise reasonably satisfactory to the
Administrative Agent.

“Project” means an energy or power generation, transmission or distribution facility (including, without limitation, a thermal energy generation,
transmission or distribution facility and an electric power generation, transmission or distribution facility (including, without limitation, a cogeneration
facility)), a gas production, transportation or distribution facility, or a minerals extraction, processing or distribution facility, together with (a) all related
electric power transmission, fuel supply and fuel transportation facilities and power supply, thermal energy supply, gas supply, minerals supply and fuel
contracts, (b) other facilities, services or goods that are ancillary, incidental, necessary or reasonably related to the marketing, development, construction,
management, servicing, ownership or operation of such facility, (c) contractual arrangements with customers, suppliers and contractors in respect of such
facility, and (d) any infrastructure facility related to such facility, including, without limitation, for the treatment or management of waste water or the
treatment or remediation of waste, pollution or potential pollutants.
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“Project Financing” means any tax equity investment in, or Indebtedness incurred by, a Project Financing Subsidiary to finance (a) the development
and operation of the Project such Project Financing Subsidiary was formed to develop or (b) activities incidental thereto; provided that such Indebtedness or
tax equity investment does not include recourse to the Borrower or any of its other Subsidiaries other than (x) recourse to the Capital Stock in any such
Project Financing Subsidiary, and (y) recourse pursuant to a Contingent Guaranty.

“Project Financing Subsidiary” means any Subsidiary of the Borrower (a) that (i) is not a Material Subsidiary, and (ii) whose principal purpose is to
develop a Project and activities incidental thereto (including, without limitation, the financing and operation of such Project), or to become a partner,
member or other equity participant in a partnership, limited liability company or other entity having such a principal purpose, and (b) substantially all the
assets of which are limited to the assets relating to the Project being developed or Capital Stock in such partnership, limited liability company or other entity
(and substantially all of the assets of any such partnership, limited liability company or other entity are limited to the assets relating to such Project);
provided that such Subsidiary incurs no Indebtedness other than in respect of a Project Financing.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from time to
time.

“Recipient” means, as applicable, (a) the Administrative Agent and (b) any Lender.

“Referenced Annual Financial Statements” means the consolidated balance sheet of the Borrower and its Subsidiaries dated as of December 31,
2020, and related statements of income, statements of cash flows and common shareholders’ equity of the Borrower and its Subsidiaries for the fiscal year
then ended.

“Referenced Quarterly Financial Statements” means the unaudited consolidated balance sheet of the Borrower and its Subsidiaries dated as of
September 30, 2021, and related statements of income, statements of cash flows and common shareholders’ equity of the Borrower and its Subsidiaries for
nine-month period then ended.

“Register” has the meaning set forth in Section 11.04.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers, employees, agents,
partners, advisors and representatives of such Person and such Person’s Affiliates.

“Relevant Governmental Body” means the Board or the Federal Reserve Bank of New York, or a committee officially endorsed or convened by the
Board or the Federal Reserve Bank of New York, or any successor thereto.

“Request for Issuance” has the meaning set forth in Section 2.04.
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“Required Lenders” means, subject to the terms of Section 2.20, Lenders having more than 50% in aggregate amount of the Commitments, or if the
Commitments shall have been terminated, of the Total Outstanding Principal.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority.

“Responsible Officer” of the Borrower means any of (a) the President, the chief financial officer, the chief accounting officer and the Treasurer of the
Borrower and (b) any other officer of the Borrower whose responsibilities include monitoring compliance with this Agreement.

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal amount of such Lender’s Revolving
Loans and its LC Exposure at such time.

“Revolving Loan” means a Loan made pursuant to Section 2.02.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and any successor thereto.

“Sanctioned Country” means, at any time, a region, country or territory which is, or whose government is, the subject or target of any Sanctions (at
the date of this Credit Agreement, Crimea, Cuba, Iran, North Korea and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC, the U.S.
Department of State, the United Nations Security Council, Her Majesty’s Treasury of the United Kingdom, the European Union or any EU member state,
(b) any Person located, operating, organized or resident in a Sanctioned Country, (c) any Person controlled by any such Person or (d) any Person otherwise
the subject of any Sanctions.

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by (a) the U.S.
government, including those administered by OFAC or the U.S. Department of State or (b) the United Nations Security Council, the European Union, any
European Union Member State or Her Majesty’s Treasury of the United Kingdom.

“SOFR” means, with respect to any U.S. Government Securities Business Day, a rate per annum equal to the secured overnight financing rate for
such U.S. Government Securities Business Day published by the SOFR Administrator on the website of the SOFR Administrator, currently at
http://www.newyorkfed.org (or any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to
time) on the immediately succeeding U.S. Government Securities Business Day.
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“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate).

“SOFR Loan” means a Loan that bears interest at a rate based on Term SOFR or Daily Simple SOFR, other than pursuant to clause (c) of the
definition of “Alternate Base Rate”.

“SOFR Rate Day” has the meaning assigned to such term in the definition of “Daily Simple SOFR”.

“Subsidiary” means, with respect to any Person, any corporation or other entity of which at least a majority of the outstanding shares of stock or other
ownership interests having by the terms thereof ordinary voting power to elect a majority of the Board of Directors of such corporation or other entity
(irrespective of whether or not at the time stock or other equity interests of any other class or classes of such corporation or other entity shall have or might
have voting power by reason of the happening of any contingency) is at the time directly or indirectly owned or controlled by such Person or one or more of
the Subsidiaries of such Person.

“Substantial Subsidiaries” has the meaning set forth in Section 8.01.

“Sustainability Linked Loan Principles” means the Sustainability Linked Loan Principles (as published in May 2021 and updated in July 2021 by the
Loan Market Association, Asia Pacific Loan Market Association and Loan Syndications & Trading Association).

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by
any Governmental Authority, including any interest, penalties and additions to tax imposed thereon or in connection therewith.

“Term SOFR” means,

(a) for any calculation with respect to a SOFR Loan, the Term SOFR Reference Rate for a tenor comparable to the applicable Interest Period
on the day (such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior to the first day of
such Interest Period, as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any
Periodic Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator
and a Benchmark Replacement Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference
Rate for such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for which such Term
SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business
Day is not more than three (3) U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day, and

(b) for any calculation with respect to an ABR Loan on any day, the Term SOFR Reference Rate for a tenor of one month on the day (such
day, the “ABR Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such day, as such rate is published by
the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any ABR Term SOFR Determination Day the Term
SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to
the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR
Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate for such tenor was published by
the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business Day is not more than three (3) U.S. Government
Securities Business Days prior to such ABR Term SOFR Determination Day.
 

23

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 31 of 163



“Term SOFR Administrator” means the CME Group Benchmark Administration Limited (CBA) (or a successor administrator of the Term SOFR
Reference Rate selected by the Administrative Agent in its reasonable discretion).

“Term SOFR Borrowing” means a Borrowing that bears interest at a rate based on Term SOFR (including, for the avoidance of doubt, Adjusted
Term SOFR).

“Term SOFR Loan” means a Loan that bears interest at a rate based on Term SOFR (including, for the avoidance of doubt, Adjusted Term SOFR).

“Term SOFR Reference Rate” means the rate per annum determined by the Administrative Agent as the forward-looking term rate based on SOFR.

“Termination Date” means the earlier of (a) February 18, 2027 (or such later date pursuant to an extension in accordance with the terms of
Section 2.21) and (b) the date upon which the Commitments are terminated pursuant to Section 8.1 or otherwise.

“Total Outstanding Principal” means the aggregate amount of the Outstanding Loans of all Lenders plus the aggregate LC Exposure.

“Transactions” means the execution, delivery and performance by the Borrower of this Agreement and the Borrowing of Loans and issuances of
Letters of Credit hereunder.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans comprising such
Borrowing, is determined by reference to Term SOFR (including, for the avoidance of doubt, Adjusted Term SOFR) or the Alternate Base Rate.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from time to time)
promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions and investment firms, and certain
affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the resolution of any
UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement Adjustment.
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“Unreimbursed LC Disbursement” means the unpaid obligation (or, if the context so requires, the amount of such obligation) of the Borrower to
reimburse the applicable LC Bank for a payment made by such LC Bank under a Letter of Credit, but shall not include any portion of such obligation that
has been repaid with the proceeds of, or converted to, Loans hereunder.

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which the Securities Industry and
Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day for purposes of trading in United
States government securities.

“U.S. Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 2.17(e).

“Utility Subsidiary” means a Subsidiary of the Borrower that is subject to regulation by a Governmental Authority (federal, state or otherwise) having
authority to regulate utilities, and any Wholly-Owned Subsidiary thereof.

“Wholly-Owned Subsidiary” means, with respect to any Person, any corporation or other entity of which all of the outstanding shares of stock or
other ownership interests in which, other than directors’ qualifying shares (or the equivalent thereof), are at the time directly or indirectly owned or
controlled by such Person or one or more of the Subsidiaries of such Person.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as such
terms are defined in Sections 4201, 4203 and 4205 of ERISA.

“Withholding Agent” means the Borrower and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion powers of such
EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution
Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to
provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability
or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by Type (e.g., a
“Term SOFR Loan”). Borrowings also may be classified and referred to by Type (e.g., a “Term SOFR Borrowing”).
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SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “or” shall not be exclusive. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. The word “law” shall be construed as referring to all statutes, rules, regulations, codes and other laws
(including official rulings and interpretations thereunder having the force of law or with which affected Persons customarily comply), and all judgments,
orders and decrees, of all Governmental Authorities. Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or
other document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended, restated,
supplemented or otherwise modified (subject to any restrictions on such amendments, restatements, supplements or modifications set forth herein), (b) any
definition of or reference to any statute, rule or regulation shall be construed as referring thereto as from time to time amended, supplemented or otherwise
modified (including by succession of comparable successor laws), (c) any reference herein to any Person shall be construed to include such Person’s
successors and assigns, (d) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to
Articles and Sections of, and Exhibits and Schedules to, this Agreement and (f) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights. The
terms “knowledge of”, “awareness of” and “receipt of notice of” in relation to the Borrower, and other similar expressions, mean knowledge of, awareness
of, or receipt of notice by, a Responsible Officer of the Borrower.

SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be
construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrower notifies the Administrative Agent that the Borrower
requests an amendment to any provision hereof to eliminate the effect of any change occurring after the Effective Date in GAAP or in the application
thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any
provision hereof for such purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application thereof, then
such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become effective until such
notice shall have been withdrawn or such provision amended in accordance herewith. Notwithstanding any other provision contained herein, all terms of an
accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made (i) without giving
effect to any election under Accounting Standards Codification 825-10-25 (previously referred to as Statement of Financial Accounting Standards 159) (or
any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value any Indebtedness or other
liabilities of the Borrower or any Subsidiary at “fair value”, as defined therein and (ii) without giving effect to any treatment of Indebtedness in respect of
convertible debt instruments under Financial Accounting Standards Board Staff Position APB 14-1 to value any such Indebtedness in a reduced or
bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the full stated principal amount thereof.
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SECTION 1.05. Amendment and Restatement of the Existing Credit Agreement.

The parties to this Agreement agree that, upon (i) the execution and delivery by each of the parties hereto of this Agreement and (ii) satisfaction of the
conditions set forth in Section 3.01, the terms and provisions of the Existing Credit Agreement shall be and hereby are amended, superseded and restated in
their entirety by the terms and provisions of this Agreement. This Agreement is not intended to and shall not constitute a novation. All Loans made and
Obligations incurred under the Existing Credit Agreement which are outstanding on the Effective Date shall continue as Loans and Obligations under (and
shall be governed by the terms of) this Agreement and the other Credit Documents. Without limiting the foregoing, upon the effectiveness hereof: (a) all
references in the “Credit Documents” (as defined in the Existing Credit Agreement) to the “Administrative Agent”, the “Credit Agreement” and the “Credit
Documents” shall be deemed to refer to the Administrative Agent, this Agreement and the Credit Documents, (b) the Existing Letters of Credit which
remain outstanding on the Effective Date shall continue as Letters of Credit under (and shall be governed by the terms of) this Agreement, (c) all obligations
constituting “Obligations” with any Lender or any Affiliate of any Lender which are outstanding on the Effective Date shall continue as Obligations under
this Agreement and the other Credit Documents (subject to clause (f) below), (d) the Administrative Agent shall make such reallocations, sales, assignments
or other relevant actions in respect of each Lender’s credit exposure under the Existing Credit Agreement as are necessary in order that (i) each such
Lender’s Revolving Credit Exposure and outstanding Revolving Loans hereunder reflects such Lender’s Applicable Percentage of the outstanding aggregate
Revolving Credit Exposures on the Effective Date and (ii) each “Eurodollar Loan” under the Existing Credit Agreement is converted to a “Term SOFR
Loan” hereunder as of the Effective Date pursuant to Section 2.06(f), (e) the Borrower hereby agrees to compensate each Lender for any and all losses, costs
and expenses incurred by such Lender (including the Departing Lenders) in connection with the sale, assignment, or conversion of any Loans (including the
“Eurodollar Loans” under the Existing Credit Agreement) and such reallocation described above, in each case on the terms and in the manner set forth in
Section 2.16 hereof and (f) each Departing Lender’s “Commitment” under the Existing Credit Agreement shall be terminated, each Departing Lender shall
have received payment in full of all of the “Obligations” owing to it under the Existing Credit Agreement (other than obligations to pay fees and expenses
with respect to which the Borrower has not received an invoice, contingent indemnity obligations and other contingent obligations owing to it under the
“Credit Documents” as defined in the Existing Credit Agreement) and the Departing Lenders shall not be Lenders hereunder.

SECTION 1.06. Rates.

The Administrative Agent does not warrant or accept responsibility for, and shall not have any liability with respect to (a) the continuation of,
administration of, submission of, calculation of or any other matter related to Alternate Base Rate, Adjusted Term SOFR, Term SOFR, or any component
definition thereof or rates referred to in the definition thereof, or any alternative, successor or replacement rate thereto (including any Benchmark
Replacement), including whether the composition or characteristics of any such alternative, successor or replacement rate (including any Benchmark
Replacement) will be similar to, or produce the same value or economic
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equivalence of, or have the same volume or liquidity as, the Alternate Base Rate, Adjusted Term SOFR, Term SOFR, or any other Benchmark prior to its
discontinuance or unavailability, or (b) the effect, implementation or composition of any Conforming Changes. The Administrative Agent and its affiliates
or other related entities may engage in transactions that affect the calculation of the Alternate Base Rate, Adjusted Term SOFR, Term SOFR, any
alternative, successor or replacement rate (including any Benchmark Replacement) or any relevant adjustments thereto, in each case, in a manner adverse to
the Borrower. The Administrative Agent may select information sources or services in its reasonable discretion to ascertain the Alternate Base Rate,
Adjusted Term SOFR, Term SOFR, or any other Benchmark, in each case pursuant to the terms of this Agreement, and shall have no liability to the
Borrower, any Lender or any other person or entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any such rate (or
component thereof) provided by any such information source or service

ARTICLE II
THE CREDITS

SECTION 2.01. Commitments.

(a) Subject to the terms and conditions set forth herein, each Lender severally agrees to make Revolving Loans in Dollars to the Borrower from time
to time during the Availability Period in an aggregate principal amount that will not result in (i) such Lender’s Revolving Credit Exposure exceeding such
Lender’s Commitment or (ii) the sum of the Revolving Credit Exposures of all of the Lenders exceeding the Aggregate Commitments.

(b) [Reserved].

(c) Subject to the terms and conditions set forth herein, each LC Bank agrees to issue, extend or amend Letters of Credit and each Lender severally
agrees to participate in such Letters of Credit, in each case as set forth herein, from time to time during the Availability Period in an aggregate stated amount
that will not result in (i) the aggregate LC Outstandings under this Agreement exceeding $150,000,000, (ii) any Lender’s Revolving Credit Exposure
exceeding such Lender’s Commitment, (iii) the aggregate LC Outstandings of all Letters of Credit issued by any LC Bank exceeding at any time such LC
Bank’s Letter of Credit Commitment or (iv) the sum of the Revolving Credit Exposures of all of the Lenders exceeding the Aggregate Commitments.

(d) Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and reborrow Revolving
Loans and request the issuance, extension or amendment of Letters of Credit.

SECTION 2.02. Revolving Loans and Revolving Borrowings; Requests for Borrowings.

(a) Each Revolving Loan shall be made as part of a Borrowing consisting of Revolving Loans made by the Lenders ratably in accordance with their
respective Commitments. The failure of any Lender to make any Loan required to be made by it shall not relieve any other Lender of its obligations
hereunder; provided that the Commitments of the Lenders are several and no Lender shall be responsible for any other Lender’s failure to make Loans as
required.
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(b) Subject to Section 2.14 and Section 2.23, each Revolving Borrowing shall be comprised entirely of ABR Loans or Term SOFR Loans or some
combination thereof as the Borrower may request in accordance herewith. Each Lender at its option may make any Term SOFR Loan by causing any
domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the obligation of the
Borrower to repay such Loan in accordance with the terms of this Agreement.

(c) At the commencement of each Interest Period for any Term SOFR Revolving Borrowing, such Borrowing shall be in an aggregate amount that is
an integral multiple of $5,000,000 and not less than $10,000,000. At the time that each ABR Revolving Borrowing is made, such Borrowing shall be in an
aggregate amount that is an integral multiple of $1,000,000; provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to the
entire unused balance of the Aggregate Commitments. Borrowings of more than one Type may be outstanding at the same time; provided that there shall
not at any time be more than a total of ten Term SOFR Borrowings outstanding under this Agreement.

(d) To request a Revolving Borrowing, the Borrower shall notify the Administrative Agent of such request by email (i) in the case of a Term SOFR
Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of the proposed Borrowing; or (ii) in the case of an ABR
Borrowing, not later than 1:00 p.m., New York City time, on the date of the proposed Borrowing. Each such email Borrowing Request shall be irrevocable
and shall be confirmed promptly by email, hand delivery or telecopy to the Administrative Agent of a written Borrowing Request in substantially the form
of Exhibit C (or such other form as shall be approved by the Administrative Agent) signed by an Authorized Officer of the Borrower. Each such email and
written Borrowing Request shall specify the following information:

(i) the aggregate amount of the requested Borrowing;

(ii) the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be an ABR Borrowing or a Term SOFR Borrowing and the aggregate amount of each Type of Borrowing (if
applicable); and

(iv) in the case of a Term SOFR Borrowing, the initial Interest Period to be applicable thereto, which shall be a period contemplated by the
definition of the term “Interest Period”.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR Borrowing. If no Interest Period is specified with
respect to any requested Term SOFR Revolving Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one month’s duration.
Promptly following receipt of a Borrowing Request in accordance with this Section, the Administrative Agent shall advise each Lender of the details thereof
and of the amount of such Lender’s Loan to be made as part of the requested Borrowing.
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(e) Notwithstanding any other provision of this Agreement, (i) the Borrower shall not be entitled to request, or to elect to convert or continue, any
Term SOFR Borrowing if the Interest Period requested with respect thereto would end after the Termination Date and (ii) the Borrower shall not be entitled
to request any Borrowing based on Daily Simple SOFR (which shall apply only as a fallback rate pursuant to Section 2.23).

SECTION 2.03. [Reserved].

SECTION 2.04. Letters of Credit

(a) LC Banks. Subject to the terms and conditions hereof, the Borrower may from time to time request any LC Bank to issue, extend or amend one or
more Letters of Credit hereunder. Any such request by the Borrower shall be notified to the Administrative Agent at least five Business Days prior to the
date upon which the Borrower proposes that the applicable LC Bank issue, extend or amend such Letter of Credit and in the case of an extension request,
shall be in substantially the form of Exhibit E (or such other form as shall be approved by the Administrative Agent and the applicable LC Bank)
accompanied by the letter of credit application form of the LC Bank appropriately completed and signed by a Responsible Officer of the Borrower including
agreed-upon draft language for such Letter of Credit reasonably acceptable to the applicable LC Bank. At no time shall (i) the aggregate LC Outstandings
exceed the sum of the Commitments, (ii) the sum of the aggregate LC Outstandings under this Agreement exceed $150,000,000 or (iii) the aggregate LC
Outstandings of all Letters of Credit issued by any LC Bank exceed at any time such LC Bank’s Letter of Credit Commitment. No LC Bank shall be under
any obligation to issue any Letter of Credit if (i) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to
enjoin or restrain such LC Bank from issuing such Letter of Credit, or any Law applicable to such LC Bank or any request or directive (whether or not
having the force of law) from any Governmental Authority with jurisdiction over such LC Bank shall prohibit, or request that such LC Bank refrain from,
the issuance of letters of credit generally or such Letter of Credit in particular or shall impose upon such LC Bank with respect to such Letter of Credit any
restriction, reserve or capital requirement (for which such LC Bank is not otherwise compensated hereunder) not in effect on the Effective Date, or shall
impose upon such LC Bank any unreimbursed loss, cost or expense which was not applicable on the Effective Date and which such LC Bank in good faith
deems material to it, (ii) the issuance of such Letter of Credit would violate one or more policies of such LC Bank applicable to letters of credit generally
(iii) except as otherwise agreed by the Administrative Agent and such LC Bank, such Letter of Credit is in an initial stated amount less than $10,000, (iv)
such Letter of Credit is to be denominated in a currency other than Dollars or (v) such Letter of Credit contains any provisions for automatic reinstatement
of the stated amount after any drawing thereunder. No LC Bank shall be under any obligation to amend or extend any Letter of Credit if (i) such Issuing
Bank would have no obligation at such time to issue the Letter of Credit in its amended form under the terms hereof or (ii) the beneficiary of such Letter of
Credit does not accept the proposed amendment thereto.

(b) Letters of Credit. Each Letter of Credit shall be issued (or the stated maturity thereof extended or terms thereof modified or amended) on not less
than five Business Days’ prior written notice thereof to the Administrative Agent (which shall promptly distribute copies thereof to the Lenders) and the
applicable LC Bank. Each such notice (a “Request for Issuance”) shall specify (i) the date (which shall be a Business Day) of issuance of such Letter of
Credit (or the date of
 

30

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 38 of 163



effectiveness of such extension, modification or amendment) and the stated expiry date thereof (which shall be (A) subject to Section 2.04(j), not more than
twelve months after the date of issuance or last extension and (B) not later than five days prior to the Termination Date then in effect (or, if such day is not a
Business Day, the next preceding Business Day)), (ii) the proposed stated amount of such Letter of Credit and (iii) such other information as shall
demonstrate compliance of such Letter of Credit with the requirements specified therefor in this Agreement. Each Request for Issuance shall be irrevocable
unless modified or rescinded by the Borrower not less than two days prior to the proposed date of issuance (or effectiveness) specified therein. If the
applicable LC Bank shall have approved the form of such Letter of Credit (or such extension, modification or amendment thereof), such LC Bank shall not
later than 11:00 A.M. (New York City time) on the proposed date specified in such Request for Issuance, and upon fulfillment of the applicable conditions
precedent and the other requirements set forth herein and as otherwise agreed to between such LC Bank and the Borrower, issue (or extend, amend or
modify) such Letter of Credit and provide notice and a copy thereof to the Administrative Agent. The Administrative Agent shall furnish (x) to each Lender,
a copy of such notice and (y) to each Lender that may so request, a copy of such Letter of Credit.

(c) Reimbursement on Demand. Subject to the provisions of Section 2.04(d) hereof, the Borrower hereby agrees to pay (whether with the proceeds of
Loans made pursuant to this Agreement or otherwise) to the applicable LC Bank on demand (i) on and after each date on which such LC Bank shall pay any
amount under any Letter of Credit issued by such LC Bank a sum equal to such amount so paid (which sum shall constitute a demand loan from such LC
Bank to the Borrower from the date of such payment by such LC Bank until so paid by the Borrower), plus (ii) interest on any amount remaining unpaid by
the Borrower to such LC Bank under clause (i), above, from the date such sum becomes payable on demand until payment in full, at a rate per annum which
is equal to 2% plus the then applicable Alternate Base Rate until paid in full.

(d) Loans for Unreimbursed LC Disbursements. If any LC Bank shall make any payment under any Letter of Credit and if the conditions precedent
set forth in Section 3.02 of this Agreement have been satisfied as of the date of such honor, then, each Lender’s payment made to such LC Bank pursuant to
paragraph (c) of this Section 2.04 in respect of such Unreimbursed LC Disbursement shall be deemed to constitute an ABR Loan made for the account of
the Borrower by such Lender. Each such ABR Loan shall mature and be due and payable on the earlier of (i) the first March 31, June 30, September 30 or
December 31 to occur following the date such ABR Loan is made and (ii) the Termination Date.

(e) Participation; Reimbursement of the LC Banks.

(i) Upon the issuance of any Letter of Credit by any LC Bank (and, in the case of the Existing Letters of Credit, on the Effective Date), such LC
Bank hereby sells and transfers to each Lender, and each Lender hereby acquires from such LC Bank, an undivided interest and participation to the
extent of such Lender’s Applicable Percentage in and to such Letter of Credit, including the obligations of such LC Bank under and in respect thereof
and the Borrower’s reimbursement and other obligations in respect thereof, whether now existing or hereafter arising.
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(ii) If any LC Bank shall not have been reimbursed in full for any payment made by such LC Bank under any Letter of Credit issued by such
LC Bank on the date of such payment, such LC Bank shall promptly notify the Administrative Agent and the Administrative Agent shall promptly
notify each Lender of such non-reimbursement and the amount thereof. Upon receipt of such notice from the Administrative Agent, each Lender shall
pay to the Administrative Agent for the account of such LC Bank an amount equal to such Lender’s Applicable Percentage of such Unreimbursed LC
Disbursement, plus interest on such amount at a rate per annum equal to the Federal Funds Effective Rate from the date of such payment by such LC
Bank to the date of payment to such LC Bank by such Lender. All such payments by each Lender shall be made in United States dollars and in same
day funds not later than 3:00 p.m. (New York City time) on the later to occur of (A) the Business Day immediately following the date of such
payment by the applicable LC Bank and (B) the Business Day on which such Lender shall have received notice of such non-reimbursement; provided,
however, that if such notice is received by such Lender later than 11:00 A.M. (New York City time) on such Business Day, such payment shall be
payable on the next Business Day. Each Lender agrees that each such payment shall be made without any offset, abatement, withholding or reduction
whatsoever. If a Lender shall have paid to the applicable LC Bank its ratable portion of any Unreimbursed LC Disbursement, together with all interest
thereon required by the second sentence of this subparagraph (ii), such Lender shall be entitled to receive its ratable share of all interest paid by the
Borrower in respect of such Unreimbursed LC Disbursement. If such Lender shall have made such payment to the applicable LC Bank, but without
all such interest thereon required by the second sentence of this subparagraph (ii), such Lender shall be entitled to receive its ratable share of the
interest paid by the Borrower in respect of such Unreimbursed LC Disbursement only from the date it shall have paid all interest required by the
second sentence of this subparagraph (ii).

(iii) The failure of any Lender to make any payment to the applicable LC Bank in accordance with subparagraph (ii) above, shall not relieve any
other Lender of its obligation to make payment, but neither such LC Bank nor any Lender shall be responsible for the failure of any other Lender to
make such payment. If any Lender shall fail to make any payment to the applicable LC Bank in accordance with subparagraph (ii) above, then such
Lender shall pay to such LC Bank forthwith on demand such corresponding amount together with interest thereon, for each day until the date such
amount is repaid to such LC Bank at the Federal Funds Effective Rate. Nothing herein shall in any way limit, waive or otherwise reduce any claims
that any party hereto may have against any non-performing Lender.

(f) Obligations Absolute. The payment obligations of each Lender under Section 2.04(e) and of the Borrower under Section 2.04(c) of this Agreement
in respect of any payment under any Letter of Credit and any Loan made under Section 2.04(d) shall be unconditional and irrevocable, and shall be paid
strictly in accordance with the terms of this Agreement under all circumstances, including, without limitation, the following circumstances:

(i) any lack of validity or enforceability of any Credit Document or any other agreement or instrument relating thereto or to such Letter of
Credit;
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(ii) any amendment or waiver of, or any consent to departure from, all or any of the Credit Documents;

(iii) the existence of any claim, set-off, defense or other right which the Borrower may have at any time against any beneficiary, or any
transferee, of such Letter of Credit (or any Persons for whom any such beneficiary or any such transferee may be acting), any LC Bank, or any other
Person, whether in connection with this Agreement, the transactions contemplated herein or by such Letter of Credit, or any unrelated transaction;

(iv) any statement or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any
respect or any statement therein being untrue or inaccurate in any respect;

(v) payment in good faith by the applicable LC Bank under the Letter of Credit issued by such LC Bank against presentation of a draft or
certificate which does not comply with the terms of such Letter of Credit; or

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing.

(g) Liability of LC Banks and the Lenders. The Borrower assumes all risks of the acts and omissions of any beneficiary or transferee of any Letter of
Credit. Neither the LC Banks, the Lenders nor any of their respective officers, directors, employees, agents or Affiliates shall be liable or responsible for
(i) the use that may be made of such Letter of Credit or any acts or omissions of any beneficiary or transferee thereof in connection therewith; (ii) the
validity, sufficiency or genuineness of documents, or of any endorsement thereon, even if such documents should prove to be in any or all respects invalid,
insufficient, fraudulent or forged; (iii) payment by any LC Bank against presentation of documents that do not comply with the terms of such Letter of
Credit, including failure of any documents to bear any reference or adequate reference to such Letter of Credit; or (iv) any other circumstances whatsoever
in making or failing to make payment under such Letter of Credit, except that the Borrower or any Lender shall have the right to bring suit against the
applicable LC Bank, and such LC Bank shall be liable to the Borrower and any Lender, to the extent of any direct, as opposed to consequential, damages
suffered by the Borrower or such Lender which were caused by such LC Bank’s wilful misconduct or gross negligence as determined by a court of
competent jurisdiction in a final and non-appealable judgment, including such LC Bank’s wilful or grossly negligent failure to make timely payment under
such Letter of Credit following the presentation to it by the beneficiary thereof of a draft and accompanying certificate(s) which strictly comply with the
terms and conditions of such Letter of Credit. In furtherance and not in limitation of the foregoing, the applicable LC Bank may accept sight drafts and
accompanying certificates presented under the Letter of Credit issued by such LC Bank that appear on their face to be in order, without responsibility for
further investigation, regardless of any notice or information to the contrary. Notwithstanding the foregoing, no Lender shall be obligated to indemnify the
Borrower for damages caused by any LC Bank’s wilful misconduct or gross negligence as determined by a court of competent jurisdiction in a final and
non-appealable judgment, and the obligation of the Borrower to reimburse the Lenders hereunder shall be absolute and unconditional, notwithstanding the
gross negligence or wilful misconduct of any LC Bank.
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(h) Transitional Provision. Subject to the satisfaction of the conditions contained in Sections 3.01 and 3.02, from and after the Effective Date the
Existing Letters of Credit shall be deemed to be Letters of Credit issued pursuant to this Section 2.04.

(i) LC Bank Agreements. Unless otherwise requested by the Administrative Agent, each LC Bank shall report in writing to the Administrative Agent
(i) promptly following the end of each calendar month, the aggregate amount of Letters of Credit issued by it and outstanding at the end of such month,
(ii) on or prior to each Business Day on which such LC Bank expects to issue, amend, renew or extend any Letter of Credit, the date of such issuance,
amendment, renewal or extension, and the aggregate face amount of the Letters of Credit to be issued, amended, renewed or extended by it and outstanding
after giving effect to such issuance, amendment, renewal or extension occurred (and whether the amount thereof changed), it being understood that such LC
Bank shall not permit any issuance, renewal, extension or amendment resulting in an increase in the amount of any Letter of Credit to occur without first
obtaining written confirmation from the Administrative Agent that it is then permitted under this Agreement, (iii) on each Business Day on which such LC
Bank makes any LC Disbursement, the date of such LC Disbursement and the amount of such LC Disbursement, (iv) on any Business Day on which the
Borrower fails to reimburse an LC Disbursement required to be reimbursed to such LC Bank on such day, the date of such failure and the amount of such
LC Disbursement and (v) on any other Business Day, such other information as the Administrative Agent shall reasonably request.

(j) Auto-Extension Letters of Credit. If the Borrower so requests in any applicable request for a Letter of Credit pursuant to Section 2.04(a), each LC
Bank may, in its sole discretion, agree to issue a Letter of Credit that has automatic extension provisions (each, an “Auto-Extension Letter of Credit”);
provided that any such Auto-Extension Letter of Credit must permit such LC Bank to prevent any such extension at least once in each twelve-month period
(commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day set forth in such Letter
of Credit (the “Non-Extension Notice Date”) in each such twelve-month period to be agreed upon at the time such Letter of Credit is issued. Unless
otherwise directed by the applicable LC Bank, the Borrower shall not be required to make a specific request to such LC Bank for any such extension. Any
LC Bank that agrees to issue an Auto-Extension Letter of Credit shall notify the Administrative Agent of such issuance within five Business Days after the
date of issuance thereof and shall notify the Administrative Agent of any prevention of extension. Once an Auto-Extension Letter of Credit has been issued,
the Lenders shall be deemed to have authorized (but may not require) the applicable LC Bank to permit the extension of such Letter of Credit at any time to
an expiry date not later than five days prior to the Termination Date then in effect (or, if such day is not a Business Day, the next preceding Business Day);
provided, however, that no LC Bank shall permit any such extension if such LC Bank has determined that it would not be permitted, or would have no
obligation, at such time to issue such Letter of Credit in its revised form (as extended) under the terms hereof (including the applicable conditions specified
in Section 3.02).
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SECTION 2.05. Funding of Borrowings.

(a) Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by wire transfer of immediately available funds (i) in
the case of Term SOFR Borrowings, by 1:00 p.m., New York City time and (ii) in the case of ABR Borrowings, by 3:00 p.m., New York City time, in each
case to the account of the Administrative Agent designated by it for such purpose by notice to the Lenders. The Administrative Agent will make such Loans
available to the Borrower by promptly crediting the amounts so received, in like funds, to an account established and maintained by the Borrower at the
Administrative Agent’s office in New York City.

(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed time of any Borrowing that such Lender will not
make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made such
share available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such assumption, make available to the Borrower a
corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the
applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount with interest
thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment to the Administrative
Agent, at (i) in the case of such Lender, the Federal Funds Effective Rate or (ii) in the case of the Borrower, the interest rate applicable to ABR Loans. If
such Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing.

SECTION 2.06. Interest Elections.

(a) Each Borrowing initially shall be of the Type or Types specified in the applicable Borrowing Request and, in the case of a Term SOFR Borrowing,
shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower may elect to convert such Borrowing to a different
Type or to continue such Borrowing and, in the case of a Term SOFR Borrowing, may elect Interest Periods therefor, all as provided in this Section. The
Borrower may elect different options with respect to different portions of the affected Borrowing, in which case each such portion shall be allocated ratably
among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing.

(b) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by email by the time that a
Borrowing Request would be required under Section 2.02 if the Borrower were requesting a Borrowing of the Type resulting from such election to be made
on the effective date of such election; provided, however, with regard to any election pursuant to this Section 2.06 related to a Term SOFR Borrowing,
notice of election shall be delivered not later than 11:00 a.m., New York City time, three (3) Business Days prior to the effective date of such election. Each
such email Interest Election Request shall be irrevocable and shall be confirmed promptly by telecopy or email to the Administrative Agent of a written
Interest Election Request in substantially the form of Exhibit G (or such other form as shall be approved by the Administrative Agent) and signed by the
Borrower.
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(c) Each Interest Election Request shall specify the following information in compliance with Section 2.02:

(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions of
such Borrowing, the portions thereof to be allocated to each resulting Type of Borrowing (in which case the information to be specified pursuant to
clauses (iii) and (iv) below shall be specified for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Term SOFR Borrowing; and

(iv) if the resulting Borrowing is a Term SOFR Borrowing, the Interest Period to be applicable thereto after giving effect to such election,
which shall be a period contemplated by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Term SOFR Borrowing but does not specify an Interest Period, then the Borrower shall be deemed to have
selected an Interest Period of one month’s duration.

(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the details thereof and of such
Lender’s portion of each resulting Type of Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a Term SOFR Borrowing prior to the end of the Interest Period
applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing shall be converted to an ABR
Borrowing. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the Administrative Agent, at the
request of the Required Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing (i) no outstanding Borrowing may be converted
to or continued as a Term SOFR Borrowing and (ii) unless repaid, each Term SOFR Borrowing shall be converted to an ABR Borrowing at the end of the
Interest Period applicable thereto. For the avoidance of doubt, the Borrower shall not be entitled to request that any Borrowing bear interest based on Daily
Simple SOFR (which shall apply only as a fallback rate pursuant to Section 2.23).

(f) Notwithstanding anything to the contrary herein or any notice or other requirements for borrowing or conversion of Loans hereunder, the parties
hereto agree that as of the Effective Date all outstanding “Eurodollar Loans”, if any, under the Existing Credit Agreement shall be converted to Term SOFR
Loans with an Interest Period of one month.

SECTION 2.07. Mandatory Termination or Reduction of Commitments.

Unless previously terminated, the Commitments shall terminate on the Termination Date.
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SECTION 2.08. Mandatory Prepayments.

(a) If at any time the Total Outstanding Principal exceeds the Aggregate Commitments then in effect for any reason whatsoever (including, without
limitation, as a result of any reduction in the Aggregate Commitments pursuant to Section 2.09), the Borrower shall prepay Loans or cash collateralize LC
Exposure in an account with the Administrative Agent pursuant to the final paragraph of Section 8.01, as applicable, in such aggregate amount (together
with accrued interest thereon to the extent required by Section 2.13) as shall be necessary so that, after giving effect to such prepayment, the Total
Outstanding Principal does not exceed the Aggregate Commitments.

(b) Each prepayment of Loans pursuant to this Section 2.08 shall be accompanied by the Borrower’s payment of any amounts payable under
Section 2.16 in connection with such prepayment. Prepayments of Revolving Loans shall be applied ratably to the Loans so prepaid.

SECTION 2.09. Optional Reduction or Termination of Commitments.

(a) The Borrower may at any time terminate, or from time to time reduce, the Commitments (including the unused Letter of Credit Commitments of
the LC Banks); provided that (i) each reduction of the Commitments shall be in an amount that is an integral multiple of $10,000,000 and (ii) the Borrower
shall not terminate or reduce the Commitments if, after giving effect to any concurrent prepayment of the Loans in accordance with Section 2.11, the Total
Outstanding Principal would exceed the Aggregate Commitments thereafter in effect.

(b) The Borrower shall notify the Administrative Agent of any election to terminate or reduce the Commitments under Section 2.09(a) at least five
Business Days prior to the effective date of such termination or reduction, specifying such election and the effective date thereof. Promptly following
receipt of any notice, the Administrative Agent shall advise the Lenders of the contents thereof. Each notice delivered by the Borrower pursuant to this
Section shall be irrevocable; provided that a notice of termination of the Commitments delivered by the Borrower may state that such notice is conditioned
upon the effectiveness of other credit facilities, in which case such notice may be revoked by the Borrower (by notice to the Administrative Agent on or
prior to the specified effective date) if such condition is not satisfied. Any termination or reduction of the Commitments shall be permanent.

(c) Each reduction of the Commitments pursuant to this Section 2.09 shall be made ratably among the Lenders in accordance with their respective
Commitments immediately preceding such reduction.

SECTION 2.10. Repayment of Loans; Evidence of Debt.

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent (i) for the account of each Lender the then unpaid principal
amount of each Revolving Loan on the Termination Date and (ii) for the account of each Lender the then unpaid principal amount of each ABR Loan
deemed to be made pursuant to Section 2.04(d) on the maturity date therefor as determined pursuant to Section 2.04(d).

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower to such
Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such Lender from time to time
hereunder.
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(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Type thereof and the
Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to each
Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the account of the Lenders and each Lender’s share
thereof.

(d) The Register and the corresponding entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie
evidence of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain
such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in accordance with the terms of this
Agreement.

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall prepare, execute and deliver
to such Lender a promissory note payable to such Lender and its registered assigns and in substantially the form of Exhibit F. Thereafter, the Loans
evidenced by such promissory note and interest thereon shall at all times (including after assignment pursuant to Section 11.04) be represented by one or
more promissory notes in such form payable to the payee named therein and its registered assigns.

SECTION 2.11. Optional Prepayment of Loans.

(a) The Borrower shall have the right at any time and from time to time to prepay any Borrowing in whole or in part, subject to prior notice in
accordance with paragraph (b) of this Section.

(b) The Borrower shall notify the Administrative Agent by telecopy or email of any prepayment hereunder (i) in the case of prepayment of a Term
SOFR Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of prepayment or (ii) in the case of prepayment of an
ABR Borrowing, not later than 11:00 a.m., New York City time, one Business Day before the date of prepayment. Each such notice shall be irrevocable and
shall specify the prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid; provided that, if a notice of prepayment is
given in connection with a conditional notice of termination of the Commitments as contemplated by Section 2.09, then such notice of prepayment may be
revoked if such notice of termination is revoked in accordance with Section 2.09. Each such notice of prepayment shall be confirmed promptly by hand
delivery or telecopy to the Administrative Agent of a prepayment notice in substantially the form of Exhibit H (or such other form as shall be approved by
the Administrative Agent) and signed by the Borrower. Promptly following receipt of any such notice relating to a Borrowing, the Administrative Agent
shall advise the Lenders of the contents thereof. Each partial prepayment of any Revolving Borrowing shall be in an amount that would be permitted in the
case of an advance of a Revolving Borrowing of the same Type as provided in Section 2.02, it being understood that the foregoing minimum shall not apply
to the prepayment in whole of the outstanding Revolving Loans of all Lenders. Each prepayment of a Revolving Borrowing shall be applied ratably to the
Loans included in the prepaid Revolving Borrowing. Prepayments shall be accompanied by accrued interest to the extent required by Section 2.13 and by
any amounts payable under Section 2.16 in connection with such prepayment.
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SECTION 2.12. Fees.

(a) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a facility fee (each a “Facility Fee”), which shall accrue at
the Applicable Rate on the daily amount of the Commitment of such Lender (whether used or unused) during the period from and including the Effective
Date to but excluding the date on which such Commitment terminates; provided that, if such Lender continues to have any Revolving Credit Exposure after
its Commitment terminates, then such Facility Fee shall continue to accrue on the daily amount of such Lender’s Revolving Credit Exposure from and
including the date on which its Commitment terminates to but excluding the date on which such Lender ceases to have any Revolving Credit Exposure.
Accrued Facility Fees shall be payable in arrears on the last day of March, June, September and December of each year and on the date on which the
Commitments terminate, commencing on the first such date to occur after the Effective Date; provided that any Facility Fees accruing after the date on
which the Commitments terminate shall be payable on demand. All Facility Fees shall be computed on the basis of a year of 360 days and shall be payable
for the actual number of days elapsed (including the first day but excluding the last day).

(b) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a letter of credit risk participation fee (each a “LC Risk
Participation Fee”), which shall accrue at the Applicable Rate on the average daily amount of the LC Outstandings during the period from and including
the Effective Date to but excluding the Termination Date or such later date as on which there shall cease to be any LC Outstandings. Accrued LC Risk
Participation Fees shall be payable in arrears on the last day of March, June, September and December of each year and on the date on which the
Commitments terminate, commencing on the first such date to occur after the Effective Date; provided that any LC Risk Participation Fees accruing after
the date on which the Commitments terminate shall be payable on demand. All LC Risk Participation Fees shall be computed on the basis of a year of 360
days and shall be payable for the actual number of days elapsed (including the first day but excluding the last day). The Borrower shall also pay to the LC
Bank for its own account (x) a fronting fee, which fronting fee shall accrue at a per annum rate agreed upon between the Borrower and the applicable LC
Bank on the average daily amount of such LC Outstandings in respect of all Letters of Credit issued by such LC Bank during the period each such Letter of
Credit shall be outstanding, which fronting fee shall be payable in arrears on the last day of March, June, September and December of each year and on the
date on which such Letter of Credit terminates, and (y) documentary and processing charges in connection with the issuance, or modification cancellation,
negotiation, or transfer of, and draws under Letters of Credit issued by such LC Bank in accordance with such LC Bank’s standard schedule for such
charges as in effect from time to time.

(c) The Borrower agrees to pay to the Administrative Agent and each Arranger, in each case, for its own account and for the account of the other
Persons entitled thereto, the fees provided for in the applicable fee letter dated January 23, 2019, executed and delivered with respect to the credit facility
provided for herein, in each case, in the amounts and at the times set forth therein and in immediately available funds.
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(d) All fees payable hereunder shall be paid in immediately available funds. Fees due and paid shall not be refundable under any circumstances.

SECTION 2.13. Interest.

(a) The Loans comprising each ABR Borrowing shall bear interest at a rate per annum equal to the Alternate Base Rate plus the Applicable Rate.

(b) The Loans comprising each Term SOFR Borrowing shall bear interest at a rate per annum equal to Adjusted Term SOFR for the Interest Period in
effect for such Borrowing plus the Applicable Rate.

(c) [Reserved].

(d) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the Borrower hereunder is not
paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as well as before judgment, at a
rate per annum equal to (i) in the case of overdue principal of any Loan, 2% plus the rate otherwise applicable to such Loan as provided above or (ii) in the
case of any other amount, 2% plus the rate applicable to ABR Loans as provided above.

(e) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan; provided that (i) interest accrued pursuant
to paragraph (d) of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan, accrued interest on the principal
amount repaid or prepaid shall be payable on the date of such repayment or prepayment, (iii) in the event of any conversion of any Term SOFR Revolving
Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion and
(iv) all accrued interest shall be payable upon termination of the Commitments.

(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to the Alternate Base Rate
at times when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and in
each case shall be payable for the actual number of days elapsed (including the first day but excluding the last day). The applicable Alternate Base Rate or
Adjusted Term SOFR shall be determined by the Administrative Agent, and such determination shall be conclusive absent manifest error.

SECTION 2.14. Inability to Determine Rates; Illegality. (a) Subject to Section 2.23, if the Administrative Agent determines (which determination
shall be conclusive and binding absent manifest error) that Adjusted Term SOFR or Term SOFR cannot be determined pursuant to the definition thereof on
or prior to the first day of any Interest Period, the Administrative Agent will promptly so notify the Borrower and each Lender. Upon notice thereof by the
Administrative Agent to the Borrower, any obligation of the Lenders to make or continue Term SOFR Loans or to convert ABR Loans to Term SOFR
Loans shall be suspended (to the extent of the affected Term SOFR Loans or, in the case of a Term SOFR Borrowing, the affected Interest Periods) until the
Administrative Agent revokes such notice. Upon receipt of such notice, (i) the Borrower may revoke any pending request for a borrowing of, conversion to
or continuation of Term SOFR Loans (to the extent of the affected Term SOFR Loans or, in the case of a Term SOFR Borrowing, the affected Interest
Periods) or, failing that, in the case of any request for an
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affected Term SOFR Borrowing, then such request shall be ineffective, (ii) any outstanding affected Term SOFR Loans will be deemed to have been
converted into ABR Loans. Upon any such conversion, the Borrower shall also pay any additional amounts required pursuant to Section 2.16. If the
Administrative Agent determines (which determination shall be conclusive and binding absent manifest error) that Adjusted Term SOFR or Term SOFR
cannot be determined pursuant to the definition thereof, in each case on any given day, the interest rate on ABR Loans shall be determined by the
Administrative Agent without reference to clause (c) of the definition of “Alternate Base Rate” until the Administrative Agent revokes such determination.

(b) If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for any Lender
or its applicable lending office to make, maintain or fund Loans whose interest is determined by reference to Term SOFR (including Adjusted Term SOFR),
or to determine or charge interest rates based upon Term SOFR (including Adjusted Term SOFR), then, upon notice thereof by such Lender to the Borrower
(through the Administrative Agent), (a) any obligation of such Lender to make or continue Term SOFR Loans or to convert ABR Loans to Term SOFR
Loans shall be suspended, and (b) the interest rate on which ABR Loans of such Lender shall, if necessary to avoid such illegality, be determined by the
Administrative Agent without reference to clause (c) of the definition of “Alternate Base Rate”, in each case until such Lender notifies the Administrative
Agent and the Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (i) the Borrower shall, upon
demand from such Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all Term SOFR Loans of such Lender to ABR Loans
(the interest rate on which ABR Loans of such Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without
reference to clause (c) of the definition of “Alternate Base Rate”), on the Interest Payment Date therefor, if such Lender may lawfully continue to maintain
such Term SOFR Loans to such day, or immediately, if such Lender may not lawfully continue to maintain such Term SOFR Loans and (ii) if necessary to
avoid such illegality, the Administrative Agent shall during the period of such suspension compute the Alternate Base Rate applicable to such Lender
without reference to clause (c) of the definition of “Alternate Base Rate” until the Administrative Agent is advised in writing by such Lender that it is no
longer illegal for such Lender to determine or charge interest rates based upon Term SOFR (including Adjusted Term SOFR). Upon any such prepayment or
conversion, the Borrower shall also pay any additional amounts required pursuant to Section 2.16.

SECTION 2.15. Increased Costs.

(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, liquidity, compulsory loan, insurance charge or similar assessment or
requirement against assets of, deposits with or for the account of, or credit extended by, any Lender or any LC Bank (except any such reserve
requirement described in paragraph (e) of this Section);
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(ii) impose on any Lender or any LC Bank or any applicable interbank market any other condition affecting this Agreement or Loans made by
such Lender or participation therein or Unreimbursed LC Disbursements or Letters of Credit and participations therein; or

(iii) subject the Administrative Agent or any Lender to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through
(d) of the definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, Letter of Credit Commitment or other
obligations, or its deposits, reserves, other liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to the Administrative Agent, such Lender or such LC Bank of making, continuing,
converting to or maintaining any Loan or Unreimbursed LC Disbursement or issuing or maintaining Letters of Credit and participation interests therein (or
of maintaining its obligation to make any such Loan or issue or participate in such Letter of Credit) or to reduce the amount of any sum received or
receivable by the Administrative Agent, such Lender or such LC Bank hereunder (whether of principal, interest or otherwise), then the Borrower will pay to
the Administrative Agent, such Lender or such LC Bank, as the case may be, such additional amount or amounts as will compensate the Administrative
Agent, such Lender or such LC Bank for such additional costs incurred or reduction suffered.

(b) If any Lender or any LC Bank determines that any Change in Law regarding capital adequacy or liquidity requirements has or would have the
effect of reducing the rate of return on such Lender’s or such LC Bank’s capital or on the capital of its holding company, if any, as a consequence of this
Agreement to a level below that which such Lender or such LC Bank or its holding company could have achieved but for such Change in Law (taking into
consideration its policies and the policies of its holding company with respect to capital adequacy and liquidity), then from time to time the Borrower will
pay to such Lender or such LC Bank, as the case may be, such additional amount or amounts as will compensate it or its holding company for any such
reduction suffered.

(c) A certificate of a Lender or the applicable LC Bank, as the case may be, setting forth the amount or amounts necessary to compensate it or its
holding company as specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The
Borrower shall pay the amount shown as due on any such certificate within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lender or any LC Bank to demand compensation pursuant to this Section shall not constitute a waiver of its
right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender pursuant to this Section for any increased
costs or reductions incurred more than ninety days prior to the date that such Lender or such LC Bank notifies the Borrower of the Change in Law giving
rise to such increased costs or reductions and of its intention to claim compensation therefor; provided, further that, if the Change in Law giving rise to such
increased costs or reductions is retroactive, then the ninety day period referred to above shall be extended to include the period of retroactive effect thereof.
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SECTION 2.16. Compensation for Losses. In the event of (a) the payment of any principal of any Term SOFR Loan other than on the last day of an
Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any Term SOFR Loan other than on the last day of the
Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any Revolving Loan on the date specified in any notice delivered
pursuant hereto (regardless of whether such notice is permitted to be revocable under Section 2.11(b) and is revoked in accordance therewith), or (d) the
assignment of any Term SOFR Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the Borrower pursuant to
Section 2.19, then, in any such event, the Borrower shall, after receipt of a written request by any Lender affected by any such event (which request shall set
forth in reasonable detail the basis for requesting such amount), compensate each Lender for any actual loss, cost or expense attributable to such event. A
certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the
Borrower and shall be conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within 10
days after receipt thereof.

SECTION 2.17. Taxes.

(a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and clear of and without deduction for any
Taxes, except as required by applicable law. If any applicable law (as determined in the good faith discretion of an applicable Withholding Agent) requires
the deduction or withholding of any Tax from any such payment by a Withholding Agent, then (i) the applicable Withholding Agent shall be entitled to
make such deduction or withholding and timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with
applicable law, and (ii) if such Tax is an Indemnified Tax, then the amount payable shall be increased as necessary so that after making all required
deductions (including deductions and withholdings of Indemnified Taxes applicable to additional sums payable under this Section) the applicable Recipient
receives an amount equal to the sum it would have received had no such deductions or withholdings been made.

(b) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.

(c) The Borrower shall indemnify each Recipient, within 10 days after written demand therefor, for the full amount of any Indemnified Taxes
(including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section) paid by such Recipient and reasonable expenses
arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender or any LC Bank, or by the
Administrative Agent on its own behalf or on behalf of a Lender or any LC Bank, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes by the Borrower to a Governmental Authority, the Borrower shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return
reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.
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(e)

(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Credit
Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or the
Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Administrative Agent as
will permit such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the
Borrower or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the Borrower
or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion,
execution and submission of such documentation (other than such documentation set forth in Section 2.17(e)(ii)(A) and (ii)(B) and Section 2.17(f)
below) shall not be required if in the Lender’s reasonable judgment such completion, execution or submission would subject such Lender to any
material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender.

(ii) Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on which such
Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such
number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), whichever of the
following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with
respect to payments of interest under any Credit Document, executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E (as
applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax
treaty and (y) with respect to any other applicable payments under any Credit Document, IRS Form W-8BEN or IRS Form W-8BEN-E
(as applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” or
“other income” article of such tax treaty;
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(2) executed copies of IRS Form W-8ECI;

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Code,
(x) a certificate substantially in the form of Exhibit I-1 to the effect that such Foreign Lender is not a “bank” within the meaning of
Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code,
or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and
(y) executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E (as applicable); or

(4) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied by IRS Form
W-8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit I-2 or
Exhibit I-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the Foreign
Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest exemption,
such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit I-4 on behalf of each such
direct and indirect partner; and

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such
number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed copies of
any other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be prescribed by applicable law to permit the Borrower or the
Administrative Agent to determine the withholding or deduction required to be made.

Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do so.

(f) If a payment made to a Lender under any Credit Document would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender
were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as
applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by Law and at such time or times
reasonably
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requested by the Borrower or the Administrative Agent such documentation prescribed by applicable Law (including as prescribed by Section 1471(b)(3)
(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the
Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such Lender’s
obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this Section 2.17(f), “FATCA”
shall include any amendments made to FATCA after the date of this Agreement. Each Lender agrees that if any documentation it previously delivered
expires or becomes obsolete or inaccurate in any respect, it shall update such documentation or promptly notify the Borrower and the Administrative Agent
in writing of its legal inability to do so.

(g) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified
pursuant to this Section 2.17 (including by the payment of additional amounts pursuant to this Section 2.17), it shall pay to the indemnifying party an
amount equal to such refund (but only to the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such refund), net
of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant Governmental
Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the
amount paid over pursuant to this Section 2.17(g) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the
event that such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this
Section 2.17(g), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this Section 2.17(g) the payment
of which would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to
indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional
amounts with respect to such Tax had never been paid. This paragraph shall not be construed to require any indemnified party to make available its tax
returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.

(h) Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes attributable
to such Lender (but only to the extent that the Borrower has not already indemnified the Administrative Agent for such Indemnified Taxes and without
limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 11.04 relating
to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the
Administrative Agent in connection with any Credit Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability
delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to
set off and apply any and all amounts at any time owing to such Lender under any Credit Document or otherwise payable by the Administrative Agent to
the Lender from any other source against any amount due to the Administrative Agent under this paragraph (h).
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(i) Each party’s obligations under this Section 2.17 shall survive the resignation or replacement of the Administrative Agent or any assignment of
rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all obligations under any
Credit Document.

(j) For purposes of this Section 2.17, the term “applicable law” includes FATCA.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Offs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest or fees, or under Section 2.15, 2.16,
2.17 or 11.03, or otherwise) prior to 12:00 noon, New York City time, on the date when due, in immediately available funds, without set-off or
counterclaim. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on the
next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent at its office listed
in Section 11.01(b), except that payments pursuant to Sections 2.15, 2.16, 2.17 and 11.03 shall be made directly to the Persons entitled thereto. The
Administrative Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly following
receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next succeeding
Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the period of such extension. All payments hereunder
shall be made in Dollars.

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of principal, interest and fees
then due hereunder, such funds shall be applied (i) first, to pay interest and fees then due hereunder, ratably among the parties entitled thereto in accordance
with the amounts of interest and fees then due to such parties, and (ii) second, to pay principal then due hereunder, ratably among the parties entitled thereto
in accordance with the amounts of principal then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any
of the Obligations owing to it resulting in such Lender receiving payment of a greater proportion of the aggregate amount of such Obligations and accrued
interest thereon than the proportion received by any other Lender, then the Lender receiving such greater proportion shall purchase (for cash at face value)
participations in the Revolving Loans of, or other Obligations owing to, other Lenders to the extent necessary so that the benefit of all such payments shall
be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Revolving Loans or other
Obligations, as applicable; provided that (i) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered,
such participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions of this
paragraph shall not be construed to apply to any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement or
any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans to any assignee or participant, other
than to the Borrower or any other Subsidiary or Affiliate of the Borrower (as to which the provisions of this paragraph shall apply). The Borrower consents
to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against the Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender were a direct
creditor of the Borrower in the amount of such participation.
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(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the Administrative
Agent for the account of the Lenders hereunder that the Borrower will not make such payment, the Administrative Agent may assume that the Borrower has
made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders the amount due. In such
event, if the Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to the Administrative Agent forthwith on
demand the amount so distributed to such Lender with interest thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to the Administrative Agent, at the Federal Funds Effective Rate.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.04(e), 2.05(b) or 2.18(d), then the Administrative
Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the Administrative Agent for the
account of such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are fully paid.

(f) None of the funds or assets of the Borrower that are used to pay any amount due pursuant to this Agreement shall constitute funds obtained from
transactions with or relating to Anti-Corruption Laws or Sanctions.

SECTION 2.19. Mitigation Obligations; Replacement of Lenders.

(a) Any Lender claiming reimbursement or compensation from the Borrower under either of Sections 2.15 and 2.17 for any losses, costs or other
liabilities shall use reasonable efforts (including, without limitation, reasonable efforts to designate a different lending office of such Lender for funding or
booking its Loans or to assign its rights and obligations hereunder to another of its offices, branches or affiliates) to mitigate the amount of such losses,
costs and other liabilities, if such efforts can be made and such mitigation can be accomplished without such Lender suffering (i) any economic
disadvantage for which such Lender does not receive full indemnity from the Borrower under this Agreement or (ii) otherwise be disadvantageous to such
Lender.

(b) In determining the amount of any claim for reimbursement or compensation under Sections 2.15 and 2.17, each Lender will use reasonable
methods of calculation consistent with such methods customarily employed by such Lender in similar situations.

(c) Each Lender will notify the Borrower either directly or through the Administrative Agent of any event giving rise to a claim under Section 2.15 or
Section 2.17 promptly after the occurrence thereof which notice shall be accompanied by a certificate of such Lender setting forth in reasonable detail the
circumstances of such claim.
 

48

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 56 of 163



(d) If any Lender requests compensation under Section 2.15, or if the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 2.17, or if any Lender is a Defaulting Lender or a Non-Consenting Lender, then
the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate,
without recourse (in accordance with and subject to the restrictions contained in Section 11.04, provided that the Administrative Agent may, in its sole
discretion, elect to waive the $3,500 processing and recordation fee in connection therewith), all its interests, rights and obligations under this Agreement to
an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that (i) the Borrower
shall have received the prior written consent of the Administrative Agent and each LC Bank, which consent, in the case of the Administrative Agent, shall
not unreasonably be withheld and, in the case of each LC Bank, may be given or withheld in the sole discretion of such LC Bank, (ii) such Lender shall
have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and all other amounts payable to
it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other amounts),
(iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be made pursuant to
Section 2.17, such assignment will result in a reduction in such compensation or payments, (iv) such assignment does not conflict with applicable law and
(v) in the case of any assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable assignee shall have consented to the
applicable amendment, waiver or consent. A Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of a
waiver by such Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

SECTION 2.20. Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall
apply for so long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the Commitment of such Defaulting Lender pursuant to Section 2.12(a);

(b) the Commitment and Revolving Credit Exposure of such Defaulting Lender shall not be included in determining whether the Required Lenders
have taken or may take any action hereunder (including any consent to any amendment, waiver or other modification pursuant to Section 11.02); provided,
that this clause (b) shall not apply to the vote of a Defaulting Lender in the case of an amendment, waiver or other modification requiring the consent of
such Lender or each Lender affected thereby;

(c) if any LC Exposure exists at the time such Lender becomes a Defaulting Lender then:

(i) so long as no Default shall be continuing, all or any part of the LC Exposure of such Defaulting Lender shall be reallocated among the
non-Defaulting Lenders in accordance with their respective Applicable Percentages but only to the extent the sum of all non-Defaulting Lenders’
Revolving Credit Exposures plus such Defaulting Lender’s LC Exposure does not exceed the total of all non-Defaulting Lenders’ Commitments and
to the extent the sum of each non-Defaulting Lender’s Revolving Credit Exposure and LC Exposure does not exceed such non-Defaulting Lender’s
Commitment;
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(ii) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within one (1) Business Day
following notice by the Administrative Agent cash collateralize for the benefit of the applicable LC Bank only the Borrower’s obligations
corresponding to such Defaulting Lender’s LC Exposure (after giving effect to any partial reallocation pursuant to clause (i) above) in accordance
with the procedures set forth in the last paragraph of Section 8.01 for so long as such LC Exposure is outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender’s LC Exposure pursuant to clause (ii) above, the Borrower shall
not be required to pay any fees to such Defaulting Lender pursuant to Section 2.12(b) or the applicable LC Bank pursuant to Section 2.12(b)(x)
(solely with respect to any fronting fee), in each case with respect to such Defaulting Lender’s LC Exposure during the period such Defaulting
Lender’s LC Exposure is cash collateralized;

(iv) if the LC Exposure of the non-Defaulting Lenders is reallocated pursuant to clause (i) above, then the fees payable to the Lenders pursuant
to Section 2.12(b) shall be adjusted in accordance with such non-Defaulting Lenders’ Applicable Percentages;

(v) if all or any portion of such Defaulting Lender’s LC Exposure is neither reallocated nor cash collateralized pursuant to clause (i) or (ii)
above, then, without prejudice to any rights or remedies of any LC Bank or any other Lender hereunder, all Facility Fees that otherwise would have
been payable to such Defaulting Lender (solely with respect to the portion of such Defaulting Lender’s Commitment that was utilized by such LC
Exposure) and letter of credit fees payable under Section 2.12(b) with respect to such Defaulting Lender’s LC Exposure shall be payable to the
applicable LC Bank until and to the extent that such LC Exposure is reallocated and/or cash collateralized; and

(d) so long as such Lender is a Defaulting Lender, no LC Bank shall be required to issue, amend or increase any Letter of Credit, unless it is
reasonably satisfied that (i) the related exposure and the Defaulting Lender’s then outstanding LC Exposure will be 100% covered by the Commitments of
the non-Defaulting Lenders and/or cash collateral will be provided by the Borrower in accordance with Section 2.20(c), and (ii) participating interests in any
such newly issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.20(c)(i) (and such
Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event or a Bail-In Action with respect to a Parent of any Lender shall occur following the date hereof and for so long as such event
shall continue or (ii) any LC Bank has a good faith belief that any Lender has defaulted in fulfilling its obligations under one or more other agreements in
which such Lender commits to extend credit, no LC Bank shall be required to issue, amend or increase any Letter of Credit, unless the applicable LC Bank
shall have entered into arrangements with the Borrower or such Lender, satisfactory to the applicable LC Bank to defease any risk to it in respect of such
Lender hereunder.
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In the event that the Administrative Agent, the Borrower and the LC Banks each agrees that a Defaulting Lender has adequately remedied all matters
that caused such Lender to be a Defaulting Lender, then the LC Exposure of the Lenders shall be readjusted to reflect the inclusion of such Lender’s
Commitment and on such date such Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent shall determine may be
necessary in order for such Lender to hold such Loans in accordance with its Applicable Percentage.

SECTION 2.21. Extension of Termination Date.

(a) The Borrower may at any time and from time to time not less than ten (10) Business Days prior to any anniversary of the Effective Date (other
than the Termination Date), by notice to the Administrative Agent (who shall promptly notify the Lenders), request that each Lender extend (each such date
on which an extension occurs, an “Extension Date”) such Lender’s then effective Termination Date (the “Existing Termination Date”) to the date that is
one year after such Lender’s Existing Termination Date; provided, that if any requested Extension Date is not a Business Day, such Extension Date shall be
the immediately succeeding Business Day.

(b) Each Lender, acting in its sole and individual discretion, shall, by notice to the Administrative Agent given not later than the date that is ten
(10) Business Days after the date on which the Administrative Agent received the Borrower’s extension request (and in any event, prior to the proposed
Extension Date) (the “Lender Notice Date”), advise the Administrative Agent whether or not such Lender agrees to such extension (each Lender that
determines to so extend its Termination Date, an “Extending Lender”). Each Lender that determines not to so extend its Termination Date (a
“Non-Extending Lender”) shall notify the Administrative Agent of such fact promptly after such determination (but in any event no later than the Lender
Notice Date), and any Lender that does not so advise the Administrative Agent on or before the Lender Notice Date shall be deemed to be a Non-Extending
Lender. The election of any Lender to agree to such extension shall not obligate any other Lender to so agree, and it is understood and agreed that no Lender
shall have any obligation whatsoever to agree to any request made by the Borrower for extension of the Termination Date.

(c) The Administrative Agent shall promptly notify the Borrower of each Lender’s determination under this Section.

(d) The Borrower shall have the right, but shall not be obligated, on or before the applicable Termination Date for any Non-Extending Lender to
replace such Non-Extending Lender with, and add as “Lenders” under this Agreement in place thereof, one or more financial institutions that are not
Ineligible Institutions (each, an “Additional Commitment Lender”) approved by the Administrative Agent and the LC Banks, which approval shall not be
unreasonably withheld or delayed, each of which Additional Commitment Lenders shall have entered into an Assignment and Assumption (in accordance
with and subject to the restrictions contained in Section 11.04, with the Borrower obligated to pay any applicable processing or recordation fee; provided,
that the Administrative Agent may, in its sole discretion, elect to waive the $3,500 processing and recordation fee in connection therewith) with such
Non-Extending
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Lender, pursuant to which such Additional Commitment Lenders shall, effective on or before the applicable Termination Date for such Non-Extending
Lender, assume a Commitment (and, if any such Additional Commitment Lender is already a Lender, its Commitment shall be in addition to such Lender’s
Commitment hereunder on such date). Prior to any Non-Extending Lender being replaced by one or more Additional Commitment Lenders pursuant hereto,
such Non-Extending Lender may elect, in its sole discretion, by giving irrevocable notice thereof to the Administrative Agent and the Borrower (which
notice shall set forth such Lender’s new Termination Date), to become an Extending Lender. The Administrative Agent may effect such amendments to this
Agreement as are reasonably necessary to provide solely for any such extensions with the consent of the Borrower but without the consent of any other
Lenders.

(e) If (and only if) the total of the Commitments of the Lenders that have agreed to extend their Termination Date and the new or increased
Commitments of any Additional Commitment Lenders is more than 50% of the aggregate amount of the Commitments in effect immediately prior to the
applicable Extension Date, then, effective as of the applicable Extension Date, the Termination Date of each Extending Lender and of each Additional
Commitment Lender shall be extended to the date that is one year after the then Existing Termination Date (except that, if such date is not a Business Day,
such Termination Date as so extended shall be the immediately preceding Business Day) and each Additional Commitment Lender shall thereupon become
a “Lender” for all purposes of this Agreement and shall be bound by the provisions of this Agreement as a Lender hereunder and shall have the obligations
of a Lender hereunder. For purposes of clarity, it is acknowledged and agreed that the Termination Date on any date of determination shall not be a date
more than five (5) years after such date of determination, whether such determination is made before or after giving effect to any extension request made
hereunder.

(f) Notwithstanding the foregoing, (x) no more than two (2) extensions of the Termination Date shall be permitted hereunder and (y) any extension of
any Revolving Termination Date pursuant to this Section 2.21 shall not be effective with respect to any Extending Lender unless:

(i) no Default or Event of Default shall have occurred and be continuing on the applicable Extension Date and immediately after giving effect
thereto;

(ii) the representations and warranties of the Borrower set forth in this Agreement are true and correct on and as of the applicable Extension
Date and after giving effect thereto, as though made on and as of such date (or to the extent that such representations and warranties specifically refer
to an earlier date, as of such earlier date); and

(iii) the Administrative Agent shall have received a certificate dated as of the applicable Extension Date from the Borrower signed by an
Authorized Officer of the Borrower (A) certifying the accuracy of the foregoing clauses (i) and (ii) and (B) certifying and attaching the resolutions
adopted by the Borrower approving or consenting to such extension.
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(g) On the Termination Date of each Non-Extending Lender, (i) the Commitment of each Non-Extending Lender shall automatically terminate and
(ii) the Borrower shall repay such Non-Extending Lender in accordance with Section 2.09 (and shall pay to such Non-Extending Lender all of the other
Obligations owing to it under this Agreement) and after giving effect thereto shall prepay any Revolving Loans outstanding on such date (and pay any
additional amounts required pursuant to Section 2.15) to the extent necessary to keep outstanding Revolving Loans ratable with any revised Applicable
Percentages of the respective Lenders effective as of such date, and the Administrative Agent shall administer any necessary reallocation of the Revolving
Credit Exposures (without regard to any minimum borrowing, pro rata borrowing and/or pro rata payment requirements contained elsewhere in this
Agreement).

(h) This Section shall supersede any provisions in Section 2.18 or Section 11.02 to the contrary.

SECTION 2.22. Expansion Option. The Borrower may from time to time elect to increase the Commitments, in each case in an initial minimum
amount of $50,000,000 and increments of $1,000,000 in excess thereof, so long as, after giving effect thereto, the aggregate amount of such increases does
not exceed $500,000,000. The Borrower may arrange for any such increase to be provided by one or more Lenders (each Lender so agreeing to an increase
in its Commitment, an “Increasing Lender”), or by one or more new banks, financial institutions or other entities (each such new bank, financial institution
or other entity, an “Augmenting Lender”; provided that no Ineligible Institution may be an Augmenting Lender), which agree to increase their existing
Commitments or provide new Commitments, as the case may be; provided that (i) each Increasing Lender and each Augmenting Lender shall be subject to
the approval of the Borrower, the Administrative Agent and each LC Bank and (ii) (x) in the case of an Increasing Lender, the Borrower and such
Increasing Lender execute an agreement substantially in the form of Exhibit J hereto, and (y) in the case of an Augmenting Lender, the Borrower and such
Augmenting Lender execute an agreement substantially in the form of Exhibit K hereto. No consent of any Lender (other than the Lenders participating in
the increase) shall be required for any increase in Commitments pursuant to this Section 2.22. Increases and new Commitments created pursuant to this
Section 2.22 shall become effective on the date agreed by the Borrower, the Administrative Agent and the relevant Increasing Lenders or Augmenting
Lenders, and the Administrative Agent shall notify each Lender thereof. Notwithstanding the foregoing, no increase in the Commitments (or in the
Commitment of any Lender) shall become effective under this paragraph unless, (i) on the proposed date of the effectiveness of such increase, (A) the
conditions set forth in Section 3.02 shall be satisfied or waived by the Required Lenders, each Increasing Lender and each Augmenting Lender and the
Administrative Agent shall have received a certificate to that effect dated such date and executed by an Authorized Officer of the Borrower and (B) the
Borrower shall be in compliance (on a pro forma basis) with the covenant contained in Article VII and (ii) the Administrative Agent shall have received
documents and opinions consistent with those delivered on the Effective Date as to the organizational power and authority of the Borrower to borrow
hereunder after giving effect to such increase. On the effective date of any increase in the Commitments, (i) each relevant Increasing Lender and
Augmenting Lender shall make available to the Administrative Agent such amounts in immediately available funds as the Administrative Agent shall
determine, for the benefit of the other Lenders, as being required in order to cause, after giving effect to such increase and the use of such amounts to make
payments to such other Lenders, each Lender’s portion of the outstanding Revolving Loans of all the Lenders to equal its Applicable Percentage of such
outstanding Revolving Loans, and (ii) the Borrower shall be deemed to have repaid and reborrowed all outstanding Revolving Loans as of the date of
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any increase in the Commitments (with such reborrowing to consist of the Types of Revolving Loans, with related Interest Periods if applicable, specified in
a notice delivered by the Borrower, in accordance with the requirements of Section 2.02). The deemed payments made pursuant to clause (ii) of the
immediately preceding sentence shall be accompanied by payment of all accrued interest on the amount prepaid and, in respect of each Term SOFR Loan,
shall be subject to indemnification by the Borrower pursuant to the provisions of Section 2.16 if the deemed payment occurs other than on the last day of the
related Interest Periods. Nothing contained in this Section 2.22 shall constitute, or otherwise be deemed to be, a commitment on the part of any Lender to
increase its Commitment hereunder at any time. In connection with any increase of the Commitments pursuant to this Section 2.22, any Augmenting Lender
becoming a party hereto shall (1) execute such documents and agreements as the Administrative Agent may reasonably request and (2) in the case of any
Augmenting Lender that is organized under the laws of a jurisdiction outside of the United States of America, provide to the Administrative Agent and each
LC Bank, its name, address, tax identification number and/or such other information as shall be necessary for the Administrative Agent and each LC Bank
to comply with “know your customer” and anti-money laundering rules and regulations, including without limitation, the Patriot Act.

SECTION 2.23. Benchmark Replacement Setting. (a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other
Credit Document, upon the occurrence of a Benchmark Transition Event, then (A) if a Benchmark Replacement is determined in accordance with clause
(a) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for
all purposes hereunder and under any Credit Document in respect of such Benchmark setting and subsequent Benchmark settings without any amendment
to, or further action or consent of any other party to, this Agreement or any other Credit Document and (B) if a Benchmark Replacement is determined in
accordance with clause (b) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will
replace such Benchmark for all purposes hereunder and under any Credit Document in respect of any Benchmark setting at or after 5:00 p.m. (New York
City time) on the fifth (5th) Business Day after the Administrative Agent has posted such proposed amendment to all affected Lenders and the Borrower so
long as the Administrative Agent has not received, by such time, written notice of objection to such amendment from Lenders comprising the Required
Lenders. To the extent the Benchmark Replacement pursuant to this Section 2.23 is Daily Simple SOFR, all interest payments for any Loans bearing interest
based on such Benchmark Replacement will be payable on the last Business Day of each March, June, September and December.

(b) Benchmark Replacement Conforming Changes. In connection with the use, administration, adoption or implementation of Adjusted Term
SOFR, Term SOFR, or any Benchmark Replacement, the Administrative Agent will have the right to make Conforming Changes from time to time and,
notwithstanding anything to the contrary herein or in any other Credit Document, any amendments implementing such Conforming Changes will become
effective without any further action or consent of any other party to this Agreement or any other Credit Document.
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(c) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the Borrower and the Lenders of
(i) the implementation of any Benchmark Replacement and (ii) the effectiveness of any Conforming Changes in connection with the use, administration,
adoption or implementation of a Benchmark Replacement. The Administrative Agent will promptly notify the Borrower of the removal or reinstatement of
any tenor of a Benchmark pursuant to Section 2.23(d). Any determination, decision or election that may be made by the Administrative Agent or, if
applicable, any Lender (or group of Lenders) pursuant to this Section 2.23, including any determination with respect to a tenor, rate or adjustment or of the
occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action or any selection, will be
conclusive and binding absent manifest error and may be made in its or their sole discretion and without consent from any other party to this Agreement or
any other Credit Document, except, in each case, as expressly required pursuant to this Section 2.23.

(d) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary herein or in any other Credit Document, at any time
(including in connection with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate (including Term SOFR)
and either (A) any tenor for such Benchmark is not displayed on a screen or other information service that publishes such rate from time to time as selected
by the Administrative Agent in its reasonable discretion or (B) the administrator of such Benchmark or the regulatory supervisor for the administrator of
such Benchmark has provided a public statement or publication of information announcing that any tenor for such Benchmark is not or will not be
representative or in compliance with or aligned with the International Organization of Securities Commissions (IOSCO) Principles for Financial
Benchmarks, then the Administrative Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for any Benchmark
settings at or after such time to remove such unavailable, non-representative, non-compliant or non-aligned tenor and (ii) if a tenor that was removed
pursuant to clause (i) above either (A) is subsequently displayed on a screen or information service for a Benchmark (including a Benchmark Replacement)
or (B) is not, or is no longer, subject to an announcement that it is not or will not be representative or in compliance with or aligned with the International
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks for a Benchmark (including a Benchmark Replacement), then the
Administrative Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for all Benchmark settings at or after such time
to reinstate such previously removed tenor.

(e) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the
Borrower may revoke any pending request for a Term SOFR Borrowing of, conversion to or continuation of Term SOFR Loans to be made, converted or
continued during any Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have converted any such request into a request for
a Borrowing of or conversion to ABR Loans. During any Benchmark Unavailability Period or at any time that any tenor for the then-current Benchmark is
not an Available Tenor, the component of Alternate Base Rate based upon the then-current Benchmark or such tenor for such Benchmark, as applicable,
will not be used in any determination of Alternate Base Rate.

SECTION 2.24. ESG Amendment. (a) After the Effective Date, the Borrower, in consultation with the Co-Sustainability Structuring Agents, shall be
entitled in its sole discretion to establish specified key performance indicators (“KPIs”) with respect to certain environmental, social and governance
(“ESG”) targets of the Borrower and its Subsidiaries. The Co-Sustainability Structuring Agents and the Borrower may amend this Agreement (such
amendment, an “ESG Amendment”) solely for the purpose of incorporating the KPIs and other related provisions (the “ESG
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Pricing Provisions”) into this Agreement, and any such ESG Amendment shall become effective upon the posting of such proposed ESG Amendment to all
Lenders and the Borrower and the receipt by the Administrative Agent of executed signature pages and consents to such ESG Amendment from the
Borrower, each Co-Sustainability Structuring Agent and Lenders comprising the Required Lenders. Upon the effectiveness of any such ESG Amendment,
based on the Borrower’s performance against the KPIs, certain adjustments (increase, decrease or no adjustment) (such adjustments, the “ESG Applicable
Rate Adjustments”) to the otherwise applicable Applicable Rate for Term SOFR Loans, ABR Loans, LC Risk Participation Fees, and Facility Fees will be
made; provided, further, that, the amount of such adjustments shall not exceed (i) in the case of the Applicable Rate for the Facility Fees, an increase and/or
decrease of 0.01% in the aggregate for all KPIs and (ii) in the case of the Applicable Rate for Term SOFR Loans, ABR Loans, and LC Risk Participation
Fees, an increase and/or decrease of 0.04% in the aggregate for all KPIs; provided, that, in no event shall the Applicable Rate for Term SOFR Loans, ABR
Loans, LC Risk Participation Fees, or the Facility Fee be less than zero. The KPIs, the Borrower’s performance against the KPIs, and any related ESG
Applicable Rate Pricing Adjustments resulting therefrom, will be determined based on certain Borrower certificates, reports and other documents, in each
case, setting forth the calculation and measurement of the KPIs in a manner that is aligned with the Sustainability Linked Loan Principles and to be
mutually agreed between the Borrower and the Co-Sustainability Structuring Agents (each acting reasonably). Following the effectiveness of an ESG
Amendment, any modification to the ESG Pricing Provisions shall be subject only to the consent of the Required Lenders so long as such modification does
not have the effect of reducing the Applicable Rate for Term SOFR Loans, ABR Loans, LC Risk Participation Fees, or the Facility Fee to a level not
otherwise permitted by this Section 2.24.

(b) The Co-Sustainability Structuring Agents will assist the Borrower in (i) determining the ESG Pricing Provisions in connection with any
proposed ESG Amendment and (ii) preparing informational materials focused on ESG to be used in connection with any proposed ESG Amendment.

(c) This Section 2.24 shall supersede any other clause or provision in Section 11.02 to the contrary.

ARTICLE III
CONDITIONS

SECTION 3.01. Conditions Precedent to the Effectiveness of this Agreement. This Agreement shall not become effective until the date on which
each of the following conditions is satisfied (or waived in accordance with Section 11.02).

(a) The Administrative Agent (or its counsel) shall have received from each party thereto either (i) a counterpart of this Agreement signed on behalf
of such party or (ii) written evidence satisfactory to the Administrative Agent (which may include facsimile or electronic transmission of a signed signature
page of this Agreement) that such party has signed a counterpart of this Agreement.
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(b) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled to the payment of fees or the reimbursement or payment of
expenses, pursuant hereto or to those certain fee letters dated January 24, 2022, executed and delivered with respect to the credit facility provided for herein,
shall have received all fees required to be paid by the Effective Date (including, without limitation, all fees owing on the Effective Date under
Section 2.12(c) hereof), and all expenses for which invoices have been presented on or before the Effective Date.

(c) The Administrative Agent shall have received certified copies of the resolutions of the Board of Directors of the Borrower approving this
Agreement, and of all documents evidencing other necessary corporate action and governmental and regulatory approvals with respect to this Agreement.

(d) The Administrative Agent shall have received from the Borrower, to the extent generally available in the relevant jurisdiction, a copy of a
certificate or certificates of the Secretary of State (or other appropriate public official) of the jurisdiction of its incorporation, dated reasonably near the
Effective Date, (i) listing the charter of the Borrower and each amendment thereto on file in such office and certifying that such amendments are the only
amendments to the Borrower’s charter on file in such office, and (ii) stating that the Borrower is duly incorporated and in good standing under the laws of
the jurisdiction of its place of incorporation.

(e) (i) The Administrative Agent shall have received a certificate or certificates of the Borrower, signed on behalf of the Borrower by a Secretary, an
Assistant Secretary or a Responsible Officer thereof, dated the Effective Date, certifying as to (A) the absence of any amendments to the charter of the
Borrower since the date of the certificates referred to in paragraph (d) above, (B) a true and correct copy of the bylaws of the Borrower as in effect on the
Effective Date, (C) the absence of any proceeding for the dissolution or liquidation of the Borrower, (D) the truth, in all material respects (provided, that, in
each case, such materiality qualifier shall not be applicable to any representations and warranties that are already qualified or modified by “materiality,”
“Material Adverse Effect” or similar language in the text thereof), of the representations and warranties contained in the Credit Documents to which the
Borrower is a party, as the case may be, as though made on and as of the Effective Date, and (E) the absence, as of the Effective Date, of any Default or
Event of Default; and (ii) each of such certifications shall be true.

(f) The Administrative Agent shall have received a certificate of the Secretary or an Assistant Secretary of the Borrower certifying the names and true
signatures of the officers of the Borrower authorized to sign, and signing, this Agreement and the other Credit Documents to be delivered hereunder on or
before the Effective Date.

(g) The Administrative Agent shall have received from McGuireWoods LLP, counsel for the Borrower, a favorable opinion, substantially in the form
of Exhibit B hereto and as to such other matters as any Lender through the Administrative Agent may reasonably request.

(h) The Administrative Agent and the Lenders shall have received, at least ten Business Days prior to the Effective Date (or such later date approved
by the Administrative Agent) all documentation and other information that is required by the regulatory authorities under the applicable “know your
customer” and anti-money-laundering rules and regulations, including, without limitation, the Act.
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(i) To the extent the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, the Borrower shall have delivered, at
least five days prior to the Effective Date, a Beneficial Ownership Certification in relation to the Borrower, to each Lender who requests the same in writing
at least ten days prior to the Effective Date.

SECTION 3.02. Conditions Precedent to Each Extension of Credit. The obligation of each Lender to make any Extension of Credit and of each LC
Bank to issue, extend (other than an extension pursuant to an automatic extension provision set forth in the applicable Letter of Credit) or amend any Letter
of Credit (including the initial Extension of Credit but excluding any conversion or continuation of any Loan), and any increase in Commitments pursuant
to Section 2.22 shall be subject to the satisfaction (or waiver in accordance with Section 11.02) of each of the following conditions:

(a) The representations and warranties of the Borrower set forth in this Agreement (other than the representation and warranty set forth in
Section 4.01(g)) shall be true and correct in all material respects on and as of the date of each Extension of Credit, the date of any such increase in
Commitments pursuant to Section 2.22 and each Extension Date, except to the extent that such representations and warranties are specifically limited to a
prior date, in which case such representations and warranties shall be true and correct in all material respects on and as of such prior date provided, that, in
each case, such materiality qualifier shall not be applicable to any representations and warranties that are already qualified or modified by “materiality,”
“Material Adverse Effect” or similar language in the text thereof.

(b) After giving effect to (A) such Extension of Credit, together with all other Extensions of Credit to be made contemporaneously therewith, and
(B) the repayment of any Loans or Unreimbursed LC Disbursements that are to be contemporaneously repaid at the time such Loan is made, such Extension
of Credit will not result in the sum of the then Total Outstanding Principal exceeding the Aggregate Commitments.

(c) Such Extension of Credit will comply with all other applicable requirements of Article II, including, without limitation Sections 2.01, 2.02 and
2.04, as applicable.

(d) At the time of and immediately after giving effect to such Extension of Credit, no Default or Event of Default shall have occurred and be
continuing or would result from such Extension of Credit or from the application of the proceeds thereof.

(e) At the time of and immediately after giving effect to any increase in Commitments pursuant to Section 2.22 no Default or Event of Default shall
have occurred and be continuing or would result therefrom.

(f) In the case of a Revolving Loan, the Administrative Agent shall have timely received a Borrowing Request; and, in the case of a Letter of Credit
issuance, extension (other than an extension pursuant to an automatic extension provision set forth in the applicable Letter of Credit) or amendment, a
Request for Issuance.

Each Extension of Credit and the acceptance by the Borrower of the benefits thereof shall be deemed to constitute a representation and warranty by the
Borrower on the date thereof as to the matters specified in paragraphs (a), (b), (c) and (d) of this Section.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:

(a) The Borrower is a corporation duly organized, validly existing, in good standing, and authorized to transact business under the laws of the State of
its incorporation.

(b) The execution, delivery and performance by the Borrower of the Credit Documents to which it is a party (i) are within the Borrower’s corporate
powers, (ii) have been duly authorized by all necessary corporate action, (iii) do not contravene (A) the Borrower’s charter or by-laws, as the case may be,
or (B) any law, rule or regulation, or any material Contractual Obligation or legal restriction, binding on or affecting the Borrower or any Material
Subsidiary, as the case may be, and (iv) do not require the creation of any Lien on the property of the Borrower or any Material Subsidiary under any
Contractual Obligation binding on or affecting the Borrower or any Material Subsidiary.

(c) No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or other Person is required for the due
execution, delivery and performance by the Borrower of this Agreement or any other Credit Document to which any of them is a party, except for such as
(i) have been obtained or made and that are in full force and effect or (ii) are not presently required under applicable law and have not yet been applied for.

(d) Each Credit Document to which the Borrower is a party is a legal, valid and binding obligation of the Borrower, enforceable against the Borrower
in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and
subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

(e) The Referenced Annual Financial Statements, copies of which have been made available or furnished to each Lender, fairly present the financial
condition of the Borrower and its Subsidiaries as at the date thereof and the results of the operations of the Borrower and its Subsidiaries for the period
ended on such date, all in accordance with GAAP consistently applied.

(f) The Referenced Quarterly Financial Statements, copies of which have been made available or furnished to each Lender, fairly present (subject to
year end audit adjustments) the financial condition of the Borrower and its Subsidiaries as at the date thereof and the results of the operations of the
Borrower and its Subsidiaries for the period ended on such date, all in accordance with GAAP consistently applied.
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(g) Since December 31, 2020, there has been no material adverse change in such condition or operations, or in the business, assets, operations,
condition (financial or otherwise) or prospects of the Borrower.

(h) There is no pending or threatened action, proceeding or investigation affecting the Borrower before any court, governmental agency or other
Governmental Authority or arbitrator that (taking into account the exhaustion of appeals) would have a Material Adverse Effect, or that (i) purports to affect
the legality, validity or enforceability of this Agreement or any promissory notes executed pursuant hereto, or (ii) seeks to prohibit the ownership or
operation, by the Borrower or any of its Material Subsidiaries, of all or a material portion of their respective businesses or assets.

(i) The Borrower and its Subsidiaries, taken as a whole, do not hold or carry Margin Stock having an aggregate value in excess of 10% of the value of
their consolidated assets, and no part of the proceeds of any Loan or Letter of Credit hereunder will be used to buy or carry any Margin Stock.

(j) No ERISA Event has occurred, or is reasonably expected to occur, with respect to any Plan that could reasonably be expected to have a Material
Adverse Effect.

(k) Schedule SB (Actuarial Information) to the 2020 Annual report (Form 5500 Series) for each Plan, copies of which have been filed with the
Internal Revenue Service and made available or furnished to each Lender, is complete and accurate and fairly presents the funding status of such Plan, and
since the date of such Schedule SB there has been no adverse change in such funding status which may reasonably be expected to have a Material Adverse
Effect.

(l) Neither the Borrower nor any ERISA Affiliate has incurred or is reasonably expected to incur any Withdrawal Liability to any Multiemployer Plan
which may reasonably be expected to have a Material Adverse Effect.

(m) Neither the Borrower nor any ERISA Affiliate has been notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan has been
terminated, within the meaning of Title IV of ERISA, and no Multiemployer Plan is reasonably expected to be terminated, within the meaning of Title IV of
ERISA, in either such case, that could reasonably be expected to have a Material Adverse Effect.

(n) The Borrower is not an “investment company”, or a company “controlled” by an “investment company”, within the meaning of the Investment
Company Act of 1940, as amended.

(o) The Borrower has filed all federal, state and other material income tax returns required to be filed by it and has paid or caused to be paid all taxes
due for the periods covered thereby, including interest and penalties, except for any such taxes, interest or penalties which are being contested in good faith
and by proper proceedings and in respect of which the Borrower has set aside adequate reserves for the payment thereof in accordance with GAAP.

(p) The Borrower and its Subsidiaries are and have been in compliance with all laws (including, without limitation, all Environmental Laws), except
to the extent that any failure to be in compliance, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.
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(q) No Subsidiary of the Borrower is party to, or otherwise bound by, any agreement that prohibits such Subsidiary from making any payments,
directly or indirectly, to the Borrower, by way of dividends, advances, repayment of loans or advances, reimbursements of management or other
intercompany charges, expenses and accruals or other returns on investment, or any other agreement that restricts the ability of such Subsidiary to make any
payment, directly or indirectly, to the Borrower, other than prohibitions and restrictions permitted to exist under Section 6.01(e).

(r) The information, exhibits and reports furnished by the Borrower or any of its Subsidiaries to the Administrative Agent or to any Lender in
connection with the negotiation of, or compliance with, the Credit Documents, taken as a whole, do not contain any material misstatement of fact and do not
omit to state a material fact or any fact necessary to make the statements contained therein not misleading in light of the circumstances made.

(s) The Borrower and its Subsidiaries have implemented and maintain in effect policies and procedures reasonably designed to ensure compliance by
the Borrower and its Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and
the Borrower and its Subsidiaries and their respective officers and employees and, to the knowledge of the Borrower and its Subsidiaries, its respective
directors and agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects. None of (a) the Borrower or its
Subsidiaries or, to the knowledge of the Borrower or its Subsidiaries, any of their respective directors, officers or employees, or (b) to the knowledge of the
Borrower, any agent of the Borrower or any of its Subsidiaries which agent will act in any capacity in connection with or benefit from the credit facility
established hereby, is a Sanctioned Person. No Borrowing, use of proceeds hereunder or other Transactions will violate Anti-Corruption Laws or applicable
Sanctions.

(t) The Borrower is not an Affected Financial Institution.

(u) The information included in each Beneficial Ownership Certification is true and correct in all respects.

(v) None of the Borrower or any of its Subsidiaries is an entity deemed to hold “plan assets” (within the meaning of the Plan Asset Regulations), and
neither the execution, delivery nor performance of the transactions hereunder, including the making of any Loan and the issuance of any Letter of Credit
hereunder, will give rise to a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code.
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ARTICLE V
AFFIRMATIVE COVENANTS

SECTION 5.01. Affirmative Covenants. So long as any Lender shall have any Commitment hereunder or any principal of any Loan, Unreimbursed
LC Disbursement, interest or fees payable hereunder shall remain unpaid or any Letter of Credit shall remain outstanding, the Borrower will, unless the
Required Lenders shall otherwise consent in writing:

(a) Compliance with Laws, Etc. (i) Comply, and cause each of its Subsidiaries to comply, in all material respects with all applicable laws, rules,
regulations and orders (including, without limitation, any of the foregoing relating to employee health and safety or public utilities and all Environmental
Laws), unless the failure to so comply could not reasonably be expected to have a Material Adverse Effect and (ii) maintain in effect and enforce policies
and procedures reasonably designed to ensure compliance by the Borrower and its Subsidiaries and their respective directors, officers, employees and
agents with Anti-Corruption Laws and applicable Sanctions.

(b) Maintenance of Properties, Etc. Maintain and preserve, and cause each Material Subsidiary to maintain and preserve, all of its material properties
which are used in the conduct of its business in good working order and condition, ordinary wear and tear excepted, if the failure to do so could reasonably
be expected to have a Material Adverse Effect.

(c) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to pay and discharge, before the same shall become delinquent,
(i) except to the extent the failure to do so could not be reasonably be expected to result in a Material Adverse Effect, all taxes, assessments and
governmental charges or levies imposed upon it or upon its property, and (ii) all legal claims which, if unpaid, might by law become a lien upon its
property; provided, however, that neither the Borrower nor any of its Subsidiaries shall be required to pay or discharge any such tax, assessment, charge or
claim which is being contested in good faith and by proper proceedings and as to which appropriate reserves are being maintained.

(d) Maintenance of Insurance. Maintain, and cause each of its Subsidiaries to maintain, insurance with responsible and reputable insurance
companies or associations in such amounts and covering such risks as is usually obtained by companies engaged in similar businesses of comparable size
and financial strength and owning similar properties in the same general areas in which the Borrower or such Subsidiary operates, or, to the extent the
Borrower or Subsidiary deems it reasonably prudent to do so, through its own program of self-insurance.

(e) Preservation of Corporate Existence, Etc. Preserve and maintain, and cause each Material Subsidiary to preserve and maintain, its corporate
existence, rights (charter and statutory) and franchises, except as otherwise permitted under this Agreement; provided that no such Person shall be required
to preserve any right or franchise with respect to which the Board of Directors of such Person has determined that the preservation thereof is no longer
desirable in the conduct of the business of such Person and that the loss thereof is not disadvantageous in any material respect to the Borrower or the
Lenders.

(f) Visitation Rights. At any reasonable time and from time to time, permit the Administrative Agent or any of the Lenders or any agents or
representatives thereof, on not less than five Business Days’ notice (which notice shall be required only so long as no Default shall be occurred and be
continuing), to examine and make copies of and abstracts from the records and books of account of, and visit the properties of, the Borrower or any of its
Subsidiaries, and to discuss the affairs, finances and accounts of the Borrower and its Subsidiaries with any of their respective officers and with their
independent certified public accountants; subject, however, in all cases to the imposition of such conditions as the Borrower or Subsidiary shall deem
necessary based on reasonable considerations of safety and security and provided that so long as no Default or Event of Default shall have occurred and be
continuing, each Lender will be limited to one visit each year.
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(g) Keeping of Books. (i) Keep, and cause each of its Subsidiaries to keep, proper books of record and account, in which full and correct entries shall
be made of all material financial transactions and the assets and business of the Borrower and its Subsidiaries, and (ii) maintain, and cause each of its
Subsidiaries to maintain, a system of accounting established and administered in accordance with generally accepted accounting principles consistently
applied.

(h) Reporting Requirements. Deliver to the Administrative Agent for distribution to the Lenders:

(i) as soon as available and in any event within 60 days after the end of each of the first three quarters of each fiscal year of the Borrower (or, if
earlier, concurrently with the filing thereof with the Securities and Exchange Commission or any national securities exchange in accordance with
applicable law or regulation), commencing with the fiscal quarter ending March 31, 2022, balance sheets and cash flow statements of the Borrower
and its Consolidated Subsidiaries in comparative form as of the end of such quarter and statements of income, statements of common shareholders’
equity of the Borrower and its Consolidated Subsidiaries for the period commencing at the end of the previous fiscal year of the Borrower and ending
with the end of such quarter, each prepared in accordance with generally accepted accounting principles consistently applied, subject to normal
year-end audit adjustments, certified by the chief financial officer of the Borrower.

(ii) as soon as available and in any event within 90 days after the end of each fiscal year of the Borrower (or, if earlier, concurrently with the
filing thereof with the Securities and Exchange Commission or any national securities exchange in accordance with applicable law or regulation),
commencing with the fiscal year ended December 31, 2021, a copy of the audit report for such year for the Borrower and its Consolidated
Subsidiaries containing balance sheets and cash flow statements of the Borrower and its Consolidated Subsidiaries and statements of income,
statements of common shareholders’ equity of the Borrower and its Consolidated Subsidiaries for such year prepared in accordance with generally
accepted accounting principles consistently applied as reported on by independent certified public accountants of recognized national standing
acceptable to the Required Lenders, which audit was conducted by such accounting firm in accordance with generally accepted auditing standards;

(iii) concurrently with the delivery of financial statements pursuant to clauses (i) and (ii) above or the notice relating thereto contemplated by
the final sentence of this Section 5.01(h), a certificate of a senior financial officer of the Borrower (A) to the effect that no Default or Event of Default
has occurred and is continuing (or, if any Default or Event of Default has occurred and is continuing, describing the same in reasonable detail and
describing the action that the Borrower has taken and proposes to take with respect thereto), and (B) setting forth calculations, in reasonable detail,
establishing Borrower’s compliance (the first test period for the delivery of such certificate to be for the period ended December 31, 2021), as at the
end of such fiscal quarter, with the financial covenant contained in Article VII;
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(iv) as soon as possible and in any event within five days after the occurrence of each Default or Event of Default continuing on the date of such
statement, a statement of the chief financial officer of the Borrower setting forth details of such Event of Default or event and the action which the
Borrower has taken and proposes to take with respect thereto;

(v) promptly after the sending or filing thereof, copies of all reports which the Borrower sends to its stockholders, and copies of all reports and
registration statements (other than registration statements filed on Form S-8) that the Borrower or any Subsidiary of the Borrower files with the
Securities and Exchange Commission;

(vi) promptly and in any event within 10 days after the Borrower knows or has reason to know that any material ERISA Event has occurred, a
statement of the chief financial officer of the Borrower describing such ERISA Event and the action, if any, which the Borrower or any affected
ERISA Affiliate proposes to take with respect thereto;

(vii) promptly and in any event within two Business Days after receipt thereof by the Borrower (or knowledge being obtained by the Borrower
of the receipt thereof by any ERISA Affiliate), copies of each notice from the PBGC stating its intention to terminate any Plan or to have a trustee
appointed to administer any Plan;

(viii) promptly and in any event within five Business Days after receipt thereof by the Borrower (or knowledge being obtained by the Borrower
of the receipt thereof by any ERISA Affiliate) from the sponsor of a Multiemployer Plan, a copy of each notice received by the Borrower or any
ERISA Affiliate concerning (A) the imposition on the Borrower or any ERISA Affiliate of material Withdrawal Liability by a Multiemployer Plan,
(B) the termination, within the meaning of Title IV of ERISA, of any Multiemployer Plan or (C) the amount of liability incurred, or which may be
incurred, by the Borrower or any ERISA Affiliate in connection with any event described in clause (A) or (B) above;

(ix) promptly after the Borrower has knowledge of the commencement thereof, notice of any actions, suits and proceedings before any court or
governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, affecting the Borrower or any Material
Subsidiary of the type described in Section 4.01(h);

(x) promptly after the Borrower knows of any change in the rating of the Index Debt by S&P or Moody’s, a notice of such changed rating;

(xi) any change in the information provided in the Beneficial Ownership Certification that would result in a change to the list of beneficial
owners identified in such certification; and

(xii) (1) such other information respecting the condition or operations, financial or otherwise, of the Borrower or any of its Subsidiaries as any
Lender through the Administrative Agent may from time to time reasonably request and (2) information and documentation reasonably requested by
the Administrative Agent or any Lender for purposes of compliance with applicable “know your customer” requirements under the Act or other
applicable anti-money laundering laws.
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Notwithstanding the foregoing, the Borrower’s obligations to deliver the documents or information required under any of clauses (i), (ii) and (v) above shall
be deemed to be satisfied upon (x) the relevant documents or information being publicly available on the Borrower’s website or other publicly available
electronic medium (such as EDGAR) within the time period required by such clause, and (y) the delivery by the Borrower of notice to the Administrative
Agent for distribution to the Lenders, within the time period required by such clause, that such documents or information are so available.

(i) Use of Proceeds. Use the proceeds of the Loans and the Letters of Credit hereunder for working capital and other general corporate purposes, and
not request any Extensions of Credit, nor use, and shall procure that its Subsidiaries and its or their respective directors, officers, employees and agents shall
not use, the proceeds of any Extension of Credit directly or indirectly (i) for the purpose of funding, financing or facilitating any acquisition for which the
Board of Directors of the Person to be acquired (or whose assets are to be acquired) shall have indicated publicly its opposition to the consummation of such
acquisition (which opposition has not been publicly withdrawn), (ii) in furtherance of an offer, payment, promise to pay, or authorization of the payment or
giving of money, or anything else of value, to any Person in violation of any Anti-Corruption Laws, (iii) for the purpose of funding, financing or facilitating
any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country or (iv) in any manner that would result in the
violation of any Sanctions applicable to any party hereto.

(j) Ratings. At all times maintain ratings by both Moody’s and S&P with respect to the Index Debt.

ARTICLE VI
NEGATIVE COVENANTS

SECTION 6.01. Negative Covenants. So long as any Lender shall have any Commitment hereunder or any principal of any Loan, Unreimbursed LC
Disbursement, interest or fees payable hereunder shall remain unpaid or any Letter of Credit shall remain outstanding, the Borrower will not, without the
written consent of the Required Lenders:

(a) Limitation on Liens. Create or suffer to exist, or permit any of its Subsidiaries (other than a Utility Subsidiary) to create or suffer to exist, any
lien, security interest, or other charge or encumbrance (collectively, “Liens”) upon or with respect to any of its properties, whether now owned or hereafter
acquired, or collaterally assign for security purposes, or permit any of its Subsidiaries (other than a Utility Subsidiary) to so assign any right to receive
income in each case to secure or provide for or guarantee the payment of Debt for Borrowed Money of any Person, without in any such case effectively
securing, prior to or concurrently with the creation, issuance, assumption or guaranty of any such Debt for Borrowed Money, the Obligations (together with,
if the Borrower shall so determine, any other Debt for Borrowed Money of or guaranteed by the Borrower or any of its Subsidiaries ranking equally with the
Loans and Unreimbursed LC Disbursements and then existing or thereafter created) equally and ratably with (or prior to) such Debt for Borrowed Money;
provided, however, that the foregoing restrictions shall not apply to or prevent the creation or existence of:
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(i) (A) Liens on any property acquired, constructed or improved by the Borrower or any of its Subsidiaries (other than a Utility Subsidiary) after
the date of this Agreement that are created or assumed prior to, contemporaneously with, or within 180 days after, such acquisition or completion of
such construction or improvement, to secure or provide for the payment of all or any part of the purchase price of such property or the cost of such
construction or improvement; or (B) in addition to Liens contemplated by clauses (ii) and (iii) below, Liens on any property existing at the time of
acquisition thereof, provided that the Liens shall not apply to any property theretofore owned by the Borrower or any such Subsidiary other than, in
the case of any such construction or improvement, (1) unimproved real property on which the property so constructed or the improvement is located,
(2) other property (or improvements thereon) that is an improvement to or is acquired or constructed for specific use with such acquired or
constructed property (or improvement thereof), and (3) any rights and interests (A) under any agreements or other documents relating to, or
(B) appurtenant to, the property being so constructed or improved or such other property;

(ii) existing Liens on any property or indebtedness of a corporation that is merged with or into or consolidated with the Borrower or any of its
Subsidiaries; provided that such Lien was not created in contemplation of such merger or consolidation;

(iii) Liens on any property or indebtedness of a corporation existing at the time such corporation becomes a Subsidiary of the Borrower;
provided that such Lien was not created in contemplation of such occurrence;

(iv) Liens to secure Debt for Borrowed Money of a Subsidiary of the Borrower to the Borrower or to another Subsidiary of the Borrower;

(v) Liens in favor of the United States of America, any State, any foreign country or any department, agency or instrumentality or political
subdivision of any such jurisdiction, to secure partial, progress, advance or other payments pursuant to any contract or statute or to secure any Debt
for Borrowed Money incurred for the purpose of financing all or any part of the purchase price of the cost of constructing or improving the property
subject to such Liens, including, without limitation, Liens to secure Debt for Borrowed Money of the pollution control or industrial revenue bond
type;

(vi) Liens on any property (including any natural gas, oil or other mineral property) to secure all or part of the cost of exploration, drilling or
development thereof or to secure Debt for Borrowed Money incurred to provide funds for any such purpose;

(vii) Liens existing on the date of this Agreement;
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(viii) Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for Borrowed Money secured by any Lien
referred to in the foregoing clauses (i) through (vii), inclusive, or this clause (viii); provided, however, that the principal amount of Debt for Borrowed
Money secured thereby shall not exceed the principal amount of Debt for Borrowed Money so secured at the time of such extension, renewal or
replacement (which, for purposes of this limitation as it applies to a synthetic lease, shall be deemed to be (x) the lessor’s original cost of the property
subject to such lease at the time of extension, renewal or replacement, less (y) the aggregate amount of all prior payments under such lease allocated
pursuant to the terms of such lease to reduce the principal amount of the lessor’s investment, and borrowings by the lessor, made to fund the original
cost of the property), and that such extension, renewal or replacement shall be limited to all or a part of the property or indebtedness which secured
the Lien so extended, renewed or replaced (plus improvements on such property);

(ix) Liens on any property or assets of a Project Financing Subsidiary, or on any Capital Stock in a Project Financing Subsidiary, in either such
case, that secure only a Project Financing or a Contingent Guaranty that supports a Project Financing; or

(x) Any Lien, other than a Lien described in any of the foregoing clauses (i) through (ix), inclusive, to the extent that it secures Debt for
Borrowed Money, or guaranties thereof, the outstanding principal balance of which at the time of creation of such Lien, when added to the aggregate
principal balance of all Debt for Borrowed Money secured by Liens incurred under this clause (x) then outstanding, does not exceed $200,000,000.

If at any time the Borrower or any of its Subsidiaries shall create, issue, assume or guaranty any Debt for Borrowed Money secured by any Lien and
the first paragraph of this Section 6.01(a) requires that the Loans be secured equally and ratably with such Debt for Borrowed Money, the Borrower shall
promptly deliver to the Administrative Agent and each Lender:

(1) a certificate of a duly authorized officer of the Borrower stating that the covenant contained in the first paragraph of this Section 6.01(a) has
been complied with; and

(2) an opinion of counsel acceptable to the Required Lenders to the effect that such covenant has been complied with and that all documents
executed by the Borrower or any of its Subsidiaries in the performance of such covenant comply with the requirements of such covenant.

(b) Mergers, Etc. Merge or consolidate with or into, or consummate a Division as the Dividing Person, or reorganize in a jurisdiction outside the
United States, or, except in a transaction permitted under paragraph (c) of this Section, convey, transfer, lease or otherwise Dispose of (whether in one
transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to any Person, or permit any of its
Subsidiaries to do so, except that:

(i) any Subsidiary of the Borrower may merge or consolidate with or transfer assets to or acquire assets from any other Subsidiary of the
Borrower, provided that in the case of any such merger, consolidation, or transfer of assets to which NIPSCO is a party, the continuing or surviving
Person shall be a Wholly-Owned Subsidiary of the Borrower; and
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(ii) any Subsidiary of the Borrower may merge into the Borrower or transfer assets to the Borrower;

(iii) the Borrower or any Subsidiary of the Borrower may merge, or consolidate with or transfer all or substantially all of its assets to any other
Person; provided that in each case under this clause (iii), immediately after giving effect thereto, (A) no Event of Default shall have occurred and be
continuing (determined, for purposes of compliance with Article VII after giving effect to such transaction, on a pro forma basis as if such transaction
had occurred on the last day of the Borrower’s fiscal quarter then most recently ended); (B) in the case of any such merger, consolidation or transfer
of assets to which the Borrower is a party, the Borrower shall be the continuing or surviving corporation; (C) in the case of any such merger,
consolidation, or transfer of assets to which NIPSCO is a party, NIPSCO shall be the continuing or surviving corporation and shall be a Wholly-
Owned Subsidiary of the Borrower; and (D) the Index Debt shall be rated at least BBB- by S&P and at least Baa3 by Moody’s.

(c) Sales, Etc. of Assets. Sell, lease, transfer or otherwise Dispose of, or permit any of their respective Subsidiaries to sell, lease, transfer or otherwise
Dispose of (other than in connection with a transaction authorized by paragraph (b) of this Section) any substantial part of its assets; provided that the
foregoing shall not prohibit (i) the realization on a Lien permitted to exist under Section 6.01(a); or (ii) any such sale, conveyance, lease, transfer or other
Disposition that (A) (1) is for a price not materially less than the fair market value of such assets, (2) would not materially impair the ability of the Borrower
to perform its obligations under this Agreement and (3) together with all other such sales, conveyances, leases, transfers and other Dispositions, would have
no Material Adverse Effect, or (B) would not result in the sale, lease, transfer or other Disposition, in the aggregate, of more than 15% of the consolidated
total assets of the Borrower and its Subsidiaries, determined in accordance with GAAP, on December 31, 2020.

(d) Compliance with ERISA. (i) Terminate, or permit any ERISA Affiliate to terminate, any Plan so as to result in a Material Adverse Effect or
(ii) permit to exist any occurrence of any Reportable Event (as defined in Title IV of ERISA), or any other event or condition, that presents a material (in
the reasonable opinion of the Required Lenders) risk of such a termination by the PBGC of any Plan, if such termination could reasonably be expected to
have a Material Adverse Effect.

(e) Certain Restrictions. Permit any of its Subsidiaries to enter into or permit to exist any agreement that by its terms prohibits such Subsidiary from
making any payments, directly or indirectly, to the Borrower by way of dividends, advances, repayment of loans or advances, reimbursements of
management or other intercompany charges, expenses and accruals or other returns on investment, or any other agreement that restricts the ability of such
Subsidiary to make any payment, directly or indirectly, to the Borrower; provided that the foregoing shall not apply to prohibitions and restrictions
(i) imposed by applicable law, (ii) (A) imposed under an agreement in existence on the date of this Agreement, and (B) described on Schedule 6.01(e),
(iii) existing with respect to a Subsidiary on the date it becomes a Subsidiary that are not created in contemplation thereof (but shall apply to any extension
or renewal of, or any amendment or modification expanding the scope of, any such prohibition or restriction), (iv) contained in agreements relating to the
sale of a Subsidiary pending such sale, provided that such prohibitions or restrictions apply only to the Subsidiary that is to be sold and such sale is
permitted hereunder, (v) imposed on a Project Financing Subsidiary in connection with a Project Financing, or (vi) that could not reasonably be expected to
have a Material Adverse Effect.
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ARTICLE VII
FINANCIAL COVENANT

So long as any Lender shall have any Commitment hereunder or any principal of any Loan, Unreimbursed LC Disbursement, interest or fees payable
hereunder shall remain unpaid or any Letter of Credit shall remain outstanding, the Borrower shall maintain a Debt to Capitalization Ratio of not more than
0.70 to 1.00.

ARTICLE VIII

EVENTS OF DEFAULT

SECTION 8.01. Events of Default. If any of the following events (“Events of Default”) shall occur and be continuing:

(a) The Borrower shall fail to pay any principal of any Loan or Unreimbursed LC Disbursement when the same becomes due and payable or shall fail
to pay any interest, fees or other amounts hereunder within three Business Days after when the same becomes due and payable; or

(b) Any representation or warranty made by the Borrower in any Credit Document or by the Borrower (or any of its officers) in connection with this
Agreement shall prove to have been incorrect in any material respect (or any such representation or warranty that was otherwise qualified by materiality
shall prove to have been false or misleading in any respect) when made; or

(c) The Borrower shall fail to perform or observe any term, covenant or agreement contained in Section 5.01(e), 5.01(f), 5.01(h)(other than clause
(y) of the last paragraph thereof), 5.01(i), 6.01 or Article VII; or

(d) The Borrower shall fail to perform or observe any term, covenant or agreement contained in any Credit Document on its part to be performed or
observed (other than one identified in paragraph (a), (b) or (c) above) if the failure to perform or observe such other term, covenant or agreement shall
remain unremedied for thirty days after written notice thereof shall have been given to the Borrower by the Administrative Agent or any Lender; or

(e) The Borrower or any of its Subsidiaries shall fail to pay any principal of or premium or interest on any Indebtedness (excluding Non-Recourse
Debt) which is outstanding in a principal amount of at least $75,000,000 in the aggregate (but excluding the Loans) of the Borrower or such Subsidiary, as
the case may be, when the same becomes due and payable (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), and
such failure shall continue after the applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness; or any other
event shall occur or condition shall exist under any agreement or instrument relating to any such Indebtedness and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of, the
scheduled maturity of such Indebtedness; or any such Indebtedness shall be declared to be due and payable, or required to be prepaid (other than by a
regularly scheduled required prepayment), prior to the stated maturity thereof; or
 

69

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 77 of 163



(f) The Borrower shall generally not pay its debts as such debts become due, or shall admit in writing its inability to pay its debts generally, or shall
make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against the Borrower seeking to adjudicate it a bankrupt or
insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee,
custodian or other similar official for it or for any substantial part of its property and, in the case of any such proceeding instituted against the Borrower (but
not instituted by the Borrower), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or any of the actions sought in such
proceeding (including, without limitation, the entry of an order for relief against, or the appointment of a receiver, trustee, custodian or other similar official
for, the Borrower or for any substantial part of its property) shall occur; or the Borrower shall take any corporate action to authorize any of the actions set
forth above in this paragraph (f); or

(g) One or more Subsidiaries of the Borrower in which the aggregate sum of (i) the amounts invested by the Borrower and its other Subsidiaries in the
aggregate, by way of purchases of Capital Stock, Capital Leases, loans or otherwise, and (ii) the amount of recourse, whether contractual or as a matter of
law (but excluding Non-Recourse Debt), available to creditors of such Subsidiary or Subsidiaries against the Borrower or any of its other Subsidiaries, is
$125,000,000 or more (collectively, “Substantial Subsidiaries”) shall generally not pay their respective debts as such debts become due, or shall admit in
writing their respective inability to pay their debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be
instituted by or against Substantial Subsidiaries seeking to adjudicate them bankrupt or insolvent, or seeking liquidation, winding up, reorganization,
arrangement, adjustment, protection, relief, or composition of them or their respective debts under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian or other similar official for
them or for any substantial part of their respective property and, in the case of any such proceeding instituted against Substantial Subsidiaries (but not
instituted by the Borrower or any Subsidiary of the Borrower), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or any
of the actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the appointment of a receiver, trustee,
custodian or other similar official for, the Substantial Subsidiaries or for any substantial part of their respective property) shall occur; or Substantial
Subsidiaries shall take any corporate action to authorize any of the actions set forth above in this paragraph (g); or

(h) Any judgment or order for the payment of money in excess of $75,000,000 shall be rendered against the Borrower or any of its Subsidiaries and
either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order or (ii) there shall be any period of 30
consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or
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(i) Any ERISA Event shall have occurred with respect to a Plan and, 30 days after notice thereof shall have been given to the Borrower by the
Administrative Agent, (i) such ERISA Event shall still exist and (ii) the sum (determined as of the date of occurrence of such ERISA Event) of the
Insufficiency of such Plan and the Insufficiency of any and all other Plans with respect to which an ERISA Event shall have occurred and then exist (or, in
the case of a Plan with respect to which an ERISA Event described in clauses (c) through (e) of the definition of ERISA Event shall have occurred and then
exist, the liability related thereto) is equal to or greater than $15,000,000 (when aggregated with paragraphs (j), (k) and (l) of this Section 8.01), and a
Material Adverse Effect could reasonably be expected to occur as a result thereof; or

(j) The Borrower or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that it has incurred Withdrawal Liability to
such Multiemployer Plan in an amount which, when aggregated with all other amounts required to be paid to Multiemployer Plans by the Borrower and its
ERISA Affiliates as Withdrawal Liability (determined as of the date of such notification), exceeds $15,000,000 or requires payments exceeding
$15,000,000 per annum (in either case, when aggregated with paragraphs (i), (k) and (l) of this Section 8.01), and a Material Adverse Effect could
reasonably be expected to occur as a result thereof; or

(k) The Borrower or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan is being
terminated, within the meaning of Title IV of ERISA, if as a result of such termination the aggregate annual contributions of the Borrower and its ERISA
Affiliates to all Multiemployer Plans which are being terminated have been or will be increased over the amounts contributed to such Multiemployer Plans
for the respective plan year of each such Multiemployer Plan immediately preceding the plan year in which the termination occurs by an amount exceeding
$15,000,000 (when aggregated with paragraphs (i), (j) and (l) of this Section 8.01), and a Material Adverse Effect could reasonably be expected to occur as
a result thereof; or

(l) The Borrower or any ERISA Affiliate shall have committed a failure described in Section 303(k)(1) of ERISA and the amount determined under
Section 303(k)(3) of ERISA is equal to or greater than $15,000,000 (when aggregated with paragraphs (i), (j) and (k) of this Section 8.01), and a Material
Adverse Effect could reasonably be expected to occur as a result thereof; or

(m) Any provision of the Credit Documents shall be held by a court of competent jurisdiction to be invalid or unenforceable against the Borrower, or
the Borrower shall so assert in writing; or

(n) Any Change of Control shall occur;

then, and in any such event, the Administrative Agent (i) shall at the request, or may with the consent, of the Required Lenders, by notice to the Borrower,
declare the Commitment of each Lender and the obligation of each LC Bank to issue or maintain Letters of Credit hereunder to be terminated, whereupon
the same shall forthwith terminate, and (ii) shall at the request or with the consent of the Required Lenders, by notice to the Borrower, declare all amounts
payable under this Agreement to be forthwith due and payable, whereupon all such amounts shall become and be forthwith due and payable, without
presentment, demand, protest or further notice of any kind, all of which are hereby expressly waived by the Borrower; provided that in the event of an actual
or deemed entry of an order for relief with respect to the Borrower under the Federal Bankruptcy Code, (1) the Commitment of each Lender and the
obligation of each LC Bank to issue or maintain Letters of Credit hereunder shall automatically be terminated and (2) all such amounts shall automatically
become and be due and payable, without presentment, demand, protest or any notice of any kind, all of which are hereby expressly waived by the Borrower.
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Notwithstanding anything to the contrary contained herein, no notice given or declaration made by the Administrative Agent pursuant to this
Section 8.01 shall affect (i) the obligation of any LC Bank to make any payment under any outstanding Letter of Credit issued by such LC Bank in
accordance with the terms of such Letter of Credit or (ii) the obligations of each Lender in respect of each such Letter of Credit; provided, however, that
upon the occurrence and during the continuance of any Event of Default, the Administrative Agent shall at the request, or may with the consent, of the
Required Lenders, upon notice to the Borrower, require the Borrower to deposit with the Administrative Agent an amount in the cash account (the “Cash
Account”) described below equal to the then current LC Outstandings. Such Cash Account shall at all times be free and clear of all rights or claims of third
parties. The Cash Account shall be maintained with the Administrative Agent in the name of, and under the sole dominion and control of, the
Administrative Agent, and amounts deposited in the Cash Account shall bear interest at a rate equal to the rate generally offered by Barclays for deposits
equal to the amount deposited by the Borrower in the Cash Account pursuant to this Section 8.01, for a term to be agreed to between the Borrower and the
Administrative Agent. If any drawings under any Letter of Credit then outstanding or thereafter made are not reimbursed in full immediately upon demand
or, in the case of subsequent drawings, upon being made, then, in any such event, the Administrative Agent may apply the amounts then on deposit in the
Cash Account, in such priority as the Administrative Agent shall elect, toward the payment in full of any or all of the Borrower’s obligations hereunder as
and when such obligations shall become due and payable. Upon payment in full, after the termination of the Letters of Credit, of all such obligations, the
Administrative Agent will repay to the Borrower any cash then on deposit in the Cash Account.

ARTICLE IX
THE ADMINISTRATIVE AGENT

SECTION 9.01. The Administrative Agent.

(a) Each of the Lenders and each LC Bank hereby irrevocably appoints the Administrative Agent as its agent and authorizes the Administrative Agent
to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof, together with such actions
and powers as are reasonably incidental thereto.

(b) The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender
and may exercise the same as though it were not the Administrative Agent, and such bank and its Affiliates may accept deposits from, lend money to and
generally engage in any kind of business with the Borrower or any of the Borrower’s Subsidiaries or other Affiliates thereof as if it were not the
Administrative Agent hereunder.
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(c) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting the generality of the
foregoing, (i) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is
continuing, (ii) the Administrative Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary
rights and powers expressly contemplated hereby that the Administrative Agent is required to exercise in writing by the Required Lenders, and (iii) except
as expressly set forth herein, the Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, any information
relating to the Borrower or any of its other Subsidiaries that is communicated to or obtained by the bank serving as Administrative Agent or any of its
Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it with the consent or at the request of the
Required Lenders (or, if applicable, all of the Lenders) or in the absence of its own gross negligence or willful misconduct. The Administrative Agent shall
be deemed not to have knowledge of any Default unless and until written notice thereof is given to the Administrative Agent by the Borrower or a Lender,
and the Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (1) any statement, warranty or representation made in
or in connection with this Agreement, (2) the contents of any certificate, report or other document delivered hereunder or in connection herewith, (3) the
performance or observance of any of the covenants, agreements or other terms or conditions set forth herein, (4) the validity, enforceability, effectiveness or
genuineness of this Agreement or any other agreement, instrument or document, or (5) the satisfaction of any condition set forth in Article III or elsewhere
herein, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent and the conformity thereof to such express
requirement.

(d) The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent,
statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by the proper Person. The Administrative
Agent also may rely upon any statement made to it orally or by telephone and believed by it to be made by the proper Person, and shall not incur any
liability for relying thereon. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower) independent accountants and
other experts selected by it and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or
experts.

(e) The Administrative Agent may perform any and all its duties and exercise its rights and powers by or through any one or more sub-agents
appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all its duties and exercise its rights and
powers through their respective Related Parties. The exculpatory provisions of the preceding paragraphs shall apply to any such sub-agent and to the
Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection with the syndication of the
credit facilities provided for herein as well as activities as Administrative Agent.
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(f) Subject to the appointment and acceptance of a successor Administrative Agent as provided in this paragraph, the Administrative Agent may
resign at any time by notifying the Lenders and the Borrower. Upon any such resignation, the Required Lenders shall have the right, with the consent of the
Borrower (which consent shall not unreasonably be withheld), to appoint a successor, provided that no such consent of the Borrower shall be required if an
Event of Default has occurred and is continuing. If no successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may, on behalf of
the Lenders, appoint a successor Administrative Agent which shall be a bank with an office in New York, New York, or an Affiliate of any such bank, in
any event having total assets in excess of $500,000,000 and who shall serve until such time, if any, as an Agent shall have been appointed as provided
above. Upon the acceptance of its appointment as Administrative Agent hereunder by a successor, such successor shall succeed to and become vested with
all the rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties
and obligations hereunder. The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor
unless otherwise agreed between the Borrower and such successor. After the Administrative Agent’s resignation hereunder, the provisions of this Article
and Section 11.03 shall continue in effect for its benefit in respect of any actions taken or omitted to be taken by it while it was acting as Administrative
Agent.

(g) Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also
acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and
information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this
Agreement, any related agreement or any document furnished hereunder or thereunder.

(h) No Lender identified on the signature pages of this Agreement as a “Lead Arranger”, “Co-Documentation Agent”, “Co-Syndication Agent” or
“Co-Sustainability Structuring Agent”, or that is given any other title hereunder other than “LC Bank” or “Administrative Agent”, shall have any right,
power, obligation, liability, responsibility or duty under this Agreement other than as expressly set forth herein or those applicable to all Lenders as such.
Without limiting the generality of the foregoing, no Lender so identified as a “Lead Arranger”, “Co-Documentation Agent”, “Co-Syndication Agent” or
“Co-Sustainability Structuring Agent” or that is given any other title hereunder, shall have, or be deemed to have, any fiduciary relationship with any
Lender. Each Lender acknowledges that it has not relied, and will not rely, on the Lenders so identified in deciding to enter into this Agreement or in taking
or not taking action hereunder.

(i) Notwithstanding anything to the contrary herein or in any other Credit Document, the authority to enforce rights and remedies hereunder and in the
other Credit Documents against the Borrower shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement
shall be instituted and maintained exclusively by, the Administrative Agent in accordance with Section 8.01 for the benefit of all the Lenders and LC Banks;
provided, however, that the foregoing shall not prohibit (i) the Administrative Agent from exercising on its own behalf the rights and remedies that inure to
its benefit (solely in its capacity as Administrative Agent) hereunder and under the other Credit Documents, (ii) the LC Banks from exercising the rights and
remedies that inure to its benefit (solely in its capacity as LC Bank) hereunder and under the other Credit Documents, (iii) any Lender from exercising setoff
rights in accordance with Section 11.08 (subject to the terms of Section 2.18(c)) or (iv) any Lender from filing proofs of claim or appearing and filing
pleadings on its own behalf during the pendency of a Bankruptcy Event relative to the Borrower; and provided, further, that if at any time there is no Person
acting as Administrative Agent hereunder and under the other Credit Documents, then (A) the Required Lenders shall have the rights otherwise ascribed to
the Administrative Agent pursuant to Section 8.01 and (B) in addition to the matters set forth in clauses (ii), (iii) and (iv) of the preceding proviso and
subject to Section 2.18(c), any Lender may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by
the Required Lenders.
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(j) Each Lender acknowledges and agrees that the Extensions of Credit made hereunder are commercial loans and letters of credit and not investments
in a business enterprise or securities. Each Lender further represents that it is engaged in making, acquiring or holding commercial loans in the ordinary
course of its business and has, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and
information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement as a Lender, and to make, acquire or hold
Loans hereunder. Each Lender shall, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents
and information (which may contain material, non-public information within the meaning of the United States securities laws concerning the Borrower and
its Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this
Agreement, any related agreement or any document furnished hereunder or thereunder and in deciding whether or to the extent to which it will continue as a
Lender or assign or otherwise transfer its rights, interests and obligations hereunder.

SECTION 9.02. Erroneous Payments.

(a) Each Lender and each LC Bank (and each Participant of any of the foregoing, by its acceptance of a participation) hereby acknowledges and
agrees that if the Administrative Agent notifies such Lender or LC Bank that the Administrative Agent has determined in its sole discretion that any funds
(or any portion thereof) received by such Lender or LC Bank (any of the foregoing, a “Payment Recipient”) from the Administrative Agent (or any of its
Affiliates) were erroneously transmitted to, or otherwise erroneously or mistakenly received by, such Payment Recipient (whether or not known to such
Payment Recipient) (whether as a payment, prepayment or repayment of principal, interest, fees or otherwise; individually and collectively, a “Payment”)
and demands in writing the return of such Payment, such Payment Recipient shall promptly, but in no event later than two (2) Business Days thereafter,
return to the Administrative Agent the amount of any such Payment as to which such a demand was made. A notice of the Administrative Agent to any
Payment Recipient under this Section shall be conclusive, absent manifest error.

(b) Without limitation of clause (a) above, each Payment Recipient further acknowledges and agrees that if such Payment Recipient receives a
Payment from the Administrative Agent (or any of its Affiliates) (x) that is in an amount, or on a date different from the amount and/or date specified in a
notice of payment sent by the Administrative Agent (or any of its Affiliates) with respect to such Payment (a “Payment Notice”), (y) that was not preceded
or accompanied by a Payment Notice, or (z) that such Payment Recipient otherwise becomes aware was transmitted, or received, in error or by mistake (in
whole or in part), in each case, it understands and agrees at the time of receipt of such Payment that an error has been made (and that it is deemed to have
knowledge of such error) with respect to such Payment. Each Payment Recipient agrees that, in each such case, it shall promptly notify the Administrative
Agent of such occurrence and, upon demand from the Administrative Agent, it shall promptly, but in no event later than one Business Day thereafter, return
to the Administrative Agent the amount of any such Payment (or portion thereof) as to which such a demand was made.
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(c) Any Payment required to be returned by a Payment Recipient under this Section shall be made in same day funds in the currency so received,
together with interest thereon in respect of each day from and including the date such Payment (or portion thereof) was received by such Payment Recipient
to the date such amount is repaid to the Administrative Agent at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation from time to time in effect. Each Payment Recipient hereby agrees that it shall
not assert and, to the fullest extent permitted by applicable law, hereby waives, any right to retain such Payment, and any claim, counterclaim, defense or
right of set-off or recoupment or similar right to any demand by the Administrative Agent for the return of any Payment received, including without
limitation any defense based on “discharge for value” or any similar doctrine.

(d) The parties hereto agree that (x) in the event an erroneous Payment (or portion thereof) is not recovered from any Lender that has received such
Payment (or portion thereof) for any reason, the Administrative Agent shall be subrogated to all the rights of such Lender with respect to such amount and
(y) an erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations owed by the Borrower provided that this Section 9.02
shall not be interpreted to increase (or accelerate the due date for), or have the effect of increasing (or accelerating the due date for), the Obligations of the
Borrower relative to the amount (and/or timing for payment) of the Obligations that would have been payable had such erroneous Payment not been made
by the Administrative Agent; provided, further, that for the avoidance of doubt, immediately preceding clauses (x) and (y) shall not apply to the extent any
such erroneous Payment is, and solely with respect to the amount of such erroneous Payment that is, comprised of funds received by the Administrative
Agent from the Borrower for the purpose of making a Payment.

(e) Each party’s obligations, agreements and waivers under this Section 9.02 shall survive the resignation or replacement of the Administrative Agent,
any transfer of rights or obligations by, or the replacement of, a Lender or LC Bank, the termination of the Commitments and/or the repayment, satisfaction
or discharge of all Obligations (or any portion thereof) under any Credit Document.

ARTICLE X
CERTAIN ERISA MATTERS

SECTION 10.01. Certain ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the
avoidance of doubt, to or for the benefit of the Borrower, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit Plans with
respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments or
this Agreement,
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(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by
independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined
by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of the
Loans, the Letters of Credit, the Commitments and this Agreement,

(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE
84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer
and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of
Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect
to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and
such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has provided
another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents
and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the
date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the benefit of
the Borrower, that the Administrative Agent is not a fiduciary with respect to the assets of such Lender involved in such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement (including in connection with
the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Credit Document or any documents related hereto or
thereto).
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ARTICLE XI
MISCELLANEOUS

SECTION 11.01. Notices. All notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight
courier service, mailed by certified or registered mail or sent by email or telecopy, as follows:

(a) if to the Borrower, to it at:

290 West Nationwide Boulevard
Columbus, Ohio 43215
Attention: Vice President, Investor Relations and Treasurer
Email: treasuryops@nisource.com

    with a copy to the Borrower at:

290 West Nationwide Boulevard
Columbus, Ohio 43215
Attention: Assistant Treasurer
Email: treasuryops@nisource.com

801 East 86th Avenue
Merrillville, Indiana 46410
Attention: Vice President and Deputy General Counsel, Corporate and Commercial;

(b) if to the Administrative Agent, to Barclays Bank PLC at:

Loan Operations
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Moustapha Kebe – Agency Services
Email: 12145455230@tls.ldsprod.com

and
Email: Moustapha.Kebe@barclays.com
Telephone: Moustapha Kebe at (201) 499-2399 or Dawnmarie Harper at (201) 499-8427

    and for all compliance/financial and Lender queries:

745 Seventh Avenue, 8th Floor
New York, New York 10019
Attn: Robert Walsh
Telephone: (212) 526-6047
Email: Robert.xa.walsh@barclays.com
Email: ltmny@barclays.com
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(c) if to Barclays as an Initial LC Bank, at:

745 Seventh Avenue, 8th Floor
New York, New York 10019
Attn: Letters of Credit / Nnamdi Otudoh
Telephone: (212) 526-8527
Email: xrabdmlcsupport@barclays.com
Email: Nnamdi.otudoh@barclays.com

(d) if to any Lender or any LC Bank (other than Barclays), to it at its address (or telecopy number or email) set forth in its Administrative
Questionnaire.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received;
notices sent by facsimile shall be deemed to have been given when sent (except that, if not given during normal business hours for the recipient, shall be
deemed to have been given at the opening of business on the next business day for the recipient). Notices delivered through Electronic Systems, to the
extent provided in paragraph (f) below, shall be effective as provided in said paragraph (f).

(e) Notices and other communications to the Lenders hereunder may be delivered or furnished by using Electronic Systems pursuant to procedures
approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless otherwise agreed by the
Administrative Agent and the applicable Lender. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved by it; provided that approval of such procedures may be
limited to particular notices or communications.

(f) Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received
upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail
or other written acknowledgement), and (ii) notices or communications posted to an Internet or intranet website, including an Electronic System, shall be
deemed received upon the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause (i), of notification that such
notice or communication is available and identifying the website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or
other communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the
opening of business on the next business day for the recipient.

(g) Any party hereto may change its address, telecopy number or email for notices and other communications hereunder by notice to the other parties
hereto. All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been
given on the date of receipt.
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(h) Electronic Systems.

(i) The Borrower and each Lender agrees that the Administrative Agent may, but shall not be obligated to, make Communications (as defined below)
available to the Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak, ClearPar or a substantially similar Electronic System.

(ii) Any Electronic System used by the Administrative Agent is provided “as is” and “as available.” The Agent Parties (as defined below) and the
Borrower do not warrant the adequacy of such Electronic Systems and expressly disclaim liability for errors or omissions in the Communications. No
warranty of any kind, express, implied or statutory, including, without limitation, any warranty of merchantability, fitness for a particular purpose,
non-infringement of third-party rights or freedom from viruses or other code defects, is made by any Agent Party or the Borrower in connection with the
Communications or any Electronic System. In no event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) or the
Creditor Parties have any liability to the Borrower, any Lender, Administrative Agent or any other Person or entity for damages of any kind, including,
without limitation, direct or indirect, special, incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) arising out of
the Borrower’s or the Administrative Agent’s transmission of Communications through an Electronic System, except to the extent that such damages, losses
or expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful
misconduct of such Agent Party. “Communications” means, collectively, any notice, demand, communication, information, document or other material
provided by or on behalf of the Borrower pursuant to any Credit Document or the transactions contemplated therein which is distributed by the
Administrative Agent or any Lender by means of electronic communications pursuant to this Section, including through an Electronic System.

SECTION 11.02. Waivers; Amendments.

(a) No failure or delay by the Administrative Agent, any LC Bank or any Lender in exercising any right or power hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power,
preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Administrative Agent, the LC
Banks and the Lenders hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any
provision of this Agreement or consent to any departure by the Borrower therefrom shall in any event be effective unless the same shall be permitted by
paragraph (b) of this Section, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given. Without
limiting the generality of the foregoing, no Extension of Credit shall be construed as a waiver of any Default, regardless of whether the Administrative
Agent, any LC Bank or any Lender may have had notice or knowledge of such Default at the time.
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(b) Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or agreements in writing
entered into by the Borrower and the Required Lenders or by the Borrower and the Administrative Agent with the consent of the Required Lenders;
provided that no such agreement shall (i) increase the Commitment of any Lender without the written consent of such Lender, (ii) reduce the principal
amount of any Loan or any Unreimbursed LC Disbursement or reduce the rate of interest thereon, or reduce any fees or other amounts payable hereunder,
without the written consent of each Lender affected thereby, (iii) postpone the scheduled date of payment of the principal amount of any Loan, any
Unreimbursed LC Disbursement or any interest thereon, or any fees or other amounts payable hereunder, or reduce the amount of, waive or excuse any such
payment, or postpone the scheduled date of expiration of any Commitment, without the written consent of each Lender affected thereby, (iv) change
Section 2.18(b) or (c) in a manner that would alter the pro rata sharing of payments required thereby, without the written consent of each Lender,
(v) [reserved], (vi) waive any of the conditions precedent to the effectiveness of this Agreement set forth in Section 3.01 without the written consent of each
Lender, (vii) issue any Letter of Credit with an expiry date, or extend the expiry date of any Letter of Credit to a date, that is later than five days prior to the
Termination Date then in effect (or, if such day is not a Business Day, the next preceding Business Day) without the written consent of each Lender, or
(viii) change any of the provisions of this Section or the definition of “Required Lenders” or any other provision hereof specifying the number or percentage
of Lenders required to waive, amend or modify any rights hereunder or make any determination or grant any consent hereunder, without the written consent
of each Lender; provided, further, that (x) no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent or
any LC Bank hereunder without the prior written consent of the Administrative Agent or such LC Bank, as the case may be and (y) in order to implement
any ESG Amendment, this Agreement and the other Credit Documents may be amended in accordance with Section 2.24 with only the consent of the
Borrower, the Co-Sustainability Structuring Agents and the Required Lenders.

SECTION 11.03. Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent and its Affiliates, including the reasonable
fees, charges and disbursements of counsel for the Administrative Agent, in connection with the initial syndication of the credit facilities provided for
herein, the preparation and administration of this Agreement or any amendments, modifications or waivers of the provisions hereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket expenses incurred by the LC Banks, including the
reasonable fees, charges and disbursements of counsel for each LC Bank, in connection with the execution, delivery, administration, modification and
amendment of any Letters of Credit to be issued by it hereunder, and (iii) all reasonable out-of-pocket expenses incurred by the Administrative Agent, any
LC Bank or any Lender, including the reasonable fees, charges and disbursements of any counsel for the Administrative Agent, any LC Bank or any Lender,
in connection with the enforcement or protection of its rights in connection with this Agreement, including its rights under this Section, or in connection
with the Loans made and Letters of Credit issued hereunder, including in connection with any workout, restructuring or negotiations in respect thereof.
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(b) The Borrower shall indemnify the Administrative Agent, each Co-Syndication Agent, each Co-Documentation Agent, each Co-Sustainability
Structuring Agent, each Arranger, each LC Bank and each Lender and each Related Party of any of the foregoing Persons (each such Person being called an
“Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, penalties, damages, liabilities and related reasonable expenses,
including the reasonable fees, charges and disbursements of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of,
in connection with, or as a result of (i) the execution or delivery of this Agreement or any agreement or instrument contemplated hereby, the performance by
the parties hereto of their respective obligations hereunder or the consummation of the Transactions or any other transaction contemplated hereby, (ii) any
Loan or Letter of Credit or the use of the proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any property
now, in the past or hereafter owned or operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to the
Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether
based on contract, tort or any other theory, whether brought by a third party or by the Borrower or any of its Subsidiaries, and regardless of whether any
Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or willful misconduct of such Indemnitee. This Section 11.03(b) shall not apply with respect to Taxes other than any Taxes that represent losses,
claims, damages, etc. arising from any non-Tax claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to the Administrative Agent or any LC Bank under paragraph (a)
or (b) of this Section, each Lender severally agrees to pay to the Administrative Agent or such LC Bank such Lender’s Applicable Percentage (determined
as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent or such LC
Bank in its capacity as such.

(d) To the extent permitted by applicable law, (i) the Borrower shall not assert, and does hereby waive, any claim against any Co-Syndication Agent,
any Co-Documentation Agent, any Co-Sustainability Structuring Agent, any LC Bank and any Lender and each Related Party of any of the foregoing
Persons for any damages arising from the use by others of information or other materials obtained through telecommunications, electronic or other
information transmission systems (including the Internet), and (ii) without limiting the rights of indemnification of any Indemnitee set forth in this
Agreement with respect to liabilities asserted by third parties, each party hereto shall not assert, and hereby waives, any claim against each other party, on
any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or
as a result of, this Agreement or any agreement or instrument contemplated hereby, the Transactions or any Loan or the use of the proceeds thereof.

(e) All amounts due under this Section shall be payable not later than 20 days after written demand therefor.
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SECTION 11.04. Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns
permitted hereby; provided that, (i) except to the extent permitted pursuant to Section 6.01(b)(ii), the Borrower may not assign or otherwise transfer any of
its rights or obligations hereunder without the prior written consent of each Lender and each LC Bank (and any attempted assignment or transfer by the
Borrower without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in
accordance with this Section. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto,
their respective successors and assigns permitted hereby and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative
Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more Persons (other than an Ineligible
Institution) all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans at the time owing
to it) with the prior written consent (such consent not to be unreasonably withheld or delayed) of:

(A) the Borrower (provided that the Borrower shall be deemed to have consented to any such assignment unless it shall object thereto
by written notice to the Administrative Agent within ten (10) Business Days after having received notice thereof); provided, further, that no
consent of the Borrower shall be required for an assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of Default
has occurred and is continuing, any other assignee;

(B) the Administrative Agent; and

(C) each LC Bank.

(ii) Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund or an assignment of the entire
remaining amount of the assigning Lender’s Commitment or Loans, the amount of the Commitment or Loans of the assigning Lender subject
to each such assignment (determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the
Administrative Agent) shall not be less than $5,000,000 unless each of the Borrower and the Administrative Agent otherwise consent,
provided that no such consent of the Borrower shall be required if an Event of Default has occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations
under this Agreement, provided that this clause shall not be construed to prohibit the assignment of a proportionate part of all the assigning
Lender’s rights and obligations in respect of such Lender’s Loans;

(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption, together with
a processing and recordation fee of $3,500, such fee to be paid by either the assigning Lender or the assignee Lender or shared between such
Lenders;
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(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in which the
assignee designates one or more credit contacts to whom all syndicate-level information (which may contain material non-public information
about the Borrower and its affiliates and their Related Parties or their respective securities) will be made available and who may receive such
information in accordance with the assignee’s compliance procedures and applicable laws, including Federal and state securities laws;

(E) without the prior written consent of the Administrative Agent, no assignment shall be made to a prospective assignee that bears a
relationship to the Borrower described in Section 108(e)(4) of the Code; and

(F) no assignment shall be made to any Affiliate of the Borrower.

For the purposes of this Section 11.04(b), the terms “Approved Fund” and “Ineligible Institution” have the following meanings:

“Approved Fund” means any Person (other than a natural person (or a holding company, investment vehicle or trust for, or owned and operated
for the primary benefit of, a natural person)) that is engaged in making, purchasing, holding or investing in bank loans and similar extensions of credit
in the ordinary course of its business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate
of an entity that administers or manages a Lender.

“Ineligible Institution” means (a) a natural person (or a holding company, investment vehicle or trust for, or owned and operated for the primary
benefit of, a natural person), (b) a Defaulting Lender, (c) the Borrower, any of its Subsidiaries or any of its Affiliates, or (d) a company, investment
vehicle or trust for, or owned and operated for the primary benefit of, a natural person or relative(s) thereof.

Subject to acceptance and recording thereof pursuant to paragraph (d) of this Section, from and after the effective date specified in each Assignment
and Assumption, the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment and Assumption, have the
rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such
Assignment and Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the
assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits
of Sections 2.15, 2.16, 2.17 and 11.03). Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this
paragraph shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with
paragraph (e) of this Section.
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(c) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one of its offices in The City of New
York a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the
Commitment of, and principal amount (and stated interest) of the Loans and other Obligations owing to, each Lender pursuant to the terms hereof from time
to time (the “Register”). The entries in the Register shall be conclusive (absent manifest error), and the Borrower, the Administrative Agent, the LC Banks
and the Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement, notwithstanding notice to the contrary.

(d) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an assignee, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to in paragraph (b) of
this Section and any written consent to such assignment required by paragraph (b) of this Section, the Administrative Agent shall accept such Assignment
and Assumption and record the information contained therein in the Register. No assignment shall be effective for purposes of this Agreement unless it has
been recorded in the Register as provided in this paragraph.

(e) Any Lender may, without the consent of or notice to the Borrower, any LC Bank or the Administrative Agent, sell participations to one or more
banks or other entities (a “Participant”), other than an Ineligible Institution, in all or a portion of such Lender’s rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall remain
unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrower and the
Administrative Agent shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this
Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to
enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver described in the
first proviso to Section 11.02(b) that affects such Participant. Subject to paragraph (f) of this Section, the Borrower agrees that each Participant shall be
entitled to the benefits of Sections 2.15, 2.16 and 2.17 (subject to the requirements and limitations therein (it being understood that the documentation
required under Section 2.17(e) and (f) shall be delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired its interest
by assignment pursuant to paragraph (b) of this Section; provided that such Participant agrees to be subject to the provisions of Section 2.19 as through it
were an assignee under paragraph (b) of this Section. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of
the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each
Participant’s interest in the obligations under this Agreement (the “Participant Register”); provided that no Lender shall have any obligation to disclose all
or any portion of the Participant Register to any Person (including the identity of any Participant or any information relating to a Participant’s interest in the
obligations under this Agreement) except to the extent that such disclosure is necessary to establish that such interest is in registered form under
Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such
Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement
notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no
responsibility for maintaining a Participant Register.
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(f) A Participant shall not be entitled to receive any greater payment under Section 2.l5 or 2.17 than the applicable Lender would have been entitled to
receive with respect to the participation sold to such Participant, except to the extent such entitlement to receive a greater payment results from a Change in
Law that occurs after the Participant acquired the applicable participation.

(g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of
such Lender, including, without limitation, to a Federal Reserve Bank or any central bank, and this Section shall not apply to any such pledge or assignment
of a security interest; provided that no such pledge or assignment of a security interest shall release a Lender from any of its obligations hereunder or
substitute any such assignee for such Lender as a party hereto.

SECTION 11.05. Survival. All covenants, agreements, representations and warranties made by the Borrower herein and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of this Agreement and the making of any Loans and issuance of any Letters of Credit. The provisions of Sections 2.15,
2.16, 2.17, 10.01(c)(iii) and 11.03 and Article IX shall survive and remain in full force and effect regardless of the consummation of the transactions
contemplated hereby, the repayment of the Loans, the expiration or termination of the Commitments or the termination of this Agreement or any provision
hereof.

SECTION 11.06. Counterparts; Integration; Effectiveness; Electronic Execution. This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single
contract. This Agreement, the commitment letter relating to the credit facility provided hereby (to the extent provided therein) and any separate letter
agreements with respect to fees payable to the Administrative Agent constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 3.01, this
Agreement shall become effective when it shall have been executed by the Administrative Agent and when the Administrative Agent shall have received
counterparts hereof which, when taken together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. Delivery of an executed counterpart of a signature page of this Agreement by
facsimile or other electronic imaging shall be effective as delivery of an original executed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” “delivery,” and words of like import in or relating to any document to be signed in connection with this Agreement and the transactions
contemplated hereby shall be deemed to include Electronic Signatures, deliveries or the keeping of records in electronic form, each of which shall be of the
same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as
the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act,
the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.
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SECTION 11.07. Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the
remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other
jurisdiction.

SECTION 11.08. Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each LC Bank or any Affiliate
thereof is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or
special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by such
Lender, such LC Bank or such Affiliate to or for the credit or the account of the Borrower against any of and all the Obligations now or hereafter existing
under this Agreement or any other Credit Document held by such Lender or such LC Bank, irrespective of whether or not such Lender or such LC Bank
shall have made any demand under this Agreement or any other Credit Document and although such obligations of the Borrower may be contingent or
unmatured or are owed to a branch, office or Affiliate of such Lender or such LC Bank different from the branch, office or Affiliate holding such deposit or
obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall
be paid over immediately to the Administrative Agent for further application in accordance with the provisions of Section 2.20 and, pending such payment,
shall be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the LC Banks, and
the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Obligations
owing to such Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender, each LC Bank and their respective Affiliates under
this Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, such LC Bank or their respective Affiliates may
have. Each Lender and LC Bank agrees to notify the Borrower and the Administrative Agent promptly after any such setoff and application; provided that
the failure to give such notice shall not affect the validity of such setoff and application.

SECTION 11.09. Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by the law of the State of New York.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the Supreme Court of the
State of New York sitting in the Borough of Manhattan and of the United States District Court of the Southern District of New York sitting in the Borough
of Manhattan, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or
proceeding may be heard and determined in such New York State or, to the extent permitted by law, in such Federal court. Each of the parties hereto agrees
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that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Nothing in this Agreement shall affect any right that the Administrative Agent, any LC Bank or any Lender may otherwise have to
bring any action or proceeding relating to this Agreement against the Borrower or its properties in the courts of any jurisdiction.

(c) The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any court referred to in
paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 11.01. Nothing in this
Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.

SECTION 11.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 11.11. Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of
this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 11.12. Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as
defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, including accountants, legal
counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority (including any self-regulatory
authority, such as the National Association of Insurance Commissioners), (c) to the extent required by applicable laws or regulations or by any subpoena or
similar legal process, (d) to any other party to this Agreement, (e) in connection with the exercise of any remedies hereunder or any suit, action or
proceeding relating to this Agreement or the enforcement of rights hereunder, (f) subject to an agreement containing provisions substantially the same as
those of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this
Agreement or
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(ii) actual or prospective counterparty (or its advisors) to any swap or derivative transaction or any credit insurance provider, in each case, relating to the
Borrower and its obligations, (g) with the consent of the Borrower, (h) to the extent such Information (i) becomes publicly available other than as a result of
a breach of this Section or (ii) becomes available to the Administrative Agent, any LC Bank or any Lender on a nonconfidential basis from a source other
than the Borrower or any Subsidiary of the Borrower or (i) on a confidential basis to (i) any rating agency in connection with rating the Borrower or its
Subsidiaries or the credit facilities provided hereunder or (ii) the CUSIP Service Bureau or any similar agency in connection with the issuance and
monitoring of CUSIP numbers or other market identifiers with respect to the credit facilities provided hereunder. For the purposes of this Section,
“Information” means all information received from the Borrower or any Subsidiary of the Borrower relating to the Borrower or any Subsidiary of the
Borrower or its respective businesses, other than any such information that is available to the Administrative Agent, any LC Bank or any Lender on a
nonconfidential basis prior to disclosure by the Borrower or any Subsidiary of the Borrower; provided that, in the case of information received from the
Borrower or any Subsidiary of the Borrower after the Effective Date, such information is clearly identified at the time of delivery as confidential. Any
Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if
such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential
information. In addition, the Administrative Agent and the Lenders may disclose the existence of this Agreement and information about this Agreement to
market data collectors, similar service providers to the lending industry and service providers to the Administrative Agent, the Co-Documentation Agents,
the Co-Syndication Agents, the Co-Sustainability Structuring Agents, the Arrangers and the Lenders in connection with the administration of this
Agreement, the other Credit Documents, and the Commitments.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE IMMEDIATELY PRECEDING PARAGRAPH
FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE
BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED
COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL
AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS, FURNISHED BY THE BORROWER OR THE
ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE-LEVEL
INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE BORROWER AND ITS RELATED PARTIES
OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE ADMINISTRATIVE
AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION
THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND
APPLICABLE LAW.
 

89

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 97 of 163



SECTION 11.13. USA PATRIOT Act. Each Lender hereby notifies the Borrower that pursuant to the requirements of the Act, it is required to obtain,
verify and record information that identifies the Borrower, which information includes the name and address of the Borrower and other information that will
allow such Lender to identify the Borrower in accordance with the Act.

SECTION 11.14. Acknowledgments. The Borrower hereby acknowledges that:

(a) it has been advised by and consulted with its own legal, accounting, regulatory and tax advisors (to the extent it deemed appropriate) in the
negotiation, execution and delivery of this Agreement and the other Credit Documents;

(b) neither any Arranger, any Agent nor any Lender has any fiduciary relationship with or duty to the Borrower arising out of or in connection with
this Agreement or any of the other Credit Documents, and the relationship between any Arranger, the Administrative Agent and the Lenders, on one hand,
and the Borrower, on the other hand, in connection herewith or therewith is solely that of debtor and creditor, and, to the fullest extent permitted by law, the
Borrower hereby waives and releases any claims that it may have against the Administrative Agent, the Arrangers and the Lenders with respect to any
breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby;

(c) it is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other
Credit Documents;

(d) no joint venture is created hereby or by the other Credit Documents or otherwise exists by virtue of the transactions contemplated hereby among
the Arrangers, the Administrative Agent and the Lenders or between the Borrower and the Lenders; and

(e) each Lender and its Affiliates may have economic interests that conflict with those of the Borrower.

SECTION 11.15. Acknowledgment and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to the contrary in any
Credit Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any
Affected Financial Institution arising under any Credit Document, to the extent such liability is unsecured, may be subject to the Write-Down and
Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising hereunder
which may be payable to it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:

(i) a reduction in full or in part or cancellation of any such liability;
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(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial Institution,
its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of
ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Credit Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the
applicable Resolution Authority.

SECTION 11.16. Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to any Loan,
together with all fees, charges and other amounts that are treated as interest on such Loan under applicable law (collectively, “charges”), shall exceed the
maximum lawful rate (the “Maximum Rate”) that may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in
accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, together with all charges payable in respect thereof, shall be
limited to the Maximum Rate. To the extent lawful, the interest and charges that would have been paid in respect of such Loan but were not paid as a result
of the operation of this Section shall be cumulated and the interest and charges payable to such Lender in respect of other Loans or periods shall be
increased (but not above amount collactable at the the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal
Funds Effective Rate for each day to the date of repayment, shall have been received by such Lender. Any amount collected by such Lender that exceeds the
maximum amount collectible at the Maximum Rate shall be applied to the reduction of the principal balance of such Loan or refunded to the Borrower so
that at no time shall the interest and charges paid or payable in respect of such Loan exceed the maximum amount collectible at the Maximum Rate.

SECTION 11.17. Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the Administrative Agent, any LC
Bank or any Lender, or the Administrative Agent, any LC Bank or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff
or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered
into by the Administrative Agent, such LC Bank or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with
any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be
satisfied shall be revived and continued in full force and effect as if such payment had not been made or such setoff had not occurred, and (b) each Lender
and each LC Bank severally agrees to pay to the Administrative Agent upon demand its applicable share (without duplication) of any amount so recovered
from or repaid by the Administrative Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal
to the Federal Funds Effective Rate from time to time in effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year first above written.
 

NISOURCE INC., as Borrower

By:  /s/ Randy G. Hulen
 Name: Randy G. Hulen
 Title:   Vice President, Investor Relations and Treasurer

Federal Tax Identification Number: 35-2108964

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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BARCLAYS BANK PLC, as a Lender, as an LC Bank and as
Administrative Agent

By:  /s/ Craig Malloy
 Name: Craig Malloy
 Title:   Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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JPMORGAN CHASE BANK, N.A., as a Lender and as an LC
Bank

By:  /s/ Nancy R. Barwig
 Name: Nancy R. Barwig
 Title:   Executive Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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MUFG BANK, LTD., as a Lender and as an LC Bank

By:  /s/ Nietzsche Rodricks
 Name: Nietzsche Rodricks
 Title:   Managing Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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CREDIT SUISSE AG, NEW YORK BRANCH, as a Lender
and as an LC Bank

By:  /s/ Doreen Barr
 Name: Doreen Barr
 Title:   Authorized Signatory

By:  /s/ Michael Dieffenbacher
 Name: Michael Dieffenbacher
 Title:   Authorized Signatory

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as a
Lender and as an LC Bank

By:  /s/ Gregory R. Gredvig
 Name: Gregory R. Gredvig
 Title:   Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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BANK OF AMERICA, N.A., as a Lender and as an LC Bank

By:  /s/ Joe Creel
 Name: Joe Creel
 Title:   Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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COBANK, ACB, as a Lender

By:  /s/ Matt Leatherman
 Name: Matt Leatherman
 Title:   Managing Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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BNP PARIBAS, as a Lender

By:  /s/ Denis O’Meara
 Name: Denis O’Meara
 Title:   Managing Director

By:  /s/ Victor Padilla
 Name: Victor Padilla
 Title:   Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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GOLDMAN SACHS BANK USA, as a Lender

By:  /s/ Andrew Vernon
 Name: Andrew Vernon
 Title:   Authorized Signatory

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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THE HUNTINGTON NATIONAL BANK, as a Lender

By:  /s/ Nolan Woodbury
 Name: Nolan Woodbury
 Title: Assistant Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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KEYBANK NATIONAL ASSOCIATION, as a Lender

By:  /s/ Benjamin C. Cooper
 Name: Benjamin C. Cooper
 Title: Senior Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 111 of 163



MIZUHO BANK, LTD., as a Lender

By:  /s/ Edward Sacks
 Name: Edward Sacks
 Title: Authorized Signatory

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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MORGAN STANLEY BANK, N.A., as a Lender

By:  /s/ Michael King
 Name: Michael King
 Title: Authorized Signatory

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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THE NORTHERN TRUST COMPANY, as a Lender

By:  /s/ Andrew D. Holtz
 Name: Andrew D. Holtz
 Title: Senior Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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PNC BANK, NATIONAL ASSOCIATION, as a Lender

By:  /s/ Alex Rolfe
 Name: Alex Rolfe
 Title: Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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THE BANK OF NOVA SCOTIA, as a Lender

By:  /s/ David Dewar
 Name: David Dewar
 Title: Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 116 of 163



U.S. BANK NATIONAL ASSOCIATION, as a Lender

By:  /s/ Joe Horrigan
 Name: Joe Horrigan
 Title: Managing Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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The undersigned Departing Lender hereby acknowledges and
agrees that, from and after the Effective Date, it is no longer a
party to the Existing Credit Agreement or any of the Credit
Documents executed in connection therewith and will not be a
party to this Agreement.

CITIBANK, N.A., as a Departing Lender

By /s/ Agha Murtaza
Name: Agha Murtaza
Title: Authorized Signatory

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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Annex A

PRICING GRID

The “Applicable Rate” for any day with respect to any Term SOFR Loan, ABR Loan, Facility Fee or LC Risk Participation Fee, as the case may be, is
the percentage set forth below in the applicable row under the column corresponding to the Status that exists on such day:
 
Status    Level I     Level II     Level III     Level IV     Level V 
Term SOFR Revolving Loans (basis points)      90      100      107.5      127.5      147.5 
ABR Loans (basis points)      0      0      7.5      27.5      47.5 
Facility Fee (basis points)      10      12.5      17.5      22.5      27.5 
LC Risk Participation Fee (basis points)      90      100      107.5      127.5      147.5 

For purposes of this Pricing Grid, the following terms have the following meanings (as modified by the provisos below):

“Level I Status” exists at any date if, at such date, the Index Debt is rated either A or higher by S&P or A2 or higher by Moody’s.

“Level II Status” exists at any date if, at such date, the Index Debt is rated either A- by S&P or A3 by Moody’s.

“Level III Status” exists at any date if, at such date, the Index Debt is rated either BBB+ by S&P or Baa1 by Moody’s.

“Level IV Status” exists at any date if, at such date, the Index Debt is rated either BBB by S&P or Baa2 by Moody’s.

“Level V Status” exists at any date if, at such date, the Index Debt is rated either BBB- by S&P or lower or Baa3 by Moody’s or lower, or, no other
Status exists.

“Status” refers to the determination of which of Level I Status, Level II Status, Level III Status, Level IV Status or Level V Status exists at any date.

The credit ratings to be utilized for purposes of this Pricing Grid are those assigned to the Index Debt, and any rating assigned to any other debt security of
the Borrower shall be disregarded. The rating in effect at any date is that in effect at the close of business on such date.

Provided, that the applicable Status shall change as and when the applicable Index Debt ratings change.
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Provided further, that if the Index Debt is split-rated, the applicable Status shall be determined on the basis of the higher of the two ratings then applicable;
provided further, that, if the Index Debt is split-rated by two or more levels, the applicable Status shall instead be determined on the basis of the rating that
is one level below the higher of the two ratings then applicable.

Provided further, that if both Moody’s and S&P, or their successors as applicable, shall have ceased to issue or maintain such ratings, then the applicable
Status shall be Level V.
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EXHIBIT A

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below and is entered into by
and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined herein shall
have the meanings given to them in the Sixth Amended and Restated Revolving Credit Agreement identified below (as amended, the “Credit Agreement”),
receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby
agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases
and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date
inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender under the Credit
Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest identified below of
all of such outstanding rights and obligations of the Assignor under the respective facilities identified below (including any letters of credit and guarantees
included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the
Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the Credit Agreement, any other
documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the foregoing,
including contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold
and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein
collectively as the “Assigned Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment
and Assumption, without representation or warranty by the Assignor.
 
1.   Assignor:                                                                     

2.   Assignee:                                                                     

      [and is an Affiliate/Approved Fund of [identify Lender]1]

3.   Borrower(s):    NiSource Inc., a Delaware corporation

4.   Administrative Agent:    Barclays Bank PLC, as the administrative agent under the Credit Agreement

5.

  

Credit Agreement:

  

The Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 among NiSource
Inc., a Delaware corporation, as borrower, the Lenders parties thereto, Barclays Bank PLC, as Administrative
Agent, and the other agents parties thereto

 
1  Select as applicable.
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6. Assigned Interest:
 

Aggregate Amount of Commitment/Loans for all Lenders   

Amount of
Commitment/
Loans Assigned    

Percentage Assigned
of

Commitment/Loans2 
$    $        % 
$    $        % 
$    $        % 

Effective Date: _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE
OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:
 

ASSIGNOR

[NAME OF ASSIGNOR]

By:    
  Title:

ASSIGNEE

[NAME OF ASSIGNEE]

By:    
  Title:

 
Consented to and Accepted:

BARCLAYS BANK PLC, as Administrative Agent and LC
Bank

By:    
  Title:

 
2  Set forth, so at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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Consented to:
 
[__________], as LC Bank

By:    
  Title:

[NISOURCE INC., as Borrower] 3

By:    
  Title:

 
 
3  To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 123 of 163



ANNEX I

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned
Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with
respect to (i) any statements, warranties or representations made in or in connection with the Credit Agreement or any other Credit Document, (ii) the
execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit Documents or any collateral thereunder, (iii) the financial
condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of any Credit Document or (iv) the performance or
observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Credit Document.

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute
and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement,
(ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned Interest and
become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the
extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement, together with copies
of the most recent financial statements delivered pursuant to Section 5.01(h) thereof, as applicable, and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the
basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent or any other Lender, (v) if it is a
Foreign Lender, attached to the Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit
Agreement, duly completed and executed by the Assignee; and (vi) it does not bear a relationship to the Borrower described in Section 108(e)(4) of the
Code; and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit
Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Documents are required to be
performed by it as a Lender.

2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest
(including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and
to the Assignee for amounts which have accrued from and after the Effective Date.
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3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their
respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a
manually executed counterpart of this Assignment and Assumption. THIS ASSIGNMENT AND ASSUMPTION SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
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EXHIBIT B

FORM OF OPINION OF MCGUIREWOODS LLP

[See Attached.]
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February 18, 2022

Each of the Lender Parties
identified in Schedule 1

NiSource Inc.

Ladies and Gentlemen:

We have acted as counsel to NiSource Inc., a Delaware corporation (the “Opinion Party”), in connection with certain transactions to be
consummated pursuant to the Subject Document identified in Schedule 1. Capitalized terms used in this opinion letter and not otherwise defined herein shall
have the respective meanings set forth in Schedule 1. This opinion letter is furnished to you at the request of the Opinion Party to satisfy a condition to the
closing of the Transactions.

In connection with this opinion letter, we have examined the Subject Document, the Other Documents and such other records, documents and
instruments as we have deemed necessary for the purposes of this opinion letter.

Assumptions Underlying Our Opinions

For all purposes of the opinions expressed herein, we have assumed, without independent investigation, the following:

(a) Factual Matters. To the extent that we have reviewed and relied upon (i) certificates of the Opinion Party or authorized representatives
thereof, (ii) representations of the Opinion Party set forth in the Documents and (iii) certificates and assurances from public officials, all of such certificates,
representations and assurances are accurate with regard to factual matters and all official records (including filings with public authorities) are properly
indexed and filed and are accurate and complete.

(b) Authentic and Conforming Documents. All Documents submitted to us as originals are authentic, complete and accurate, and all
Documents submitted to us as copies conform to authentic original Documents.

(c) Signatures; Legal Capacity. The signature of each natural person signing any Document is genuine. Each natural person signing any
Document has the legal capacity to execute such Document.
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(d) Organizational Status and Power and Authority of Certain Parties. Each party to the Subject Document (other than any natural person): (i)
is validly existing and in good standing in its jurisdiction of formation, except that no such assumption is made as to the Opinion Party and (ii) has the
power and authority to execute, deliver and perform the Subject Document and each document required or permitted to be delivered and performed by it
thereunder, except that no such assumption is made as to the Opinion Party.

(e) Authorization, Execution and Delivery by Certain Parties. Each of the Subject Document and each document required or permitted to be
delivered thereunder has been duly authorized by all necessary corporate, limited liability company, partnership or other action on the part of each party
thereto and has been duly executed and delivered by such party, except that no such assumption is made as to the Opinion Party.

(f) Binding Obligations of Certain Parties. Each of the Subject Document and each document required or permitted to be delivered thereunder
is the valid and binding obligation of each party thereto enforceable against such party in accordance with its terms, except that no such assumption is made
as to the Opinion Party.

(g) Noncontravention. Neither the execution and delivery of the Subject Document by any party thereto nor the performance by such party of
its obligations thereunder will conflict with or result in a breach of (i) the Organizational Documents of such party, except that no such assumption is made
with respect to the Opinion Party as to its Organizational Documents, (ii) any law or regulation of any jurisdiction applicable to such party, except that no
such assumption is made with respect to the Opinion Party as to any Applicable Law, or (iii) any order, writ, injunction or decree of any court or
governmental instrumentality or agency applicable to any such party or any agreement or instrument to which any such party may be a party or by which its
properties are subject or bound, except that no such assumption is made with respect to the Opinion Party as to the Reviewed Documents.

(h) Governmental Approvals. All consents, approvals and authorizations of, or filings with, all governmental authorities that are required as a
condition to the execution and delivery of the Subject Document by any party thereto or to the performance by such party of its obligations thereunder have
been obtained or made, except that no such assumption is made with respect to any consent, approval, authorization or filing that is applicable to the
Opinion Party and is the subject of our opinions in the paragraph captioned “Governmental Approvals.”

(i) No Mutual Mistake, Amendments, etc. There has not been any mutual mistake of fact, fraud, duress or undue influence in connection with
the Transactions. There are no oral or written statements or agreements that modify, amend or vary, or purport to modify, amend or vary, any of the terms of
the Subject Document.

(j) Use of Proceeds. With respect to our opinion whether the execution, delivery and performance of the Subject Document violate Applicable
Law, as such opinion relates to Regulations T, U and X of the Board of Governors of the Federal Reserve System, the Opinion Party will comply with the
provisions of the Subject Document relating to the use of loan proceeds.
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(k) Completion of Documents. To the extent that, at the time that we reviewed the Subject Document, any blanks therein had not been filled in
or any schedules or exhibits thereto had not been completed or attached, such blanks were properly filled in and such schedules or exhibits were properly
completed and attached before the Subject Document was delivered to any of the Lender Parties.

Our Opinions

Based on and subject to the foregoing and the exclusions, qualifications, limitations and other assumptions set forth in this opinion letter, we
are of the opinion that:

1. Organizational Status. Based solely upon its Status Certificate, the Opinion Party is a validly existing corporation under the laws of the
State of Delaware and is in good standing under such laws as of the date of its Status Certificate.

2. Power and Authority; Authorization. The Opinion Party has the corporate power and authority to execute, deliver and perform the terms
and provisions of the Subject Document and has taken all necessary corporate action to authorize such execution, delivery and performance.

3. Execution and Delivery. To the extent governed by Applicable Law, the Opinion Party has duly executed and delivered the Subject
Document in accordance with applicable law.

4. Validity and Enforceability. The Subject Document constitutes the valid and binding obligation of the Opinion Party, enforceable against
the Opinion Party in accordance with its terms, under the laws of the State of New York.

5. Noncontravention. Neither the execution and delivery by the Opinion Party of the Subject Document, nor the performance by the Opinion
Party of its obligations thereunder: (a) violates any provision of its Organizational Documents; (b) violates any statute or regulation of Applicable Law that,
in each case, is applicable to the Opinion Party; or (c) violates, results in any breach of any of the terms of, or constitutes a default under, any Reviewed
Document or results in the creation or imposition of any lien, security interest or other encumbrance (except as contemplated by the Subject Document)
upon any assets of the Opinion Party pursuant to the terms of any Reviewed Document.

6. Governmental Approvals. No consent, approval or authorization of, or filing with, any governmental authority of the State of New York,
the State of Delaware or the United States pursuant to any statute or regulation of Applicable Law that, in each case, is applicable to the Opinion Party is
required for the due execution and delivery by the Opinion Party of the Subject Document or the performance by the Opinion Party of its obligations
thereunder, except (a) in each case as have previously been made or obtained, (b) filings and recordings which are necessary in order to release the security
interests and liens not permitted by the Subject Document, if any, and (c) as are required in connection with the Opinion Party’s conduct of its business in
the ordinary course.
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7. Investment Company Act. The Opinion Party is not required to be registered under the Investment Company Act of 1940, as amended.

8. Usury. The provisions of the Subject Document providing for the payment of interest do not violate the usury laws of the State of New
York.

Matters Excluded from Our Opinions

We express no opinion with respect to the following matters:

(a) Indemnification and Change of Control. The enforceability of any agreement relating to (i) indemnification, contribution or exculpation
from costs, expenses or other liabilities or (ii) changes in the organizational control or ownership of any party, which agreement (in the case of clause (i) or
clause (ii)) is contrary to public policy or Applicable Law.

(b) Jurisdiction, Venue, etc. The enforceability of any agreement to submit to the jurisdiction of any specific federal or state court (other than
the enforceability in a court of the State of New York of any such agreement to submit to the jurisdiction of a court of the State of New York), to waive any
objection to the laying of the venue, to waive the defense of forum non conveniens in any action or proceeding referred to therein, to waive trial by jury, to
effect service of process in any particular manner or to establish evidentiary standards, and any agreement regarding the choice of law governing the Subject
Document (other than the enforceability in a court of the State of New York or in a federal court sitting in the State of New York and applying New York
law of any such agreement that the laws of the State of New York shall govern the Subject Document).

(c) Certain Laws. The following federal and state laws, and regulations promulgated thereunder, and the effect of such laws and regulations on
the opinions expressed herein: securities (except as expressly provided in our opinions in paragraphs 5(b) and 7) and Blue Sky laws, antifraud, derivatives
or commodities law; banking laws (except as expressly included in the definition of “Applicable Law”); the USA PATRIOT Act of 2001 and other anti-
terrorism laws; laws governing embargoed or sanctioned persons; anti-money laundering laws; anti-corruption laws; truth-in-lending laws; equal credit
opportunity laws; consumer protection laws; pension and employee benefit laws; environmental laws; tax laws; health and occupational safety laws;
building codes and zoning, subdivision and other laws governing the development, use and occupancy of real property; the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and other antitrust and unfair competition laws; the Foreign Investment Risk Review Modernization Act, as
amended, and other foreign investment laws; the Assignment of Claims Act of 1940, as amended; the Hague Securities Convention; and laws governing
specially regulated industries (such as communications, energy, gaming, healthcare, insurance, transportation and utilities) or specially regulated products or
substances (such as alcohol, drugs, food and radioactive materials).

(d) Local Ordinances. The ordinances, statutes, administrative decisions, orders, rules and regulations of any municipality, county, special
district or other political subdivision of a state.
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(e) Security Interest. The creation, attachment, validity, enforcement, perfection or priority of any lien or security interest granted or purported
to be granted under the Subject Document.

(f) Trust Relationship. The creation of any trust relationship by any party on behalf of any Lender Party.

(g) Certain Agreements. The enforceability of any agreement as to: (i) specific performance of any party’s obligations; (ii) the right of any
purchaser of a participation interest from any Lender to set off or apply any deposit, property or indebtedness with respect to any such participation interest;
(iii) establishment of a contractual rate of interest payable after judgment; (iv) adjustments of payments among Lenders or rights of set off; (v) the granting
of any power of attorney; (vi) survival of liabilities and obligations of any party under the Subject Document arising after the effective date of termination
of the Subject Document; (vii) obligations to make an agreement in the future; (viii) any act done in contravention thereof being void or voidable; (ix) the
survival of any claim beyond any applicable statute of limitation; (x) the confession of or consent to any judgment; (xi) the severability of provisions in the
Subject Document; (xii) appointment of a receiver as a matter of right; (xiii) arbitration, judicial reference or mediation of any dispute, including any
provision specifying the effect of any decision by an independent third party selected to resolve disputes; or (xiv) the write-down and conversion powers of
any governmental authority of a foreign jurisdiction under any law of such jurisdiction with respect to the obligations of a Lender Party (or the effect of
such agreement, or such write-down and conversion powers, on any other provision of the Subject Document).

(h) Remedies. The enforceability of any provision in the Subject Document to the effect that rights or remedies are not exclusive, that every
right or remedy is cumulative and may be exercised in addition to any other right or remedy, that the election of some particular remedy does not preclude
recourse to one or more others or that failure to exercise or delay in exercising rights or remedies will not operate as a waiver of any such right or remedy.

Qualifications and Limitations Applicable to Our Opinions

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

(a) Applicable Law. Our opinions are limited to Applicable Law, and we do not express any opinion concerning any other law. Without
limiting the generality of the foregoing, to the extent our opinions relate to the laws of the State of Delaware, our opinions are limited to our review of the
text of the Delaware General Corporation Law, without regard to any judicial decisions construing the same, and do not relate to any other laws of the State
of Delaware. We express no opinion with respect to the usury laws of any jurisdiction except those of the State of New York.

(b) Bankruptcy. Our opinions are subject to the effect of any applicable bankruptcy, insolvency (including, without limitation, laws relating to
preferences, fraudulent transfers and equitable subordination), reorganization, moratorium and other similar laws affecting creditors’ rights generally.
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(c) Equitable Principles. Our opinions are subject to the effect of general principles of equity (regardless of whether considered in a
proceeding in equity or at law), including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing. In applying such
principles, a court, among other things, might limit the availability of specific equitable remedies (such as injunctive relief and the remedy of specific
performance), might not allow a creditor to accelerate maturity of debt or exercise other remedies upon the occurrence of a default deemed immaterial or for
non-credit reasons or might decline to order a debtor to perform covenants in the Subject Document.

(d) Unenforceability of Certain Provisions. Certain of the provisions contained in the Subject Document may be unenforceable or ineffective,
in whole or in part. Such provisions include, without limitation, those which: require waivers or amendments to be made only in writing; purport to waive
the right of statutory or equitable redemption; authorize the taking of possession of collateral without judicial process or otherwise authorize self-help or
authorize any of the Lender Parties to act on behalf of, or exercise the rights of, the Opinion Party; waive or do not require notice in connection with the
exercise of remedies; authorize a standard for decision other than commercial reasonableness; purport to validate otherwise invalid provisions of other
documents incorporated or referred to in the Subject Document; purport to alter the priority of any lien or security interest; or subrogate any of the Lender
Parties or any other party to the rights of others. The inclusion of such provisions, however, does not render the Subject Document invalid as a whole, and
the Subject Document contains, in our opinion, adequate remedial provisions for the ultimate practical realization of the principal benefits purported to be
afforded by the Subject Document, subject to the other qualifications contained in this opinion letter. We note, however, that the unenforceability of such
provisions may result in delays in enforcement of the rights and remedies of the Lender Parties under the Subject Document, and we express no opinion as
to the economic consequences, if any, of such delays.

(e) Noncontravention and Governmental Approvals. With regard to our opinions as to whether the execution, delivery and performance of the
Subject Document violate Applicable Law and whether consents, approvals or authorizations of, or filings with, governmental authorities are required under
Applicable Law, (i) such opinions are limited to our review of only those statutes and regulations of Applicable Law that, in our experience, are normally
applicable to transactions of the type contemplated by the Subject Document and to business organizations generally and (ii) other than performance of any
payment obligation, any guarantee by the Opinion Party of payment obligations of other persons under the Subject Document, any obligation to grant
security interests in collateral or any obligation to deliver financial information to any Lender Party, we express no opinion whether performance by the
Opinion Party of its obligations under the Subject Document after the date hereof would violate any Applicable Law or would require any consent, approval
or authorization of, or filing with, any governmental authority.

(f) Material Changes to Terms. Provisions in the Subject Document which provide that any obligations of any party thereunder will not be
affected by the action or failure to act on the part of any Lender Party might not be enforceable under circumstances in which such action, failure to act,
amendment or waiver so materially changes the essential terms of the obligations that, in effect, a new contract has arisen between the Lender Parties and
the Opinion Party.
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(g) Incorporated Documents. The foregoing opinions do not relate to any documents or instruments other than the Documents, and we express
no opinion as to (i) such other documents or instruments (including, without limitation, any documents or instruments referenced or incorporated in any of
the Documents), (ii) the interplay between any Document and any such other documents and instruments, or (iii) any schedule, exhibit, appendix or like
supplemental document referred to as attached to any Document if so attached or in any manner altered after our review of such Document.

(h) Mathematical Calculations. We have made no independent verification of any of the numbers, schedules, formulae or calculations in any
Document, and we render no opinion with regard to (i) the accuracy, validity or enforceability of any of them, (ii) whether the execution and delivery by the
Opinion Party of the Subject Document or the performance by the Opinion Party of its obligations thereunder will constitute a default under, or a violation
of, any covenant, restriction or provision with respect to any of them, or (iii) any other aspect of the financial condition or results of operations of the
Opinion Party or any of its affiliates.

(i) Reviewed Documents. With respect to our opinions relating to Reviewed Documents, (i) we express no opinion as to any violation of a
Reviewed Document not readily ascertainable from the face of the Reviewed Document or arising from any cross-default provision insofar as it relates to a
default under an agreement that is not a Reviewed Document or arising under a covenant of a financial or numerical nature or requiring computation and
(ii) notwithstanding any provision of any Reviewed Document, or any principle of choice of laws, that would specify that the law of any other state or
jurisdiction governs any Reviewed Document, we have construed and applied each Reviewed Document as if it were governed by the laws of the State of
New York.

(j) Choice of New York Law and Forum. To the extent that any opinion relates to the enforceability of the choice of New York law and choice
of New York forum provisions of the Subject Document, our opinion is rendered in reliance upon New York General Obligations Law Sections 5-1401 and
5-1402 and Rule 327(b) of the New York Civil Practice Law and Rules and is subject to the qualification that such enforceability may be limited by
principles of public policy, comity and constitutionality. We express no opinion as to whether a United States federal court would have subject-matter or
personal jurisdiction over a controversy arising under the Subject Document.

(k) Customary Opinion Practice. This opinion letter was prepared and shall be interpreted in accordance with the customary practice of
lawyers who regularly give, and lawyers who regularly advise recipients regarding, third party opinions and other assurances of the type included in this
opinion letter.

Miscellaneous

The foregoing opinions are being furnished only to the Lender Parties as of the date hereof and only for the purpose referred to in the first
paragraph of this opinion letter, and this opinion letter is not to be disclosed to any other person or entity or used or relied upon by any other person or entity
or for any other purpose without our prior written consent. The opinions set forth herein are made as of the date hereof, and we assume no obligation to
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supplement this opinion letter if any applicable laws change after the date hereof or if we become aware after the date hereof of any facts that might change
the opinions expressed herein. Headings in this opinion letter are intended for convenience of reference only and shall not affect its interpretation.

At your request, we hereby consent to reliance on this opinion letter by any successor administrative agent under the Subject Document and
any future assignee of any Lender’s interest in the loans under the Subject Document pursuant to an assignment that is made and consented to in accordance
with the express provisions of the Subject Document (collectively with the Lender Parties as of the date hereof, the “Permitted Reliance Parties” and each,
individually, a “Permitted Reliance Party”), subject to the conditions set forth in this paragraph. We have no responsibility or obligation to consider this
opinion letter’s applicability or correctness for any person other than the Lender Parties as of the date hereof. Any reliance by a Permitted Reliance Party
must be actual and reasonable under the circumstances existing at the time such Permitted Reliance Party is first entitled to rely on this opinion letter,
including any changes in law, facts or any other developments known to or reasonably knowable by such Permitted Reliance Party at such time. In addition,
we consent to disclosure of this opinion letter to (i) any prospective participant in, participant in or prospective assignee of, any Lender’s interest in the
loans under the Subject Document; (ii) accountants, auditors and attorneys of any Lender Party; (iii) any regulatory authority having jurisdiction over any
Lender Party; and (iv) any other person pursuant to orders or legal process of any court or as otherwise required of any Lender Party by law, in the case of
each of clauses (i) to (iv) above, solely for the purpose of establishing the existence of this opinion letter and on the condition and understanding that no
such prospective participant, participant, prospective assignee, accountant, auditor, attorney, regulatory authority or other person is authorized to rely on the
foregoing opinions for any other purpose.

Very truly yours,

Attachments:
 
Schedule 1   —     Defined Terms

Annex A   —     Opinion Party’s Certificate
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Schedule 1

Defined Terms

Capitalized terms used in the opinion letter to which this Schedule is attached and not otherwise defined herein shall have the respective meanings set
forth in the opinion letter when used in this Schedule. The terms defined in this Schedule shall have the meanings set forth herein when used in the opinion
letter or in this Schedule.

A. Subject Document

The Sixth Amended and Restated Revolving Credit Agreement (the “Credit Agreement”) dated as of the date hereof among the Opinion Party,
Barclays Bank PLC, as administrative agent (in such capacity, the “Administrative Agent”), and the various financial institutions signatory to the Credit
Agreement as lead arrangers and lenders (collectively, the “Lenders” and each, individually, a “Lender”) is referred to herein as the “Subject Document”:

B. Other Documents

Each of the certificate dated the date hereof of the Opinion Party, a copy of which is attached as Annex A hereto, together with each of the Reviewed
Documents (as therein defined), and each of the following documents with respect to the Opinion Party is referred to herein, individually, as an “Other
Document”, and collectively, as the “Other Documents”:

A. a certificate dated the date hereof from an authorized representative of the Opinion Party certifying as to (a) true and correct copies of its
Organizational Documents and resolutions of its board of directors or other governing body, authorizing the execution and delivery of the Subject
Document and the performance of its obligations thereunder and (b) the incumbency and specimen signature(s) of the natural person(s) authorized to
execute and deliver the Subject Document on its behalf;

B. a certificate dated as of February 17, 2022, issued by the Secretary of State of the State of Delaware, attesting to its corporate status in such
jurisdiction (the “Status Certificate”).

C. Additional Defined Terms

In addition, the following terms have the respective meanings set forth below:

“Applicable Law” means, as applicable, (i) the federal law of the United States (including Regulations T, U and X of the Board of Governors
of the Federal Reserve System), (ii) the laws of the State of New York and (iii) the Delaware General Corporation Law.

“Documents” means, collectively, the Subject Document and Other Documents, and a “Document” means any of them.
 

Schedule I-1
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“Lender Parties” means, collectively, the Lenders and the Administrative Agent, and a “Lender Party” means any of them.

“Organizational Documents” means, as applicable, (i) with respect to any corporation, its certificate of incorporation or articles of
incorporation and its bylaws, (ii) with respect to any limited liability company, its certificate of formation or articles of organization and its limited liability
company agreement or operating agreement, (iii) with respect to any limited partnership, its certificate of limited partnership and limited partnership
agreement, and (iv) with respect to any other type of entity, its constituent documents under which it is organized and operated.

“Transactions” means the transactions to be consummated on the date hereof pursuant to the Subject Document.
 

Schedule I-2
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EXHIBIT C

FORM OF REVOLVING LOAN BORROWING REQUEST

REVOLVING LOAN BORROWING REQUEST

Date: ________, ____

To: Barclays Bank PLC,
as Administrative Agent
Loan Operations
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Moustapha Kebe – Agency Services
Email: 12145455230@tls.ldsprod.com and
Moustapha.kebe@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as may be
amended, restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the
“Agreement”; the terms defined therein being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders
party thereto, Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Revolving Borrowing, as follows:

1. In the aggregate amount of $________.

2. On ________, 20__ (a Business Day).

3. Comprised of [an ABR] [a Term SOFR] Borrowing.

[4. With an Interest Period of ___ months.]4

[4][5]. The Borrower’s account to which funds are to be disbursed is:

Account Number: __________
Location:_________________

This Borrowing Request and the Revolving Borrowing requested herein comply with the Agreement, including Sections 2.01(a), 2.02, and
3.02 of the Agreement.

[Signature Page Follows.]
 
4  Insert if a Term SOFR Borrowing.
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NISOURCE INC.

By:    
Name:  
Title:  
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EXHIBIT D

[Reserved]
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EXHIBIT E

FORM OF LC CREDIT EXTENSION REQUEST

LC CREDIT EXTENSION REQUEST

Date: ________, ____

To: [___________],
as LC Bank
[___________]

cc: Barclays Bank PLC,
as Administrative Agent
745 Seventh Avenue, 8th Floor
New York, New York 10019
Attn: Letters of Credit / Nnamdi Otudoh
Telephone: (212) 526-8527
Email: xrabdmlcsupport@barclays.com    
Email: Nnamdi.otudoh@barclays.com

Ladies and Gentlemen:
Reference is made to that certain Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as may be

amended, restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the
“Agreement”; the terms defined therein being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders
party thereto, Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Letter of Credit extension by the LC Bank listed above, as follows:

1. [An issuance of a new Letter of Credit in the amount of $[______]] [an amendment to existing Letter of Credit No. [______] issued
by such LC Bank].

2. On __________, 20__ (a Business Day).

This request for Letter of Credit extension complies with the Agreement, including Sections 2.04, and 3.02 of the Agreement.

[Signature Page Follows.]
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NISOURCE INC.

By:    
Name:  
Title:  
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EXHIBIT F

FORM OF REVOLVING NOTE
REVOLVING NOTE

FOR VALUE RECEIVED, the undersigned (the “Borrower”), hereby promises to pay to __________________ or registered assigns (the
“Lender”), in accordance with the provisions of the Agreement (as hereinafter defined), the aggregate unpaid principal amount of each Revolving Loan
from time to time made by the Lender to the Borrower under that certain Sixth Amended and Restated Revolving Credit Agreement dated as of
February 18, 2022 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in
accordance with its terms, the “Agreement”; the terms defined therein being used herein as therein defined), between the Borrower, the Lenders party
thereto, Barclays Bank PLC, as the Administrative Agent, and the other parties thereto. The Borrower promises to pay interest on the aggregate unpaid
principal amount of each Revolving Loan from time to time made by the Lender to the Borrower under the Agreement from the date of such Loan until such
principal amount is paid in full, at such interest rates and at such times as provided in the Agreement. All payments of principal and interest shall be made to
the Administrative Agent for the account of the Lender in Dollars in immediately available funds at the Administrative Agent’s office pursuant to the terms
of the Agreement. If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date
thereof until the date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the Agreement.

This Revolving Note is one of the promissory notes referred to in Section 2.10(e) of the Agreement, is one of the Credit Documents, is
entitled to the benefits thereof and may be prepaid in whole or in part subject to the terms and conditions provided therein. Upon the occurrence and
continuation of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on this Revolving Note shall become,
or may be declared to be, immediately due and payable all as provided in the Agreement. Revolving Loans made by the Lender shall be evidenced by one or
more loan accounts or records maintained by the Lender in the ordinary course of business. The Lender may also attach schedules to this Revolving Note
and endorse thereon the date, amount and maturity of its Revolving Loans and payments with respect thereto.

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand,
dishonor and non-payment of this Revolving Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK.

[Signature Page Follows.]
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NISOURCE INC.

By:    
Name:  
Title:  
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LOANS AND PAYMENTS WITH RESPECT THERETO
 

Date    Type of Loan Made   
Amount of Loan

Made   
End of Interest

Period   

Amount of
Principal

or Interest Paid This
Date   

Outstanding
Principal Balance

This Date   
Notation
Made By
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EXHIBIT G

FORM OF INTEREST ELECTION REQUEST

INTEREST ELECTION REQUEST

Date: _______, ____

To: Barclays Bank PLC,
as Administrative Agent
Loan Operations
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Moustapha Kebe – Agency Services
Email: 12145455230@tls.ldsprod.com and
Moustapha.kebe@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit Agreement, dated as of February 18, 2022 (as may be
amended, restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the
“Agreement”; the terms defined therein being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders
party thereto, Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

This Interest Election Request is delivered to you pursuant to Section 2.06 of the Agreement and relates to the following:

1. ☐ A conversion of a Borrowing ☐ A continuation of a Borrowing (select one).

2. In the aggregate principal amount of $________.

3. which Borrowing is being maintained as a [ABR Revolving Borrowing] [Term SOFR Revolving Borrowing with an Interest Period
ending on ________, 20__].

4. (select relevant election)

☐ If such Borrowing is a Term SOFR Revolving Borrowing, such Borrowing shall be continued as a Term SOFR Revolving
Borrowing having an Interest Period of [__] months.

☐ If such Borrowing is a Term SOFR Revolving Borrowing, such Borrowing shall be converted to an ABR Revolving
Borrowing.
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☐ If such Borrowing is an ABR Revolving Borrowing, such Borrowing shall be converted to a Term SOFR Revolving
Borrowing having an Interest Period of [____] months.

5. Such election to be effective on ________, 20__ (a Business Day).

This Interest Election Request and the election made herein comply with the Agreement, including Section 2.06 of the Agreement.

[Signature Page Follows.]

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 146 of 163



NISOURCE INC.

By:    
Name:  
Title:  
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EXHIBIT H

FORM OF PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date: _______, ____

To: Barclays Bank PLC,
as Administrative Agent
Loan Operations
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Moustapha Kebe – Agency Services
Email: 12145455230@tls.ldsprod.com and
Moustapha.kebe@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit Agreement, dated as of February 18, 2022 (as may be
amended, restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the
“Agreement”; the terms defined therein being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders
party thereto, Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

This Prepayment Notice is delivered to you pursuant to Section 2.11 of the Agreement. The Borrower hereby gives notice of a prepayment of
Loans as follows:

1. (select Type(s) of Loans)

☐ ABR Revolving Loans in the aggregate principal amount of $________.

☐ Term SOFR Revolving Loans with an Interest Period ending ______, 20__ in the aggregate principal amount of $________.

2. On __________, 20__ (a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with the Agreement, including Section 2.11 of the Agreement.

[Signature Page Follows.]
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NISOURCE INC.

By:    
Name:  
Title:  
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EXHIBIT I-1

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the
“Borrower”), the Lenders party thereto and Barclays Bank PLC, as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and beneficial
owner of the Loan(s) (as well as any Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank within the
meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the
Code and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. Person status on IRS
Form W-8BEN or IRS Form W-8BEN-E. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate
changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the
Borrower and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each payment is to
be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.

[NAME OF LENDER]
 
By:   

 Name:
 Title:

Date: __________, 20[__]
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EXHIBIT I-2

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the
“Borrower”), the Lenders party thereto and Barclays Bank PLC, as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and beneficial
owner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code,
(iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign
corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form
W-8BEN-E. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform such Lender in writing, and (2) the undersigned shall have at all times furnished such Lender with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such
payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
 
[NAME OF PARTICIPANT]

By:   
Name:  
Title:  

Date: ________ __, 20[__]
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EXHIBIT I-3

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the
“Borrower”), the Lenders party thereto and Barclays Bank PLC, as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the
participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such
participation, (iii) with respect such participation, neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit
pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of
its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of
its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming the portfolio
interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned
shall promptly so inform such Lender and (2) the undersigned shall have at all times furnished such Lender with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such
payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
 
[NAME OF PARTICIPANT]

By:   
Name:  
Title:  

Date: ________ __, 20[__]
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EXHIBIT I-4

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the
“Borrower”), the Lenders party thereto and Barclays Bank PLC, as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the
Loan(s) (as well as any Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are
the sole beneficial owners of such Loan(s) (as well as any Note(s) evidencing such Loan(s)), (iii) with respect to the extension of credit pursuant to the
Credit Agreement or any other Credit Document, neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit
pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of
its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of
its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by one of the following
forms from each of its partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS
Form W-8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming
the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the
undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower
and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each payment is to be made
to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
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[NAME OF LENDER]

By:   
Name:  
Title:  

Date: ________ __, 20[__]
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EXHIBIT J

FORM OF INCREASING LENDER SUPPLEMENT

INCREASING LENDER SUPPLEMENT, dated __________, 20___ (this “Supplement”), by and among each of the signatories hereto, to the
Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as amended, restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC,
as the Administrative Agent (the “Administrative Agent”).

W I T N E S S E T H

WHEREAS, pursuant to Section 2.22 of the Credit Agreement, the Borrower has the right, subject to the terms and conditions thereof, to
effectuate from time to time an increase in the Aggregate Commitments under the Credit Agreement by requesting one or more Lenders to increase the
amount of its Commitment;

WHEREAS, the Borrower has given notice to the Administrative Agent of its intention to increase the Aggregate Commitments pursuant to
such Section 2.22; and

WHEREAS, pursuant to Section 2.22 of the Credit Agreement, the undersigned Increasing Lender now desires to increase the amount of its
Commitment under the Credit Agreement by executing and delivering to the Borrower and the Administrative Agent this Supplement;

NOW, THEREFORE, each of the parties hereto hereby agrees as follows:

1. The undersigned Increasing Lender agrees, subject to the terms and conditions of the Credit Agreement, that on the date of this Supplement
it shall have its Commitment increased by $[__________], thereby making the total amount of its Commitments equal to $[__________].

2. The Borrower hereby represents and warrants that the conditions precedent set forth in Section 3.02(a) and (e) of the Credit Agreement are
satisfied on and as of the date hereof.

3. Terms defined in the Credit Agreement shall have their defined meanings when used herein.

4. This Supplement shall be governed by, and construed in accordance with, the laws of the State of New York.

5. This Supplement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same document.
 

3
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IN WITNESS WHEREOF, each of the undersigned has caused this Supplement to be executed and delivered by a duly
authorized officer on the date first above written.
 

[INSERT NAME OF INCREASING LENDER]

By:   
  Name:
  Title:

Accepted and agreed to as of the date first written above:
 
NISOURCE INC.

By:   
Name:  
Title:  

Acknowledged as of the date first written above:

BARCLAYS BANK PLC
as Administrative Agent

By:   
Name:  
Title:  
 

4

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 156 of 163



EXHIBIT K

FORM OF AUGMENTING LENDER SUPPLEMENT

AUGMENTING LENDER SUPPLEMENT, dated __________, 20___ (this “Supplement”), by and among each of the signatories hereto, to
the Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (as amended, restated, supplemented or otherwise modified
from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto and Barclays Bank
PLC, as the Administrative Agent (the “Administrative Agent”).

W I T N E S S E T H

WHEREAS, the Credit Agreement provides in Section 2.22 thereof that any bank, financial institution or other entity may extend
Commitments under the Credit Agreement subject to the approval of the Borrower and the Administrative Agent, by executing and delivering to the
Borrower and the Administrative Agent a supplement to the Credit Agreement in substantially the form of this Supplement; and

WHEREAS, the undersigned Augmenting Lender was not an original party to the Credit Agreement but now desires to become a party
thereto;

NOW, THEREFORE, each of the parties hereto hereby agrees as follows:

1. The undersigned Augmenting Lender agrees to be bound by the provisions of the Credit Agreement and agrees that it shall, on the date of
this Supplement, become a Lender for all purposes of the Credit Agreement to the same extent as if originally a party thereto, with a Commitment with
respect to Revolving Loans of $[__________].

2. The undersigned Augmenting Lender (a) represents and warrants that it is legally authorized to enter into this Supplement; (b) confirms that
it has received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to Section 5.01 thereof, as
applicable, and has reviewed such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into
this Supplement; (c) agrees that it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit
Agreement or any other instrument or document furnished pursuant hereto or thereto; (d) appoints and authorizes the Administrative Agent to take such
action as agent on its behalf and to exercise such powers and discretion under the Credit Agreement or any other instrument or document furnished pursuant
hereto or thereto as are delegated to the Administrative Agent by the terms thereof, together with such powers as are incidental thereto; and (e) agrees that it
will be bound by the provisions of the Credit Agreement and will perform in accordance with its terms all the obligations which by the terms of the Credit
Agreement are required to be performed by it as a Lender.

3. The undersigned’s address for notices for the purposes of the Credit Agreement is as follows:
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[___________]

4. The Borrower hereby represents and warrants that the conditions precedent set forth in Section 3.02(a) and (e) of the Credit Agreement are
satisfied on and as of the date hereof.

5. Terms defined in the Credit Agreement shall have their defined meanings when used herein.

6. This Supplement shall be governed by, and construed in accordance with, the laws of the State of New York.

7. This Supplement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same document.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, each of the undersigned has caused this Supplement to be executed and delivered by a duly authorized officer on the date
first above written.
 

[INSERT NAME OF AUGMENTING LENDER]

By:   
  Name:
  Title:

Accepted and agreed to as of the date first written above:
 
NISOURCE INC.

By:   
Name:  
Title:  

Acknowledged as of the date first written above:

BARCLAYS BANK PLC
as Administrative Agent

By:   
Name:  
Title:  
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Schedule 2.01

(Sixth Amended and Restated Revolving Credit Agreement)

Names, Addresses, Allocation of Aggregate Commitment, and Applicable Percentages of Banks
 
Bank Name    Lending Office    Commitment     

Applicable
Percentage 

Barclays Bank PLC

  

Barclays Bank PLC
745 Seventh Avenue
New York, NY 10019    $132,500,000      7.16% 

JPMorgan Chase Bank, N.A.    On file with the Administrative Agent    $132,500,000      7.16% 
MUFG Bank, Ltd.    On file with the Administrative Agent    $132,500,000      7.16% 
Credit Suisse AG, New York Branch    On file with the Administrative Agent    $132,500,000      7.16% 
Wells Fargo Bank, National Association    On file with the Administrative Agent    $132,500,000      7.16% 
Bank of America, N.A.    On file with the Administrative Agent    $132,500,000      7.16% 
CoBank, ACB    On file with the Administrative Agent    $105,000,000      5.68% 
BNP Paribas    On file with the Administrative Agent    $ 95,000,000      5.14% 
Goldman Sachs Bank USA    On file with the Administrative Agent    $ 95,000,000      5.14% 
KeyBank National Association    On file with the Administrative Agent    $ 95,000,000      5.14% 
Mizuho Bank, Ltd.    On file with the Administrative Agent    $ 95,000,000      5.14% 
Morgan Stanley Bank, N.A.    On file with the Administrative Agent    $ 95,000,000      5.14% 
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Bank Name    Lending Office    Commitment     
Applicable
Percentage 

The Northern Trust Company    On file with the Administrative Agent    $ 95,000,000      5.14% 
PNC Bank, National Association    On file with the Administrative Agent    $ 95,000,000      5.14% 
The Bank of Nova Scotia    On file with the Administrative Agent    $ 95,000,000      5.14% 
U.S. Bank National Association    On file with the Administrative Agent    $ 95,000,000      5.14% 
The Huntington National Bank    On file with the Administrative Agent    $ 95,000,000      5.14% 

         
 

      
 

TOTAL       $1,850,000,000     100% 
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SCHEDULE 2.04

EXISTING LETTERS OF CREDIT
 
LETTER OF CREDIT NO.    ISSUER    APPLICANT    BENEFICIARY   

OUTSTANDING
BALANCE  

SB-00116
   Barclays   NiSource Inc.   

Travelers Indemnity
Company   $ 604,000.00 

SB-00399
   Barclays   NiSource Inc.   

Ace America
Insurance Company   $ 7,750,000.00 

SB-01624

   Barclays   

NiSource Finance
Corp., on behalf of
Northern Indiana
Public Service
Company   

Ace America
Insurance Company   $ 498,385.00 

SB-03953

   Barclays   

NiSource Inc., on
behalf of Rosewater
Wind Farm LLC   

WHITE COUNTY,
INDIANA   $ 500,000.00 

SB-04149

   Barclays   

NiSource Inc., on
behalf of Indiana
Crossroads Wind
Farm LLC   

WHITE COUNTY,
INDIANA   $ 5,000,000.00 
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SCHEDULE 6.01(e)

EXISTING AGREEMENTS

Receivables Purchase Agreements and Receivables Sales Agreements of (a) Columbia Gas of Ohio Receivables Corporation, (b) Columbia Gas of
Pennsylvania Receivables Corporation, (c) NIPSCO Accounts Receivables Corporation, and (d) any renewal, modification, extension or replacement of the
above, in each case, to provide for receivables financings upon terms and conditions not materially more restrictive on Borrower and its Subsidiaries, taken
as a whole, than the terms and conditions of such renewed, modified, extended or replaced facility.
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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 23, 2022

NiSource Inc.
(Exact name of registrant as specified in its charter)

DE 001-16189 35-2108964
(State or other jurisdiction

of incorporation or organization)
Commission
file number

(I.R.S. Employer
Identification No.)

801 East 86th Avenue
Merrillville, IN 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.

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading 

Symbol(s)
Name of Each Exchange on Which

Registered
Common Stock, par value $0.01 per share NI NYSE
Depositary Shares, each representing a 1/1,000th ownership interest in a share of 6.50% Series B Fixed-Rate
Reset Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share, liquidation preference
$25,000 per share and a 1/1,000th ownership interest in a share of Series B-1 Preferred Stock, par value $0.01 per
share, liquidation preference $0.01 per share

NI PR B NYSE

Series A Corporate Units NIMC NYSE

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. ¨
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ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On February 23, 2022, NiSource Inc. (the “Company”) reported its financial results for the year ended December 31, 2021. The Company’s press release, dated
February 23, 2022, is attached as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(d)  Exhibits

Exhibit
Number   Description

99.1   Press Release, dated February 23, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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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: February 23, 2022  By:  /s/ Gunnar J. Gode
  Gunnar J. Gode

  
Vice President, Chief Accounting Officer and Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
 

Exhibit
Number   Description

99.1   Press Release, dated February 23, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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February 23, 2022

FOR ADDITIONAL INFORMATION
Media Investors
Dave Rau Randy Hulen Christopher Turnure
Corporate Media Relations VP, Investor Relations and Treasurer Director, Investor Relations
(614) 493-8657 (219) 647-5688 (614) 404-9426
drau@nisource.com rghulen@nisource.com cturnure@nisource.com

NiSource reports Fourth quarter 2021 results

• Full-year 2021 financial results exceeded top end of guidance range
• 2022 guidance and long-term growth rates reaffirmed
• Sustainable, long-term capital investment plans strengthened by regulatory approvals
• Renewable generation plans remain on track
• Safety, reliability, customer affordability and sustainability remain top priorities

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced, on a GAAP basis, net income available to common
shareholders for the three months ended December 31, 2021 of $152.2 million, or $0.36 diluted earnings per share, compared to
net income available to common shareholders of $70.7 million, or $0.18 diluted earnings per share, for the same period of 2020.
For the twelve months ended December 31, 2021, NiSource's net income available to common shareholders was $529.8 million,
or $1.27 diluted earnings per share, compared to net loss available to common shareholders of $72.7 million, or $0.19 diluted
loss per share, for the same period of 2020.

NiSource also reported non-GAAP net operating earnings available to common shareholders of $166.7 million, or $0.39 diluted
earnings per share, for the three months ended December 31, 2021, compared to non-GAAP net operating earnings available to
common shareholders of $130.1 million, or $0.34 diluted earnings per share, for the same period of 2020. For the twelve months
ended December 31, 2021, NiSource's non-GAAP net operating earnings available to common shareholders was $571.2 million,
or $1.37 diluted earnings per share, compared to non-GAAP net operating earnings available to common shareholders of $507.5
million, or $1.32 diluted earnings per share, for the same period of 2020. Schedule 1 of this press release contains a complete
reconciliation of GAAP measures to non-GAAP measures.

"I want to thank our employees for their hard work and results over the past year. Thanks to them, NiSource has made strong
progress across the business, delivering results that exceeded expectations,” said Lloyd Yates, who became President and
CEO upon Joe Hamrock’s retirement on February 14, 2022. “As I step into the role of President and CEO, I expect to build on
this strong foundation. Safety, the environment, employees and customers – including those in our most vulnerable communities
– will continue to be at the center of our sustainable investment strategy. The advancement of the electric generation transition
and successful regulatory and rate case execution in several states further enhances our runway of investment opportunities,
and they are expected to drive industry-leading compound annual growth of 7 to 9% in diluted net operating earnings per share
through 2024."
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2021 was a year of milestone achievements for NiSource:

• Successfully concluded 2021 IRP process, outlining replacement capacity for the last coal-fired generating station
(Michigan City), retiring between 2026 and 2028

• Retired units 14 and 15 at Schahfer Generating Station, while helping employees transition to new roles
• Completed a third wind project, broke ground on two solar projects and received regulatory approval to complete another

nine renewable energy projects by the end of 2023
• Strengthened commitment to 90% reduction in scope 1 greenhouse gas emissions by 2030 by joining the Low-Carbon

Resources Initiative and Renewable Natural Gas Coalition
• Significantly de-risked financing strategy and supported investment grade credit ratings through April 2021 equity unit

issuance
• Filed base rate cases in five states; three cases completed through the end of 2021 with balanced outcomes supporting

all stakeholders
• Invested $1.3 billion in infrastructure modernization to enhance safe, reliable service, including replacement of 390 miles

of priority pipe, 54 miles of underground cable and 2,857 electric poles
• Through the NiSource Next transformation effort:

◦ Modernized customer service with online self-service options allowing customers to transact through channels
they prefer, and provided employees with mobile technology allowing real-time access to information and digital
forms

◦ Strengthened the company's safety commitment by developing front-line leaders and standardizing work
processes

• Named to the Dow Jones Sustainability Index for the eighth consecutive year and honored as one of America's Most
Responsible Companies

Reaffirming 2022 and long-term financial guidance

NiSource reaffirms its 2022 non-GAAP diluted net operating EPS guidance of $1.42 to $1.48, consistent with its near and long-
term growth commitments.

Non-GAAP diluted net operating earnings per share (NOEPS) are expected to grow by 7 to 9 percent, from 2021's full year
results of $1.37 through 2024, on a compound annual growth rate basis, including near-term annual growth of 5 to 7 percent
through 2023. NiSource reminds investors that it does not provide a GAAP equivalent of its earnings guidance due to the impact
of unpredictable factors such as fluctuations in weather and other unusual and infrequent items included in GAAP results.

The company continues on track to make capital investments totaling approximately $10 billion during the 2021-2024 period,
comprised of annual investments of $1.9 to $2.2 billion for growth, safety and reliability, and an additional $2 billion in renewable
generation to replace the retiring coal-fired generation capacity of Schahfer Generating Station. These investments are expected
to drive compound annual rate base growth of 10 to 12 percent for each of the company's businesses through 2024.

Advancing system-wide safety enhancements in 2021

Safety Management System is producing significant reductions in risk throughout NiSource. Major advancements in safety
during 2021 include:

• Substantially completed installation of automated shut off valves on all low-pressure gas systems to protect against
overpressurization
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• Expanded deployment of Picarro advanced leak detection technology that provides additional data for risk-informed
decision making

• Successfully completed stage one of a Safety Management System certification by Lloyd's Register; stage two is planned
for 2022

• Greatly expanded field quality assessment resources and enlisted the guidance of external experts to strengthen the
Quality Management System and capabilities

Environmental impact targets update

NiSource has reduced scope 1 greenhouse gas emissions (GHG) emissions more than 60% from 2005 levels. Ongoing
investments in renewable generation and infrastructure replacement will continue the company's progress toward its targets.
Detailed information is available in the 2021 NiSource Climate Report, available in the Sustainability section of
www.nisource.com.

• On track to reduce scope 1 GHG emissions 90% (from 2005 levels) by 2030
• On track to eliminate all coal-fired generation by 2026-2028
• On track to achieve 50% reduction in methane emissions from gas mains and services by 2025

Fourth quarter 2021 and recent business highlights

Electric operations

Northern Indiana Public Service Company (NIPSCO) received approval of its electric TDSIC
plan from the Indiana Utility Regulatory Commission (IURC) on December 28, 2021. The plan includes $1.64 billion in current
and planned investments from 2021 through 2026 to enhance the safety and reliability of electric infrastructure, as well as
improve customer service.

Progress continues on the company’s industry-leading path toward lower-cost, reliable and more sustainable forms of
generation:

• Indiana Crossroads I, a 302 megawatt (MW) wind project, entered service in December
• Four more renewable energy projects are expected to be in service by the end of 2022
• The final seven approved renewables projects are scheduled for completion in 2023

Analysis is under way on investment opportunities resulting from the outcome of the 2021 Integrated Resource Plan. The
company estimates that investments of up to $750 million will be necessary to replace the retiring coal capacity associated with
Michigan City Generating Station, as well as gas peaking units 16A and 16B at the Schahfer Generating Station site. The
NIPSCO portion of this investment will be better understood as bids in the Request for Proposals (RFP) are further evaluated.
The company believes the most viable replacement option is a portfolio of diverse resources including incremental solar, stand-
alone battery storage and natural gas peaking resources. Additionally, NiSource plans to evaluate hydrogen and emerging
storage technologies identified as potential pathways toward further decarbonization of the generation portfolio.

Gas distribution operations

Progress continues on two rate cases:

• Columbia Gas of Ohio's rate case is on schedule and awaits a recommendation from the staff of the Public Utilities
Commission of Ohio, to be followed by a procedural schedule. The case is focused on continued investments in
infrastructure reliability and safety, seeking an increase of $221.4 million, net of the Capital Expenditure Program (CEP)
and Infrastructure Replacement Program (IRP) Riders.
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• Constructive settlement discussions continue in NIPSCO's gas rate case. The case seeks a revenue increase of
approximately $110 million annually. In addition to infrastructure modernization, the proposal would enable NIPSCO to
continue to serve customers with a safe, reliable supply of natural gas, while remaining in compliance with state and
federal safety requirements.

Final orders were received in December in three additional rate cases:

• Columbia Gas of Pennsylvania's proposed settlement was approved as filed. The settlement increases revenue by
$58.5 million, and new rates went into effect December 29, 2021. Investments in infrastructure upgrades, system
reliability and maintenance enhancements were the focus of the case.

• Columbia Gas of Kentucky received an order approving a proposed settlement. An annual revenue increase of $18.3
million will support continued investments in safety and replacing aging infrastructure.

• A final order in Columbia Gas of Maryland's rate case grants a revenue increase of $2.4 million, continuing to support
investment in safe, reliable infrastructure.

NiSource continues to explore the renewable natural gas market. The company has:

• Instituted a more streamlined process to review and evaluate requests from renewable gas producers to interconnect
with its system as well as established gas quality standards for renewable gas.

• Advanced its plans to allow customers to reduce the carbon intensity of their natural gas usage through a combination of
renewable natural gas and carbon offsets. In Columbia Gas of Ohio’s rate case, it requested authority to establish a
voluntary program permitting customers to pay a fixed monthly rider charge to offset emissions. Additional state filings
are expected to follow throughout the year.

Additional information for the quarter ended December 31, 2021, is available on the Investors section of
www.nisource.com, including segment and financial information and our presentation to be discussed at the
company's fourth quarter 2021 earnings conference call scheduled for February 23, 2022 at 11 a.m. ET.

About NiSource
NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2
million natural gas customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO
brands. Based in Merrillville, Indiana, NiSource’s approximately 7,500 employees are focused on safely delivering reliable and
affordable energy to our customers and communities we serve. NiSource is a member of the Dow Jones Sustainability - North
America Index. Additional information about NiSource, its investments in modern infrastructure and systems, its commitments
and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. The content of these websites is not incorporated by
reference into this document or any other report or document NiSource files with the SEC. NI-F

Forward-Looking Statements
This press release contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Investors and prospective investors should understand that many factors govern whether any forward-looking statement
contained herein will be or can be realized. Any one of those factors could cause actual results to differ
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materially from those projected. These forward-looking statements include, but are not limited to, statements concerning our
plans, strategies, objectives, expected performance, expenditures, recovery of expenditures through rates, stated on either a
consolidated or segment basis, and any and all underlying assumptions and other statements that are other than statements of
historical fact. Expressions of future goals and expectations and similar expressions, including “may,” “will,” “should,” “could,”
“would,” “aims,” “seeks,” “expects,” “plans,” “anticipates,” “intends,” “believes,” “estimates,” “predicts,” “potential,” “targets,”
“forecast,” and “continue,” reflecting something other than historical fact are intended to identify forward-looking statements. All
forward-looking statements are based on assumptions that management believes to be reasonable; however, there can be no
assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed
in this press release include, among other things, our ability to execute our business plan or growth strategy, including utility
infrastructure investments; potential incidents and other operating risks associated with our business; our ability to adapt to, and
manage costs related to, advances in technology; impacts related to our aging infrastructure; our ability to obtain sufficient
insurance coverage and whether such coverage will protect us against significant losses; the success of our electric generation
strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial
customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate,
reliable and cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce
and ability to maintain good labor relations; our ability to manage new initiatives and organizational changes; the actions of
activist stockholders; the performance of third-party suppliers and service providers; potential cybersecurity-attacks; increased
requirements and costs related to cybersecurity; any damage to our reputation; any remaining liabilities or impact related to the
sale of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other catastrophic events; the
physical impacts of climate change and the transition to a lower carbon future; our ability to manage the financial and operational
risks related to achieving our carbon emission reduction goals; our debt obligations; any changes to our credit rating or the credit
rating of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and capital market
conditions or increases in interest rates; economic regulation and the impact of regulatory rate reviews; our ability to obtain
expected financial or regulatory outcomes; continuing and potential future impacts from the COVID-19 pandemic; economic
conditions in certain industries; the reliability of customers and suppliers to fulfill their payment and contractual obligations; the
ability of our subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the
method for determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and
regulatory proceedings, investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater
Lawrence Incident; compliance with the agreements entered into with the U.S. Attorney’s Office to settle the U.S. Attorney’s
Office’s investigation relating to the Greater Lawrence Incident; compliance with applicable laws, regulations and tariffs;
compliance with environmental laws and the costs of associated liabilities; changes in taxation; and other matters set forth in
Part I, Item 1, “Business,” Item 1A, “Risk Factors” and Part II, Item 7, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” of the company's annual report on Form 10-K for the year ended December 31, 2021,
some of which risks are beyond our control. In addition, the relative contributions to profitability by each business segment, and
the assumptions underlying the forward-looking statements relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no
obligation to, and expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed
assumptions, the occurrence of anticipated or unanticipated events or changes to the future results over time or otherwise,
except as required by law.
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Regulation G Disclosure Statement
This press release includes financial results and guidance for NiSource with respect to net operating earnings available to
common shareholders, which is a non-GAAP financial measure as defined by the Securities and Exchange Commission’s (SEC)
Regulation G. The company includes this measure because management believes it permits investors to view the company’s
performance using the same tools that management uses and to better evaluate the company’s ongoing business performance.
With respect to such guidance, it should be noted that there will likely be a difference between this measure and its GAAP
equivalent due to various factors, including, but not limited to, fluctuations in weather, the impact of asset sales and impairments,
and other items included in GAAP results. The company is not able to estimate the impact of such factors on GAAP earnings
and, as such, is not providing earnings guidance on a GAAP basis. In addition, the company is not able to provide a
reconciliation of its non-GAAP net operating earnings guidance to its GAAP equivalent without unreasonable efforts.
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Schedule 1 - Reconciliation of Consolidated Net Income (Loss) Available to Common Shareholders to Net Operating
Earnings Available to Common Shareholders (Non-GAAP) (unaudited)

Three Months Ended
December 31,

Twelve Months Ended
 December 31,

(in millions, except per share amounts) 2021 2020 2021 2020
GAAP Net Income (Loss) Available to Common Shareholders $ 152.2  $ 70.7  $ 529.8  $ (72.7)
Adjustments to Operating Income:

Operating Revenues:
Weather - compared to normal 13.7  8.0  1.2  24.0 
Massachusetts Business transaction revenue —  (9.0) —  (9.0)

Operating Expenses:
Greater Lawrence Incident 1.2  1.3  9.2  16.7 
Plant retirement costs 1.9  —  14.1  4.6 
NiSource Next initiative 2.6  19.2  24.7  45.8 
Massachusetts Business sale related amounts —  18.9  6.8  400.3 
Gain on sale of assets, net —  (1.4) —  (1.8)

Total adjustments to operating income 19.4  37.0  56.0  480.6 
Other Income (Deductions):
Loss on early extinguishment of long-term debt —  0.1  —  243.5 

Income Taxes:
Tax effect of above items (4.9) (10.4) (14.6) (191.8)
Income taxes - discrete items —  32.7  —  47.9 

Total adjustments to net income (loss) 14.5  59.4  41.4  580.2 
Net Operating Earnings Available to Common Shareholders (Non-GAAP) $ 166.7  $ 130.1  $ 571.2  $ 507.5 
Diluted Average Common Shares 428.8  388.0  417.3  385.3 
GAAP Diluted Earnings (Loss) Per Share $ 0.36  $ 0.18  $ 1.27  $ (0.19)
Adjustments to diluted earnings (loss) per share 0.03  0.16  0.10  1.51 
Non-GAAP Diluted Net Operating Earnings Per Share $ 0.39  $ 0.34  $ 1.37  $ 1.32 

Represents costs incurred for estimated third-party claims and related other expenses as a result of the Greater Lawrence Incident.
Represents unrecoverable costs incurred in connection with the partial retirement completed on October 1, 2021 at R.M. Schahfer Generating Station.
Represents incremental severance and third-party consulting costs incurred in connection with the NiSource Next initiative.
2021 primarily represents final net working capital adjustments to the purchase price for the loss incurred on the sale of the Massachusetts Business. 2020 primarily represents loss recorded as

a result of measuring the assets and liabilities of the Massachusetts Business at fair value, less costs to sell, including third-party consulting costs incurred for the separation and transition of the
Massachusetts Business, offset by depreciation and amortization expense that was ceased for GAAP purposes as a result of classifying the Massachusetts Business as held for sale.

Represents income tax expense calculated using the statutory tax rates by legal entity.
2020 represents non-deductible fines and penalties related to the Greater Lawrence Incident and tax discrete adjustments in connection with the sale of the Massachusetts Business, including

(i) deferred taxes on a TCJA regulatory liability divested, (ii) consolidated state deferred taxes and (iii) associated valuation allowance related to state net operating loss carry forward.
Beginning in 2021, we changed our Non-GAAP measure from Basic to Diluted Net Operating Earnings per Share. Basic Average Common Shares Outstanding were 387.0M and 384.3M for

the three and twelve months ended December 31, 2020. Non-GAAP Net Operating Earnings per Share of $0.34 and $1.32, respectively, remained unchanged.
The GAAP and Non-GAAP diluted NOEPS numerator for the three and twelve months ended December 31, 2021 is equal to net operating earnings available to common shareholders adjusted

for respective $0.6M and $1.6M add-backs for interest expense incurred, net of tax, related to the Series A Equity Unit purchase contracts.

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(8)

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)
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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): March 14, 2022

NiSource Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-16189 35-2108964
(State or other jurisdiction

of incorporation)
(Commission
file number)

(I.R.S. Employer
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:

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange

on Which Registered
Common Stock, par value $0.01 per share NI New York Stock Exchange

Depositary Shares, each representing a 1/1,000th
ownership interest in a share of 6.50% Series B

Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per
share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of
Series B-1 Preferred Stock, par value $0.01 per
share, liquidation preference $0.01 per share

NI PR B New York Stock Exchange

Series A Corporate Units NIMC New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On March 14, 2022, Wayne S. DeVeydt, a member of the Board of Directors (the “Board”) of NiSource Inc. (the “Company”), notified the Board of
his decision to resign from the Board to focus on new endeavors. His resignation from the Board was effective as of March 15, 2022. Mr. DeVeydt’s
decision to resign from the Board was not due to any disagreement with the Company on any matter relating to the Company’s operations, policies or
practices. The Board thanks Mr. DeVeydt for his leadership and service to the Company.

On March 15, 2022, the Board appointed William D. Johnson as a director of the Company, effective immediately. The Board also appointed
Mr. Johnson to serve on the Compensation and Human Capital Committee and on the Environmental, Safety and Sustainability Committee. Mr. Johnson
will stand for election at the Company’s 2022 Annual Meeting of Stockholders.

Mr. Johnson, 68, most recently served as President and Chief Executive Officer of the Pacific Gas & Electric Corporation, a utility company, from
2019 to 2020. Previously, he served as President and Chief Executive Officer of the Tennessee Valley Authority, an electric utility company, from 2013 to
2019. Prior to joining the Tennessee Valley Authority, Mr. Johnson served in senior leadership positions at Progress Energy, Inc. including as Chairman,
President and Chief Executive Officer from 2007 to 2012 and President and Chief Operating Officer from 2005 to 2007. He currently serves on the Board of
Directors of TC Energy Corp., where he serves on the Audit Committee and Human Resources Committee, and previously served on the boards of the
Edison Electric Institute and the Nuclear Energy Institute.

There is no arrangement or understanding between Mr. Johnson and any other person, pursuant to which he was selected as a director of the
Company. Mr. Johnson does not have any direct or indirect material interest in any transaction or proposed transaction involving the Company required to
be reported under Item 404(a) of Regulation S-K.

Consistent with the Company’s compensation practices for non-employee directors, Mr. Johnson will receive an annualized retainer of $255,000,
consisting of $105,000 in cash and an award of restricted stock units valued at $150,000 at the time of the award. The form of restricted stock unit award
agreement for non-employee directors was previously filed as Exhibit 10.41 to the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2021.

A copy of the Company’s press release, dated March 15, 2022, announcing Mr. Johnson’s appointment and Mr. DeVeydt’s resignation is attached as
Exhibit 99.1 to this Current Report on Form 8-K.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:
 
Exhibit
No.    Description

99.1    Press Release Announcing Board Appointment, dated March 15, 2022

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

March 16, 2022     By:   /s/ Kimberly S. Cuccia
      Kimberly S. Cuccia
      Interim General Counsel
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Exhibit 99.1

 

March 15, 2022

FOR ADDITIONAL INFORMATION
 
Media   Investors     
Christopher Garland   Randy Hulen   Christopher Turnure
SVP Communications   VP, Investor Relations and Treasurer   Director, Investor Relations
(952) 905-6805   (219) 647-5688    (614) 404-9426
cgarland@nisource.com   rghulen@nisource.com   cturnure@nisource.com

NiSource Appoints Bill Johnson to its Board of Directors

Wayne DeVeydt Departs from the Board After Six Years of Service

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced that it has appointed William D. “Bill” Johnson to its Board of Directors, effective
immediately. Wayne S. DeVeydt, who has served as a director since 2016, has taken on an operating partner role with Bain Capital and has resigned from
the NiSource Board to dedicate his time to this new endeavor.

“We are pleased to welcome Bill as an independent director to our Board, further reinforcing our Board refreshment efforts,” said NiSource Chairman
Kevin T. Kabat. “Bill brings deep regulated utility industry experience to the Board as well as a strong background in executive leadership, operational
efficiency, finance and M&A. We are confident his expertise will further advance the execution of our strategy as we continue to focus on our core mission
of delivering safe, reliable energy service to our customers and communities and long-term value creation for shareholders.”

Kabat added, “On behalf of the entire Board, I would like to thank Wayne for his steadfast leadership and invaluable insights to NiSource. We are fortunate
to have benefitted from his guidance over the last six years and are incredibly grateful for all he has done for NiSource.”

As part of NiSource’s refreshment initiative, the Company has appointed six new Directors to the Board in the last four years, including Sondra Barbour and
Cassandra Lee this year.

Mr. Johnson most recently served as President and Chief Executive Officer of the Pacific Gas & Electric Corporation from 2019 to 2020. Previously, he
served as President and Chief Executive Officer of the Tennessee Valley Authority from 2013 to 2019. Prior to joining the Tennessee Valley Authority,
Mr. Johnson served in senior leadership positions at Progress Energy, Inc., including as Chairman, President and Chief Executive Officer from 2007 to 2012
and President and Chief Operating Officer from 2005 to 2007. He currently serves on the Board of Directors of TC Energy, and previously served on the
boards of the Edison Electric Institute and the Nuclear Energy Institute. Mr. Johnson holds a Juris Doctorate degree with high honors from the University of
North Carolina School of Law. He graduated summa cum laude with a Bachelor of Arts degree in history from Duke University.
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About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana, NiSource’s
approximately 7,500 employees are focused on safely delivering reliable and affordable energy to our customers and communities we serve. NiSource is a
member of the Dow Jones Sustainability - North America Index. Additional information about NiSource, its investments in modern infrastructure and
systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. The content of these websites is not incorporated by reference into this document or
any other report or document NiSource files with the SEC. NI-F

Forward-Looking Statements

This press release contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Investors and prospective investors should understand
that many factors govern whether any forward-looking statement contained herein will be or can be realized. Any one of those factors could cause actual
results to differ materially from those projected. These forward-looking statements include, but are not limited to, statements concerning our plans,
strategies, objectives, expected performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any
and all underlying assumptions and other statements that are other than statements of historical fact. Expressions of future goals and expectations and
similar expressions, including “may,” “will,” “should,” “could,” “would,” “aims,” “seeks,” “expects,” “plans,” “anticipates,” “intends,” “believes,”
“estimates,” “predicts,” “potential,” “targets,” “forecast,” and “continue,” reflecting something other than historical fact are intended to identify forward-
looking statements. All forward-looking statements are based on assumptions that management believes to be reasonable; however, there can be no
assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this press release include,
among other things, our ability to execute our business plan or growth strategy, including utility infrastructure investments; potential incidents and other
operating risks associated with our business; our ability to adapt to, and manage costs related to, advances in technology; impacts related to our aging
infrastructure; our ability to obtain sufficient insurance coverage and whether such coverage will protect us against significant losses; the success of our
electric generation strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial customers;
fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate, reliable and cost-effective fuel supply
to meet customer demands; the attraction and retention of a qualified workforce and ability to maintain good labor relations; our ability to manage new
initiatives, organizational changes, and the actions of activist stockholders; the performance of third-party suppliers and service providers; potential cyber-
attacks; increased requirements and costs related to cybersecurity; any damage to our reputation; any remaining liabilities or impact related to the sale of the
Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other catastrophic events; the physical impacts of climate change and
the transition to a lower carbon future; our ability to manage the financial and operational risks related to achieving our carbon emission reduction goals;
our debt obligations; any changes to our credit rating or the credit rating of certain of our subsidiaries; any adverse effects related to our equity units;
adverse economic and capital market conditions or increases in interest rates; economic regulation and the impact of regulatory rate reviews; our ability to
obtain expected financial or regulatory outcomes; continuing and potential future impacts from the COVID-19 pandemic;
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economic conditions in certain industries; the reliability of customers and suppliers to fulfill their payment and contractual obligations; the ability of our
subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the method for determining LIBOR and the
potential replacement of the LIBOR benchmark interest rate; the outcome of legal and regulatory proceedings, investigations, incidents, claims and
litigation; potential remaining liabilities related to the Greater Lawrence Incident; compliance with the agreements entered into with the U.S. Attorney’s
Office to settle the U.S. Attorney’s Office’s investigation relating to the Greater Lawrence Incident; compliance with applicable laws, regulations and
tariffs; compliance with environmental laws and the costs of associated liabilities; changes in taxation; and other matters set forth in Part I, Item 1,
“Business,” Item 1A, “Risk Factors” and Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” of the
company’s annual report on Form 10-K for the year ended December 31, 2021, many of which risks are beyond our control. In addition, the relative
contributions to profitability by each business segment, and the assumptions underlying the forward-looking statements relating thereto, may change over
time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no obligation to, and
expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed assumptions, the occurrence of anticipated or
unanticipated events or changes to the future results over time or otherwise, except as required by law.
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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 25, 2022

NiSource Inc.
(Exact name of registrant as specified in its charter)

Delaware 001-16189 35-2108964
(State or other jurisdiction

of incorporation)
Commission
File Number

(I.R.S. Employer
Identification No.)

801 East 86th Avenue
Merrillville, IN 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.

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange

on Which Registered
Common Stock, par value $0.01 per share  NI NYSE

Depositary Shares, each representing a 1/1,000th
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Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per
share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of
Series B-1 Preferred Stock, par value $0.01 per

share, liquidation preference $0.01 per share  

NI PR B NYSE

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On April 25, 2022, Violet G. Sistovaris, Executive Vice President and Chief Experience Officer at NiSource Inc. (the “Company”) notified the Company
that she intends to retire from the Company effective July 1, 2022. A search has commenced for her replacement.

A copy of the Company’s press release announcing the pending retirement of Ms. Sistovaris is attached hereto as Exhibit 99.1 and is incorporated herein
by reference.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

99.1   NiSource Inc. Press Release dated April 27, 2022

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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 27, 2022   By:  /s/ Kimberly S. Cuccia
   Kimberly S. Cuccia
   Senior Vice President, General Counsel and Corporate Secretary
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Exhibit 99.1
 

April 27, 2022

FOR ADDITIONAL INFORMATION
 
Media   Investors   
Christopher Garland   Randy Hulen   Christopher Turnure
Chief Comms Officer   VP, IR and Treasurer   Director, Investor Relations
(952) 905-6805   (219) 647-5688   (614) 404-9426
cgarland@nisource.com   rghulen@nisource.com   cturnure@nisource.com

NISOURCE ANNOUNCES RETIREMENT OF VIOLET SISTOVARIS

MERRILLVILLE, Ind. – NiSource Inc. (NYSE: NI) today announced that Executive Vice President and Chief Experience Officer Violet Sistovaris is
retiring after 28 years with the company.

Violet joined NiSource in 1994 after being recruited from Centier Bank, where she served as vice president, training and development. Upon arrival at
NiSource, Violet had an immediate and transformative impact on the organization while serving in several positions in human resources, executive
recruiting and management development.

“Violet has been a beloved and inspirational leader in our organization and in the Northwest Indiana community for nearly 30 years,” said Lloyd Yates,
NiSource President and CEO. “Her impacts on NiSource and our operating companies throughout her impressive career have been numerous and
lasting. She has been an invaluable member of our leadership team and a trusted and respected advisor to all of us. I and the entire NiSource community
will miss working with Violet, and we wish her the best in her well-deserved retirement.”

Earlier in her NiSource career, Violet served as Vice President, Customer Contact Centers. While in that position, she directed the operation of
NiSource’s customer contact centers and managed customer service for the 3.7 million residential natural gas and electric customers served by
NiSource’s energy distribution companies at that time.

Later, Violet served as Senior Vice President and Chief Information Officer, with responsibilities for information technology, supply chain, real estate
and facilities management. In 2015, Violet was chosen to lead the Northern Indiana Public Service Company (NIPSCO) as President – a role she held
until 2020, when she was asked to lead NiSource’s Experience Organization, which includes customer service, human resources, diversity equity &
Inclusion and communications.
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In addition, Violet co-founded NiSource’s Women in Leadership initiative over 10 years ago, which led to the formation of the company’s DAWN
employee resource group, a women’s mentoring program and the company’s overall diversity initiatives.

“I have always believed that leading with integrity brings the best out of people,” Violet said upon reflecting on her career. “I’ve been fortunate to lead a
number of highly impactful teams over the years and am proud of their many contributions to the company.

“My time with NiSource has been much, much more than the roles I’ve held. I will always cherish the many relationships I’ve built with this wonderful
group of people over the years, and the opportunities I’ve had to mentor and develop talent at all levels of their careers, especially other women and
diverse leaders.

“I believe NiSource and its talented employees are well positioned for continued success, and I look forward to the company’s next stage of growth.”

In addition to NiSource, Violet is also a highly respected leader in Northwest Indiana, where she held the role of Chair of the area’s One Region
organization, as well as serving on the boards of the Girl Scouts of Northwest Indiana and Chicagoland, the Indiana Energy Associates and the Edison
Electric Institute.

Violet will remain with company until July 1 while a national search is underway for her replacement.

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana,
NiSource’s approximately 7,500 employees are focused on safely delivering reliable and affordable energy to the customers and communities we serve.
NiSource is a member of the Dow Jones Sustainability Index – North America. Additional information about NiSource, its investments in modern
infrastructure and systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. NI-F
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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 4, 2022

NiSource Inc.
(Exact name of registrant as specified in its charter)

DE 001-16189 35-2108964
(State or other jurisdiction

of incorporation or organization)
Commission
file number

(I.R.S. Employer
Identification No.)

801 East 86th Avenue
Merrillville, IN 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.

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange on Which

Registered
Common Stock, par value $0.01 per share NI NYSE
Depositary Shares, each representing a 1/1,000th ownership interest in a share of 6.50% Series B Fixed-Rate Reset
Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of Series B-1 Preferred Stock, par value $0.01 per share, liquidation
preference $0.01 per share

NI PR B NYSE

Series A Corporate Units NIMC NYSE

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. ¨
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ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On May 4, 2022, NiSource Inc. (the “Company”) reported its financial results for the year ended March 31, 2022. The Company’s press release, dated May 4,
2022, is attached as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(d)  Exhibits

Exhibit
Number   Description

99.1   Press Release, dated May 4, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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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: May 4, 2022  By:  /s/ Gunnar J. Gode
  Gunnar J. Gode

  
Vice President, Chief Accounting Officer and Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
 

Exhibit
Number   Description

99.1   Press Release, dated May 4, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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May 4, 2022

FOR ADDITIONAL INFORMATION
Media Investors
Dave Rau Randy Hulen Christopher Turnure
Corporate Media Relations VP, Investor Relations and Treasurer Director, Investor Relations
(614) 493-8657 (219) 647-5688 (614) 404-9426
drau@nisource.com rghulen@nisource.com cturnure@nisource.com

NiSource reports First quarter 2022 results

• 2022 guidance and long term earnings growth reaffirmed
• Generation transition from coal remains on track for 2026-2028; however, short term solar project delays expected
• Regulatory progress supporting enhanced safety and environmental performance continues, with a rate case settlement in

Indiana and new cases filed in Pennsylvania and Virginia
• Investor Day, focused on extending NiSource's growth plan, will take place this fall
• Safety, reliability, customer affordability and sustainability remain top priorities

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced, on a GAAP basis, net income available to common
shareholders for the three months ended March 31, 2022 of $413.0 million, or $0.94 diluted earnings per share, compared to net
income available to common shareholders of $281.7 million, or $0.72 diluted earnings per share, for the same period of 2021.

NiSource also reported non-GAAP net operating earnings available to common shareholders of $328.7 million, or $0.75 diluted
earnings per share, for the three months ended March 31, 2022, compared to non-GAAP net operating earnings available to
common shareholders of $304.8 million, or $0.77 diluted earnings per share, for the same period of 2021. Schedule 1 of this press
release contains a complete reconciliation of GAAP measures to non-GAAP measures.

“The NiSource team continues to execute on plans for the growth and sustainability of our business while delivering safe and
reliable service to our customers,” said Lloyd Yates, President and CEO. “Despite the expected delays in solar projects, the
resiliency and flexibility of our business plan continues to support our commitment to deliver 7 - 9% compound annual growth in
non-GAAP NOEPS from 2021 through 2024. I also look forward to sharing details around the extension of this growth plan at our
Investor Day event this fall.”

Reaffirming 2022 and long-term financial guidance

Consistent with its near and long-term growth commitments, NiSource reaffirms its 2022 non-GAAP diluted net operating earnings
per share (NOEPS) guidance of $1.42 to $1.48.

NiSource also continues to expect non-GAAP diluted NOEPS to grow by 7 to 9 percent, from 2021's full year results of $1.37
through 2024, on a compound annual growth rate basis, including near-term annual growth of 5 to 7 percent through 2023.
NiSource reminds investors that it does not

1

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 5 of 10



provide a GAAP equivalent of its earnings guidance due to the impact of unpredictable factors such as fluctuations in weather and
other unusual and infrequent items included in GAAP results.

Renewable generation transition

The U.S. Commerce department circumvention investigation related to the import of solar components from select geographies has
brought uncertainty and delays to the solar panel market. NiSource is working with its renewable generation developers to better
understand the potential project impacts. The company anticipates that most solar projects originally scheduled for completion in
2022 and 2023 will experience delays of approximately 6 to 18 months. In connection with these delays, the company now expects
to retire Schahfer Generating Station’s remaining two coal units by the end of 2025. However, NiSource continues to expect that
Michigan City Generating Station will retire on schedule between 2026-2028.

As NiSource evaluates potential adjustments to renewable generation project timing, the company remains on track to make capital
investments totaling approximately $10 billion during the 2021-2024 period. Capital investments for renewable projects of
approximately $2.0 billion are expected, primarily between 2022 and 2024, with any remainder expected in 2025. NiSource has
flexibility in the timing of other gas and electric infrastructure capital investments that can allow adjustments to compensate for
delays in renewable generation projects. In total, capital investments are expected to drive compound annual rate base growth of
10 to 12 percent for each of the company's businesses through 2024.

Environmental impact targets update

In addition to retiring all coal-fired generation by 2026-2028, NiSource is on track to achieve its environmental goals, including:
• Reduce scope 1 greenhouse gas emissions 90% (from 2005 levels) by 2030
• Achieve 50% reduction (from 2005 levels) in methane emissions from gas mains and services by 2025

In 2021, NiSource’s energy efficiency programs enabled nearly 1.1 million customers to manage their energy use. Energy efficiency
upgrades, home check-ups, weatherization services and other activities helped customers save about $18.5 million on their energy
bills and reduce emissions.

Inaugural annual Safety Report

NiSource’s inaugural annual Safety Report outlines the company's continued commitment to safety. The report highlights risk
management and continuous improvement activities, continued safety investments and technology integration to enhance safety. It
is available on the company’s website, nisource.com.

Among the advances highlighted in the report is the launch of a collaborative effort among safety-focused energy companies, the
Natural Gas Safety Management System Collaborative. Its aim is to drive progress and maturity of safety management systems at
member companies. NiSource will benefit from sharing information and learning from the experiences of others.

First quarter 2022 and recent business highlights

Electric operations

Northern Indiana Public Service Company (NIPSCO) filed a petition with the Indiana Utility Regulatory Commission seeking
approval of NIPSCO's federally mandated costs for remediation of
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the coal combustion residuals ash pond at Michigan City Generating Station. The federally mandated costs include a total
estimated $40.0 million of retirement costs.

Gas distribution operations

Columbia Gas of Virginia filed a rate case on April 29 to continue its safety and modernization investments. The case seeks an
increase in annual revenues of approximately $58.2 million.

Columbia Gas of Ohio is preparing its response to the Public Utilities Commission of Ohio staff report filed on April 6, 2022 in its
rate case. The June 2021 filing requested a $221.4 million increase net of the Capital Expenditure Program (CEP) and
Infrastructure Replacement Program (IRP) riders.

Columbia Gas of Pennsylvania has filed a rate case to further upgrade and replace gas lines for the long-term safety of
customers and communities. The case requests additional revenues of $82.2 million. It also seeks to provide additional energy
efficiency options while balancing costs.

NIPSCO has filed a proposed settlement in its gas rate case. The agreement would provide a revenue increase of approximately
$72 million annually. In addition to infrastructure modernization, the proposal would enable NIPSCO to continue to serve customers
with a safe, reliable supply of natural gas, while remaining in compliance with state and federal safety requirements.

NiSource has joined the Coalition for Renewable Natural Gas. The company believes natural gas infrastructure will play an
important role in America’s energy future, potentially carrying renewable natural gas as well as other low-carbon fuels such as
hydrogen. As NiSource explores opportunities to further decarbonize its natural gas system, its local distribution companies are
pursuing programs that would allow customers to reduce the carbon intensity of their natural gas usage through the renewable
natural gas and carbon offsets. Regulatory filings seeking approval for these programs are under way, similar to the NIPSCO Green
Power Rate program that has been in place for several years.

Additional information for the quarter ended March 31, 2022, is available on the Investors section of www.nisource.com,
including segment and financial information and our presentation to be discussed at the company's first quarter 2022
earnings conference call scheduled for May 4, 2022 at 11 a.m. ET.

About NiSource
NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2
million natural gas customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO
brands. Based in Merrillville, Indiana, NiSource’s approximately 7,500 employees are focused on safely delivering reliable and
affordable energy to our customers and communities we serve. NiSource is a member of the Dow Jones Sustainability - North
America Index. Additional information about NiSource, its investments in modern infrastructure and systems, its commitments and
its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. The content of these websites is not incorporated by
reference into this document or any other report or document NiSource files with the SEC. NI-F

Forward-Looking Statements
This press release contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Investors and prospective investors should understand that many factors govern whether any forward-looking statement contained
herein will be or can be realized. Any one of those factors could cause actual results to differ materially from those projected. These
forward-looking statements include, but are not limited to, statements concerning our plans, strategies, objectives, expected
performance, expenditures,
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recovery of expenditures through rates, stated on either a consolidated or segment basis, and any and all underlying assumptions
and other statements that are other than statements of historical fact. Expressions of future goals and expectations and similar
expressions, including “may,” “will,” “should,” “could,” “would,” “aims,” “seeks,” “expects,” “plans,” “anticipates,” “intends,” “believes,”
“estimates,” “predicts,” “potential,” “targets,” “forecast,” and “continue,” reflecting something other than historical fact are intended to
identify forward-looking statements. All forward-looking statements are based on assumptions that management believes to be
reasonable; however, there can be no assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in
this press release include, among other things, our ability to execute our business plan or growth strategy, including utility
infrastructure investments; potential incidents and other operating risks associated with our business; our ability to adapt to, and
manage costs related to, advances in technology; impacts related to our aging infrastructure; our ability to obtain sufficient
insurance coverage and whether such coverage will protect us against significant losses; the success of our electric generation
strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial
customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate,
reliable and cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce and
ability to maintain good labor relations; our ability to manage new initiatives and organizational changes; the actions of activist
stockholders; the performance of third-party suppliers and service providers; potential cybersecurity-attacks; increased
requirements and costs related to cybersecurity; any damage to our reputation; any remaining liabilities or impact related to the sale
of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other catastrophic events; the physical
impacts of climate change and the transition to a lower carbon future; our ability to manage the financial and operational risks
related to achieving our carbon emission reduction goals; our debt obligations; any changes to our credit rating or the credit rating
of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and capital market conditions or
increases in interest rates; inflation; economic regulation and the impact of regulatory rate reviews; our ability to obtain expected
financial or regulatory outcomes; continuing and potential future impacts from the COVID-19 pandemic; economic conditions in
certain industries; the reliability of customers and suppliers to fulfill their payment and contractual obligations; the ability of our
subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the method for
determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and regulatory
proceedings, investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater Lawrence Incident;
compliance with the agreements entered into with the U.S. Attorney’s Office to settle the U.S. Attorney’s Office’s investigation
relating to the Greater Lawrence Incident; compliance with applicable laws, regulations and tariffs; compliance with environmental
laws and the costs of associated liabilities; changes in taxation; and other matters set forth in Part I, Item 1A, “Risk Factors” of our
Annual Report on Form 10-K for the year ended December 31, 2021, and matters related to our electric generation transition as set
forth in Part II, Item 1A, “Risk Factors” of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, some of which
risks are beyond our control. In addition, the relative contributions to profitability by each business segment, and the assumptions
underlying the forward-looking statements relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no
obligation to, and expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed
assumptions, the occurrence of anticipated or unanticipated events or changes to the future results over time or otherwise, except
as required by law.

Regulation G Disclosure Statement
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This press release includes financial results and guidance for NiSource with respect to net operating earnings available to common
shareholders, which is a non-GAAP financial measure as defined by the Securities and Exchange Commission’s (SEC) Regulation
G. The company includes this measure because management believes it permits investors to view the company’s performance
using the same tools that management uses and to better evaluate the company’s ongoing business performance. With respect to
such guidance, it should be noted that there will likely be a difference between this measure and its GAAP equivalent due to various
factors, including, but not limited to, fluctuations in weather, the impact of asset sales and impairments, and other items included in
GAAP results. The company is not able to estimate the impact of such factors on GAAP earnings and, as such, is not providing
earnings guidance on a GAAP basis. In addition, the company is not able to provide a reconciliation of its non-GAAP net operating
earnings guidance to its GAAP equivalent without unreasonable efforts.
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Schedule 1 - Reconciliation of Consolidated Net Income Available to Common Shareholders to Net Operating Earnings
Available to Common Shareholders (Non-GAAP) (unaudited)

Three Months Ended
March 31,

(in millions, except per share amounts) 2022 2021
GAAP Net Income Available to Common Shareholders $ 413.0 $ 281.7 
Adjustments to Operating Income:

Operating Revenues:
Weather - compared to normal (3.0) 9.0 

Operating Expenses:
Greater Lawrence Incident — 5.8 
NiSource Next initiative 1.5 9.7 
Massachusetts Business related amounts (105.0) 6.9 

Total adjustments to operating income (106.5) 31.4 
Income Taxes:
Tax effect of above items 22.2 (8.3)

Total adjustments to net income (84.3) 23.1 
Net Operating Earnings Available to Common Shareholders (Non-GAAP) $ 328.7 $ 304.8 
Diluted Average Common Shares 441.4 393.9 
GAAP Diluted Earnings Per Share $ 0.94 $ 0.72 
Adjustments to diluted earnings per share (0.19) 0.05 
Non-GAAP Diluted Net Operating Earnings Per Share $ 0.75 $ 0.77 

Represents incremental severance and third-party consulting costs incurred in connection with the NiSource Next initiative.
2022 represents proceeds from a property insurance settlement related to the Greater Lawrence Incident. 2021 primarily represents final net working capital adjustments to the purchase price for the

loss incurred on the sale of the Massachusetts Business.
Represents income tax expense calculated using the statutory tax rates by legal entity.
The GAAP and Non-GAAP diluted NOEPS numerator for the three months ended March 31, 2022 is equal to net operating earnings available to common shareholders adjusted for $0.5M add-back

for interest expense incurred, net of tax, related to the Series A Equity Unit purchase contracts.

(1)

(2)

(3)

(4)

(4)

(1)

(2)  

(3)

(4)
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following provisions.

☐ 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))
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Emerging growth company  ☐
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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On May 24, 2022, the Board of Directors (the “Board”) of NiSource Inc. (the “Company”) appointed Melody Birmingham as Executive Vice President
and Chief Innovation Officer, and William Jefferson as Executive Vice President, Operations and Chief Safety Officer, in each case effective
July 1, 2022.

Ms. Birmingham, age 50, most recently served as Senior Vice President and Chief Administrative Officer at Duke Energy Corporation, a utility
company (“Duke Energy”), from May 2021, where she was responsible for information technology, enterprise security, administrative services, and the
supply chain organization. Prior to that, she served as SVP and Chief Procurement Officer from December 2018 until May 2021. From June 2015 until
December 2018, she served as State President of Duke Energy’s Indiana operations with responsibilities for the state utilities’ financial performances
and customer experiences, in addition to rates and regulatory strategy, government affairs, community relations and economic development. Prior to that
position, Ms. Birmingham served as Senior Vice President of Midwest Delivery Operations for Duke Energy. Ms. Birmingham is also a board member
of 1st Source Corporation and 1st Source Bank.

In connection with Ms. Birmingham’s appointment as Executive Vice President and Chief Innovation Officer, Ms. Birmingham will receive an annual
base salary of $625,000, a one-time cash bonus in an amount of $225,000, payable within 45 days of the effective date of her employment, payment of
relocation expenses, and an annual incentive award under the Company’s short-term cash-based incentive program (“STI”) with a target payout of 75%
of her annual base salary. Ms. Birmingham will also receive a long-term incentive grant (“LTI”) under the Company’s long-term incentive program with
a grant date value of $1,250,000. This grant will be awarded as a combination of service-based restricted stock units (20%) and performance-based share
units (80%), each vesting during the first quarter of 2025, unless otherwise determined by the Compensation and Human Capital Committee. Vesting of
the performance-based share units is contingent on satisfaction of pre-determined performance criteria. Ms. Birmingham will additionally receive a
special grant of restricted stock units with a grant date value of $1,161,855, with 40% of such restricted stock units vesting during the third quarter of
2023 and the remaining 60% vesting during the third quarter of 2024, subject to her continued employment through such vesting dates.

Mr. Jefferson, age 60, most recently served as Site Vice President at South Texas Project Nuclear Operating Company, a nuclear plant operating
company (“STP”). Prior to that, he served in several roles of increasing responsibility at STP beginning in 2016 including Operations Director, Plant
General Manager and Station Director.

In connection with Mr. Jefferson’s appointment as Executive Vice President, Operations and Chief Safety Officer, Mr. Jefferson will receive an annual
base salary of $475,000, a one-time cash bonus of $150,000, payable within 45 days of the effective date of his employment, payment of relocation
expenses and an annual incentive award under the Company’s STI with a target payout of 70% of his annual base salary. Mr. Jefferson will also receive
an LTI grant under the Company’s long-term incentive program with a grant date value of $712,500. This grant will be awarded as a combination of
service-based restricted stock units (20%) and performance-based share units (80%), each vesting during the first quarter of 2025, unless otherwise
determined by the Compensation and Human Capital Committee. Vesting of the performance-based share units is contingent on satisfaction of
pre-determined performance criteria. Mr. Jefferson will additionally receive a special grant of restricted stock units with a grant date value of $800,000,
with 50% of such restricted stock units vesting during the third quarter of 2023 and the remaining 50% vesting during the third quarter of 2024, subject
to his continued employment through such vesting dates.

Ms. Birmingham and Mr. Jefferson will each also be entitled to participate in the Company’s benefit plans and the executive severance policy. In
addition, Ms. Birmingham and Mr. Jefferson will enter into a change in control and termination agreement with the Company that provides for a lump
sum payment equal to two times their annual base salary and target incentive bonus compensation and 130% of COBRA continuation premiums due for
the two-year period following termination. The executive severance policy and the form of the change in control and termination agreement were
previously filed as Exhibits 10.47 and 10.23, respectively, to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021,
and these programs are described in the Company’s definitive proxy statement, dated April 19, 2022.
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Neither Ms. Birmingham nor Mr. Jefferson has any direct or indirect material interest in any transaction or proposed transaction involving the Company
required to be reported under Item 404(a) of Regulation S-K. There are no arrangements or understandings pursuant to which they were selected as
officers of the Company, and there are no family relationships requiring disclosure under Item 401(d) of Regulation S-K.

Also on May 24, 2022, the Board approved the following changes to the Company’s executive leadership team:
 

 •  Donald E. Brown will continue to serve as Executive Vice President and Chief Financial Officer of the Company, with his position as
President, NiSource Corporate Services effective through June 30, 2022.

 

 •  Pablo A. Vegas will continue to serve as Executive Vice President and Group President, Utilities of the Company, with his position as
Chief Operating Officer effective through June 30, 2022.

 

 •  Charles E. Shafer, II has been appointed Vice President, Health, Safety and Environmental Execution of the Company, effective July 1,
2022. His position as Senior Vice President and Chief Safety Officer remains effective through June 30, 2022.

 
Item 5.07. Submission of Matters to a Vote of Security Holders.

Set forth below are the matters acted upon by the stockholders of the Company at the Annual Stockholder Meeting held on May 24, 2022, as described
in the Company’s Proxy Statement filed on April 19, 2022, and the final voting results for each matter.

Proposal 1: 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    Votes Against    Abstentions   Broker Non-Votes 
Peter A. Altabef    320,013,912    4,289,824    406,477    20,874,399 
Sondra L. Barbour    321,657,345    2,658,639    394,229    20,874,399 
Theodore H. Bunting, Jr.    313,242,209    11,072,458    395,546    20,874,399 
Eric L. Butler    316,764,414    7,485,321    460,478    20,874,399 
Aristides S. Candris    318,963,865    5,278,482    467,866    20,874,399 
Deborah A. Henretta    311,772,951    12,370,058    567,204    20,874,399 
Deborah A.P. Hersman    321,178,636    3,144,707    386,870    20,874,399 
Michael E. Jesanis    315,069,208    8,920,289    720,716    20,874,399 
William D. Johnson    321,357,719    2,806,975    545,519    20,874,399 
Kevin T. Kabat    317,844,777    6,443,440    421,996    20,874,399 
Cassandra S. Lee    319,937,262    4,380,009    392,942    20,874,399 
Lloyd M. Yates    320,988,470    3,279,916    441,827    20,874,399 

Each nominee was elected.

Proposal 2: Approval of Named Executive Officer Compensation on an Advisory Basis. 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
307,456,266  16,399,882  854,065

There were 20,874,399 broker non-votes as to Proposal 2.

Proposal 2 was approved on an advisory basis.
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Proposal 3: Ratification of the Appointment of Deloitte & Touche LLP as the Company’s Independent Registered Public Accounting Firm for 2022.
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
331,734,837  11,734,414  2,115,361

There were no broker non-votes as to Proposal 3.

Proposal 3 was approved.

Proposal 4: Stockholder Proposal Reducing the Threshold Stock Ownership Requirement for a Stockholder to Call a Special Meeting. 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
124,105,553  199,609,881  994,779

There were 20,874,399 broker non-votes as to Proposal 4.

Proposal 4 was not approved.

 
Item 7.01. Regulation FD Disclosure.

On May 25, 2022, the Company issued a press release announcing the appointments of Ms. Birmingham and Mr. Jefferson and other organizational
changes. A copy of that press release is furnished as an exhibit to this report. The information furnished in this Item 7.01, including Exhibit 99.1, shall
not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject
to the liabilities of that section, and is not incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

99.1   NiSource Inc. Press Release dated May 25, 2022

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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: May 25, 2022   By:  /s/ Kimberly S. Cuccia
   Kimberly S. Cuccia
   Senior Vice President, General Counsel and Corporate Secretary
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Exhibit 99.1
 

May 25, 2022

FOR ADDITIONAL INFORMATION
 
Media   Investors    
Christopher Garland   Randy Hulen   Christopher Turnure
Chief Comms Officer   VP, IR and Treasurer   Director, Investor Relations
(952) 905-6805   (219) 647-5688   (614) 404-9426
cgarland@nisource.com   rghulen@nisource.com   cturnure@nisource.com

NISOURCE ANNOUNCES LEADERSHIP CHANGES AND ADDITIONS

Melody Birmingham, William (Bill) Jefferson and Melanie Berman Join Executive Leadership Team

MERRILLVILLE, Ind. – NiSource Inc. (NYSE: NI) today announced the appointments of Melody Birmingham, William (Bill) Jefferson, and Melanie
Berman to the company’s executive leadership team, along with a reconfiguration of leadership responsibilities for several others on that team. These
changes take effect on July 1.

Melody Birmingham will join the company as NiSource’s executive vice president and chief innovation officer, responsible for the company’s
transformation office, information technology, communications, customer, aviation, real estate, corporate security and supply chain management.
Birmingham joins from Duke Energy, where she served as senior vice president and chief administrative officer responsible for information technology,
enterprise security, administrative services, and the supply chain organization. Prior to that, she served as state president of Duke Energy’s Indiana
operations, with responsibilities for the state utilities’ financial performances and customer experiences, in addition to rates and regulatory strategy,
government affairs, community relations and economic development.

“With more than 25 years of executive and leadership experience, Melody brings a wealth of knowledge and expertise to NiSource,” said Lloyd Yates,
president and CEO of NiSource. “Melody is well-known and highly respected in the utility sector, particularly in Indiana, one of our largest operating
territories, and will play a pivotal role in the company’s transformation as we continue to evolve and grow with the changing energy needs of our
customers and communities.”

Birmingham holds a Bachelor of Science degree in organizational leadership and management from Purdue University and a Master of Business
Administration from Strayer University. She completed the Advanced Management Program at the Harvard Business School. In 2016, Birmingham was
awarded an honorary Doctor of Humane Letters degree from Saint Mary-of-the-Woods College in Terre Haute, Ind.
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William (Bill) Jefferson is also joining NiSource’s leadership team as executive vice president, operations, and chief safety officer. Jefferson will
oversee emergency response, engineering and asset management, environmental health and safety, field operations support, major projects, operational
excellence, work management, and contractor support.

Jefferson joins NiSource from STP Nuclear Operating Company, where he served as site vice president. Prior to that, he served as plant general manager
and operations director for STP. Earlier in his career, he served as vice president, transmission maintenance and construction at Duke Energy, and also
served as vice president of the Harris Nuclear Plant for Progress Energy and vice president of the Turkey Point and St. Lucie nuclear plants for Florida
Power and Light.

Jefferson also served in several roles of increasing responsibility with Exelon Generation Company / PECO Energy Company, including plant manager
at Susquehanna Electric Company, senior manager of plant engineering at Peach Bottom Atomic Power Station, and manager of reactor services at
PECO Nuclear.

Jefferson has more than 35 years of experience in the utility industry. He earned his Bachelor of Science degree in nuclear engineering from Purdue
University. He attended the Duke Fuqua Advanced Management Program and earned a senior reactor operator’s license from Peach Bottom nuclear
plant.

“Bill brings a depth of knowledge in the areas of safety and operational excellence from the nuclear segment — one of the safest, most stringent, in the
world,” Yates said. “With his addition, we plan to drive operational excellence and safety to world-class levels at NiSource and our operating companies.

Once Jefferson joins, Chuck Shafer will lead health, safety and environmental execution, reporting to Jefferson.

The company also announced that Melanie Berman, the company’s senior vice president and chief human resources officer, has been elevated to the
executive leadership team, also effective July 1.

“Since joining the company, Melanie has distinguished herself to be a leader of the highest caliber,” Yates continued. “With more than 20 years of
experience managing large-scale change, Melanie will have an important voice at our leadership table as the company navigates and evolves through the
energy transition.”

Since joining NiSource in June 2021, Berman has partnered with the leadership and the Board’s Compensation and Human Capital Committee to
develop a talent strategy, encompassing acquisition and development of talent, succession planning, and executive compensation, at a time when
attracting and retaining top talent is critical. In addition, Berman has significantly increased the company’s change management capabilities.

Berman joined NiSource from The Michaels Companies, where she served as executive vice president and chief human resources officer. Prior to that,
Berman held the position of vice president of human resources at Anthem in Dallas, TX. She holds a Bachelor of Arts in Psychology from the State
University of New York at Albany, and a Master of Science in Industrial Organizational Psychology from Baruch College.
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Following the additions of these leaders and roles, the NiSource Executive Leadership team will consist of the following members:
 

 •  Shawn Anderson, SVP and Chief Strategy and Risk Officer
 

 •  Melanie Berman, SVP and Chief Human Resources Officer
 

 •  Melody Birmingham, EVP and Chief Innovation Officer
 

 •  Donald Brown, EVP and Chief Financial Officer
 

 •  Kim Cuccia, General Counsel and Corporate Secretary
 

 •  William Jefferson, EVP Operations and Chief Safety Officer
 

 •  Pablo Vegas, EVP and Group President, NiSource Utilities

“All of the changes we are announcing today are designed to drive clearer lines of accountability across the organization, and to drive excellence in
everything we do,” Yates concluded.

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana,
NiSource’s approximately 7,500 employees are focused on safely delivering reliable and affordable energy to the customers and communities we serve.
NiSource is a member of the Dow Jones Sustainability Index – North America. Additional information about NiSource, its investments in modern
infrastructure and systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. NI-F

###
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Item 8.01. Other Events.

Senior Notes Due 2052

On June 7, 2022, NiSource Inc. (the “Company”) and Barclays Capital Inc., BofA Securities, Inc., Credit Suisse Securities (USA) LLC, Morgan
Stanley & Co. LLC and MUFG Securities Americas Inc., as representatives of the underwriters, entered into a Terms Agreement (the “Terms
Agreement”) with respect to the offering and sale of $350,000,000 aggregate principal amount of the Company’s 5.000% Notes due 2052 (the “Notes”)
under the Company’s Registration Statement on Form S-3 (File No. 333-234422) (the “Registration Statement”). The Terms Agreement incorporates by
reference an Underwriting Agreement, dated November 30, 2017, of the Company (as filed with the Securities and Exchange Commission on
November 30, 2017).

The sale closed on June 10, 2022. The Notes were issued pursuant to an Indenture, as amended and supplemented, dated as of November 14, 2000,
among the Company, in its own capacity and as successor to NiSource Finance Corp., and The Bank of New York Mellon, as successor trustee. The
Company intends to disburse an amount equal to the net proceeds of the issuance of the Notes to finance, in whole or in part, expenditures to be incurred
and investments to be made during the 2023 fiscal year related to the acquisition of the Company’s wind energy projects from the developer, which are
expected to include, in whole or in part, the Company’s (i) 302 megawatt (nameplate capacity) Indiana Crossroads Wind project and (ii) 102 megawatt
(nameplate capacity) Rosewater Wind project.

A copy of the Company’s press release issued on June 10, 2022 announcing the closing of the offering is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

A copy of the form of the Notes is filed as Exhibit 4.1 to this Current Report on Form 8-K and is incorporated herein by reference. The Company is
filing Exhibit 5.1 with this Current Report on Form 8-K in connection with the Registration Statement.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

  4.1   Form of 5.000% Notes due 2052

  5.1   Opinion of Baker & McKenzie LLP

23.1   Consent of Baker & McKenzie LLP (included in Exhibit 5.1)

99.1   Press Release, dated June 10, 2022, issued by NiSource Inc.

104   Cover page Interactive Data File (embedded within the Inline XBRL document)
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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: June 10, 2022   By:  /s/ Donald E. Brown
   Donald E. Brown
   Executive Vice President and Chief Financial Officer
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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 CORPORATION (“DTC”), NEW YORK, NEW YORK, TO NISOURCE INC. OR ITS 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
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   $350,000,000
CUSIP No.: 65473P AM7
ISIN No.: US65473PAM77

5.000% Notes due 2052

NiSource Inc., a Delaware corporation, promises to pay to Cede & Co., or registered assigns, the principal sum of Three Hundred Fifty
Million Dollars on June 15, 2052.

Interest Payment Dates: June 15 and December 15, beginning December 15, 2022.

Record Dates: (i) if all of the Notes are in book-entry form represented by one or more Global Securities, the Business Day immediately
preceding the applicable Interest Payment Date and (ii) if any of the Notes are not in book-entry form represented by one or more Global
Securities, on each June 1 and December 1 (whether or not a Business Day) (each such date in clauses (i) and (ii), a “Regular Record
Date”).
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Additional provisions of this Note are set forth on the other side of this Note.

Dated:
 

NISOURCE INC.

By:   
Name: Kimberly S. Cuccia
Title: Senior Vice President, General Counsel and Corporate

Secretary

By:   
Name: Randy G. Hulen
Title: Vice President, Investor Relations and Treasurer
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION
 
This is one of the Notes of the series referred to in the
within-mentioned Indenture.

Dated:

THE BANK OF NEW YORK MELLON, as Trustee

By:   
 Authorized Officer
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5.000% Notes due 2052

1. Interest

NiSource Inc., a Delaware 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 15 and December 15 of each year, beginning December 15, 2022. 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, 2022. 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 Regular Record Date next preceding each Interest Payment Date even if Notes are canceled after the Regular 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 DTC, as Depositary.

3. 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.

4. Indenture

The Company issued the Notes under an Indenture dated as of November 14, 2000, by and between the Company, in its own capacity and
as successor to NiSource Finance Corp., and the Trustee (as successor trustee) (as amended and supplemented, the “Indenture”) and pursuant to an
Officers’ Certificate of the Company dated June 10, 2022 (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
respective 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 original issue date will be treated as a single class for
all purposes under the Indenture.
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The Indenture contains covenants that limit the ability of the Company and its 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 (excluding the Utilities).
These covenants are subject to important exceptions and qualifications.

5. Optional Redemption

Prior to December 15, 2051 (six months prior to the maturity date of the Notes) (the “Par Call Date”), the Company will have the right to
redeem the Notes, at its option, in whole or in part, at any time and from time to time, at a Redemption Price (expressed as a percentage of principal
amount and rounded to three decimal places) equal to the greater of (1)(a) the sum of the present values of the remaining scheduled payments of
principal and interest thereon discounted to the Redemption Date (assuming the Notes matured on the Par Call Date) on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate plus 30 basis points less (b) interest accrued to the Redemption Date, and (2)
100% of the principal amount of the Notes to be redeemed, plus, in either case, accrued and unpaid interest thereon to, but excluding, the Redemption
Date.

On or after the Par Call Date, the Company will have the right to redeem the Notes, at its option, in whole or in part, at any time and from
time to time, 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.

“Treasury Rate” means, with respect to any Redemption Date, the yield determined by the Company in accordance with the following two
paragraphs.

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after such time as yields on U.S.
government securities are posted daily by the Board of Governors of the Federal Reserve System), on the third Business Day preceding the Redemption
Date based upon the yield or yields for the most recent day that appear after such time on such day in the most recent statistical release published by the
Board of Governors of the Federal Reserve System designated as “Selected Interest Rates (Daily)—H.15” (or any successor designation or publication)
(“H.15”) under the caption “U.S. government securities–Treasury constant maturities–Nominal” (or any successor caption or heading) (“H.15 TCM”).
In determining the Treasury Rate, the Company shall select, as applicable: (1) the yield for the Treasury constant maturity on H.15 exactly equal to the
period from the Redemption Date to the Par Call Date (the “Remaining Life”); or (2) if there is no such Treasury constant maturity on H.15 exactly
equal to the Remaining Life, the two yields – one yield corresponding to the Treasury constant maturity on H.15 immediately shorter than and one yield
corresponding to the Treasury constant maturity on H.15 immediately longer than the Remaining Life – and shall interpolate to the Par Call Date on a
straight-line basis (using the actual number of days) using such yields and rounding the result to three decimal places; or (3) if there is no such Treasury
constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury constant maturity on H.15 closest to the
Remaining Life. For purposes of this paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to have a maturity date
equal to the relevant number of months or years, as applicable, of such Treasury constant maturity from the Redemption Date.
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If on the third Business Day preceding the Redemption Date H.15 TCM is no longer published, the Company shall calculate the Treasury
Rate based on the rate per annum equal to the semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second Business Day
preceding such Redemption Date of the United States Treasury security maturing on, or with a maturity that is closest to, the Par Call Date, as
applicable. If there is no United States Treasury security maturing on the Par Call Date but there are two or more United States Treasury securities with a
maturity date equally distant from the Par Call Date, one with a maturity date preceding the Par Call Date and one with a maturity date following the Par
Call Date, the Company shall select the United States Treasury security with a maturity date preceding the Par Call Date. If there are two or more United
States Treasury securities maturing on the Par Call Date or two or more United States Treasury securities meeting the criteria of the preceding sentence,
the Company shall select from among these two or more United States Treasury securities the United States Treasury security that is trading closest to
par based upon the average of the bid and asked prices for such United States Treasury securities at 11:00 a.m., New York City time. In determining the
Treasury Rate in accordance with the terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall be
based upon the average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., New York City time, of such United
States Treasury security, and rounded to three decimal places.

The Trustee shall have no duty to calculate the Redemption Price.

6. Notice of Redemption

Notice of any redemption will be mailed or electronically delivered (or otherwise transmitted in accordance with the depositary’s
procedures) at least 10 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. In the case of a partial redemption, selection of the Notes for redemption will be made pro rata, by lot or by such other
method as the Trustee in its sole discretion deems appropriate and fair. No Notes of a principal amount of $2,000 or less will be redeemed in part. If any
Note is to be redeemed in part only, the notice of redemption that relates to such Note will state the portion of the principal amount of the Note to be
redeemed. A new Note in a principal amount equal to the unredeemed portion of the original Note will be issued in the name of the Holder of the
original Note upon surrender for cancellation of the original Note. For so long as the Notes are held by DTC (or another depositary), the redemption of
the Notes shall be done in accordance with the policies and procedures of the depositary. The Company will not know the exact Redemption Price until
approximately two (2) to three (3) Business Days before the Redemption Date. Therefore, the notice of redemption will only describe how the
Redemption Price will be calculated. Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date interest will
cease to accrue on the Notes or portions thereof called for redemption.
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7. 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 terms (except for the price to public, the issue date and the initial interest accrual date and the first Interest Payment
Date, as applicable), 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. Such additional Notes will have the same CUSIP number as the Notes being authenticated on the date
hereof, provided that such additional Notes are part of the same issue as the Notes being authenticated on the date hereof for U.S. federal income tax
purposes. If such additional Notes are not part of the same issue for U.S. federal income tax purposes, such additional Notes must be issued with a
separate CUSIP number. No additional Notes may be issued if an Event of Default has occurred and is continuing with respect to the Notes.

8. Denominations; Transfer; Exchange

The Notes are in registered form without coupons in denominations of $2,000 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 fifteen (15) Business Days before a selection of Notes to be redeemed.

9. Persons Deemed Owners

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

10. 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 or the
Paying Agent for payment.

11. 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.
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12. Amendment, Waiver

Subject to certain exceptions set forth in the Indenture, (i) the Indenture may be amended with the written consent of the Holders of a
majority in principal amount of the then Outstanding Securities of each series affected by such amendment, (ii) the Notes may be amended with the
written consent of the Holders of at least a majority in principal amount of the Outstanding Notes and (iii) any default or noncompliance with any
provision may be waived with the written consent of the Holders of a majority in principal amount of the Outstanding 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, among
other things, cure any ambiguity, defect or inconsistency, or to evidence the succession of another Person as obligor under the Indenture, or to add to the
Company’s covenants or to surrender any right or power conferred on the Company 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 conform the Indenture to any amendment of the Act.

13. Defaults and Remedies

Under the Indenture, Events of Default include: (i) a default by the Company in the payment of any interest upon any Note and the
continuance of such default for 60 days; (ii) a default by the Company in the payment of principal of or any premium on any Note when due at Maturity,
on redemption, by declaration or otherwise, and the continuance of such default for three (3) Business Days; (iii) a default by the Company 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 has been given to
the Company by the Trustee or to the Company and the Trustee by the Holders of at least 33% in principal amount of the Outstanding Notes; (iv) a
default by the Company under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company, or the Company
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; or (v) certain events of bankruptcy, insolvency
or reorganization involving the Company. If an Event of Default occurs and is continuing, the Trustee or the Holders of at least 33% in principal amount
of the Outstanding Notes may declare all the Notes to be due and payable immediately.

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.
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14. 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.

15. No Recourse Against Others

A director, officer, employee or stockholder, as such, of the Company or the Trustee shall not have any liability for any obligations of the
Company under the Notes 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.

16. Authentication

This Note shall not be valid until an authorized signatory of the Trustee (or an Authenticating Agent) signs the certificate of authentication
on the other side of this Note in accordance with requirements set forth in the Indenture and the Officers’ Certificate.

17. 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).

18. CUSIP and ISIN Numbers

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has caused the
applicable CUSIP number to be printed on the Notes and has directed the Trustee to use such CUSIP number in any notice of redemption as a
convenience to the Holders. To the extent such number has been issued, the Company has caused the applicable ISIN number 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.

19. 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.
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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 Inc.
801 East 86th Avenue
Merrillville, Indiana 46410
Attention: Corporate Secretary
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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.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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Asia Pacific
Bangkok
Beijing
Brisbane
Hanoi
Ho Chi Minh City
Hong Kong
Jakarta
Kuala Lumpur*
Manila*
Melbourne
Seoul
Shanghai
Singapore
Sydney
Taipei
Tokyo
Yangon

Europe, Middle East & Africa
Abu Dhabi
Almaty
Amsterdam
Antwerp
Bahrain
Baku
Barcelona
Berlin
Brussels
Budapest
Cairo
Casablanca
Doha
Dubai
Dusseldorf
Frankfurt/Main
Geneva
Istanbul
Jeddah*
Johannesburg
Kyiv
London
Luxembourg
Madrid
Milan
Moscow
Munich
Paris
Prague
Riyadh*
Rome
St. Petersburg
Stockholm
Vienna
Warsaw
Zurich

The Americas
Bogota
Brasilia**
Buenos Aires
Caracas
Chicago
Dallas
Guadalajara
Houston
Juarez
Lima
Mexico City
Miami
Monterrey
New York
Palo Alto
Porto Alegre**
Rio de Janeiro**
San Francisco
Santiago
Sao Paulo**
Tijuana
Toronto
Valencia
Washington, DC
 
* Associated Firm
** In cooperation with Trench, Rossi e Watanabe Advogados

Exhibit 5.1
 

 

Baker & McKenzie LLP
 

300 East Randolph Street, Suite 5000
Chicago, IL 60601 United States
 

Tel: +1 312 861 8000
Fax: +1 312 861 2899
www.bakermckenzie.com

June 10, 2022

NiSource Inc.
801 East 86th Avenue
Merrillville, Indiana 46410

Re: 5.000% Notes due 2052

Ladies and Gentlemen:

We have acted as counsel for NiSource Inc., a Delaware corporation (the “Company”), in
connection with the issuance and sale of $350,000,000 aggregate principal amount of the
Company’s 5.000% Notes due 2052 (the “Notes”). The Notes were issued under that certain
Indenture dated as of November 14, 2000 (as amended and supplemented to the date hereof, the
“Indenture”) between the Company (as successor to NiSource Finance Corp.) and The Bank of
New York Mellon, as successor trustee (the “Trustee”). The Notes were sold by the Company
pursuant to a Terms Agreement, dated June 7, 2022 (the “Terms Agreement”), by and among the
Company and the underwriters named therein.

The Notes were offered and sold by the Company pursuant to a registration statement on Form
S-3ASR filed with the Securities and Exchange Commission (the “Commission”) on November 1,
2019 (Registration Number 333-234422) (the “Registration Statement”), as supplemented by that
certain prospectus supplement dated June 7, 2022 (the “Prospectus Supplement”).

We have examined and relied upon originals or copies, certified or otherwise identified to our
satisfaction, of (i) the governing documents and agreements, as applicable, of the Company, (ii) the
Registration Statement and all exhibits thereto, (iii) the Prospectus Supplement, (iv) certain
resolutions of the Board of Directors of the Company, (v) the Indenture, (vi) the form of global
note representing the Notes and (vii) such other corporate records, agreements, documents,
instruments and certificates or comparable documents of public officials and officers and
representatives of the Company as we have deemed necessary or appropriate for the expression of
the opinions contained herein.

In making the foregoing examinations, we have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as originals, the conformity to original documents of
all documents submitted to us as certified or photostatic copies thereof and the authenticity of the
originals of such latter documents.

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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    As to various questions of fact material to the opinions expressed below, we have, without
independent third party verification of their accuracy, relied in part, and to the extent we deem
reasonably necessary or appropriate, upon the representations and warranties of the Company
contained in such documents, records, certificates, instruments or representations furnished or
made available to us by the Company and upon certificates of public officials.

The opinion set forth below is subject to the following qualifications and exceptions:

1.    The opinion expressed herein is subject to (i) laws relating to bankruptcy, insolvency,
fraudulent conveyance, reorganization, liquidation, moratorium, and other similar laws affecting
creditors’ rights generally, (ii) general principles of equity (regardless of whether considered in a
proceeding in equity or at law), (iii) standards of commercial reasonableness and good faith,
(iv) public policy and (v) concepts of comity.

2.    The opinion expressed herein is limited to the laws of the State of New York and the
General Corporation Law of the State of Delaware. The Indenture and the Notes are governed by
the laws of the State of New York.

3.    We have assumed that all parties to the Indenture (other than the Company) have duly
authorized, executed and delivered the Indenture and the Indenture is the valid and binding
obligation of the Trustee, enforceable against the Trustee in accordance with its terms under the
applicable laws of the State of New York.

Based on the foregoing, and subject to the assumptions, qualifications, limitations and
exceptions set forth herein, we are of the opinion that the Notes have been duly authorized and
executed by the Company and, when duly authenticated by the Trustee in accordance with the
Indenture, and delivered to and paid for by the underwriters in accordance with the Terms
Agreement, will constitute valid and binding obligations of the Company, enforceable against the
Company in accordance with their terms under the applicable laws of the State of New York.

We hereby consent to the filing of this opinion as an exhibit to the Company’s Current Report
on Form 8-K dated June 10, 2022 and to the reference to our firm under the caption “Legal
Matters” in the Prospectus Supplement, which constitutes a part of the Registration Statement. In
giving such consent, we do not thereby admit that we are in the category of persons whose consent
is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations
of the Commission thereunder. This opinion is expressed as of the date hereof unless otherwise
expressly stated and we disclaim any undertaking to advise you of any subsequent change in the
facts stated or assumed herein or any subsequent changes in applicable law.

Very truly yours,

/s/ Baker & McKenzie LLP

BAKER & McKENZIE LLP
 

  Page 2
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Exhibit 99.1
 

June 10, 2022

FOR ADDITIONAL INFORMATION
 
Media   Investors   
Dave Rau   Randy Hulen   Christopher Turnure
Corporate Media Relations   VP, Investor Relations and Treasurer   Director, Investor Relations
(614) 493-8657   (219) 647-5688   (614) 404-9426
drau@nisource.com   rghulen@nisource.com   cturnure@nisource.com

NISOURCE CLOSES ON INAUGURAL GREEN BOND OFFERING

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) (“NiSource”) closed today on its first ever Green Bond issuance, raising $350 million that will be
used to finance the acquisition of eligible renewable energy projects located in Indiana. The 30-year senior, unsecured notes priced at 99.614% of the
aggregate principal amount, with a coupon rate of 5.00%. The notes will accrue interest payable semi-annually in arrears on June 15 and December 15
of each year, beginning December 15, 2022.

NiSource intends to disburse an amount equal to the net proceeds of the notes to finance, in whole or in part, the acquisition of its 302-megawatt Indiana
Crossroads Wind project and 102-megawatt Rosewater Wind project from the project developer.

The company remains on track to retire all coal-fired generation by 2026-2028, with plans to make capital investments totaling approximately
$10 billion during the 2021-2024 period. Capital investments for renewable projects of approximately $2.0 billion are expected, primarily between 2022
and 2024, with any remainder expected in 2025. In total, capital investments are expected to drive compound annual rate base growth of 10 to
12 percent for each of the company’s businesses through 2024. By 2030, NiSource intends to reduce scope one greenhouse gas emissions 90% versus
2005 levels.

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana,
NiSource’s approximately 7,500 employees are focused on safely delivering reliable and affordable energy to our customers and communities we serve.
NiSource is a member of the Dow Jones Sustainability—North America Index. Additional information about NiSource, its investments in modern
infrastructure and systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. NI-F
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Forward Looking Statements

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

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this press release
include, among other things, our ability to execute our business plan or growth strategy, including utility infrastructure investments; potential incidents
and other operating risks associated with our business; our ability to adapt to, and manage costs related to, advances in technology; impacts related to
our aging infrastructure; our ability to obtain sufficient insurance coverage and whether such coverage will protect us against significant losses; the
success of our electric generation strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and
commercial customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate, reliable and
cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce and ability to maintain good labor
relations; our ability to manage new initiatives and organizational changes; the actions of activist stockholders; the performance of third-party suppliers
and service providers; potential cybersecurity-attacks; increased requirements and costs related to cybersecurity; any damage to our reputation; any
remaining liabilities or impact related to the sale of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other
catastrophic events; the physical impacts of climate change and the transition to a lower carbon future; our ability to manage the financial and
operational risks related to achieving our carbon emission reduction goals; our debt obligations; any changes to our credit rating or the credit rating of
certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and capital market conditions or increases in interest rates;
inflation; economic regulation and the impact of regulatory rate reviews; our ability to obtain expected financial or regulatory outcomes; continuing and
potential future impacts from the COVID-19 pandemic; economic conditions in certain industries; the reliability of customers and suppliers to fulfill
their payment and contractual obligations; the ability of our subsidiaries to generate cash; pension funding obligations; potential impairments of
goodwill; changes in the method for determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and
regulatory proceedings, investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater Lawrence Incident;
compliance with the agreements entered into with the U.S. Attorney’s Office to settle the U.S. Attorney’s Office’s investigation relating to the Greater
Lawrence Incident; compliance with applicable laws, regulations and tariffs; compliance with environmental laws and the costs of associated liabilities;
changes in taxation; and other matters set forth in Part I, Item 1A, “Risk Factors” of our Annual Report on Form 10-K for the year ended December 31,
2021, and matters related to our electric generation transition as set forth in Part II, Item 1A, “Risk Factors” of our Quarterly Report on Form 10-Q for
the quarter ended March 31, 2022, some of which risks are beyond our control. In addition, the relative contributions to profitability by each business
segment, and the assumptions underlying the forward-looking statements relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. NiSource undertakes no obligation, and
expressly disclaims any such obligation, to update or revise any forward-looking statements to reflect changed assumptions, the occurrence of
anticipated or unanticipated events or changes to the future results over time or otherwise, except as required by law.

Accordingly, you should not rely on the accuracy of predictions contained in forward-looking statements. These statements speak only as of the date of
this release.
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant To Section 13 OR 15(d) of The
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DE 001-16189 35-2108964
(State or other jurisdiction
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801 East 86th Avenue
Merrillville, IN 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.

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange on Which

Registered
Common Stock, par value $0.01 per share NI NYSE
Depositary Shares, each representing a 1/1,000th ownership interest in a share of 6.50% Series B Fixed-Rate Reset
Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of Series B-1 Preferred Stock, par value $0.01 per share, liquidation
preference $0.01 per share

NI PR B NYSE

Series A Corporate Units NIMC NYSE

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. ¨
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ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On August 3, 2022, NiSource Inc. (the “Company”) reported its financial results for the year ended June 30, 2022. The Company’s press release, dated
August 3, 2022, is attached as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(d)  Exhibits

Exhibit
Number   Description

99.1   Press Release, dated August 3, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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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: August 3, 2022  By:  /s/ Gunnar J. Gode
  Gunnar J. Gode

  
Vice President, Chief Accounting Officer and Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
 

Exhibit
Number   Description

99.1   Press Release, dated August 3, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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August 3, 2022

FOR ADDITIONAL INFORMATION
Media Investors
Dave Rau Randy Hulen Christopher Turnure
Corporate Media Relations VP, Investor Relations and Treasurer Director, Investor Relations
(614) 493-8657 (219) 647-5688 (614) 404-9426
drau@nisource.com rghulen@nisource.com cturnure@nisource.com

NiSource reports Second quarter 2022 results

• 2022 guidance and long-term earnings growth reaffirmed
• Renewable generation projects remain on target with previously revised in-service dates
• Steady progress on regulatory agenda continues with settlement approved in NIPSCO gas rate case and settlement

discussions in Ohio and Pennsylvania
• Fall Investor Day expected in November, focused on extending NiSource’s growth plan
• Safety, reliability, customer affordability and sustainability remain top priorities

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced, on a GAAP basis, net income available to common
shareholders for the three months ended June 30, 2022 of $53.2 million, or $0.12 diluted earnings per share, compared to net
income available to common shareholders of $46.5 million, or $0.11 diluted earnings per share, for the same period of 2021. For
the six months ended June 30, 2022, on a GAAP basis NiSource's net income available to common shareholders was $466.2
million, or $1.06 diluted earnings per share, compared to net income available to common shareholders of $328.2 million, or $0.80
diluted earnings per share, for the same period of 2021.

NiSource also reported non-GAAP net operating earnings available to common shareholders of $53.9 million, or $0.12 diluted
earnings per share, for the three months ended June 30, 2022, compared to non-GAAP net operating earnings available to
common shareholders of $52.6 million, or $0.13 diluted earnings per share, for the same period of 2021. For the six months ended
June 30, 2022, NiSource's non-GAAP net operating earnings available to common shareholders was $382.6 million, or $0.87
diluted earnings per share compared to non-GAAP net operating earnings available to common shareholders of $357.4 million, or
$0.88 diluted earnings per share, for the same period of 2021. Schedule 1 of this press release contains a complete reconciliation
of GAAP measures to non-GAAP measures.

“The NiSource team's focus on safety and operational excellence will continue to drive our plans for growth and sustainability, while
providing the reliable service our customers deserve,” said Lloyd Yates, president and CEO. “The U.S. Commerce department's
pause on solar panel tariffs gives us more confidence and clarity on the revised renewable project timelines. We expect these
renewable investments and the flexibility of our mitigation plan to provide the path to meeting our commitment to deliver 7 - 9%
compound annual growth in non-GAAP NOEPS from 2021 through 2024. The team also continues its advancement of our
regulatory execution that drives benefits to our

1
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stakeholders. I’m excited about our organization and our executive team, and I look forward to extending our growth plan at an
Investor Day planned for November.”

Reaffirming 2022 and long-term financial guidance

Consistent with its near and long-term growth commitments, NiSource reaffirms its 2022 non-GAAP diluted net operating earnings
per share (NOEPS) guidance of $1.42 to $1.48.

NiSource also continues to expect non-GAAP diluted NOEPS to grow by 7 to 9 percent, from 2021's full year results of $1.37
through 2024, on a compound annual growth rate basis, including near-term annual growth of 5 to 7 percent through 2023.
NiSource reminds investors that it does not provide a GAAP equivalent of its earnings guidance due to the impact of unpredictable
factors such as fluctuations in weather and other unusual and infrequent items included in GAAP results.

Renewable generation transition

The company remains on track to make capital investments totaling approximately $10 billion during the 2021-2024 period. Capital
investments for renewable projects of approximately $2.0 billion are expected, primarily between 2022 and 2024, with any
remainder expected in 2025. In total, capital investments are expected to drive compound annual rate base growth of 10 to 12
percent for each of the company's businesses through 2024.

NiSource expects to be coal free by 2026-2028, with renewable generation providing reliable energy while saving customers money
over the long term. Schahfer Generating Station’s remaining two coal units are expected to retire by the end of 2025, with Michigan
City Generating Station retiring between 2026-2028.

Environmental impact targets update

The company continues to make strong progress toward its environmental goals and is on target to reach them. They include:
• Reduce scope 1 greenhouse gas emissions 90% (from 2005 levels) by 2030
• Achieve 50% reduction (from 2005 levels) in methane emissions from gas mains and services by 2025

Second quarter 2022 and recent business highlights

Electric operations

Northern Indiana Public Service Company's (NIPSCO) Indiana Crossroads Solar and Dunns Bridge Solar I projects continue to
advance construction toward being in service in the first half of 2023.

NiSource's first ever Green Bond issuance raised $350 million, closing on June 10, 2022. The proceeds from the issuance are
intended to be used to buy out the developer for NIPSCO’s 302-megawatt Indiana Crossroads Wind project and 102-megawatt
Rosewater Wind project.

Gas distribution operations

NIPSCO received an order approving the settlement agreement in its rate case, providing a revenue increase of approximately $72
million annually, with new rates effective in September 2022 and March 2023. This balanced outcome demonstrates a positive path
toward continued investments in essential resources that will support safe operations, upgrading aging infrastructure and
enhancing the customer experience.

2
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Columbia Gas of Ohio has requested to reschedule hearings in its rate case until October to facilitate continued settlement
discussions. The company has requested an increase of $221.4 million, net of the Capital Expenditure Program (CEP) and
Infrastructure Replacement Program (IRP) riders.

Columbia Gas of Pennsylvania is also engaging in settlement discussions its rate case. The case requests additional revenues of
$82.2 million, which are intended to further upgrade and replace gas lines for the long-term safety of customers and communities. It
also seeks to provide additional energy efficiency options while balancing costs.

Columbia Gas of Virginia's rate case is progressing. The company requests an increase in annual revenues of approximately
$40.6 million, net of the SAVE tracker, to continue safety and modernization investments.

Columbia Gas of Maryland filed a rate case on May 13. It seeks to further upgrade and replace portions of the company's
underground natural gas distribution pipelines. If approved, the proposed rate adjustments would not go into effect until the end of
2022

Additional information for the quarter ended June 30, 2022, is available on the Investors section of www.nisource.com,
including segment and financial information and our presentation to be discussed at the company's second quarter 2022
earnings conference call scheduled for August 3, 2022 at 11 a.m. ET.

About NiSource
NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2
million natural gas customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO
brands. Based in Merrillville, Indiana, NiSource’s approximately 7,500 employees are focused on safely delivering reliable and
affordable energy to our customers and communities we serve. NiSource is a member of the Dow Jones Sustainability - North
America Index. Additional information about NiSource, its investments in modern infrastructure and systems, its commitments and
its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. The content of these websites is not incorporated by
reference into this document or any report or document NiSource files with the SEC. NI-F

Forward-Looking Statements
This press release contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Investors and prospective investors should understand that many factors govern whether any forward-looking statement contained
herein will be or can be realized. Any one of those factors could cause actual results to differ materially from those projected. These
forward-looking statements include, but are not limited to, statements concerning our plans, strategies, objectives, expected
performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any and
all underlying assumptions and other statements that are other than statements of historical fact. Expressions of future goals and
expectations and similar expressions, including “may,” “will,” “should,” “could,” “would,” “aims,” “seeks,” “expects,” “plans,”
“anticipates,” “intends,” “believes,” “estimates,” “predicts,” “potential,” “targets,” “forecast,” and “continue,” reflecting something other
than historical fact are intended to identify forward-looking statements. All forward-looking statements are based on assumptions
that management believes to be reasonable; however, there can be no assurance that actual results will not differ materially.

3
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Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in
this press release include, among other things, our ability to execute our business plan or growth strategy, including utility
infrastructure investments; potential incidents and other operating risks associated with our business; our ability to adapt to, and
manage costs related to, advances in technology; impacts related to our aging infrastructure; our ability to obtain sufficient
insurance coverage and whether such coverage will protect us against significant losses; the success of our electric generation
strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial
customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate,
reliable and cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce and
ability to maintain good labor relations; our ability to manage new initiatives and organizational changes; the actions of activist
stockholders; the performance of third-party suppliers and service providers; potential cybersecurity-attacks; increased
requirements and costs related to cybersecurity; any damage to our reputation; any remaining liabilities or impact related to the sale
of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other catastrophic events; the physical
impacts of climate change and the transition to a lower carbon future; our ability to manage the financial and operational risks
related to achieving our carbon emission reduction goals; our debt obligations; any changes to our credit rating or the credit rating
of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and capital market conditions or
increases in interest rates; inflation; economic regulation and the impact of regulatory rate reviews; our ability to obtain expected
financial or regulatory outcomes; continuing and potential future impacts from the COVID-19 pandemic; economic conditions in
certain industries; the reliability of customers and suppliers to fulfill their payment and contractual obligations; the ability of our
subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the method for
determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and regulatory
proceedings, investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater Lawrence Incident;
compliance with the agreements entered into with the U.S. Attorney’s Office to settle the U.S. Attorney’s Office’s investigation
relating to the Greater Lawrence Incident; compliance with or changes in applicable laws, regulations and tariffs; compliance with
environmental laws and the costs of associated liabilities; changes in taxation; and other matters set forth in Part I, Item 1A, “Risk
Factors” of our Annual Report on Form 10-K for the year ended December 31, 2021, and matters set forth in Part II, Item 1A, “Risk
Factors” of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, many of which risks are beyond our control.
In addition, the relative contributions to profitability by each business segment, and the assumptions underlying the forward-looking
statements relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no
obligation to, and expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed
assumptions, the occurrence of anticipated or unanticipated events or changes to the future results over time or otherwise, except
as required by law.

Regulation G Disclosure Statement
This press release includes financial results and guidance for NiSource with respect to net operating earnings available to common
shareholders, which is a non-GAAP financial measure as defined by the Securities and Exchange Commission’s (SEC) Regulation
G. The company includes this measure because management believes it permits investors to view the company’s performance
using the same tools that management uses and to better evaluate the company’s ongoing business performance. With respect to
such guidance, it should be noted that there will likely be a difference between this measure and its GAAP equivalent due to various
factors, including, but not limited to, fluctuations in weather, the impact of asset sales and impairments, and other items included in
GAAP results. The company is not able to estimate the impact of such factors on GAAP earnings and, as such, is not providing
earnings guidance on a GAAP basis. In
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addition, the company is not able to provide a reconciliation of its non-GAAP net operating earnings guidance to its GAAP
equivalent without unreasonable efforts.
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Schedule 1 - Reconciliation of Consolidated Net Income Available to Common Shareholders to Net Operating Earnings
Available to Common Shareholders (Non-GAAP) (unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

(in millions, except per share amounts) 2022 2021 2022 2021
GAAP Net Income Available to Common Shareholders $ 53.2 $ 46.5 $ 466.2 $ 328.2 
Adjustments to Operating Income:

Operating Revenues:
Weather - compared to normal (8.3) (6.1) (11.3) 2.9 
FAC adjustment 8.0 — 8.0 — 

Operating Expenses:
Greater Lawrence Incident — 1.2 — 7.0 
Plant retirement costs — 8.6 — 8.6 
NiSource Next initiative 1.2 4.6 2.7 14.3 
Massachusetts Business related amounts — — (105.0) 6.9 

Total adjustments to operating income 0.9 8.3 (105.6) 39.7 
Income Taxes:
Tax effect of above items (0.2) (2.2) 22.0 (10.5)

Total adjustments to net income 0.7 6.1 (83.6) 29.2 
Net Operating Earnings Available to Common Shareholders (Non-GAAP) $ 53.9 $ 52.6 $ 382.6 $ 357.4 
Diluted Average Common Shares 440.2 422.9 440.8 408.5 
GAAP Diluted Earnings Per Share $ 0.12 $ 0.11 $ 1.06 $ 0.80 
Adjustments to diluted earnings (loss) per share — 0.02 (0.19) 0.08 
Non-GAAP Diluted Net Operating Earnings Per Share $ 0.12 $ 0.13 $ 0.87 $ 0.88 

Represents fuel costs deemed over-collected from customers through the FAC mechanism and ordered to be refunded to customers.
Represents incremental severance and third-party consulting costs incurred in connection with the NiSource Next initiative.
2022 represents proceeds from a property insurance settlement related to the Greater Lawrence Incident. 2021 primarily represents final net working capital adjustments to the purchase price for the

loss incurred on the sale of the Massachusetts Business.
Represents income tax expense calculated using the statutory tax rates by legal entity.
The Non-GAAP diluted NOEPS numerator is equal to net operating earnings available to common shareholders adjusted for add-backs for interest expense incurred, net of tax, related to Series A

Equity Unit purchase contracts. The add-backs for the three months ended June 30, 2022 and 2021 were $0.5M and $0.4M, respectively. The add-back for the six months ended June 30, 2022 and
2021 were $1.0M and $0.4M, respectively.

(1)

(2)

(3)

(4)

(5)

(5)

(1)

(2)

(3)  

(4)

(5)
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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On August 15, 2022, Pablo A. Vegas, Executive Vice President and Group President, Utilities, at NiSource Inc. (the “Company”) notified the Company
that he intends to resign from all positions that he holds with the Company and its subsidiaries, effective September 2, 2022, to assume the position of
President and Chief Executive Officer at the Electric Reliability Council of Texas, effective October 1, 2022. Mr. Vegas’ resignation was not the result of
any dispute or disagreement with the Company on any matters relating to the Company’s operations, policies or practices. A search has commenced for
his replacement.

A copy of the Company’s press release announcing the resignation of Mr. Vegas is attached hereto as Exhibit 99.1 and is incorporated herein by
reference.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

99.1   NiSource Inc. Press Release dated August 16, 2022

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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: August 16, 2022   By:  /s/ Kimberly S. Cuccia
   Kimberly S. Cuccia
   Senior Vice President, General Counsel and Corporate Secretary

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 3 of 5



Exhibit 99.1
 

August 16, 2022

FOR ADDITIONAL INFORMATION
 
Media   Investors    
Christopher Garland   Randy Hulen   Christopher Turnure
Chief Comms Officer   VP, IR and Treasurer   Director, Investor Relations
(952) 905-6805   (219) 647-5688   (614) 404-9426
cgarland@nisource.com   rghulen@nisource.com   cturnure@nisource.com

NISOURCE ANNOUNCES DEPARTURE OF PABLO VEGAS

MERRILLVILLE, Ind. – NiSource Inc. (NYSE: NI) today announced that Executive Vice President, NiSource, and Group President, NiSource Utilities,
Pablo Vegas, is leaving NiSource to become President and Chief Executive Officer of the Electric Reliability Council of Texas (ERCOT), effective
October 1.

Since joining NiSource Vegas has served in numerous roles, including Executive Vice President and President, Columbia Gas Group, Chief Restoration
Officer, and Chief Customer Officer for NiSource. Pablo assumed his current title on July 1, 2022.

“Pablo has been an instrumental leader at NiSource for the past six years, and we are grateful for his outstanding service to the company and to our
customers” said Lloyd Yates, NiSource President and CEO. “His impact to NiSource has been tremendous since joining the company in 2016, and he
has held numerous roles of increasing responsibility, highlighting Pablo’s talent as a versatile executive. He has been an invaluable member of our
leadership team and I along with the entire NiSource community will miss working with Pablo, and we wish him the best in his new role at ERCOT.”

Prior to joining NiSource, he held a variety of senior executive positions with American Electric Power (AEP), including serving most recently as
President and Chief Operating Officer of AEP Ohio. Vegas joined AEP in 2005, serving in leadership positions in information technology and finance. In
2008 he assumed the role of President and Chief Operating Officer for AEP Texas. From 2010 - 2012, he served as AEP’s Vice President and Chief
Information Officer.

Before his career in the regulated utility industry, Vegas held senior leadership positions with IBM, PWC and Andersen Consulting.

Pablo will remain with the company until September 2nd while a national search is underway for his replacement.
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About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully regulated utility companies in the United States, serving approximately 3.2 million natural gas
customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO brands. Based in Merrillville, Indiana,
NiSource’s approximately 7,500 employees are focused on safely delivering reliable and affordable energy to the customers and communities we serve.
NiSource is a member of the Dow Jones Sustainability Index – North America. Additional information about NiSource, its investments in modern
infrastructure and systems, its commitments and its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource or www.twitter.com/nisourceinc. NI-F

###
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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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ITEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION

On November 7, 2022, NiSource Inc. (the “Company”) reported its financial results for the year ended September 30, 2022. The Company’s press release,
dated November 7, 2022, is attached as Exhibit 99.1.

ITEM 7.01. REGULATION FD DISCLOSURE

On November 7, 2022, the Company issued a press release to provide information regarding the Company’s business review, long-term growth plan and 2040
net-zero emissions goal, in connection with and in advance of the Company’s Investor Day event scheduled for noon Eastern Time at the New York Stock
Exchange. A copy of the press release is furnished as an exhibit to this report.

The information furnished in this Item 7.01 (including Exhibit 99.2) shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and is not incorporated by reference into any filing under
the Securities Act of 1933, as amended, or the Exchange Act.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(d)  Exhibits

Exhibit
Number   Description

99.1   Press Release, dated November 7, 2022, issued by NiSource Inc.
99.2 Press Release, dated November 7, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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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: November 7, 2022  By:  /s/ Gunnar J. Gode
  Gunnar J. Gode

  
Vice President, Chief Accounting Officer and Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
 

Exhibit
Number   Description

99.1   Press Release, dated November 7, 2022, issued by NiSource Inc.
99.2 Press Release, dated November 7, 2022, issued by NiSource Inc.
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.
101.SCH Inline XBRL Schema Document
101.CAL Inline XBRL Calculation Linkbase Document
101.LAB Inline XBRL Labels Linkbase Document
101.PRE Inline XBRL Presentation Linkbase Document
101.DEF Inline XBRL Definition Linkbase Document
104 Cover page Interactive Data File (formatted as inline XBRL, and contained in Exhibit 101.)
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FOR IMMEDIATE RELEASE:
November 7, 2022

NiSource announces third quarter 2022 results
• 2022 guidance narrowed, 2023 guidance initiated
• Regulatory agenda progress continues with electric rate case filed in Indiana, settlement reached in Ohio
• Investor Day event scheduled for noon ET today to provide details of the NiSource long-term plan extension
• Safety, reliability, customer affordability and sustainability remain top priorities

MERRILLVILLE, Ind. - NiSource (NYSE: NI) today announced, on a GAAP basis, net income available to common
shareholders for the three months ended September 30, 2022 of $52.0 million, or $0.12 diluted earnings per share, compared to
net income available to common shareholders of $49.4 million, or $0.12 diluted earnings per share, for the same period of 2021.
For the nine months ended September 30, 2022, on a GAAP basis NiSource's net income available to common shareholders was
$518.2 million, or $1.18 diluted earnings per share, compared to net income available to common shareholders of $377.6 million, or
$0.91 diluted earnings per share, for the same period of 2021.

NiSource also reported non-GAAP net operating earnings available to common shareholders of $44.6 million, or $0.10 diluted
earnings per share, for the three months ended September 30, 2022, compared to non-GAAP net operating earnings available to
common shareholders of $47.1 million, or $0.11 diluted earnings per share, for the same period of 2021. For the nine months ended
September 30, 2022, NiSource's non-GAAP net operating earnings available to common shareholders was $427.2 million, or $0.97
diluted earnings per share compared to non-GAAP net operating earnings available to common shareholders of $404.5 million, or
$0.98 diluted earnings per share, for the same period of 2021. Schedule 1 of this press release contains a complete reconciliation
of GAAP measures to non-GAAP measures.

“This quarter confirms the strong regulatory execution of our team across the NiSource footprint,” said NiSource President and
CEO Lloyd Yates. “Our continued investments in renewable generation and infrastructure modernization provide predictable
earnings growth and deliver safe, reliable energy that drives value for our customers. We look forward to presenting the details of
our top-tier, long-term growth plan extension at our Investor Day event today in New York.”

The Investor Day event will begin today at noon ET. A link to the webcast is available at nisource.com/InvestorDay2022.

Initiating 2023 and narrowing 2022 earnings guidance; long-term plan extension and details of new plan for 6-8% annual
NOEPS growth from 2021 through 2027 contained in the Investor Day release and slides provided today

NiSource narrows its 2022 non-GAAP diluted net operating earnings per share (NOEPS) guidance to $1.44 to $1.46. The company
also initiates 2023 guidance of $1.50 to $1.57 non-GAAP diluted NOEPS, consistent with its previous 5-7% annual growth
commitment. NiSource reminds investors
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that it does not provide a GAAP equivalent of its earnings guidance due to the impact of unpredictable factors such as fluctuations
in weather and other unusual and infrequent items included in GAAP results.

Third quarter 2022 and recent business highlights

Electric operations

Northern Indiana Public Service Company (NIPSCO) filed an electric rate case on September 19, its first electric case since
2018. The case requests $291.8 million to support renewable generation and associated transmission projects, grid modernization
and customer-centric improvements. New rates would take effect in September 2023, with incremental new charges applied in
2024.

Construction has begun on the Indiana Crossroads II Wind project, which is expected to enter service in 2023. Construction of the
Indiana Crossroads Solar and Dunns Bridge Solar I projects continues to move toward in-service dates in the first half of 2023.

Gas distribution operations

Columbia Gas of Ohio has filed a settlement in its rate case. The settlement includes an annual increase in rates of approximately
$68.2 million and a return on equity (ROE) of 9.6%. The implementation of new rates is pending approval by the Public Utilities
Commission of Ohio.

Columbia Gas of Pennsylvania has received a recommended decision supporting approval of a proposed settlement in its rate
case. The settlement includes an annual increase in rates of $44.5 million supporting gas line replacement and upgrades for the
long-term safety of customers and communities. It also includes a three-year residential energy efficiency pilot program, while
balancing costs. The Pennsylvania Public Utility Commission is expected to issue its final decision late November or early
December, with new rates in effect December 17.

Columbia Gas of Virginia implemented interim rates on September 28 as its rate case moves forward. The case requests an
increase in annual revenues of approximately $40.6 million, net of the SAVE tracker, to continue safety and modernization
investments. If the Virginia State Corporation Commission ultimately approves a rate change smaller than what is proposed, the
difference will be refunded to customers with interest. A final order is expected in early 2023.

Columbia Gas of Maryland received a Proposed Order in CMD’s 2022 Rate Case. It accepts without modification the filed
settlement, calling for a $4.8 million revenue increase, with rates effective for service rendered on and after December 9, 2022. The
Proposed Order will become a Final Order on November 17, unless the Commission takes steps to modify or reverse it.

Additional information for the quarter ended September 30, 2022, is available on the Investors section of
www.nisource.com, including segment and financial information and a presentation.

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2
million natural gas customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO
brands. Based in Merrillville, Indiana, NiSource’s approximately 7,500 employees are focused on safely delivering reliable and
affordable energy to our customers and communities we serve. NiSource is a member of the Dow Jones Sustainability - North
America Index. Additional information about NiSource, its investments in modern infrastructure and systems, its commitments and
its local brands can be found at
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www.nisource.com. Follow us at www.facebook.com/nisource, www.linkedin.com/company/nisource or
www.twitter.com/nisourceinc. The content of these websites is not incorporated by reference into this document or any other report
or document NiSource files with the SEC. NI-F

###

FOR ADDITIONAL INFORMATION

Media Investors
Dave Rau Randy Hulen Christopher Turnure
Corporate Media Relations VP, Investor Relations and Treasurer Director, Investor Relations
(614) 493-8657 (219) 647-5688 (614) 404-9426
drau@nisource.com rghulen@nisource.com cturnure@nisource.com

Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as
amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act").
Investors and prospective investors should understand that many factors govern whether any forward-looking statement contained
herein will be or can be realized. Any one of those factors could cause actual results to differ materially from those projected. These
forward-looking statements include, but are not limited to, statements concerning our plans, strategies, objectives, expected
performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any and
all underlying assumptions and other statements that are other than statements of historical fact. Expressions of future goals and
expectations and similar expressions, including "may," "will," "should," "could," "would," "aims," "seeks," "expects," "plans,"
"anticipates," "intends," "believes," "estimates," "predicts," "potential," "targets," "forecast," and "continue," reflecting something
other than historical fact are intended to identify forward-looking statements. All forward-looking statements are based on
assumptions that management believes to be reasonable; however, there can be no assurance that actual results will not differ
materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in
this presentation include, among other things, our ability to execute our business plan or growth strategy, including utility
infrastructure investments; potential incidents and other operating risks associated with our business; our ability to adapt to, and
manage costs related to, advances in technology; impacts related to our aging infrastructure; our ability to obtain sufficient
insurance coverage and whether such coverage will protect us against significant losses; the success of our electric generation
strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial
customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate,
reliable and cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce and
ability to maintain good labor relations; our ability to manage new initiatives and organizational changes; the actions of activist
stockholders; the performance of third-party suppliers and service providers; potential cybersecurity attacks; increased
requirements and costs related to cybersecurity; any damage to our reputation; any remaining liabilities or impact related to the sale
of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other catastrophic events; the physical
impacts of climate change and the transition to a lower carbon future; our ability to manage the financial and operational risks
related to achieving our carbon emission reduction goals, including our net-zero goal; our debt obligations; any changes to our
credit rating or the credit rating of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and
capital market conditions or increases in interest rates; inflation; recessions; economic regulation and the impact of regulatory rate
reviews; our ability to obtain
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expected financial or regulatory outcomes; continuing and potential future impacts from the COVID-19 pandemic; economic
conditions in certain industries; the reliability of customers and suppliers to fulfill their payment and contractual obligations; the
ability of our subsidiaries to generate cash; pension funding obligations; potential impairments of goodwill; changes in the method
for determining LIBOR and the potential replacement of the LIBOR benchmark interest rate; the outcome of legal and regulatory
proceedings, investigations, incidents, claims and litigation; potential remaining liabilities related to the Greater Lawrence Incident;
compliance with the agreements entered into with the U.S. Attorney's Office to settle the U.S. Attorney's Office's investigation
relating to the Greater Lawrence Incident; compliance with applicable laws, regulations and tariffs; compliance with environmental
laws and the costs of associated liabilities; changes in taxation; other matters in the "Risk Factors" section of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2021, and in our Quarterly Report on Form 10-Q for the quarterly period ended
March 31, 2022, many of which risks are beyond our control. In addition, the relative contributions to profitability by each business
segment, and the assumptions underlying the forward-looking statements relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no
obligation to, and expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed
assumptions, the occurrence of anticipated or unanticipated events or changes to the future results over time or otherwise, except
as required by law.

Regulation G Disclosure Statement

This press release includes financial results and guidance for NiSource with respect to net operating earnings available to common
shareholders, which is a non-GAAP financial measure as defined by the Securities and Exchange Commission’s (SEC) Regulation
G. The company includes this measure because management believes it permits investors to view the company’s performance
using the same tools that management uses and to better evaluate the company’s ongoing business performance. With respect to
such guidance, it should be noted that there will likely be a difference between this measure and its GAAP equivalent due to various
factors, including, but not limited to, fluctuations in weather, the impact of asset sales and impairments, and other items included in
GAAP results. The company is not able to estimate the impact of such factors on GAAP earnings and, as such, is not providing
earnings guidance on a GAAP basis. In addition, the company is not able to provide a reconciliation of its non-GAAP net operating
earnings guidance to its GAAP equivalent without unreasonable efforts.
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Schedule 1 - Reconciliation of Consolidated Net Income Available to Common Shareholders to Net Operating Earnings
Available to Common Shareholders (Non-GAAP) (unaudited)

Three Months Ended
September 30,

Nine Months Ended
September 30,

(in millions, except per share amounts) 2022 2021 2022 2021
GAAP Net Income Available to Common Shareholders $ 52.0 $ 49.4 $ 518.2 $ 377.6 
Adjustments to Operating Income:

Operating Revenues:
Weather - compared to normal (10.4) (15.4) (21.7) (12.5)
FAC adjustment — — 8.0 — 

Operating Expenses:
Greater Lawrence Incident — 1.0 — 8.0 
Plant retirement costs — 3.6 — 12.2 
NiSource Next initiative 0.6 7.8 3.3 22.1 
Massachusetts Business related amounts — (0.1) (105.0) 6.8 

Total adjustments to operating income (9.8) (3.1) (115.4) 36.6 
Income Taxes:
Tax effect of above items 2.4 0.8 24.4 (9.7)

Total adjustments to net income (loss) (7.4) (2.3) (91.0) 26.9 
Net Operating Earnings Available to Common Shareholders (Non-GAAP) $ 44.6 $ 47.1 $ 427.2 $ 404.5 
Diluted Average Common Shares 443.4 430.3 441.7 415.8 
GAAP Diluted Earnings Per Share $ 0.12 $ 0.12 $ 1.18 $ 0.91 
Adjustments to diluted earnings (loss) per share (0.02) (0.01) (0.21) 0.07 
Non-GAAP Diluted Net Operating Earnings Per Share $ 0.10 $ 0.11 $ 0.97 $ 0.98 

Represents fuel costs deemed over-collected from customers through the FAC mechanism and ordered to be refunded to customers.
Represents incremental severance and third-party consulting costs incurred in connection with the NiSource Next initiative.
2022 represents proceeds from a property insurance settlement related to the Greater Lawrence Incident. 2021 primarily represents final net working capital adjustments to the purchase price for the

loss incurred on the sale of the Massachusetts Business.
Represents income tax expense calculated using the statutory tax rates by legal entity.
The Non-GAAP diluted NOEPS numerator is equal to net operating earnings available to common shareholders adjusted for add-backs for interest expense incurred, net of tax, related to Series A

Equity Unit purchase contracts. The add-backs for the three months ended September 30, 2022 and 2021 were $0.5M and $0.6M, respectively. The add-back for the nine months ended September 30,
2022 and 2021 were $1.5M and $1.0M, respectively.

(1)

(2)

(3)

(4)

(5)

(5)

(1)

(2)

(3)  

(4)

(5)
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FOR IMMEDIATE RELEASE:
November 7, 2022

NiSource announces results of its business review, top-tier
long-term growth plan and 2040 net zero goal

• Pursuing sale of minority stake in NIPSCO to strengthen the balance sheet and provide financing flexibility
• Annual 6-8% NOEPS long-term growth plan represents best-in-class investment proposition
• Net zero goal continues record of sustainability leadership
• Investor Day event scheduled for noon ET today

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced actions it plans to take based on its previously announced
business review, an extension to its long-term growth plan, and a 2040 net zero goal that puts it among the industry leaders, as it
positions itself for a future of continued top-tier financial performance, safety and sustainability. The company will share details at an
Investor Day event today at the New York Stock Exchange.

Business review identifies performance improvement opportunities and strategic initiatives to strengthen the company

The business review initiated in February 2022 has identified opportunities to drive value to all stakeholders while maintaining
service that is affordable for customers. Acting on the review, the company intends to sell a minority interest in its NIPSCO
business.

“Our commitment to Indiana remains unchanged. This financial mechanism will have no impact on NIPSCO’s strategic direction in
the state or on our commitment to our customers,” said Lloyd Yates, president and CEO. “A minority sale provides a financially
efficient opportunity to strengthen our balance sheet and provides flexibility to finance our growth investments as we continue to
invest in and serve our customers.”

In addition to strengthening the balance sheet, the proposed minority sale, when completed, is expected to minimize future external
capital market needs and is expected to eliminate all equity needs until at least 2025, at which time a modest ATM program is
expected to be put in place to maintain credit metrics as growth investments continue.

The review also identified opportunities to optimize NiSource’s cost profile and approach to work. These opportunities will increase
productivity through improved processes and technology while enhancing safety, customer service, employee experience, and will
reduce the company’s overall cost profile.

The scope of the business review included: benchmarking of other utilities, assessments of legislative and regulatory support for
long term investments in each of NiSource’s states, robust analysis of options to optimally finance the growth plan (including
portfolio optimization), and strategic merger and acquisition opportunities. The review concluded that the company’s existing
diverse portfolio of businesses best positions NiSource for long-term value creation. Among the
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strengths cited were the company’s record of regulatory execution, significant scale and geographic diversity across six
constructive Midwestern-centric states, and the advantage of having both electric and gas businesses.

Extension to growth plan

The extended growth plan announced today is expected to produce a sustainable annual growth rate of 6-8% in net operating
earnings per diluted share from 2021 through 2027. This growth rate is among the best as compared to premium valued utilities.
The plan includes approximately $15 billion in investments from 2023 through 2027, including renewable energy and infrastructure
modernization, driving reductions in greenhouse gas emissions, enhanced safety and reliable service.

“Backed by a strengthened balance sheet and a long runway of investment opportunities, our growth plan provides a compelling,
best-in-class, 9-11% total shareholder return proposition,” Yates said. “We intend to move forward on the near and long-term
opportunities uncovered by our thorough and open-minded business review. This new long-term, sustainable growth plan provides
more moderate and predictable impacts to customer bills, while continuing to support our strong focus on safety, reliability and
sustainability.”

Net zero 2040 goal

NiSource continues to advance its sustainability plan by announcing a net zero goal which places it among the industry leaders:
reaching net zero Scope 1 and 2 greenhouse gas emissions by 2040. Achieving this goal will require supportive regulatory and
legislative policies, favorable stakeholder environments and advancement of technologies that are not currently economical to
deploy.

The goal is the next step on a path that has already resulted in a reduction of approximately 58% in Scope 1 emissions since 2005,
on the way to an interim target of 90% by 2030. The company intends to retire its last coal-fired generating units by 2026-2028,
replaced by generation that is more sustainable, reliable and lower-cost. NiSource has also made significant cuts in methane
emissions, with a target of 50% by 2025, driven by replacement of aging gas infrastructure.

“Sustainability is a core value for NiSource, and our net zero by 2040 goal continues our record of leadership through action in this
area,” Yates said. “As we develop innovative, new pathways to reduce emissions – including hydrogen, renewable natural gas and
emerging technologies – we will continue our ongoing infrastructure modernization, renewable electric generation investments and
other strategies responsible for the significant reduction in emissions we have already achieved.”

A link to the webcast of today’s Investor Day event is available on the company’s website at
nisource.com/InvestorDay2022.

About NiSource

NiSource Inc. (NYSE: NI) is one of the largest fully-regulated utility companies in the United States, serving approximately 3.2
million natural gas customers and 500,000 electric customers across six states through its local Columbia Gas and NIPSCO
brands. Based in Merrillville, Indiana, NiSource’s approximately 7,500 employees are focused on safely delivering reliable and
affordable energy to our customers and communities we serve. NiSource is a member of the Dow Jones Sustainability - North
America Index. Additional information about NiSource, its investments in modern infrastructure and systems, its commitments and
its local brands can be found at www.nisource.com. Follow us at www.facebook.com/nisource,
www.linkedin.com/company/nisource
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or www.twitter.com/nisourceinc. The content of these websites is not incorporated by reference into this document or any other
report or document NiSource files with the SEC. NI-F

###

FOR ADDITIONAL INFORMATION

Media Investors
Dave Rau Randy Hulen Christopher Turnure
Corporate Media Relations VP, Investor Relations and Treasurer Director, Investor Relations
(614) 493-8657 (219) 647-5688 (614) 404-9426
drau@nisource.com rghulen@nisource.com cturnure@nisource.com

Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as
amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act").
Investors and prospective investors should understand that many factors govern whether any forward-looking statement contained
herein will be or can be realized. Any one of those factors could cause actual results to differ materially from those projected. These
forward-looking statements include, but are not limited to, statements concerning our plans, strategies, objectives, expected
performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any and
all underlying assumptions and other statements that are other than statements of historical fact. Expressions of future goals and
expectations and similar expressions, including "may," "will," "should," "could," "would," "aims," "seeks," "expects," "plans,"
"anticipates," "intends," "believes," "estimates," "predicts," "potential," "targets," "forecast," and "continue," reflecting something
other than historical fact are intended to identify forward-looking statements. All forward-looking statements are based on
assumptions that management believes to be reasonable; however, there can be no assurance that actual results will not differ
materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in
this presentation include, among other things, our ability to execute our business plan or growth strategy, including utility
infrastructure investments; potential incidents and other operating risks associated with our business; our ability to adapt to, and
manage costs related to, advances in technology; impacts related to our aging infrastructure; our ability to obtain sufficient
insurance coverage and whether such coverage will protect us against significant losses; the success of our electric generation
strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and commercial
customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate,
reliable and cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce and
ability to maintain good labor relations; our ability to manage new initiatives and organizational changes; the actions of activist
stockholders; the performance of third-party suppliers and service providers; potential cybersecurity attacks; increased
requirements and costs related to cybersecurity; any damage to our reputation; any remaining liabilities or impact related to the sale
of the Massachusetts Business; the impacts of natural disasters, potential terrorist attacks or other catastrophic events; the physical
impacts of climate change and the transition to a lower carbon future; our ability to manage the financial and operational risks
related to achieving our carbon emission reduction goals, including our net-zero goal; our debt obligations; any changes to our
credit rating or the credit rating of certain of our subsidiaries; any adverse effects related to our equity units; adverse economic and
capital market conditions or increases in interest rates; inflation; recessions; economic regulation and the impact of regulatory rate
reviews; our ability to obtain expected financial or regulatory outcomes; continuing and potential future impacts from the COVID-19
pandemic; economic conditions in certain industries; the reliability of customers and
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suppliers to fulfill their payment and contractual obligations; the ability of our subsidiaries to generate cash; pension funding
obligations; potential impairments of goodwill; changes in the method for determining LIBOR and the potential replacement of the
LIBOR benchmark interest rate; the outcome of legal and regulatory proceedings, investigations, incidents, claims and litigation;
potential remaining liabilities related to the Greater Lawrence Incident; compliance with the agreements entered into with the U.S.
Attorney's Office to settle the U.S. Attorney's Office's investigation relating to the Greater Lawrence Incident; compliance with
applicable laws, regulations and tariffs; compliance with environmental laws and the costs of associated liabilities; changes in
taxation; other matters in the "Risk Factors" section of our Annual Report on Form 10-K for the fiscal year ended December 31,
2021, and in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022, many of which risks are beyond
our control. In addition, the relative contributions to profitability by each business segment, and the assumptions underlying the
forward-looking statements relating thereto, may change over time.

All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no
obligation to, and expressly disclaim any such obligation to, update or revise any forward-looking statements to reflect changed
assumptions, the occurrence of anticipated or unanticipated events or changes to the future results over time or otherwise, except
as required by law.

Regulation G Disclosure Statement

This press release includes financial results and guidance for NiSource with respect to net operating earnings available to common
shareholders, which is a non-GAAP financial measure as defined by the Securities and Exchange Commission’s (SEC) Regulation
G. The company includes this measure because management believes it permits investors to view the company’s performance
using the same tools that management uses and to better evaluate the company’s ongoing business performance. With respect to
such guidance, it should be noted that there will likely be a difference between this measure and its GAAP equivalent due to various
factors, including, but not limited to, fluctuations in weather, the impact of asset sales and impairments, and other items included in
GAAP results. The company is not able to estimate the impact of such factors on GAAP earnings and, as such, is not providing
earnings guidance on a GAAP basis. In addition, the company is not able to provide a reconciliation of its non-GAAP net operating
earnings guidance to its GAAP equivalent without unreasonable efforts.
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new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 8.01. Other Events.

On November 10, 2022, NiSource Inc. (the “Company”) filed with the Securities and Exchange Commission (the “SEC”) a prospectus supplement
dated November 10, 2022 (the “Prospectus Supplement”) pursuant to Rule 424(b) under the Securities Act of 1933, as amended. The Prospectus
Supplement and the base prospectus dated November 1, 2022 form a part of the Company’s automatic shelf registration statement filed with the SEC on
November 1, 2022 (File No. 333-268084) (the “Registration Statement”).

A validity opinion from Baker & McKenzie LLP is being filed with this Current Report on Form 8-K and is incorporated by reference into the
Registration Statement.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

5.1   Opinion of Baker & McKenzie LLP

23.1   Consent of Baker & McKenzie LLP (included in Exhibit 5.1)

104   Cover page Interactive Data File (embedded within the Inline XBRL document)
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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: November 10, 2022   By:  /s/ Donald E. Brown
   Donald E. Brown
   Executive Vice President and Chief Financial Officer
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Exhibit 5.1
 

  

 

         
 

  

 
November 10, 2022

 
NiSource Inc.
801 East 86th Avenue
Merrillville, Indiana 46410

 
Ladies and Gentlemen:
 

We have acted as counsel for NiSource Inc., a Delaware corporation (the “Company”), in connection with its
registration statement on Form S-3ASR (Registration Number 333-268084) (the “Registration Statement”) filed with the
Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”),
with respect to the issuance of shares of the Company’s common stock, par value $0.01 per share, having an aggregate
gross sales price of up to $450,000,030 (the “Shares”), pursuant to (i) the Equity Distribution Agreement, dated
February 22, 2021, among the Company, Barclays Capital Inc., as the sales agent and as the forward seller, and Barclays
Bank PLC, as the forward purchaser, (ii) the Equity Distribution Agreement, dated February 22, 2021, among the
Company, J.P. Morgan Securities LLC, as the sales agent and as the forward seller, and JPMorgan Chase Bank, National
Association, as the forward purchaser, (iii) the Equity Distribution Agreement, dated February 22, 2021, between the
Company and KeyBanc Capital Markets Inc., as the sales agent, as the forward seller and as the forward purchaser,
(iv) the Equity Distribution Agreement, dated February 22, 2021, among the Company, Mizuho Securities USA LLC, as
the sales agent and as the forward seller, and Mizuho Markets Americas LLC, as the forward purchaser, (v) the Equity
Distribution Agreement, dated February 22, 2021, between the Company and Morgan Stanley & Co. LLC, as the sales
agent, as the forward seller and as the forward purchaser, (vi) the Equity Distribution Agreement, dated February 22,
2021, among the Company, Wells Fargo Securities, LLC, as the sales agent and as the forward seller, and Wells Fargo
Bank, National Association, as the forward purchaser, and, in each case, the related Master Confirmation for Forward
Sale, dated February 22, 2021, between the Company and the applicable forward purchaser (collectively, the “Master
Forward Confirmations” and, together with the Equity Distribution Agreements, the “Transaction Documents”).
 

We have reviewed copies of the Transaction Documents, and we have examined the originals, or photostatic or
certified copies, of such records of the Company, of certificates of officers of the Company and of public documents, and
such other documents as we have deemed relevant and necessary as the basis of the opinion set forth below. In such
examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity to original documents of all documents submitted to us as photostatic or certified copies and the
authenticity of the originals of such copies.

 
Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized, and, when
(A) the number of Shares to be offered, issued and sold by the Company from time to time and the respective pricing
terms, times and dates of offering, issuance and sale have been duly authorized and approved by one or more duly
authorized officers of the Company, all as provided in, and in compliance with the parameters, limitations and other terms
set forth in resolutions duly adopted by the board of directors of the Company and (B) certificates representing such
Shares shall have been duly executed, countersigned and registered and duly delivered to the purchasers thereof against
payment of the agreed consideration therefor in an amount not less than the aggregate par value thereof or, if any such
Shares are to be issued in uncertificated form, the Company’s books shall reflect the issuance of such Shares to the
purchasers thereof against payment of the agreed consideration therefor in an amount not less than the aggregate par value
thereof, in accordance with the terms of the Transaction Documents, such Shares will be validly issued, fully paid and
non-assessable.
 

The opinion expressed above is limited to the General Corporation Law of the State of Delaware and the federal laws
of the United States of America.
 

This opinion letter is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the
matters expressly stated. We hereby consent to the use of our opinion as herein set forth as an exhibit to the Registration
Statement and to the use of our name under the caption “Legal Matters” in the prospectus supplement forming a part of
the Registration Statement. In giving this consent, we do not hereby admit that we come within the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations of the SEC promulgated
thereunder or Item 509 of Regulation S-K.
 

Very truly yours,
 

/s/ Baker & McKenzie LLP
 

BAKER & McKENZIE LLP
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UNITED STATES
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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:

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
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Symbol(s)
Name of Each Exchange

on Which Registered
Common Stock, par value $0.01 per share NI New York Stock Exchange

Depositary Shares, each representing a 1/1,000th
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Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 1.01 Entry into a Material Definitive Agreement

On December 20, 2022, NiSource Inc. (the “Company”), as Borrower, entered into a Credit Agreement (the “Agreement”) with the lenders party thereto
and JPMorgan Chase Bank, N.A., as Administrative Agent, PNC Capital Markets LLC, as Syndication Agent, Bank of America, N.A. and Wells Fargo
Bank, N.A., as Co-Documentation Agents and JPMorgan Chase Bank, N.A., PNC Capital Markets LLC, Bank of America, N.A. and Wells Fargo
Securities, LLC, as Joint Lead Arrangers and Joint Bookrunners. Under the Agreement, the Company borrowed $1 billion. The term loan matures on
December 19, 2023 and bears interest at the option of the Company at:
 

 

•  a rate equal to the Alternate Base Rate, which is a floating rate equal to the highest of (A) the prime rate of interest quoted by The Wall
Street Journal as the “Prime Rate” in the U.S. from time to time, (B) the greater of (i) the Federal Funds Effective Rate or (ii) the
Overnight Bank Funding Rate in effect on such day, plus 0.50% in either case and (C) the one-month Term SOFR rate plus an adjustment
of 0.10% plus 1.0%;

 

 •  a rate equal to the one-, three- or six-month Term SOFR rate plus an adjustment of 0.10% plus 0.95%; or
 

 •  a rate equal to the Daily Simple SOFR rate plus an adjustment of 0.10% plus 0.95%.

The Agreement contains customary affirmative and negative covenants, as well as customary events of default. The Agreement includes one financial
covenant, a maximum debt-to-capitalization covenant set at 70%, which is consistent with the Company’s existing $1.85 billion Sixth Amended and
Restated Revolving Credit Agreement.

The description above is a summary of the Agreement and is qualified in its entirety by the complete text of the Agreement, a copy of which is attached
to this report as Exhibit 10.1 and incorporated herein by reference.

 
Item 2.03 Creation of a Direct Financial 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

(d) Exhibits
 
Exhibit
Number  Description

10.1

  

Credit Agreement, dated as of December 20, 2022, among NiSource Inc., as Borrower, the lenders party thereto, and JPMorgan Chase
Bank, N.A., as Administrative Agent, PNC Capital Markets LLC, as Syndication Agent, Bank of America, N.A. and Wells Fargo Bank,
N.A., as Co-Documentation Agents and JPMorgan Chase Bank, N.A., PNC Capital Markets LLC, Bank of America, N.A. and Wells
Fargo Securities, LLC, as Joint Lead Arrangers and Joint Bookrunners.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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.

Date: December 20, 2022   By:  /s/ Donald E. Brown
   Donald E. Brown

   
Executive Vice President and
Chief Financial Officer
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Exhibit 10.1

Execution Version

CREDIT AGREEMENT

among

NISOURCE INC.,
as Borrower,

THE LENDERS PARTY HERETO,

and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent,

PNC CAPITAL MARKETS LLC,
as Syndication Agent, and

BANK OF AMERICA, N.A. and
WELLS FARGO BANK, N.A.,
as Co-Documentation Agents

 
 

JPMORGAN CHASE BANK, N.A.,
PNC CAPITAL MARKETS LLC,
BANK OF AMERICA, N.A. and

WELLS FARGO SECURITIES, LLC,

as Joint Lead Arrangers and Joint Bookrunners
 

 

Dated as of December 20, 2022
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CREDIT AGREEMENT, dated as of December 20, 2022 (this “Agreement”), among NISOURCE INC., a Delaware corporation, as Borrower
(the “Borrower”), the Lead Arrangers and other Lenders from time to time party hereto, the Co-Documentation Agents party hereto, the Syndication
Agent party hereto and JPMORGAN CHASE BANK, N.A., as administrative agent for the Lenders hereunder (in such capacity, the “Administrative
Agent”). The parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, bear interest at
a rate determined by reference to the Alternate Base Rate.

“Act” means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)).

“Administrative Agent” has the meaning assigned to such term in the preamble hereto.

“Adjusted Daily Simple SOFR” means an interest rate per annum equal to (a) the Daily Simple SOFR, plus (b) 0.10%; provided that if the
Adjusted Daily Simple SOFR as so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this
Agreement.

“Adjusted Term SOFR Rate” means, for any Interest Period, an interest rate per annum equal to (a) the Term SOFR Rate for such Interest Period,
plus (b) 0.10%; provided that if the Adjusted Term SOFR Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to
the Floor for the purposes of this Agreement.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with the Person specified.

“Agent Party” has the meaning assigned to such term in Section 11.01(h)(ii).
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“Aggregate Commitments” means the aggregate amount of the Commitments of all Lenders, as in effect from time to time. As of the date hereof,
the Aggregate Commitments equal $1,000,000,000.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the NYFRB Rate
in effect on such day plus 1⁄2 of 1% and (c) the Adjusted Term SOFR Rate for a one month Interest Period as published two U.S. Government Securities
Business Days prior to such day (or if such day is not a U.S. Government Securities Business Day, the immediately preceding U.S. Government
Securities Business Day) plus 1%; provided that for the purpose of this definition, the Adjusted Term SOFR Rate for any day shall be based on the Term
SOFR Reference Rate at approximately 5:00 a.m. Chicago time on such day (or any amended publication time for the Term SOFR Reference Rate, as
specified by the CME Term SOFR Administrator in the Term SOFR Reference Rate methodology). Any change in the Alternate Base Rate due to a
change in the Prime Rate, the NYFRB Rate or the Adjusted Term SOFR Rate shall be effective from and including the effective date of such change in
the Prime Rate, the NYFRB Rate or the Adjusted Term SOFR Rate, respectively. If the Alternate Base Rate is being used as an alternate rate of interest
pursuant to Section 2.14 (for the avoidance of doubt, only until the Benchmark Replacement has been determined pursuant to Section 2.14(b)), then the
Alternate Base Rate shall be the greater of clauses (a) and (b) above and shall be determined without reference to clause (c) above. For the avoidance of
doubt, if the Alternate Base Rate as determined pursuant to the foregoing would be less than 1.0%, such rate shall be deemed to be 1.0% for purposes of
this Agreement.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its Subsidiaries from time to time
concerning or relating to bribery, corruption or money laundering.

“Applicable Percentage” means, with respect to any Lender, a percentage equal to a fraction the numerator of which is such Lender’s outstanding
principal amount of the Loans and the denominator of which is the aggregate outstanding principal amount of the Loans of all Lenders.

“Applicable Rate” means, for any day, a rate per annum (stated in basis points) equal to (a) 0.0 with respect to any ABR Loan and (b) 95.0 with
respect to any Term Benchmark Loan or RFR Loan.

“Arrangers” means each of JPMorgan Chase Bank, N.A., PNC Capital Markets LLC, Bank of America, N.A. and Wells Fargo Securities, LLC, in
their respective capacities as joint lead arrangers and joint bookrunners for the Lenders hereunder.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the consent of any party
whose consent is required by Section 11.04), and accepted by the Administrative Agent, in the form of Exhibit A or any other form approved by the
Administrative Agent.

“Authorized Officer” means the president, chief financial officer or the treasurer of the Borrower; provided that solely with respect to the
submission of a Borrowing Request, “Authorized Officer” shall also mean the assistant treasurer, the treasury operations manager or the corporate
finance manager of the Borrower.
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“Available Tenor” ” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, any tenor for such
Benchmark (or component thereof) or payment period for interest calculated with reference to such Benchmark (or component thereof), as applicable,
that is or may be used for determining the length of an Interest Period for any term rate or otherwise, for determining any frequency of making payments
of interest calculated pursuant to this Agreement as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is
then-removed from the definition of “Interest Period” pursuant to clause (e) Section 2.14.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability
of an Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European
Parliament and of the Council of the European Union, the implementing law, regulation rule or requirement for such EEA Member Country from time to
time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act
2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or
failing banks, investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other insolvency
proceedings).

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a bankruptcy or insolvency proceeding, or has had a
receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or
liquidation of its business appointed for it, or, in the good faith determination of the Administrative Agent, has taken any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any such proceeding or appointment, provided that a Bankruptcy Event shall not result solely
by virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a Governmental Authority or instrumentality thereof,
provided, further, that such ownership interest does not result in or provide such Person with immunity from the jurisdiction of courts within the United
States of America or from the enforcement of judgments or writs of attachment on its assets or permit such Person (or such Governmental Authority or
instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

“Benchmark” means, initially, with respect to any (i) RFR Loan (following a Benchmark Transition Event and Benchmark Replacement Date
with respect to the Term SOFR Rate), Daily Simple SOFR or (ii) Term Benchmark Loan, the Term SOFR Rate; provided that if a Benchmark Transition
Event and the related Benchmark Replacement Date have occurred with respect to the Daily Simple SOFR or Term SOFR Rate, as applicable, or the
then-current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has
replaced such prior benchmark rate pursuant to clause (b) of Section 2.14.
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“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth in the order below that can be determined by the
Administrative Agent for the applicable Benchmark Replacement Date:

(a) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark Replacement Adjustment; or

(b) the sum of: (a) the alternate benchmark rate that has been selected by the Administrative Agent and the Borrower as the replacement
for the then-current Benchmark for the applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a
replacement benchmark rate or the mechanism for determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing
market convention for determining a benchmark rate as a replacement for the then-current Benchmark for Dollar-denominated syndicated credit
facilities at such time in the United States and (b) the related Benchmark Replacement Adjustment;

provided, that if the Benchmark Replacement as determined pursuant to clause (a) or (b) above would be less than the Floor, the Benchmark
Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Credit Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Benchmark with an Unadjusted Benchmark
Replacement for any applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark Replacement, the spread adjustment,
or method for calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected by the
Administrative Agent and the Borrower for the applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a
spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable
Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark Replacement Date and/or (ii) any evolving or
then-prevailing market convention for determining a spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit facilities at such
time.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement and/or any Term Benchmark Loan, any
technical, administrative or operational changes (including changes to the definition of “Alternate Base Rate,” the definition of “Business Day”, the
definition of “U.S. Government Securities Business Day”, the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest, timing of borrowing requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of
breakage provisions, and other technical, administrative or operational matters) that the Administrative Agent decides may be appropriate to reflect the
adoption and implementation of such Benchmark and to permit the administration thereof by the Administrative Agent in a manner substantially
consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not administratively
feasible or if the Administrative Agent determines that no market practice for the administration of such Benchmark exists, in such other manner of
administration as the Administrative Agent decides is reasonably necessary in connection with the administration of this Agreement and the other Credit
Documents).
 

4

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 12 of 116



“Benchmark Replacement Date” means, with respect to any Benchmark, the earliest to occur of the following events with respect to such then-
current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later of (1) the date of the public statement or
publication of information referenced therein and (2) the date on which the administrator of such Benchmark (or the published component used in the
calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition Event,” the first date on which such Benchmark (or the published
component used in the calculation thereof) has been determined and announced by the regulatory supervisor for the administrator of such Benchmark
(or such component thereof) to be no longer representative; provided, that such non-representativeness will be determined by reference to the most
recent statement or publication referenced in such clause (c) and even if any Available Tenor of such Benchmark (or such component thereof) continues
to be provided on such date.

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but earlier than, the Reference
Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time for such
determination and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (a) or (b) with respect to any
Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of such Benchmark
(or the published component used in the calculation thereof).

“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one or more of the following events with respect to
such then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published component
used in the calculation thereof) announcing that such administrator has ceased or will cease to provide all Available Tenors of such Benchmark (or such
component thereof), permanently or indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will
continue to provide any Available Tenor of such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the published
component used in the calculation thereof), the Board, the NYFRB, the CME Term SOFR Administrator, an insolvency official with jurisdiction over
the administrator for such Benchmark (or such component), a resolution authority with jurisdiction over the administrator for such Benchmark (or such
component), in each case, or a court or an entity with similar insolvency or resolution authority over the administrator for such Benchmark (or such
component), in each case which states that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available
Tenors of such Benchmark (or such component thereof) permanently or indefinitely; provided that, at the time of such statement or publication, there is
no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component thereof); or
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(c) a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the published
component used in the calculation thereof) announcing that all Available Tenors of such Benchmark (or such component thereof) are no longer, or as of
a specified future date will no longer be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public statement or
publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the published
component used in the calculation thereof).

“Benchmark Unavailability Period” means, with respect to any Benchmark, the period (if any) (x) beginning at the time that a Benchmark
Replacement Date pursuant to clauses (a) or (b) of that definition has occurred if, at such time, no Benchmark Replacement has replaced such then-
current Benchmark for all purposes hereunder and under any Credit Document in accordance with Section 2.14 and (y) ending at the time that a
Benchmark Replacement has replaced such then-current Benchmark for all purposes hereunder and under any Credit Document in accordance with
Section 2.14.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership or control as required by the Beneficial Ownership
Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in
and subject to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title
I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.

“Board of Directors” means, with respect to any Person, (i) in the case of any corporation, the board of directors of such Person, (ii) in the case of
any limited liability company, the board of managers (or equivalent) of such Person, (iii) in the case of any partnership, the board of directors (or
equivalent) of the general partner of such Person and (iv) in any other case, the functional equivalent of the foregoing.

“Borrower” means NiSource Inc., a Delaware corporation.

“Borrowing” means Loans of the same Type, made, converted or continued on the same date and, in the case of Term Benchmark Loans, as to
which a single Interest Period is in effect.

“Borrowing Request” means a request by the Borrower for a Borrowing in accordance with Section 2.02.
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“Business Day” means, any day (other than a Saturday or a Sunday) on which banks are open for business in New York City; provided that, in
addition to the foregoing, a Business Day shall be a day that is also a U.S. Government Securities Business Day (a) in relation to RFR Loans and any
interest rate settings, fundings, disbursements, settlements or payments of any such RFR Loan, or any other dealings of such RFR Loan and (b) in
relation to Loans referencing the Adjusted Term SOFR Rate and any interest rate settings, fundings, disbursements, settlements or payments of any such
Loans referencing the Adjusted Term SOFR Rate or any other dealings of such Loans referencing the Adjusted Term SOFR Rate.

“Capital Lease” means, as to any Person, any lease of real or personal property in respect of which the obligations of the lessee are required, in
accordance with GAAP, to be capitalized on the balance sheet of such Person, provided that, for purposes of this Agreement:

(i) any changes in GAAP pursuant to ASC Topic 840 or 842 (or any successor thereto) that would treat as capital leases any operating leases
existing as of the date of this Agreement (and any renewals or replacements thereof), and

(ii) additional operating leases entered into after the date of this Agreement (to the extent not exceeding $100,000,000 in aggregate notional
amount for all such capitalized lease obligations),

in each case that would not have been treated as capital leases under GAAP as in effect on December 31, 2021, will not be given effect for purposes of
calculation of the financial covenant contained in Article VII.

“Capital Stock” means any and all shares, interests, participations or other equivalents (however designated) of capital stock of a corporation, any
and all equivalent ownership interests in a Person other than a corporation (including, but not limited to, all common stock and preferred stock and
partnership, membership and joint venture interests or units in a Person), and any and all warrants, rights or options to purchase any of the foregoing.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act, 42, U.S.C. Section 9601 et seq., as amended.

“Change in Law” means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date on which such Lender
becomes a Lender), of any of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application thereof by any Governmental Authority or (c) the making or
issuance of any request, rules, guideline, requirement or directive (whether or not having the force of law) by any Governmental Authority; provided,
however, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines, requirements and directives thereunder, issued in connection therewith or in implementation thereof, and (ii) all requests, rules,
guidelines, requirements and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States of America or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be
deemed to be a “Change in Law” regardless of the date enacted, adopted, issued or implemented.
 

7

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 15 of 116



“Change of Control” means (a) any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Securities Exchange Act of
1934, as amended, shall become the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of more than
50% of the then outstanding voting Capital Stock of the Borrower, (b) Continuing Directors shall cease to constitute at least a majority of the directors
constituting the Board of Directors of the Borrower, (c) a consolidation or merger of the Borrower shall occur after which the holders of the outstanding
voting Capital Stock of the Borrower immediately prior thereto hold less than 50% of the outstanding voting Capital Stock of the surviving entity,
(d) more than 50% of the outstanding voting Capital Stock of the Borrower shall be transferred to an entity of which the Borrower owns less than 50%
of the outstanding voting Capital Stock, (e) there shall occur a sale of all or substantially all of the assets of the Borrower or (f) NIPSCO shall cease to
be a Wholly-Owned Subsidiary of the Borrower (except to the extent otherwise permitted under clauses (i), (ii), or (iii) of Section 6.01(b)).

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as administrator of the forward-looking term Secured
Overnight Financing Rate (SOFR) (or a successor administrator).

“Co-Documentation Agents” means Bank of America, N.A. and Wells Fargo Bank, N.A., in their respective capacities as co-documentation
agents for the Lenders hereunder.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Commitment” means, with respect to each Lender, the commitment of such Lender to make its Loan hereunder on the Effective Date as set forth
on Schedule 2.01 opposite such Lender’s name.

“Communications” has the meaning assigned to such term in Section 11.01(h)(ii).

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or that are
franchise Taxes or branch profits Taxes.

“Consolidated Capitalization” means the sum of (a) Consolidated Debt, (b) all amounts that would, in conformity with GAAP, be included on a
consolidated balance sheet of the Borrower and its Consolidated Subsidiaries under total stockholders’ equity at such time and (c) without duplication of
any amounts in (b), Hybrid Securities and Mandatorily Convertible Securities not exceeding 15% of Consolidated Capitalization.

“Consolidated Debt” means, at any time, the Indebtedness of the Borrower and its Consolidated Subsidiaries that would be classified as debt on a
balance sheet of the Borrower determined on a consolidated basis in accordance with GAAP, provided that for purposes of calculation of the financial
covenant contained in Article VII Consolidated Debt shall exclude Hybrid Securities and Mandatorily Convertible Securities not exceeding 15% of
Consolidated Capitalization. For the avoidance of doubt, the aggregate amount of Hybrid Securities and Mandatorily Convertible Securities in excess of
15% of Consolidated Capitalization will be included in Consolidated Debt.
 

8

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 16 of 116



“Consolidated Subsidiary” means, on any date, each Subsidiary of the Borrower the accounts of which, in accordance with GAAP, would be
consolidated with those of the Borrower in its consolidated financial statements if such statements were prepared as of such date.

“Contingent Guaranty” means a direct or contingent liability in respect of a Project Financing (whether incurred by assumption, guaranty,
endorsement or otherwise) that either (a) is limited to guarantying performance of the completion of the Project that is financed by such Project
Financing or (b) is contingent upon, or the obligation to pay or perform under which is contingent upon, the occurrence of any event other than failure of
the primary obligor to pay upon final maturity (whether by acceleration or otherwise).

“Continuing Directors” means (a) all members of the Board of Directors of the Borrower who have held office continually since the Effective
Date, and (b) all members of the Board of Directors of the Borrower who were elected as directors after the Effective Date and whose nomination for
election was approved by a vote of at least 50% of the Continuing Directors.

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument or other
undertaking to which such Person is a party or by which it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or an interest payment
period having approximately the same length (disregarding business day adjustment) as such Available Tenor.

“Credit Documents” means (a) this Agreement, any promissory notes executed pursuant to Section 2.10, and any Assignment and Assumptions,
(b) any certificates, opinions and other documents required to be delivered pursuant to Section 3.01 and (c) any other documents delivered by the
Borrower pursuant to or in connection with any one or more of the foregoing.

“Creditor Party” means the Administrative Agent or any other Lender.

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal to SOFR for the day (such day “SOFR Determination
Date”) that is five (5) U.S. Government Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day,
such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government Securities Business Day
immediately preceding such SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator on the SOFR Administrator’s
Website. Any change in Daily Simple SOFR due to a change in SOFR shall be effective from and including the effective date of such change in SOFR
without notice to the Borrower.
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“Debt for Borrowed Money” means, as to any Person, without duplication, (a) all obligations of such Person for borrowed money, (b) all
obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all Capital Lease obligations of such Person, and (d) all
obligations of such Person under synthetic leases, tax retention operating leases, off-balance sheet loans or other off-balance sheet financing products
that, for tax purposes, are considered indebtedness for borrowed money of the lessee but are classified as operating leases under GAAP.

“Debt to Capitalization Ratio” means, at any time, the ratio of Consolidated Debt to Consolidated Capitalization.

“Debtor Relief Laws” means the Federal Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Default” means any event or condition that constitutes an Event of Default or that, upon notice, lapse of time or both would, unless cured or
waived, become an Event of Default.

“Defaulting Lender” means any Lender that (a) has failed, within two Business Days of the date required to be funded or paid, to (i) fund any
portion of its Loans or (ii) pay over to any Creditor Party any other amount required to be paid by it hereunder or (b) has become the subject of (i) a
Bankruptcy Event or (ii) a Bail-In Action.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (in one transaction or in a series of transactions and whether
effected pursuant to a Division or otherwise) of any property by any Person (including any sale and leaseback transaction and any issuance of Capital
Stock by a Subsidiary of such Person), including any sale, assignment, transfer or other disposal, with or without recourse, of any notes or accounts
receivable or any rights and claims associated therewith.

“Dividing Person” has the meaning assigned to it in the definition of “Division”.

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among two or more Persons (whether
pursuant to a “plan of division” or similar arrangement), which may or may not include the Dividing Person and pursuant to which the Dividing Person
may or may not survive. For all purposes under the Credit Documents, in connection with any Division: (a) if any asset, right, obligation or liability of
any Dividing Person becomes the asset, right, obligation or liability of a different Person, then it shall be deemed to have been transferred from the
original Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed to have been organized on
the first date of its existence by the holders of its Capital Stock at such time.

“Dollars” or “$” refers to lawful money of the United States of America.

“EEA Financial Institution” means (a) any institution established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause (a) of this definition,
or (c) any institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and
is subject to consolidated supervision with its parent.
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“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative authority of any EEA
Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Effective Date” means the date on which each of the conditions precedent set forth in Section 3.01 have been satisfied or waived by the Lenders
in accordance with Section 11.02.

“Electronic Signature” means an electronic sound, symbol or process attached to, or associated with, a contract or other record and adopted by a
Person with the intent to sign, authenticate or accept such contract or record.

“Electronic System” means any electronic system, including (i) e-mail, (ii) e-fax, (iii) Intralinks®, Syndtrak®, ClearPar® and (iv) any other
Internet or extranet-based site, whether such electronic system is owned, operated or hosted by the Administrative Agent and any of its Related Parties
or any other Person, providing for access to data protected by passcodes or other security system.

“Environmental Laws” means any and all foreign, federal, state, local or municipal laws (including, without limitation, common laws), rules,
orders, regulations, statutes, ordinances, codes, decrees, judgments, awards, writs, injunctions, requirements of any Governmental Authority or other
requirements of law regulating, relating to or imposing liability or standards of conduct concerning, pollution, waste, industrial hygiene, occupational
safety or health, the presence, transport, manufacture, generation, use, handling, treatment, distribution, storage, disposal or release of Hazardous
Materials, or protection of human health, plant life or animal life, natural resources or the environment, as now or at any time hereafter in effect.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental remediation,
fines, penalties or indemnities), of the Borrower or any of its Subsidiaries directly or indirectly resulting from or based upon (a) violation of any
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any
Hazardous Materials, (d) the release or threatened release of any Hazardous Materials into the environment or (e) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

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

“ERISA Affiliate” means any Person who, for purposes of Title IV of ERISA, is a member of the Borrower’s controlled group, or under common
control with the Borrower, within the meaning of Section 414 of the Code and the regulations promulgated and rulings issued thereunder.
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“ERISA Event” means (a) a reportable event, within the meaning of Section 4043 of ERISA, with respect to a Plan unless the 30-day notice
requirement with respect thereto has been waived by the PBGC, (b) the provision by the administrator of any Plan of a notice of intent to terminate such
Plan, pursuant to Section 4041(a)(2) and 4041(c) of ERISA (including any such notice with respect to a plan amendment referred to in Section 4041(e)
of ERISA), (c) the withdrawal by the Borrower or any ERISA Affiliate from a Multiple Employer Plan during a plan year for which it was a substantial
employer, as defined in Section 4001(a)(2) of ERISA, (d) the failure by the Borrower or any ERISA Affiliate to make a payment to a Plan required
under Section 302 of ERISA, for which Section 303(k) of ERISA imposes a lien for failure to make required payments, or (e) the institution by the
PBGC of proceedings to terminate a Plan, pursuant to Section 4042 of ERISA, or the occurrence of any event or condition which may reasonably be
expected to constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, a Plan.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor
Person), as in effect from time to time.

“Event of Default” has the meaning assigned to such term in Article VIII.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a
payment to a Recipient, (a) Taxes imposed on (or measured by) its net income or net earnings (however denominated), franchise Taxes and branch
profits Taxes, in each case, (i) imposed by the jurisdiction (or any political subdivision thereof) under the laws of which such Recipient is organized or
in which its principal office is located or, in the case of any Lender, in which its applicable lending office is located or (ii) that are Other Connection
Taxes, (b) in case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an
applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or
Commitment (other than pursuant to an assignment request by the Borrower under Section 2.19) or (ii) such Lender changes its lending office, except in
each case to the extent that, pursuant to Section 2.17, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately
before such Lender became a party hereto or to such Lender immediately before it changed its lending office, (c) Taxes attributable to such Recipient’s
failure to comply with Section 2.17(e) or (f), and (d) any Taxes imposed under FATCA.

“Extension of Credit” means the making by any Lender of a Loan.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof and any
agreement entered into pursuant to Section 1471(b)(1) of the Code.

“Federal Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. § 101 et seq.) as now or hereafter in effect, or any successor
statute.
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“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on such day’s federal funds transactions by
depositary institutions, as determined in such manner as shall be set forth on the NYFRB’s Website from time to time, and published on the next
succeeding Business Day by the NYFRB as the effective federal funds rate; provided that if the Federal Funds Effective Rate as so determined would be
less than 0.0%, such rate shall be deemed to be 0.0% for the purposes of this Agreement.

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this Agreement, the modification,
amendment or renewal of this Agreement or otherwise) with respect to the Adjusted Term SOFR Rate or the Adjusted Daily Simple SOFR, as
applicable. For the avoidance of doubt the initial Floor for each of Adjusted Term SOFR Rate or the Adjusted Daily Simple SOFR shall be 0.0%.

“Foreign Lender” means any Lender that is not a U.S. Person.

“GAAP” means generally accepted accounting principles in the United States of America consistent with those applied in the preparation of the
financial statements referred to in Section 4.01(e) and (f).

“Governmental Authority” means the government of the United States of America, any other nation, or any political subdivision of the United
States of America or any other nation, whether state or local, any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-
national bodies such as the European Union or the European Central Bank), and any group or body charged with setting financial accounting or
regulatory capital rules or standards (including, without limitation, the Financial Accounting Standards Board, the Bank for International Settlements or
the Basel Committee on Banking Supervision or any successor or similar authority to any of the foregoing).

“Hazardous Materials” means any asbestos; flammables; volatile hydrocarbons; industrial solvents; explosive or radioactive materials; hazardous
wastes; toxic substances; liquefied natural gas; natural gas liquids; synthetic gas; oil, petroleum, or related materials and any constituents, derivatives, or
byproducts thereof or additives thereto; or any other material, substance, waste, element or compound (including any product) regulated pursuant to any
Environmental Law, including, without limitation, substances defined as “hazardous substances,” “hazardous materials,” “contaminants,” “pollutants,”
“hazardous wastes,” “toxic substances,” “solid waste,” or “extremely hazardous substances” in (i) CERCLA, (ii) the Hazardous Materials Transportation
Act, 49 U.S.C. Section 1801 et seq., (iii) the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., (iv) the Federal Water Pollution
Control Act, as amended, 33 U.S.C. Section 1251 et seq., (v) the Clean Air Act, 42 U.S.C. Section 7401 et seq., (vi) the Toxic Substances Control Act,
15 U.S.C. Section 2601 et seq., (vii) the Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., or (viii) foreign, state, local or municipal law, in each
case, as may be amended from time to time.
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“Hybrid Securities” means, on any date, any securities, other than common stock, issued by the Borrower or a Hybrid Vehicle that meet the
following criteria: (a) at the time of issuance and at the time of any amendment, restatement or other modification of the related indenture or other
operative documentation in respect of such securities, such securities are classified as possessing a minimum of “intermediate equity content” by S&P,
Basket B equity credit by Moody’s, and 50% equity credit by Fitch Ratings Ltd. (or any successor) (or the equivalent classifications then in effect by
such agencies), (b) such securities require no repayments or prepayments and no mandatory redemptions or repurchases, in each case prior to a date at
least 91 days after the Termination Date and (c) the claims of holders of any such securities are subordinated to the claims of the Administrative Agent
and the Lenders in respect of the Obligations on terms reasonably satisfactory to the Administrative Agent. As used in this definition, “mandatory
redemption” shall not include conversion of a security into common stock of the Borrower or the applicable Hybrid Vehicle.

“Hybrid Vehicle” means a special purpose subsidiary directly owned by the Borrower, or a trust formed by the Borrower, in each case for the sole
purpose of issuing Hybrid Securities and which conducts no business other than the issuance of Hybrid Securities and activities incidental thereto.

“Indebtedness” of any Person means (without duplication) (a) Debt for Borrowed Money, (b) obligations of such Person to pay the deferred
purchase price of property or services, except trade accounts payable arising in the ordinary course of business which are not overdue, (c) all obligations,
contingent or otherwise, of such Person in respect of any letters of credit, bankers’ acceptances or interest rate, currency or commodity swap, cap or
floor arrangements, (d) all indebtedness of others secured by (or for which the holder of such indebtedness has an existing right, contingent or otherwise,
to be secured by) any Lien on property owned or acquired by such Person, whether or not the indebtedness secured thereby has been assumed, (e) all
amounts payable by such Person in connection with mandatory redemptions or repurchases of preferred stock, and (f) obligations of such Person under
direct or indirect guarantees in respect of, and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor
against loss in respect of, indebtedness or obligations of others of the kinds referred to in clauses (a) through (e) above.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any
obligation of the Borrower under any Credit Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnitee” has the meaning set forth in Section 11.03.

“Index Debt” means the senior unsecured long-term debt securities of the Borrower, without third-party credit enhancement provided by a Person
other than the Borrower.

“Ineligible Institution” has the meaning assigned to such term in Section 11.04(b).

“Information” has the meaning set forth in Section 11.12.

“Insufficiency” means, with respect to any Plan, the amount, if any, by which the present value of all vested and unvested accrued benefits under
such Plan exceeds the fair market value of assets allocable to such benefits, all determined as of the then most recent valuation date for such Plan using
actuarial assumptions used in determining such Plan’s target normal cost for purposes of Section 430(b) of the Code.
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“Interest Election Request” means a request by the Borrower to convert or continue all or a portion of a Borrowing in accordance with
Section 2.06.

“Interest Payment Date” means (a) with respect to any ABR Loan, the last day of each March, June, September and December and the
Termination Date, (b) with respect to any Term Benchmark Loan, the last day of each Interest Period applicable to the Borrowing of which such Loan is
a part and, in the case of a Term Benchmark Borrowing with an Interest Period of more than three months’ duration, each day prior to the last day of
such Interest Period that occurs at intervals of three months’ duration after the first day of such Interest Period, and the Termination Date, and (c) with
respect to any RFR Loan, (1) each date that is on the numerically corresponding day in each calendar month that is one month after the Borrowing of
such Loan (or, if there is no such numerically corresponding day in such month, then the last day of such month) and (2) the Termination Date.

“Interest Period” means with respect to any Term Benchmark Borrowing, the period commencing on the date of such Borrowing and ending on
the numerically corresponding day in the calendar month that is one, three or six months thereafter (in each case, subject to the availability for the
Benchmark applicable to the relevant Loan or Commitment), as the Borrower may elect; provided that (a) if any Interest Period would end on a day
other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless such next succeeding Business Day would
fall in the next calendar month, in which case such Interest Period shall end on the next preceding Business Day; (b) any Interest Period that commences
on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of such
Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period and (c) no tenor that has been removed from this
definition pursuant to Section 2.14(e) shall be available for specification in such Borrowing Request or Interest Election Request. For purposes hereof,
the date of a Borrowing initially shall be the date on which such Borrowing is made and thereafter shall be the effective date of the most recent
conversion or continuation of such Borrowing. “Lenders” means the Persons listed on Schedule 2.01, including any such Person identified thereon or in
the signature pages hereto as a Lead Arranger, and any other Person that shall have become a party hereto pursuant to an Assignment and Assumption,
other than any such Person that ceases to be a party hereto pursuant to an Assignment and Assumption.

“Lenders” means the Persons listed on Schedule 2.01, including any such Person identified thereon or in the signature pages hereto as Lender, and
any other Person that shall have become a party hereto pursuant to an Assignment and Assumption, other than any such Person that ceases to be a party
hereto pursuant to an Assignment and Assumption.

“Lien” has the meaning set forth in Section 6.01(a).

“Loans” means the loans made by the Lenders to the Borrower pursuant to this Agreement.

“Mandatorily Convertible Securities” means any mandatorily convertible equity-linked securities issued by the Borrower or a Hybrid Vehicle that
meet the following criteria: (a) such securities require no repayments or prepayments and no mandatory redemptions or repurchases (other than
repayments, prepayments, redemptions or repurchases that are to be settled by the
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issuance of equity securities by the Borrower), in each case prior to at least 91 days after the Termination Date and (b) the claims of holders of any such
securities are subordinated to the claims of the Administrative Agent and the Lenders in respect of the Obligations on terms reasonably satisfactory to
the Administrative Agent. As used in this definition, “mandatory redemption” shall not include conversion of a security into common stock of the
Borrower.

“Margin Stock” means margin stock within the meaning of Regulations U and X issued by the Board.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations, condition (financial or otherwise) or prospects
of the Borrower and its Subsidiaries taken as a whole; (b) the validity or enforceability of any of Credit Documents or the rights, remedies and benefits
available to the Administrative Agent and the Lenders thereunder; or (c) the ability of the Borrower to consummate the Transactions.

“Material Subsidiary” means at any time NIPSCO, and each Subsidiary of the Borrower, other than NIPSCO, in respect of which:

(a) the Borrower’s and its other Subsidiaries’ investments in and advances to such Subsidiary and its Subsidiaries exceed 10% of the consolidated
total assets of the Borrower and its Subsidiaries taken as a whole, as of the end of the most recent fiscal year; or

(b) the Borrower’s and its other Subsidiaries’ proportionate interest in the total assets (after intercompany eliminations) of such Subsidiary and its
Subsidiaries exceeds 10% of the consolidated total assets of the Borrower and its Subsidiaries as of the end of the most recent fiscal year; or

(c) the Borrower’s and its other Subsidiaries’ equity in the income from continuing operations before income taxes, extraordinary items and
cumulative effect of a change in accounting principles of such Subsidiary and its Subsidiaries exceeds 10% of the consolidated income of the Borrower
and its Subsidiaries for the most recent fiscal year.

“Moody’s” means Moody’s Investors Service, Inc., and any successor thereto.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA that is subject to Title IV of ERISA and to which
the Borrower or an ERISA Affiliate makes, or is required to make, contributions or otherwise has any liability (including contingent liability).

“Multiple Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) of ERISA, which (a) is maintained for employees of
the Borrower or an ERISA Affiliate and at least one Person other than the Borrower and its ERISA Affiliates, or (b) was so maintained and in respect of
which the Borrower or an ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event that such plan has been or were to be
terminated.

“NIPSCO” means Northern Indiana Public Service Company, an Indiana corporation.
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“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (i) requires the approval of all or all
affected Lenders in accordance with the terms of Section 11.02 and (ii) has been approved by the Required Lenders.

“Non-Recourse Debt” means Indebtedness of the Borrower or any of its Subsidiaries which is incurred in connection with the acquisition,
construction, sale, transfer or other Disposition of specific assets, to the extent recourse, whether contractual or as a matter of law, for non-payment of
such Indebtedness is limited (a) to such assets or (b) if such assets are (or are to be) held by a Subsidiary formed solely for such purpose, to such
Subsidiary or the Capital Stock of such Subsidiary.

“NYFRB” means the Federal Reserve Bank of New York.

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on such day and (b) the Overnight Bank Funding
Rate in effect on such day (or for any day that is not a Business Day, for the immediately preceding Business Day); provided that if none of such rates
are published for any day that is a Business Day, the term “NYFRB Rate” means the rate for a federal funds transaction quoted at 11:00 a.m. on such
day received by the Administrative Agent from a federal funds broker of recognized standing selected by it; provided, further, that if any of the aforesaid
rates as so determined would be less than 0.0%, such rate shall be deemed to be 0.0% for purposes of this Agreement.

“NYFRB’s Website” means the website of the NYFRB at http://www.newyorkfed.org or any successor source.

“Obligations” means all amounts, direct or indirect, contingent or absolute, of every type or description, and at any time existing and whenever
incurred (including, without limitation, after the commencement of any bankruptcy proceeding), owing to the Administrative Agent or any Lender
pursuant to the terms of this Agreement or any other Credit Document.

“OFAC” means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such
Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or
enforced any Credit Document, or sold or assigned an interest in any Loan or Credit Document).

“Other Taxes” means any and all present or future stamp, documentary or similar Taxes, charges or similar levies arising from any payment made
hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement, except any such Taxes that are Other
Connection Taxes imposed with respect to an assignment.

“Outstanding Loans” means, as to any Lender at any time, the aggregate principal amount of all Loans made or maintained by such Lender then
outstanding.
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“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and overnight eurodollar transactions
denominated in Dollars by U.S.-managed banking offices of depository institutions, as such composite rate shall be determined by the NYFRB as set
forth on the NYFRB’s Website from time to time, and published on the next succeeding Business Day by the NYFRB as an overnight bank funding rate.

“Participant” has the meaning set forth in Section 11.04.

“Participant Register” has the meaning set forth in Section 11.04.

“Payment” has the meaning assigned to such term in Section 9.02(c)(i).

“Payment Notice” has the meaning assigned to in Section 9.02(c)(ii).

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar
functions.

“Permitted Convertible Indebtedness” means senior, unsecured Indebtedness of the Borrower that is convertible into (a) shares of common stock
of the Borrower (or other securities or property following a merger event, reclassification or other change of the common stock of the Borrower), cash or
a combination thereof (such amount of cash determined by reference to the price of the Borrower’s common stock or such other securities or property),
and (b) cash in lieu of fractional shares of common stock of the Borrower.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, Governmental
Authority or other entity.

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412
of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were terminated, would under
Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of ERISA.

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases
to quote such rate, the highest per annum interest rate published by the Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates)
as the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by the Administrative Agent) or
any similar release by the Board (as determined by the Administrative Agent). Each change in the Prime Rate shall be effective from and including the
date such change is publicly announced or quoted as being effective.
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“Project” means an energy or power generation, transmission or distribution facility (including, without limitation, a thermal energy generation,
transmission or distribution facility and an electric power generation, transmission or distribution facility (including, without limitation, a cogeneration
facility)), a gas production, transportation or distribution facility, or a minerals extraction, processing or distribution facility, together with (a) all related
electric power transmission, fuel supply and fuel transportation facilities and power supply, thermal energy supply, gas supply, minerals supply and fuel
contracts, (b) other facilities, services or goods that are ancillary, incidental, necessary or reasonably related to the marketing, development,
construction, management, servicing, ownership or operation of such facility, (c) contractual arrangements with customers, suppliers and contractors in
respect of such facility, and (d) any infrastructure facility related to such facility, including, without limitation, for the treatment or management of waste
water or the treatment or remediation of waste, pollution or potential pollutants.

“Project Financing” means any tax equity investment in, or Indebtedness incurred by, a Project Financing Subsidiary to finance (a) the
development and operation of the Project such Project Financing Subsidiary was formed to develop or (b) activities incidental thereto; provided that
such Indebtedness or tax equity investment does not include recourse to the Borrower or any of its other Subsidiaries other than (x) recourse to the
Capital Stock in any such Project Financing Subsidiary, and (y) recourse pursuant to a Contingent Guaranty.

“Project Financing Subsidiary” means any Subsidiary of the Borrower (a) that (i) is not a Material Subsidiary, and (ii) whose principal purpose is
to develop a Project and activities incidental thereto (including, without limitation, the financing and operation of such Project), or to become a partner,
member or other equity participant in a partnership, limited liability company or other entity having such a principal purpose, and (b) substantially all
the assets of which are limited to the assets relating to the Project being developed or Capital Stock in such partnership, limited liability company or
other entity (and substantially all of the assets of any such partnership, limited liability company or other entity are limited to the assets relating to such
Project); provided that such Subsidiary incurs no Indebtedness other than in respect of a Project Financing.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from
time to time.

“Recipient” means, as applicable, (a) the Administrative Agent and (b) any Lender.

“Reference Time” with respect to any setting of the then-current Benchmark means (1) if such Benchmark is the Term SOFR Rate, 5:00 a.m.
(Chicago time) on the day that is two U.S. Government Securities Business Days preceding the date of such setting, (2) if, following a Benchmark
Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate, such Benchmark is Daily Simple SOFR, then four Business
Days prior to such setting and (3) if such Benchmark is not the Term SOFR Rate or Daily Simple SOFR, the time determined by the Administrative
Agent in its reasonable discretion.

“Referenced Annual Financial Statements” means the consolidated balance sheet of the Borrower and its Subsidiaries dated as of December 31,
2021, and related statements of income, statements of cash flows and common shareholders’ equity of the Borrower and its Subsidiaries for the fiscal
year then ended.
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“Referenced Quarterly Financial Statements” means the unaudited consolidated balance sheet of the Borrower and its Subsidiaries dated as of
September 30, 2022, and related statements of income, statements of cash flows and common shareholders’ equity of the Borrower and its Subsidiaries
for nine-month period then ended.

“Register” has the meaning set forth in Section 11.04.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers, employees, agents,
partners, advisors and representatives of such Person and such Person’s Affiliates.

“Relevant Governmental Body” means the Board and/or the NYFRB, or a committee officially endorsed or convened by the Board or the
NYFRB, or, in each case, any successor thereto.

“Relevant Rate” means (i) with respect to any Term Benchmark Borrowing, the Adjusted Term SOFR Rate or (ii) with respect to any RFR
Borrowing following a Benchmark Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate, Adjusted Daily Simple
SOFR, as applicable.

“Required Lenders” means, at any time and subject to the terms of Section 2.20, Lenders having more than 50% of (a) the aggregate amount of
the Commitments of all Lenders at such time, or (b) if the Commitments shall have been terminated upon the funding of the Loans on the Effective Date
(or otherwise), the Outstanding Loans of all Lenders at such time.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority.

“Responsible Officer” of the Borrower means any of (a) the President, the chief financial officer, the chief accounting officer and the Treasurer of
the Borrower and (b) any other officer of the Borrower whose responsibilities include monitoring compliance with this Agreement.

“RFR Borrowing” means, as to any Borrowing, the RFR Loans comprising such Borrowing.

“RFR Loan” means a Loan that bears interest at a rate based on the Adjusted Daily Simple SOFR.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and any successor thereto.

“Sanctioned Country” means, at any time, a country, region or territory which is itself the subject or target of any Sanctions (at the time of this
Agreement, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, the Crimea Region of Ukraine, Cuba, Iran, North Korea
and Syria).
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“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC, the U.S.
Department of State, the United Nations Security Council, Her Majesty’s Treasury of the United Kingdom, the European Union or any EU member
state, (b) any Person located, operating, organized or resident in a Sanctioned Country, (c) any Person controlled by any such Person or (d) any Person
otherwise the subject of any Sanctions.

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by (a) the U.S.
government, including those administered by OFAC or the U.S. Department of State or (b) the United Nations Security Council, the European Union,
any European Union Member State or Her Majesty’s Treasury of the United Kingdom.

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.

“SOFR Administrator” means the NYFRB (or a successor administrator of the secured overnight financing rate).

“SOFR Administrator’s Website” means the NYFRB’s Website, currently at http://www.newyorkfed.org, or any successor source for the secured
overnight financing rate identified as such by the SOFR Administrator from time to time.

“SOFR Determination Date” has the meaning specified in the definition of “Daily Simple SOFR”.

“SOFR Rate Day” has the meaning specified in the definition of “Daily Simple SOFR”.

“Subsidiary” means, with respect to any Person, any corporation or other entity of which at least a majority of the outstanding shares of stock or
other ownership interests having by the terms thereof ordinary voting power to elect a majority of the Board of Directors of such corporation or other
entity (irrespective of whether or not at the time stock or other equity interests of any other class or classes of such corporation or other entity shall have
or might have voting power by reason of the happening of any contingency) is at the time directly or indirectly owned or controlled by such Person or
one or more of the Subsidiaries of such Person.

“Substantial Subsidiaries” has the meaning set forth in Section 8.01.

“Syndication Agent” means PNC Capital Markets LLC, in its respective capacity as syndication agent for the Lenders hereunder.

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by
any Governmental Authority, including any interest, penalties and additions to tax imposed thereon or in connection therewith.

“Term Benchmark” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are
bearing interest at a rate determined by reference to the Adjusted Term SOFR Rate.
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“Term SOFR Determination Day” has the meaning assigned to it under the definition of Term SOFR Reference Rate.

“Term SOFR Rate” means, with respect to any Term Benchmark Borrowing and for any tenor comparable to the applicable Interest Period, the
Term SOFR Reference Rate at approximately 5:00 a.m., Chicago time, two U.S. Government Securities Business Days prior to the commencement of
such tenor comparable to the applicable Interest Period, as such rate is published by the CME Term SOFR Administrator.

“Term SOFR Reference Rate” means, for any day and time (such day, the “Term SOFR Determination Day”), with respect to any Term
Benchmark Borrowing and for any tenor comparable to the applicable Interest Period, the rate per annum published by the CME Term SOFR
Administrator and identified by the Administrative Agent as the forward-looking term rate based on SOFR. If by 5:00 pm (New York City time) on such
Term SOFR Determination Day, the “Term SOFR Reference Rate” for the applicable tenor has not been published by the CME Term SOFR
Administrator and a Benchmark Replacement Date with respect to the Term SOFR Rate has not occurred, then so long as such day is otherwise a U.S.
Government Securities Business Day, the Term SOFR Reference Rate for such Term SOFR Determination Day will be the Term SOFR Reference Rate
as published in respect of the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate was published by the
CME Term SOFR Administrator, so long as such first preceding U.S. Government Securities Business Day is not more than five (5) U.S. Government
Securities Business Days prior to such Term SOFR Determination Day.

“Termination Date” means the earlier of (a) December 19, 2023 and (b) the date upon which (i) the Commitments are terminated if not previously
expired and (ii) amounts payable under this Agreement are accelerated pursuant to Section 8.01 or otherwise.

“Transactions” means the execution, delivery and performance by the Borrower of this Agreement and the other Credit Documents and the
Borrowing of Loans hereunder.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans comprising such
Borrowing, is determined by reference to the Adjusted Term SOFR Rate, Adjusted Daily Simple SOFR or the Alternate Base Rate.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from time to time)
promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions and investment firms, and
certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the resolution of any
UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement
Adjustment.
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“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which the Securities Industry
and Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day for purposes of trading in
United States government securities.

“U.S. Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 2.17(e).

“Utility Subsidiary” means a Subsidiary of the Borrower that is subject to regulation by a Governmental Authority (federal, state or otherwise)
having authority to regulate utilities, and any Wholly-Owned Subsidiary thereof.

“Wholly-Owned Subsidiary” means, with respect to any Person, any corporation or other entity of which all of the outstanding shares of stock or
other ownership interests in which, other than directors’ qualifying shares (or the equivalent thereof), are at the time directly or indirectly owned or
controlled by such Person or one or more of the Subsidiaries of such Person.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as
such terms are defined in Sections 4201, 4203 and 4205 of ERISA.

“Withholding Agent” means the Borrower and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion powers of such
EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution
Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person,
to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that
liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by Type (e.g., a
“Term Benchmark Loan” or an “RFR Loan”). Borrowings also may be classified and referred to by Type (e.g., a “Term Benchmark Borrowing” or an
“RFR Borrowing”).

SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “or” shall not be exclusive. The word “will” shall be construed
to have the same meaning and effect as the word “shall”. The word “law” shall be construed as referring to all
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statutes, rules, regulations, codes and other laws (including official rulings and interpretations thereunder having the force of law or with which affected
Persons customarily comply), and all judgments, orders and decrees, of all Governmental Authorities. Unless the context requires otherwise (a) any
definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, restated, supplemented or otherwise modified (subject to any restrictions on such amendments, restatements,
supplements or modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation shall be construed as referring thereto
as from time to time amended, supplemented or otherwise modified (including by succession of comparable successor laws), (c) any reference herein to
any Person shall be construed to include such Person’s successors and assigns, (d) the words “herein”, “hereof” and “hereunder”, and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (e) all references herein to Articles,
Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement and (f) the words
“asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties,
including cash, securities, accounts and contract rights. The terms “knowledge of”, “awareness of” and “receipt of notice of” in relation to the Borrower,
and other similar expressions, mean knowledge of, awareness of, or receipt of notice by, a Responsible Officer of the Borrower.

SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be
construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrower notifies the Administrative Agent that the Borrower
requests an amendment to any provision hereof to eliminate the effect of any change occurring after the Effective Date in GAAP or in the application
thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any
provision hereof for such purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application thereof,
then such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become effective until
such notice shall have been withdrawn or such provision amended in accordance herewith. Notwithstanding any other provision contained herein, all
terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made
(i) without giving effect to any election under Accounting Standards Codification 825-10-25 (previously referred to as Statement of Financial
Accounting Standards 159) (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value
any Indebtedness or other liabilities of the Borrower or any Subsidiary at “fair value”, as defined therein and (ii) without giving effect to any treatment
of Indebtedness in respect of convertible debt instruments under Financial Accounting Standards Board Staff Position APB 14-1 to value any such
Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the full stated principal
amount thereof.
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SECTION 1.05. [Reserved].

SECTION 1.06. Rates; Benchmark Notification.

The interest rate on a Loan denominated in Dollars may be derived from an interest rate benchmark that may be discontinued or is, or may in the
future become, the subject of regulatory reform. Upon the occurrence of a Benchmark Transition Event, Section 2.14(b) provides a mechanism for
determining an alternative rate of interest. The Administrative Agent does not warrant or accept any responsibility for, and shall not have any liability
with respect to, the administration, submission, performance or any other matter related to any interest rate used in this Agreement, or with respect to
any alternative or successor rate thereto, or replacement rate thereof, including without limitation, whether the composition or characteristics of any such
alternative, successor or replacement reference rate will be similar to, or produce the same value or economic equivalence of, the existing interest rate
being replaced or have the same volume or liquidity as did any existing interest rate prior to its discontinuance or unavailability. The Administrative
Agent and its affiliates and/or other related entities may engage in transactions that affect the calculation of any interest rate used in this Agreement or
any alternative, successor or alternative rate (including any Benchmark Replacement) and/or any relevant adjustments thereto, in each case, in a manner
adverse to the Borrower. The Administrative Agent may select information sources or services in its reasonable discretion to ascertain any interest rate
used in this Agreement, any component thereof, or rates referenced in the definition thereof, in each case pursuant to the terms of this Agreement, and
shall have no liability to the Borrower, any Lender or any other person or entity for damages of any kind, including direct or indirect, special, punitive,
incidental or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or
calculation of any such rate (or component thereof) provided by any such information source or service.

ARTICLE II
THE CREDITS

SECTION 2.01. Commitments.

(a) Subject to the terms and conditions set forth herein, each Lender severally agrees to make a term loan to the Borrower in Dollars in a single drawing
on the Effective Date, in an aggregate principal amount not to exceed such Lender’s Commitment.

(b) Amounts repaid or prepaid in respect of the Loans may not be reborrowed.

SECTION 2.02. Loans and Borrowings; Request for Borrowings.

(a) Each Loan shall be made as part of a Borrowing consisting of Loans made by the Lenders ratably in accordance with their respective Commitments.
The failure of any Lender to make any Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; provided that the
Commitments of the Lenders are several and no Lender shall be responsible for any other Lender’s failure to make Loans as required.
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(b) Subject to Section 2.14, each Borrowing shall be comprised entirely of ABR Loans, Term Benchmark Loans or RFR Loans or some combination
thereof as the Borrower may request in accordance herewith. Each Lender at its option may make any Term Benchmark Loan by causing any domestic
or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the obligation of the
Borrower to repay such Loan in accordance with the terms of this Agreement.

(c) At the commencement of each Interest Period for any Term Benchmark Borrowing, such Borrowing shall be in an aggregate amount that is an
integral multiple of $5,000,000 and not less than $10,000,000. At the time that each ABR Borrowing and/or RFR Borrowing is made, such Borrowing
shall be in an aggregate amount that is an integral multiple of $1,000,000; provided that an ABR Borrowing may be in an aggregate amount that is equal
to the entire unused balance of the Aggregate Commitments. Borrowings of more than one Type may be outstanding at the same time; provided that
there shall not at any time be more than a total of ten Term Benchmark Borrowings or RFR Borrowings outstanding under this Agreement.

(d) To request a Borrowing, the Borrower shall notify the Administrative Agent of such request by email (i)(a) in the case of a Term Benchmark
Borrowing, not later than 11:00 a.m., New York City time three U.S. Government Securities Business Days before the date of the proposed Borrowing
or (b) in the case of an RFR Borrowing, not later than 11:00 a.m. New York City time, five U.S. Government Securities Business Days before the date of
the proposed Borrowing; or (ii) in the case of an ABR Borrowing, not later than 11:00 a.m., New York City time, one (1) Business Day before the date
of the proposed Borrowing. Each such email Borrowing Request shall be irrevocable and shall be confirmed promptly by email, hand delivery or
telecopy to the Administrative Agent of a written Borrowing Request in substantially the form of Exhibit C (or such other form as shall be approved by
the Administrative Agent) signed by an Authorized Officer of the Borrower. Each such email and written Borrowing Request shall specify the following
information:

(i) the aggregate amount of the requested Borrowing;

(ii) the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be an ABR Borrowing or a Term Benchmark Borrowing or an RFR Borrowing and the aggregate amount of
each Type of Borrowing (if applicable); and

(iv) in the case of a Term Benchmark Borrowing, the initial Interest Period to be applicable thereto, which shall be a period contemplated by the
definition of the term “Interest Period”.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR Borrowing. If no Interest Period is specified with
respect to any requested Term Benchmark Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one month’s duration.
Promptly following receipt of a Borrowing Request in accordance with this Section, the
 

26

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 34 of 116



Administrative Agent shall advise each Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of the requested
Borrowing. Notwithstanding the foregoing, in no event shall the Borrower be permitted to request pursuant to this Section 2.03 an RFR Loan bearing
interest based on Daily Simple SOFR prior to a Benchmark Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate (it
being understood and agreed that Daily Simple SOFR shall only apply to the extent provided in Sections 2.14(a) and Section 2.14(f)).

(e) Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert or continue, any
Borrowing if the Interest Period requested with respect thereto would end after the Termination Date.

SECTION 2.03. [Reserved].

SECTION 2.04. [Reserved].

SECTION 2.05. Funding of Borrowings.

(a) Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by wire transfer of immediately available funds (i) in the
case of Term Benchmark Borrowings, by 1:00 p.m., New York City time and (ii) in the case of ABR Borrowings, by 3:00 p.m., New York City time, in
each case to the account of the Administrative Agent designated by it for such purpose by notice to the Lenders. The Administrative Agent will make
such Loans available to the Borrower by promptly crediting the amounts so received, in like funds, to an account established and maintained by the
Borrower at the Administrative Agent’s office in New York City.

(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed time of any Borrowing that such Lender will not
make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made
such share available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such assumption, make available to the
Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative
Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount
with interest thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment to
the Administrative Agent, at (i) in the case of such Lender, the Federal Funds Effective Rate or (ii) in the case of the Borrower, the interest rate
applicable to ABR Loans. If such Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included
in such Borrowing.

SECTION 2.06. Interest Elections.

(a) Each Borrowing initially shall be of the Type or Types specified in the applicable Borrowing Request and, in the case of a Term Benchmark
Borrowing, shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower may elect to convert such Borrowing
to a different Type or to continue such Borrowing and, in the case of a Term Benchmark Borrowing, may elect Interest Periods therefor, all as provided
in this Section. The Borrower may elect different options with respect to different portions of the affected Borrowing, in which case each such portion
shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such portion shall be
considered a separate Borrowing.
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(b) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by the time that a Borrowing
Request would be required under Section 2.02 if the Borrower were requesting a Borrowing of the Type resulting from such election to be made on the
effective date of such election. Each such Interest Election Request shall be irrevocable and shall be signed by a Responsible Officer of the Borrower.
Notwithstanding the foregoing, in no event shall the Borrower be permitted to request pursuant to this Section 2.03 an RFR Loan bearing interest based
on Daily Simple SOFR prior to a Benchmark Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate (it being
understood and agreed that Daily Simple SOFR shall only apply to the extent provided in Sections 2.14(a) and Section 2.14(f)).

(c) Each Interest Election Request shall specify the following information in compliance with Section 2.02:

(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions of
such Borrowing, the portions thereof to be allocated to each resulting Type of Borrowing (in which case the information to be specified pursuant
to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Borrowing, a Term Benchmark Borrowing or an RFR Borrowing; and

(iv) if the resulting Borrowing is a Term Benchmark Borrowing, the Interest Period to be applicable thereto after giving effect to such election,
which shall be a period contemplated by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Term Benchmark Borrowing but does not specify an Interest Period, then the Borrower shall be deemed
to have selected an Interest Period of one month’s duration. Notwithstanding the foregoing, in no event shall the Borrower be permitted to request
pursuant to this Section 2.03 an RFR Loan bearing interest based on Daily Simple SOFR prior to a Benchmark Transition Event and Benchmark
Replacement Date with respect to the Term SOFR Rate (it being understood and agreed that Daily Simple SOFR shall only apply to the extent provided
in Sections 2.14(a) and Section 2.14(f)).

(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the details thereof and of such
Lender’s portion of each resulting Type of Borrowing.
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(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a Term Benchmark Borrowing prior to the end of the Interest Period
applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing shall be deemed to have
an Interest Period that is one month. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the
Administrative Agent, at the request of the Required Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing (i) no
outstanding Borrowing may be converted to or continued as a Term Benchmark Borrowing and (ii) unless repaid, each Term Benchmark Borrowing and
each RFR Borrowing, in each case, shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.

SECTION 2.07. Termination of Commitments.

Unless previously terminated, the Commitments shall automatically and permanently terminate and be reduced to zero concurrently with the
funding of the Loans on the Effective Date.

SECTION 2.08. [Reserved].

SECTION 2.09. [Reserved].

SECTION 2.10. Repayment of Loans; Evidence of Debt.

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of each Lender the then unpaid principal amount
of each Loan on the Termination Date.

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower to such Lender
resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such Lender from time to time
hereunder.

(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Type thereof and the
Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to each
Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the account of the Lenders and each Lender’s
share thereof.

(d) The Register and the corresponding entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie
evidence of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to
maintain such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in accordance with the
terms of this Agreement.

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall prepare, execute and deliver to
such Lender a promissory note payable to such Lender and its registered assigns and in substantially the form of Exhibit F. Thereafter, the Loans
evidenced by such promissory note and interest thereon shall at all times (including after assignment pursuant to Section 11.04) be represented by one or
more promissory notes in such form payable to the payee named therein and its registered assigns.
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SECTION 2.11. Optional Prepayment of Loans.

(a) The Borrower shall have the right at any time and from time to time to prepay any Borrowing in whole or in part, subject to prior notice in
accordance with paragraph (b) of this Section.

(b) The Borrower shall notify the Administrative Agent by telecopy or email of any prepayment hereunder (i) in the case of prepayment of (x) a Term
Benchmark Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of prepayment or (y) an RFR Borrowing, not
later than 11:00 a.m. New York City time, five Business Days before the date of prepayment or (ii) in the case of prepayment of an ABR Borrowing, not
later than 11:00 a.m., New York City time, one Business Day before the date of prepayment. Each such notice shall be irrevocable and shall specify the
prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid; provided that a notice of prepayment delivered by the
Borrower may state that such notice is conditioned upon the effectiveness of other credit facilities, in which case such notice may be revoked by the
Borrower (by notice to the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied. Each such notice of
prepayment shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a prepayment notice in substantially the form of
Exhibit H (or such other form as shall be approved by the Administrative Agent) and signed by the Borrower. Promptly following receipt of any such
notice relating to a Borrowing, the Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of any Borrowing
shall be in an amount that would be permitted in the case of an advance of a Borrowing of the same Type as provided in Section 2.02, it being
understood that the foregoing minimum shall not apply to the prepayment in whole of the outstanding Loans of all Lenders. Each prepayment of a
Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing. Prepayments shall be accompanied by accrued interest to the extent
required by Section 2.13 and by any amounts payable under Section 2.16 in connection with such prepayment.

SECTION 2.12. Fees.

(a) [Reserved].

(b) [Reserved].

(c) The Borrower agrees to pay to the Administrative Agent and each Arranger, in each case, for its own account and for the account of the other Persons
entitled thereto, the fees provided for in the applicable fee letter dated December 20, 2022, executed and delivered with respect to the credit facility
provided for herein, in each case, in the amounts and at the times set forth therein and in immediately available funds.

(d) All fees payable hereunder shall be paid in immediately available funds. Fees due and paid shall not be refundable under any circumstances.
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SECTION 2.13. Interest.

(a) The Loans comprising each ABR Borrowing shall bear interest at a rate per annum equal to the Alternate Base Rate plus the Applicable Rate.

(b) The Loans comprising each Term Benchmark Borrowing shall bear interest at a rate per annum equal to Adjusted Term SOFR Rate for the Interest
Period in effect for such Borrowing plus the Applicable Rate.

(c) Each RFR Loan shall bear interest at a rate per annum equal to the Adjusted Daily Simple SOFR plus the Applicable Rate.

(d) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the Borrower hereunder is not paid
when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as well as before judgment, at a rate
per annum equal to (i) in the case of overdue principal of any Loan, 2% plus the rate otherwise applicable to such Loan as provided above or (ii) in the
case of any other amount, 2% plus the rate applicable to ABR Loans as provided above.

(e) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan; provided that (i) interest accrued pursuant to
paragraph (d) of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan, accrued interest on the principal
amount repaid or prepaid shall be payable on the date of such repayment or prepayment, and (iii) in the event of any conversion of any Term Benchmark
Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.

(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to the Alternate Base Rate at
times when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and in
each case shall be payable for the actual number of days elapsed (including the first day but excluding the last day). A determination of the applicable
Alternate Base Rate, Term SOFR Rate, Adjusted Daily Simple SOFR or Daily Simple SOFR shall be determined by the Administrative Agent, and such
determination shall be conclusive absent manifest error.

SECTION 2.14. Alternate Rate of Interest. (a) Subject to clauses (b), (c), (d), (e) and (f) of this Section 2.14, if:

(i) the Administrative Agent determines (which determination shall be conclusive absent manifest error) (A) prior to the commencement of any
Interest Period for a Term Benchmark Borrowing, that adequate and reasonable means do not exist for ascertaining the Adjusted Term SOFR
(including because the Term SOFR Reference Rate is not available or published on a current basis), for such Interest Period or (B) at any time,
that adequate and reasonable means do not exist for ascertaining the applicable Adjusted Daily Simple SOFR; or

(ii) the Administrative Agent is advised by the Required Lenders that (A) prior to the commencement of any Interest Period for a Term Benchmark
Borrowing, the Adjusted Term SOFR Rate for such Interest Period will not adequately and fairly reflect the cost to such Lenders of making or
maintaining their Loans included in such Borrowing for such Interest Period or (B) at any time, Adjusted Daily Simple SOFR will not adequately
and fairly reflect the cost to such Lenders of making or maintaining their Loans included in such Borrowing;
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then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone, telecopy or electronic mail as promptly as
practicable thereafter and, until (x) the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no
longer exist with respect to the relevant Benchmark and (y) the Borrower delivers a new Interest Election Request in accordance with the terms of
Section 2.06 or a new Borrowing Request in accordance with the terms of Section 2.02, (1) any Interest Election Request that requests the conversion of
any Borrowing to, or continuation of any Borrowing as, a Term Benchmark Borrowing and any Borrowing Request that requests a Term Benchmark
Borrowing shall instead be deemed to be an Interest Election Request or a Borrowing Request, as applicable, for (x) an RFR Borrowing so long as the
Adjusted Daily Simple SOFR is not also the subject of Section 2.14(a)(i) or (ii) above or (y) an ABR Borrowing if the Adjusted Daily Simple SOFR also
is the subject of Section 2.14(a)(i) or (ii) above and (2) any Borrowing Request that requests an RFR Borrowing shall instead be deemed to be a
Borrowing Request, as applicable, for an ABR Borrowing; provided that if the circumstances giving rise to such notice affect only one Type of
Borrowings, then all other Types of Borrowings shall be permitted. Furthermore, if any Term Benchmark Loan or RFR Loan is outstanding on the date
of the Borrower’s receipt of the notice from the Administrative Agent referred to in this Section 2.14(a) with respect to a Relevant Rate applicable to
such Term Benchmark Loan or RFR Loan, then until (x) the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving
rise to such notice no longer exist, with respect to the relevant Benchmark and (y) the Borrower delivers a new Interest Election Request in accordance
with the terms of Section 2.06 or a new Borrowing Request in accordance with the terms of Section 2.02, (1) any Term Benchmark Loan shall on the
last day of the Interest Period applicable to such Loan be converted by the Administrative Agent to, and shall constitute, (x) an RFR Borrowing so long
as the Adjusted Daily Simple SOFR is not also the subject of Section 2.14(a)(i) or (ii) above or (y) an ABR Loan if the Adjusted Daily Simple SOFR
also is the subject of Section 2.14(a)(i) or (ii) above, on such day, and (2) any RFR Loan shall on and from such day be converted by the Administrative
Agent to, and shall constitute an ABR Loan.

(b) Notwithstanding anything to the contrary herein or in any other Credit Document, if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then (x) if a Benchmark
Replacement is determined in accordance with clause (1) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date, such
Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any Credit Document in respect of such Benchmark setting
and subsequent Benchmark settings without any amendment to, or further action or consent of any other party to, this Agreement or any other Credit
Document and (y) if a Benchmark Replacement is determined in accordance with clause (2) of the definition of “Benchmark Replacement” for such
Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any Credit Document
in respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth (5th) Business Day after the date notice of such Benchmark
Replacement is provided to the Lenders without any amendment to, or further action or consent of any other party to, this Agreement or any other Credit
Document so long as the Administrative Agent has not received, by such time, written notice of objection to such Benchmark Replacement from
Lenders comprising the Required Lenders.
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(c) Notwithstanding anything to the contrary herein or in any other Credit Document, the Administrative Agent will have the right to make Benchmark
Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Credit Document, any
amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or consent of any other
party to this Agreement or any other Credit Document.

(d) The Administrative Agent will promptly notify the Borrower and the Lenders in writing of (i) any occurrence of a Benchmark Transition Event,
(ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement Conforming Changes, (iv) the removal or
reinstatement of any tenor of a Benchmark pursuant to clause (e) below and (v) the commencement or conclusion of any Benchmark Unavailability
Period. Any determination, decision or election that may be made by the Administrative Agent or, if applicable, any Lender (or group of Lenders)
pursuant to this Section 2.14, including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action or any selection, will be conclusive and binding absent manifest error
and may be made in its or their sole discretion and without consent from any other party to this Agreement or any other Credit Document, except, in
each case, as expressly required pursuant to this Section 2.14.

(e) Notwithstanding anything to the contrary herein or in any other Credit Document, at any time (including in connection with the implementation of a
Benchmark Replacement), (i) if the then-current Benchmark is a term rate (including the Term SOFR Rate) and either (A) any tenor for such Benchmark
is not displayed on a screen or other information service that publishes such rate from time to time as selected by the Administrative Agent in its
reasonable discretion or (B) the regulatory supervisor for the administrator of such Benchmark has provided a public statement or publication of
information announcing that any tenor for such Benchmark is or will be no longer representative, then the Administrative Agent may modify the
definition of “Interest Period” for any Benchmark settings at or after such time to remove such unavailable or non-representative tenor and (ii) if a tenor
that was removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or information service for a Benchmark (including a
Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is or will no longer be representative for a Benchmark
(including a Benchmark Replacement), then the Administrative Agent may modify the definition of “Interest Period” for all Benchmark settings at or
after such time to reinstate such previously removed tenor.

(f) Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any request for a Term
Benchmark Borrowing or RFR Borrowing of, conversion to or continuation of Term Benchmark Loans or RFR Loans to be made, converted or
continued during any Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have converted any such request for a Term
Benchmark Borrowing into a request for a Borrowing of or conversion to (A) an RFR Borrowing so long as the Adjusted
 

33

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 41 of 116



Daily Simple SOFR is not the subject of a Benchmark Transition Event or (B) an ABR Borrowing if the Adjusted Daily Simple SOFR is the subject of a
Benchmark Transition Event. During any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark is not an
Available Tenor, the component of ABR based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in
any determination of ABR. Furthermore, if any Term Benchmark Loan or RFR Loan is outstanding on the date of the Borrower’s receipt of notice of the
commencement of a Benchmark Unavailability Period with respect to a Relevant Rate applicable to such Term Benchmark Loan or RFR Loan, then
until such time as a Benchmark Replacement is implemented pursuant to this Section 2.14, (1) any Term Benchmark Loan shall on the last day of the
Interest Period applicable to such Loan, be converted by the Administrative Agent to, and shall constitute, (x) an RFR Borrowing so long as the Adjusted
Daily Simple SOFR is not the subject of a Benchmark Transition Event or (y) an ABR Loan if the Adjusted Daily Simple SOFR is the subject of a
Benchmark Transition Event, on such day and (2) any RFR Loan shall on and from such day, be converted by the Administrative Agent to, and shall
constitute an ABR Loan.

SECTION 2.15. Increased Costs.

(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, liquidity or similar requirement (including any compulsory loan requirement,
insurance charge or other assessment) against assets of, deposits with or for the account of, or credit extended by, any Lender;

(ii) impose on any Lender or the applicable offshore interbank market any other condition, cost or expense (other than Taxes) affecting this
Agreement or Loans made by such Lender or participation therein; or

(iii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the definition of
Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, commitments, or other obligations, or its deposits, reserves, other
liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, continuing, converting or
maintaining any Loan (or of maintaining its obligation to make any such Loan) or to increase the cost to such Lender or such other Recipient of
participating in or to reduce the amount of any sum received or receivable by such Lender or such other Recipient hereunder (whether of principal,
interest or otherwise), then the Borrower will pay to such Lender or such other Recipient, as the case may be, such additional amount or amounts as will
compensate such Lender or such other Recipient, as the case may be, for such additional costs incurred or reduction suffered.

(b) If any Lender determines that any Change in Law regarding capital or liquidity requirements has or would have the effect of reducing the rate of
return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence of this Agreement or the Loans made by
such Lender to a level below that which such Lender or such Lender’s holding company could have achieved but for such Change in Law (taking into
consideration such Lender’s policies and the policies of such Lender’s holding company with respect to capital adequacy and liquidity), then from time
to time the Borrower will pay to such Lender such additional amount or amounts as will compensate such Lender or such Lender’s holding company for
any such reduction suffered.
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(c) A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender or its holding company, as the case may be, as
specified in paragraph (a) or (b) of this Section 2.15 shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall
pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lender to demand compensation pursuant to this Section 2.15 shall not constitute a waiver of such Lender’s right
to demand such compensation; provided that the Borrower shall not be required to compensate a Lender pursuant to this Section 2.15 for any increased
costs or reductions incurred more than ninety days prior to the date that such Lender notifies the Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Lender’s intention to claim compensation therefor; provided further that, if the Change in Law giving rise to
such increased costs or reductions is retroactive, then the ninety-day period referred to above shall be extended to include the period of retroactive effect
thereof.

SECTION 2.16. Break Funding Payments.

(a) With respect to Loans that are not RFR Loans, in the event of (i) the payment of any principal of any Term Benchmark Loan other than on the last
day of an Interest Period applicable thereto (including as a result of an Event of Default or an optional prepayment of Loans), (ii) the conversion of any
Term Benchmark Loan other than on the last day of the Interest Period applicable thereto, (iii) the failure to borrow, convert, continue or prepay any
Term Benchmark Loan on the date specified in any notice delivered pursuant hereto (regardless of whether such notice is permitted to be revocable
under Section 2.11(b) and is revoked in accordance therewith) or (iv) the assignment of any Term Benchmark Loan other than on the last day of the
Interest Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.19, then, in any such event, the Borrower shall
compensate each Lender for the loss, cost and expense attributable to such event. A certificate of any Lender setting forth any amount or amounts that
such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower
shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof.

(b) With respect to RFR Loans, in the event of (i) the payment of any principal of any RFR Loan other than on the Interest Payment Date applicable
thereto (including as a result of an Event of Default or an optional prepayment of Loans), (ii) the failure to borrow or prepay any RFR Loan on the date
specified in any notice delivered pursuant hereto (regardless of whether such notice is permitted to be revocable under Section 2.11(b) and is revoked in
accordance therewith), or (iii) the assignment of any RFR Loan other than on the Interest Payment Date applicable thereto as a result of a request by the
Borrower pursuant to Section 2.19, then, in any such event, the Borrower shall compensate each Lender for the loss, cost and expense attributable to
such event. A certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section shall be
delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such
certificate within 10 days after receipt thereof.
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SECTION 2.17. Taxes.

(a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and clear of and without deduction for any
Taxes, except as required by applicable law. If any applicable law (as determined in the good faith discretion of an applicable Withholding Agent)
requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then (i) the applicable Withholding Agent shall be
entitled to make such deduction or withholding and timely pay the full amount deducted or withheld to the relevant Governmental Authority in
accordance with applicable law, and (ii) if such Tax is an Indemnified Tax, then the amount payable shall be increased as necessary so that after making
all required deductions (including deductions and withholdings of Indemnified Taxes applicable to additional sums payable under this Section) the
applicable Recipient receives an amount equal to the sum it would have received had no such deductions or withholdings been made.

(b) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.

(c) The Borrower shall indemnify each Recipient, within 10 days after written demand therefor, for the full amount of any Indemnified Taxes (including
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section) paid by such Recipient and reasonable expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender, or by the Administrative Agent on its own
behalf or on behalf of a Lender shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes by the Borrower to a Governmental Authority, the Borrower shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return
reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e)

(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Credit Document
shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or the Administrative
Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Administrative Agent as will permit
such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the
Borrower or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the
Borrower or the Administrative Agent as will enable the Borrower or the
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Administrative Agent to determine whether or not such Lender is subject to backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of such documentation (other
than such documentation set forth in Section 2.17(e)(ii)(A) and (ii)(B) and Section 2.17(f) below) shall not be required if in the Lender’s
reasonable judgment such completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or would
materially prejudice the legal or commercial position of such Lender.

(ii) Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on which such Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed
copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such number of copies
as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from time to
time thereafter upon the reasonable request of the Borrower or the Administrative Agent), whichever of the following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with respect to payments of
interest under any Credit Document, executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E (as applicable) establishing an exemption from, or
reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable payments
under any Credit Document, IRS Form W-8BEN or IRS Form W-8BEN-E (as applicable) establishing an exemption from, or reduction of, U.S. federal
withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;

(2) executed copies of IRS Form W-8ECI;

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate
substantially in the form of Exhibit I-1 to the effect that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a
“10 percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in
Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E (as
applicable); or

(4) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form
W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit I-2 or Exhibit I-3, IRS Form W-9, and/or other
certification documents from each beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate
substantially in the form of Exhibit I-4 on behalf of each such direct and indirect partner; and
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(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such number of copies
as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from time to
time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed copies of any other form prescribed by applicable
law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary
documentation as may be prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the withholding or deduction
required to be made.

Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do so.

(f) If a payment made to a Lender under any Credit Document would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender
were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as
applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by applicable law and at such time or
times reasonably requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law (including as prescribed by
Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be
necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied
with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this
Section 2.17(f), “FATCA” shall include any amendments made to FATCA after the date of this Agreement. Each Lender agrees that if any
documentation it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update such documentation or promptly notify
the Borrower and the Administrative Agent in writing of its legal inability to do so.

(g) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified
pursuant to this Section 2.17 (including by the payment of additional amounts pursuant to this Section 2.17), it shall pay to the indemnifying party an
amount equal to such refund (but only to the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such refund),
net of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such
indemnified party the amount paid over pursuant to this Section 2.17(g) (plus any penalties, interest or other charges imposed by the relevant
Governmental Authority) in the event that such indemnified party
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is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this Section 2.17(g), in no event will the
indemnified party be required to pay any amount to an indemnifying party pursuant to this Section 2.17(g) the payment of which would place the
indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to indemnification and
giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect
to such Tax had never been paid. This paragraph shall not be construed to require any indemnified party to make available its tax returns (or any other
information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.

(h) Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to
such Lender (but only to the extent that the Borrower has not already indemnified the Administrative Agent for such Indemnified Taxes and without
limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 11.04
relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by
the Administrative Agent in connection with any Credit Document, and any reasonable expenses arising therefrom or with respect thereto, whether or
not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or
liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the
Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Credit Document or otherwise payable by the
Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (h).

(i) Each party’s obligations under this Section 2.17 shall survive the resignation or replacement of the Administrative Agent or any assignment of rights
by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all obligations under any Credit
Document.

(j) For purposes of this Section 2.17, the term “applicable law” includes FATCA.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Offs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest or fees, or under Section 2.15, 2.16, 2.17
or 11.03, or otherwise) prior to 12:00 noon, New York City time, on the date when due, in immediately available funds, without set-off, recoupment or
counterclaim. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on
the next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent at its office
listed in Section 11.01(b), except that payments pursuant to Sections 2.15, 2.16, 2.17 and 11.03 shall be made directly to the Persons entitled thereto.
The Administrative Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly
following receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next
succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the period of such extension. All
payments hereunder shall be made in Dollars.
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(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of principal, interest and fees then
due hereunder, such funds shall be applied (i) first, to pay interest and fees then due hereunder, ratably among the parties entitled thereto in accordance
with the amounts of interest and fees then due to such parties, and (ii) second, to pay principal then due hereunder, ratably among the parties entitled
thereto in accordance with the amounts of principal then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of
the Obligations owing to it resulting in such Lender receiving payment of a greater proportion of the aggregate amount of such Obligations and accrued
interest thereon than the proportion received by any other Lender, then the Lender receiving such greater proportion shall purchase (for cash at face
value) participations in the Loans of, or other Obligations owing to, other Lenders to the extent necessary so that the benefit of all such payments shall
be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Loans or other
Obligations, as applicable; provided that (i) if any such participations are purchased and all or any portion of the payment giving rise thereto is
recovered, such participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions
of this paragraph shall not be construed to apply to any payment made by the Borrower pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans to any assignee or
participant, other than to the Borrower or any other Subsidiary or Affiliate of the Borrower (as to which the provisions of this paragraph shall apply).
The Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a participation
pursuant to the foregoing arrangements may exercise against the Borrower rights of set-off and counterclaim with respect to such participation as fully
as if such Lender were a direct creditor of the Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the Administrative
Agent for the account of the Lenders hereunder that the Borrower will not make such payment, the Administrative Agent may assume that the Borrower
has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders the amount due. In
such event, if the Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to the Administrative Agent forthwith
on demand the amount so distributed to such Lender with interest thereon, for each day from and including the date such amount is distributed to it to
but excluding the date of payment to the Administrative Agent, at the Federal Funds Effective Rate.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.05(b) or 2.18(d), then the Administrative Agent may, in
its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the Administrative Agent for the account of
such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are fully paid.

(f) None of the funds or assets of the Borrower that are used to pay any amount due pursuant to this Agreement shall constitute funds obtained from
transactions with or relating to Anti-Corruption Laws or Sanctions.
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SECTION 2.19. Mitigation Obligations; Replacement of Lenders.

(a) Any Lender claiming reimbursement or compensation from the Borrower under either of Sections 2.15 and 2.17 for any losses, costs or other
liabilities shall use reasonable efforts (including, without limitation, reasonable efforts to designate a different lending office of such Lender for funding
or booking its Loans or to assign its rights and obligations hereunder to another of its offices, branches or affiliates) to mitigate the amount of such
losses, costs and other liabilities, if such efforts can be made and such mitigation can be accomplished without such Lender suffering (i) any economic
disadvantage for which such Lender does not receive full indemnity from the Borrower under this Agreement or (ii) otherwise be disadvantageous to
such Lender.

(b) In determining the amount of any claim for reimbursement or compensation under Sections 2.15 and 2.17, each Lender will use reasonable methods
of calculation consistent with such methods customarily employed by such Lender in similar situations.

(c) Each Lender will notify the Borrower either directly or through the Administrative Agent of any event giving rise to a claim under Section 2.15 or
Section 2.17 promptly after the occurrence thereof which notice shall be accompanied by a certificate of such Lender setting forth in reasonable detail
the circumstances of such claim.

(d) If any Lender requests compensation under Section 2.15, or if the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 2.17, or if any Lender is a Defaulting Lender or a Non-Consenting Lender,
then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and
delegate, without recourse (in accordance with and subject to the restrictions contained in Section 11.04, provided that the Administrative Agent may, in
its sole discretion, elect to waive the $3,500 processing and recordation fee in connection therewith), all its interests, rights and obligations under this
Agreement to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided
that (i) the Borrower shall have received the prior written consent of the Administrative Agent which consent shall not unreasonably be withheld,
(ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and all
other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in
the case of all other amounts), (iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required
to be made pursuant to Section 2.17, such assignment will result in a reduction in such compensation or payments, (iv) such assignment does not
conflict with applicable law and (v) in the case of any assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable assignee
shall have consented to the applicable amendment, waiver or consent. A Lender shall not be required to make any such assignment and delegation if,
prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances
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entitling the Borrower to require such assignment and delegation cease to apply. Each party hereto agrees that (a) an assignment required pursuant to this
paragraph may be effected pursuant to an Assignment and Assumption executed by the Borrower, the Administrative Agent and the assignee (or, to the
extent applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to an Electronic System as to which the
Administrative Agent and such parties are participants), and (b) the Lender required to make such assignment need not be a party thereto in order for
such assignment to be effective and shall be deemed to have consented to and be bound by the terms thereof, provided that, following the effectiveness
of any such assignment, the other parties to such assignment agree to execute and deliver such documents necessary to evidence such assignment as
reasonably requested by the applicable Lender, provided that any such documents shall be without recourse to or warranty by the parties thereto.

SECTION 2.20. Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then for so long as such Lender is a
Defaulting Lender, the Commitment and the Outstanding Loans of such Defaulting Lender shall not be included in determining whether the Required
Lenders have taken or may take any action hereunder (including any consent to any amendment, waiver or other modification pursuant to
Section 11.02); provided, that this Section 2.20 shall not apply to the vote of a Defaulting Lender in the case of an amendment, waiver or other
modification requiring the consent of such Lender or each Lender affected thereby.

ARTICLE III
CONDITIONS

SECTION 3.01. Conditions Precedent to the Effectiveness of this Agreement and the Loans. This Agreement shall not become effective until the date
on which each of the following conditions is satisfied (or waived in accordance with Section 11.02).

(a) The Administrative Agent (or its counsel) shall have received from each party thereto either (i) a counterpart of this Agreement signed on behalf of
such party or (ii) written evidence satisfactory to the Administrative Agent (which may include electronic transmission of a signed signature page of this
Agreement) that such party has signed a counterpart of this Agreement.

(b) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled to the payment of fees or the reimbursement or payment of
expenses, pursuant hereto or to those certain fee letters dated December 20, 2022, executed and delivered with respect to the term loan facility provided
for herein, shall have received all fees required to be paid by the Effective Date, and all expenses for which invoices have been presented on or before
the Effective Date.

(c) The Administrative Agent shall have received certified copies of the resolutions of the Board of Directors of the Borrower approving this Agreement,
and of all documents evidencing other necessary corporate action and governmental and regulatory approvals with respect to this Agreement.
 

42

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 50 of 116



(d) The Administrative Agent shall have received from the Borrower, to the extent generally available in the relevant jurisdiction, a copy of a certificate
or certificates of the Secretary of State (or other appropriate public official) of the jurisdiction of its incorporation, dated reasonably near the Effective
Date, (i) listing the charter of the Borrower and each amendment thereto on file in such office and certifying that such amendments are the only
amendments to the Borrower’s charter on file in such office, and (ii) stating that the Borrower is duly incorporated and in good standing under the laws
of the jurisdiction of its place of incorporation.

(e) (i) The Administrative Agent shall have received a certificate or certificates of the Borrower, signed on behalf of the Borrower by a Secretary, an
Assistant Secretary or a Responsible Officer thereof, dated the Effective Date, certifying as to (A) the absence of any amendments to the charter of the
Borrower since the date of the certificates referred to in paragraph (d) above, (B) a true and correct copy of the bylaws of the Borrower as in effect on
the Effective Date, (C) the absence of any proceeding for the dissolution or liquidation of the Borrower, (D) the truth, in all material respects (provided,
that, in each case, such materiality qualifier shall not be applicable to any representations and warranties that are already qualified or modified by
“materiality,” “Material Adverse Effect” or similar language in the text thereof), of the representations and warranties contained in the Credit Documents
to which the Borrower is a party, as the case may be, as though made on and as of the Effective Date, and (E) the absence, as of the Effective Date and
after giving effect to the funding of the Loans, of any Default or Event of Default; and (ii) each of such certifications shall be true.

(f) The Administrative Agent shall have received a certificate of the Secretary or an Assistant Secretary of the Borrower certifying the names and true
signatures of the officers of the Borrower authorized to sign, and signing, this Agreement and the other Credit Documents to be delivered hereunder on
or before the Effective Date.

(g) The Administrative Agent shall have received from McGuireWoods LLP, counsel for the Borrower, a favorable opinion, substantially in the form of
Exhibit B hereto and as to such other matters as any Lender through the Administrative Agent may reasonably request.

(h) The Administrative Agent and the Lenders shall have received, at least ten Business Days prior to the Effective Date (or such later date approved by
the Administrative Agent) all documentation and other information that is required by the regulatory authorities under the applicable “know your
customer” and anti-money-laundering rules and regulations, including, without limitation, the Act.

(i) The Administrative Agent shall have received a promissory note for each Lender that shall have requested one, duly executed by the Borrower.

(j) To the extent the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, the Borrower shall have delivered, at
least five days prior to the Effective Date, a Beneficial Ownership Certification in relation to the Borrower, to each Lender who requests the same in
writing at least ten days prior to the Effective Date.

(k) The Administrative Agent shall have timely received a Borrowing Request.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:

(a) The Borrower is a corporation duly organized, validly existing, in good standing, and authorized to transact business under the laws of the State of its
incorporation.

(b) The execution, delivery and performance by the Borrower of the Credit Documents to which it is a party (i) are within the Borrower’s corporate
powers, (ii) have been duly authorized by all necessary corporate action, (iii) do not contravene (A) the Borrower’s charter or by-laws, as the case may
be, or (B) any law, rule or regulation, or any material Contractual Obligation or legal restriction, binding on or affecting the Borrower or any Material
Subsidiary, as the case may be, and (iv) do not require the creation of any Lien on the property of the Borrower or any Material Subsidiary under any
Contractual Obligation binding on or affecting the Borrower or any Material Subsidiary.

(c) No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or other Person is required for the due
execution, delivery and performance by the Borrower of this Agreement or any other Credit Document to which any of them is a party, except for such
as (i) have been obtained or made and that are in full force and effect or (ii) are not presently required under applicable law and have not yet been
applied for.

(d) Each Credit Document to which the Borrower is a party is a legal, valid and binding obligation of the Borrower, enforceable against the Borrower in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally
and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

(e) The Referenced Annual Financial Statements, copies of which have been made available or furnished to each Lender, fairly present the financial
condition of the Borrower and its Subsidiaries as at the date thereof and the results of the operations of the Borrower and its Subsidiaries for the period
ended on such date, all in accordance with GAAP consistently applied.

(f) The Referenced Quarterly Financial Statements, copies of which have been made available or furnished to each Lender, fairly present (subject to
year-end audit adjustments) the financial condition of the Borrower and its Subsidiaries as at the date thereof and the results of the operations of the
Borrower and its Subsidiaries for the period ended on such date, all in accordance with GAAP consistently applied.

(g) Since December 31, 2021 there has been no material adverse change in such condition or operations, or in the business, assets, operations, condition
(financial or otherwise) or prospects of the Borrower.

(h) There is no pending or threatened action, proceeding or investigation affecting the Borrower before any court, governmental agency or other
Governmental Authority or arbitrator that (taking into account the exhaustion of appeals) would have a Material Adverse Effect, or that (i) purports to
affect the legality, validity or enforceability of this Agreement or any promissory notes executed pursuant hereto, or (ii) seeks to prohibit the ownership
or operation, by the Borrower or any of its Material Subsidiaries, of all or a material portion of their respective businesses or assets.
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(i) The Borrower and its Subsidiaries, taken as a whole, do not hold or carry Margin Stock having an aggregate value in excess of 10% of the value of
their consolidated assets, and no part of the proceeds of any Loan hereunder will be used to buy or carry any Margin Stock.

(j) No ERISA Event has occurred, or is reasonably expected to occur, with respect to any Plan that could reasonably be expected to have a Material
Adverse Effect.

(k) Schedule SB (Actuarial Information) to the 2021 Annual report (Form 5500 Series) for each Plan, copies of which have been filed with the Internal
Revenue Service and made available or furnished to each Lender, is complete and accurate and fairly presents the funding status of such Plan, and since
the date of such Schedule SB there has been no adverse change in such funding status which may reasonably be expected to have a Material Adverse
Effect.

(l) Neither the Borrower nor any ERISA Affiliate has incurred or is reasonably expected to incur any Withdrawal Liability to any Multiemployer Plan
which may reasonably be expected to have a Material Adverse Effect.

(m) Neither the Borrower nor any ERISA Affiliate has been notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan has been
terminated, within the meaning of Title IV of ERISA, and no Multiemployer Plan is reasonably expected to be terminated, within the meaning of
Title IV of ERISA, in either such case, that could reasonably be expected to have a Material Adverse Effect.

(n) The Borrower is not an “investment company”, or a company “controlled” by an “investment company”, within the meaning of the Investment
Company Act of 1940, as amended.

(o) The Borrower has filed all federal, state and other material income tax returns required to be filed by it and has paid or caused to be paid all taxes due
for the periods covered thereby, including interest and penalties, except for any such taxes, interest or penalties which are being contested in good faith
and by proper proceedings and in respect of which the Borrower has set aside adequate reserves for the payment thereof in accordance with GAAP.

(p) The Borrower and its Subsidiaries are and have been in compliance with all laws (including, without limitation, all Environmental Laws), except to
the extent that any failure to be in compliance, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.

(q) No Subsidiary of the Borrower is party to, or otherwise bound by, any agreement that prohibits such Subsidiary from making any payments, directly
or indirectly, to the Borrower, by way of dividends, advances, repayment of loans or advances, reimbursements of management or other intercompany
charges, expenses and accruals or other returns on investment, or any other agreement that restricts the ability of such Subsidiary to make any payment,
directly or indirectly, to the Borrower, other than prohibitions and restrictions permitted to exist under Section 6.01(e).
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(r) The information, exhibits and reports furnished by the Borrower or any of its Subsidiaries to the Administrative Agent or to any Lender in connection
with the negotiation of, or compliance with, the Credit Documents, taken as a whole, do not contain any material misstatement of fact and do not omit to
state a material fact or any fact necessary to make the statements contained therein not misleading in light of the circumstances made.

(s) The Borrower and its Subsidiaries have implemented and maintain in effect policies and procedures reasonably designed to ensure compliance by the
Borrower and its Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and
the Borrower and its Subsidiaries and their respective officers and employees and, to the knowledge of the Borrower and its Subsidiaries, its respective
directors and agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects. None of (a) the Borrower or its
Subsidiaries or, to the knowledge of the Borrower or its Subsidiaries, any of their respective directors, officers or employees, or (b) to the knowledge of
the Borrower, any agent of the Borrower or any of its Subsidiaries which agent will act in any capacity in connection with or benefit from the term loan
facility established hereby, is a Sanctioned Person. No Borrowing, use of proceeds hereunder or other Transactions will violate Anti-Corruption Laws or
applicable Sanctions.

(t) The Borrower is not an Affected Financial Institution.

(u) The information included in each Beneficial Ownership Certification is true and correct in all respects.

(v) None of the Borrower or any of its Subsidiaries is an entity deemed to hold “plan assets” (within the meaning of the Plan Asset Regulations), and
neither the execution, delivery nor performance of the transactions hereunder, including the making of any Loan hereunder, will give rise to a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code.

ARTICLE V
AFFIRMATIVE COVENANTS

SECTION 5.01. Affirmative Covenants. So long as any Lender shall have any Commitment hereunder or any principal of any Loan, interest or fees
payable hereunder shall remain unpaid, the Borrower will, unless the Required Lenders shall otherwise consent in writing:

(a) Compliance with Laws, Etc. (i) Comply, and cause each of its Subsidiaries to comply, in all material respects with all applicable laws, rules,
regulations and orders (including, without limitation, any of the foregoing relating to employee health and safety or public utilities and all
Environmental Laws), unless the failure to so comply could not reasonably be expected to have a Material Adverse Effect and (ii) maintain in effect and
enforce policies and procedures reasonably designed to ensure compliance by the Borrower and its Subsidiaries and their respective directors, officers,
employees and agents with Anti-Corruption Laws and applicable Sanctions.

(b) Maintenance of Properties, Etc. Maintain and preserve, and cause each Material Subsidiary to maintain and preserve, all of its material properties
which are used in the conduct of its business in good working order and condition, ordinary wear and tear excepted, if the failure to do so could
reasonably be expected to have a Material Adverse Effect.
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(c) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to pay and discharge, before the same shall become delinquent,
(i) except to the extent the failure to do so could not reasonably be expected to result in a Material Adverse Effect, all taxes, assessments and
governmental charges or levies imposed upon it or upon its property, and (ii) all legal claims which, if unpaid, might by law become a lien upon its
property; provided, however, that neither the Borrower nor any of its Subsidiaries shall be required to pay or discharge any such tax, assessment, charge
or claim which is being contested in good faith and by proper proceedings and as to which appropriate reserves are being maintained.

(d) Maintenance of Insurance. Maintain, and cause each of its Subsidiaries to maintain, insurance with responsible and reputable insurance companies
or associations in such amounts and covering such risks as is usually obtained by companies engaged in similar businesses of comparable size and
financial strength and owning similar properties in the same general areas in which the Borrower or such Subsidiary operates, or, to the extent the
Borrower or Subsidiary deems it reasonably prudent to do so, through its own program of self-insurance.

(e) Preservation of Corporate Existence, Etc. Preserve and maintain, and cause each Material Subsidiary to preserve and maintain, its corporate
existence, rights (charter and statutory) and franchises, except as otherwise permitted under this Agreement; provided that no such Person shall be
required to preserve any right or franchise with respect to which the Board of Directors of such Person has determined that the preservation thereof is no
longer desirable in the conduct of the business of such Person and that the loss thereof is not disadvantageous in any material respect to the Borrower or
the Lenders.

(f) Visitation Rights. At any reasonable time and from time to time, permit the Administrative Agent or any of the Lenders or any agents or
representatives thereof, on not less than five Business Days’ notice (which notice shall be required only so long as no Default shall be occurred and be
continuing), to examine and make copies of and abstracts from the records and books of account of, and visit the properties of, the Borrower or any of
its Subsidiaries, and to discuss the affairs, finances and accounts of the Borrower and its Subsidiaries with any of their respective officers and with their
independent certified public accountants; subject, however, in all cases to the imposition of such conditions as the Borrower or Subsidiary shall deem
necessary based on reasonable considerations of safety and security and provided that so long as no Default or Event of Default shall have occurred and
be continuing, each Lender will be limited to one visit each year.

(g) Keeping of Books. (i) Keep, and cause each of its Subsidiaries to keep, proper books of record and account, in which full and correct entries shall be
made of all material financial transactions and the assets and business of the Borrower and its Subsidiaries, and (ii) maintain, and cause each of its
Subsidiaries to maintain, a system of accounting established and administered in accordance with generally accepted accounting principles consistently
applied.
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(h) Reporting Requirements. Deliver to the Administrative Agent for distribution to the Lenders:

(i) as soon as available and in any event within 60 days after the end of each of the first three quarters of each fiscal year of the Borrower (or, if
earlier, concurrently with the filing thereof with the Securities and Exchange Commission or any national securities exchange in accordance with
applicable law or regulation), commencing with the fiscal quarter ending March 31, 2023, balance sheets and cash flow statements of the
Borrower and its Consolidated Subsidiaries in comparative form as of the end of such quarter and statements of income, statements of common
shareholders’ equity of the Borrower and its Consolidated Subsidiaries for the period commencing at the end of the previous fiscal year of the
Borrower and ending with the end of such quarter, each prepared in accordance with generally accepted accounting principles consistently
applied, subject to normal year-end audit adjustments, certified by the chief financial officer of the Borrower.

(ii) as soon as available and in any event within 90 days after the end of each fiscal year of the Borrower (or, if earlier, concurrently with the filing
thereof with the Securities and Exchange Commission or any national securities exchange in accordance with applicable law or regulation),
commencing with the fiscal year ended December 31, 2022, a copy of the audit report for such year for the Borrower and its Consolidated
Subsidiaries containing balance sheets and cash flow statements of the Borrower and its Consolidated Subsidiaries and statements of income,
statements of common shareholders’ equity of the Borrower and its Consolidated Subsidiaries for such year prepared in accordance with generally
accepted accounting principles consistently applied as reported on by independent certified public accountants of recognized national standing
acceptable to the Required Lenders, which audit was conducted by such accounting firm in accordance with generally accepted auditing standards;

(iii) concurrently with the delivery of financial statements pursuant to clauses (i) and (ii) above or the notice relating thereto contemplated by the
final sentence of this Section 5.01(h), a certificate of a senior financial officer of the Borrower (A) to the effect that no Default or Event of Default
has occurred and is continuing (or, if any Default or Event of Default has occurred and is continuing, describing the same in reasonable detail and
describing the action that the Borrower has taken and proposes to take with respect thereto), and (B) setting forth calculations, in reasonable detail,
establishing the Borrower’s compliance (the first test period for the delivery of such certificate to be for the period ended December 31, 2022), as
at the end of such fiscal quarter, with the financial covenant contained in Article VII;

(iv) as soon as possible and in any event within five days after the occurrence of each Default or Event of Default continuing on the date of such
statement, a statement of the chief financial officer of the Borrower setting forth details of such Event of Default or event and the action which the
Borrower has taken and proposes to take with respect thereto;

(v) promptly after the sending or filing thereof, copies of all reports which the Borrower sends to its stockholders, and copies of all reports and
registration statements (other than registration statements filed on Form S-8) that the Borrower or any Subsidiary of the Borrower files with the
Securities and Exchange Commission;
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(vi) promptly and in any event within 10 days after the Borrower knows or has reason to know that any material ERISA Event has occurred, a
statement of the chief financial officer of the Borrower describing such ERISA Event and the action, if any, which the Borrower or any affected
ERISA Affiliate proposes to take with respect thereto;

(vii) promptly and in any event within two Business Days after receipt thereof by the Borrower (or knowledge being obtained by the Borrower of
the receipt thereof by any ERISA Affiliate), copies of each notice from the PBGC stating its intention to terminate any Plan or to have a trustee
appointed to administer any Plan;

(viii) promptly and in any event within five Business Days after receipt thereof by the Borrower (or knowledge being obtained by the Borrower of
the receipt thereof by any ERISA Affiliate) from the sponsor of a Multiemployer Plan, a copy of each notice received by the Borrower or any
ERISA Affiliate concerning (A) the imposition on the Borrower or any ERISA Affiliate of material Withdrawal Liability by a Multiemployer Plan,
(B) the termination, within the meaning of Title IV of ERISA, of any Multiemployer Plan or (C) the amount of liability incurred, or which may be
incurred, by the Borrower or any ERISA Affiliate in connection with any event described in clause (A) or (B) above;

(ix) promptly after the Borrower has knowledge of the commencement thereof, notice of any actions, suits and proceedings before any court or
governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, affecting the Borrower or any Material
Subsidiary of the type described in Section 4.01(h);

(x) promptly after the Borrower knows of any change in the rating of the Index Debt by S&P or Moody’s, a notice of such changed rating;

(xi) any change in the information provided in the Beneficial Ownership Certification that would result in a change to the list of beneficial owners
identified in such certification; and

(xii) (1) such other information respecting the condition or operations, financial or otherwise, of the Borrower or any of its Subsidiaries as any
Lender through the Administrative Agent may from time to time reasonably request and (2) information and documentation reasonably requested
by the Administrative Agent or any Lender for purposes of compliance with applicable “know your customer” requirements under the Act or other
applicable anti-money laundering laws.

Notwithstanding the foregoing, the Borrower’s obligations to deliver the documents or information required under any of clauses (i), (ii) and (v) above
shall be deemed to be satisfied upon (x) the relevant documents or information being publicly available on the Borrower’s website or other publicly
available electronic medium (such as EDGAR) within the time period required by such clause, and (y) the delivery by the Borrower of notice to the
Administrative Agent for distribution to the Lenders, within the time period required by such clause, that such documents or information are so
available.
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(i) Use of Proceeds. Use the proceeds of the Loans hereunder for working capital and other general corporate purposes; and not request any Extension
of Credit, nor use, and shall procure that its Subsidiaries and its or their respective directors, officers, employees and agents shall not use, the proceeds
of any Extension of Credit directly or indirectly (i) for the purpose of funding, financing or facilitating any acquisition for which the Board of Directors
of the Person to be acquired (or whose assets are to be acquired) shall have indicated publicly its opposition to the consummation of such acquisition
(which opposition has not been publicly withdrawn), (ii) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving
of money, or anything else of value, to any Person in violation of any Anti-Corruption Laws, (iii) for the purpose of funding, financing or facilitating any
activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country or (iv) in any manner that would result in the violation
of any Sanctions applicable to any party hereto.

(j) Ratings. At all times maintain ratings by both Moody’s and S&P with respect to the Index Debt.

ARTICLE VI
NEGATIVE COVENANTS

SECTION 6.01. Negative Covenants. So long as any Lender shall have any Commitment hereunder or any principal of any Loan, interest or fees
payable hereunder shall remain unpaid, the Borrower will not, without the written consent of the Required Lenders:

(a) Limitation on Liens. Create or suffer to exist, or permit any of its Subsidiaries (other than a Utility Subsidiary) to create or suffer to exist, any lien,
security interest, or other charge or encumbrance (collectively, “Liens”) upon or with respect to any of its properties, whether now owned or hereafter
acquired, or collaterally assign for security purposes, or permit any of its Subsidiaries (other than a Utility Subsidiary) to so assign any right to receive
income in each case to secure or provide for or guarantee the payment of Debt for Borrowed Money of any Person, without in any such case effectively
securing, prior to or concurrently with the creation, issuance, assumption or guaranty of any such Debt for Borrowed Money, the Obligations (together
with, if the Borrower shall so determine, any other Debt for Borrowed Money of or guaranteed by the Borrower or any of its Subsidiaries ranking
equally with the Loans and then existing or thereafter created) equally and ratably with (or prior to) such Debt for Borrowed Money; provided, however,
that the foregoing restrictions shall not apply to or prevent the creation or existence of:

(i) (A) Liens on any property acquired, constructed or improved by the Borrower or any of its Subsidiaries (other than a Utility Subsidiary) after
the date of this Agreement that are created or assumed prior to, contemporaneously with, or within 180 days after, such acquisition or completion
of such construction or improvement, to secure or provide for the payment of all or any part of the purchase price of such property or the cost of
such construction or improvement; or (B) in addition to Liens contemplated by clauses (ii) and (iii) below, Liens on any property existing at the
time of acquisition thereof, provided that the Liens shall not apply to any property theretofore owned by the Borrower or any such Subsidiary
other than, in the case of any such construction or improvement, (1) unimproved real property on which the property so constructed or the
improvement is located, (2) other property (or improvements thereon) that is an improvement to or is acquired or constructed for specific use with
such acquired or constructed property (or improvement thereof), and (3) any rights and interests (A) under any agreements or other documents
relating to, or (B) appurtenant to, the property being so constructed or improved or such other property;
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(ii) existing Liens on any property or indebtedness of a corporation that is merged with or into or consolidated with the Borrower or any of its
Subsidiaries; provided that such Lien was not created in contemplation of such merger or consolidation;

(iii) Liens on any property or indebtedness of a corporation existing at the time such corporation becomes a Subsidiary of the Borrower; provided
that such Lien was not created in contemplation of such occurrence;

(iv) Liens to secure Debt for Borrowed Money of a Subsidiary of the Borrower to the Borrower or to another Subsidiary of the Borrower;

(v) Liens in favor of the United States of America, any State, any foreign country or any department, agency or instrumentality or political
subdivision of any such jurisdiction, to secure partial, progress, advance or other payments pursuant to any contract or statute or to secure any
Debt for Borrowed Money incurred for the purpose of financing all or any part of the purchase price of the cost of constructing or improving the
property subject to such Liens, including, without limitation, Liens to secure Debt for Borrowed Money of the pollution control or industrial
revenue bond type;

(vi) Liens on any property (including any natural gas, oil or other mineral property) to secure all or part of the cost of exploration, drilling or
development thereof or to secure Debt for Borrowed Money incurred to provide funds for any such purpose;

(vii) Liens existing on the date of this Agreement;

(viii) Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for Borrowed Money secured by any Lien referred
to in the foregoing clauses (i) through (vii), inclusive, or this clause (viii); provided, however, that the principal amount of Debt for Borrowed
Money secured thereby shall not exceed the principal amount of Debt for Borrowed Money so secured at the time of such extension, renewal or
replacement (which, for purposes of this limitation as it applies to a synthetic lease, shall be deemed to be (x) the lessor’s original cost of the
property subject to such lease at the time of extension, renewal or replacement, less (y) the aggregate amount of all prior payments under such
lease allocated pursuant to the terms of such lease to reduce the principal amount of the lessor’s investment, and borrowings by the lessor, made to
fund the original cost of the property), and that such extension, renewal or replacement shall be limited to all or a part of the property or
indebtedness which secured the Lien so extended, renewed or replaced (plus improvements on such property);

(ix) Liens on any property or assets of a Project Financing Subsidiary, or on any Capital Stock in a Project Financing Subsidiary, in either such
case, that secure only a Project Financing or a Contingent Guaranty that supports a Project Financing; or

(x) any Lien, other than a Lien described in any of the foregoing clauses (i) through (ix), inclusive, to the extent that it secures Debt for Borrowed
Money, or guaranties thereof, the outstanding principal balance of which at the time of creation of such Lien, when added to the aggregate
principal balance of all Debt for Borrowed Money secured by Liens incurred under this clause (x) then outstanding, does not exceed
$200,000,000.
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If at any time the Borrower or any of its Subsidiaries shall create, issue, assume or guaranty any Debt for Borrowed Money secured by any Lien
and the first paragraph of this Section 6.01(a) requires that the Loans be secured equally and ratably with such Debt for Borrowed Money, the Borrower
shall promptly deliver to the Administrative Agent and each Lender:

(1) a certificate of a duly authorized officer of the Borrower stating that the covenant contained in the first paragraph of this Section 6.01(a)
has been complied with; and

(2) an opinion of counsel acceptable to the Required Lenders to the effect that such covenant has been complied with and that all documents
executed by the Borrower or any of its Subsidiaries in the performance of such covenant comply with the requirements of such covenant.

(b) Mergers, Etc. Merge or consolidate with or into, or consummate a Division as the Dividing Person, or reorganize in a jurisdiction outside the United
States, or, except in a transaction permitted under paragraph (c) of this Section, convey, transfer, lease or otherwise Dispose of (whether in one
transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to any Person, or permit any of
its Subsidiaries to do so, except that:

(i) any Subsidiary of the Borrower may merge or consolidate with or transfer assets to or acquire assets from any other Subsidiary of the
Borrower, provided that in the case of any such merger, consolidation, or transfer of assets to which NIPSCO is a party, the continuing or
surviving Person shall be a Wholly-Owned Subsidiary of the Borrower; and

(ii) any Subsidiary of the Borrower may merge into the Borrower or transfer assets to the Borrower;

(iii) the Borrower or any Subsidiary of the Borrower may merge, or consolidate with or transfer all or substantially all of its assets to any other
Person; provided that in each case under this clause (iii), immediately after giving effect thereto, (A) no Event of Default shall have occurred and
be continuing (determined, for purposes of compliance with Article VII after giving effect to such transaction, on a pro forma basis as if such
transaction had occurred on the last day of the Borrower’s fiscal quarter then most recently ended); (B) in the case of any such merger,
consolidation or transfer of assets to which the Borrower is a party, the Borrower shall be the continuing or surviving corporation; (C) in the case
of any such merger, consolidation, or transfer of assets to which NIPSCO is a party, NIPSCO shall be the continuing or surviving corporation and
shall be a Wholly-Owned Subsidiary of the Borrower; and (D) the Index Debt shall be rated at least BBB- by S&P and at least Baa3 by Moody’s.
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(c) Sales, Etc. of Assets. Sell, lease, transfer or otherwise Dispose of, or permit any of their respective Subsidiaries to sell, lease, transfer or otherwise
Dispose of (other than in connection with a transaction authorized by paragraph (b) of this Section) any substantial part of its assets; provided that the
foregoing shall not prohibit (i) the realization on a Lien permitted to exist under Section 6.01(a); or (ii) any such sale, conveyance, lease, transfer or
other Disposition that (A) (1) is for a price not materially less than the fair market value of such assets, (2) would not materially impair the ability of the
Borrower to perform its obligations under this Agreement and (3) together with all other such sales, conveyances, leases, transfers and other
Dispositions, would have no Material Adverse Effect, or (B) would not result in the sale, lease, transfer or other Disposition, in the aggregate, of more
than 15% of the consolidated total assets of the Borrower and its Subsidiaries, determined in accordance with GAAP, on December 31, 2020.

(d) Compliance with ERISA. (i) Terminate, or permit any ERISA Affiliate to terminate, any Plan so as to result in a Material Adverse Effect or
(ii) permit to exist any occurrence of any Reportable Event (as defined in Title IV of ERISA), or any other event or condition, that presents a material (in
the reasonable opinion of the Required Lenders) risk of such a termination by the PBGC of any Plan, if such termination could reasonably be expected
to have a Material Adverse Effect.

(e) Certain Restrictions. Permit any of its Subsidiaries to enter into or permit to exist any agreement that by its terms prohibits such Subsidiary from
making any payments, directly or indirectly, to the Borrower by way of dividends, advances, repayment of loans or advances, reimbursements of
management or other intercompany charges, expenses and accruals or other returns on investment, or any other agreement that restricts the ability of
such Subsidiary to make any payment, directly or indirectly, to the Borrower; provided that the foregoing shall not apply to prohibitions and restrictions
(i) imposed by applicable law, (ii) (A) imposed under an agreement in existence on the date of this Agreement, and (B) described on Schedule 6.01(e),
(iii) existing with respect to a Subsidiary on the date it becomes a Subsidiary that are not created in contemplation thereof (but shall apply to any
extension or renewal of, or any amendment or modification expanding the scope of, any such prohibition or restriction), (iv) contained in agreements
relating to the sale of a Subsidiary pending such sale, provided that such prohibitions or restrictions apply only to the Subsidiary that is to be sold and
such sale is permitted hereunder, (v) imposed on a Project Financing Subsidiary in connection with a Project Financing, or (vi) that could not reasonably
be expected to have a Material Adverse Effect.

ARTICLE VII
FINANCIAL COVENANT

So long as any Lender shall have any Commitment hereunder or any principal of any Loan, interest or fees payable hereunder shall remain unpaid,
the Borrower shall maintain a Debt to Capitalization Ratio of not more than 0.70 to 1.00.
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ARTICLE VIII
EVENTS OF DEFAULT

SECTION 8.01. Events of Default. If any of the following events (“Events of Default”) shall occur and be continuing:

(a) The Borrower shall fail to pay any principal of any Loan when the same becomes due and payable or shall fail to pay any interest, fees or other
amounts hereunder within three Business Days after when the same becomes due and payable; or

(b) Any representation or warranty made by the Borrower in any Credit Document or by the Borrower (or any of its officers) in connection with this
Agreement shall prove to have been incorrect in any material respect (or any such representation or warranty that was otherwise qualified by materiality
shall prove to have been false or misleading in any respect) when made; or

(c) The Borrower shall fail to perform or observe any term, covenant or agreement contained in Section 5.01(e), 5.01(f), 5.01(h)(other than clause (y) of
the last paragraph thereof), 5.01(i), 6.01 or Article VII; or

(d) The Borrower shall fail to perform or observe any term, covenant or agreement contained in any Credit Document on its part to be performed or
observed (other than one identified in paragraph (a), (b) or (c) above) if the failure to perform or observe such other term, covenant or agreement shall
remain unremedied for thirty days after written notice thereof shall have been given to the Borrower by the Administrative Agent or any Lender; or

(e) The Borrower or any of its Subsidiaries shall fail to pay any principal of or premium or interest on any Indebtedness (excluding Non-Recourse Debt)
which is outstanding in a principal amount of at least $75,000,000 in the aggregate (but excluding the Loans) of the Borrower or such Subsidiary, as the
case may be, when the same becomes due and payable (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), and
such failure shall continue after the applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness; or any other
event shall occur or condition shall exist under any agreement or instrument relating to any such Indebtedness and shall continue after the applicable
grace period, if any, specified in such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of,
the scheduled maturity of such Indebtedness; or any such Indebtedness shall be declared to be due and payable, or required to be prepaid (other than by
a regularly scheduled required prepayment), prior to the stated maturity thereof; provided that, with respect to any Permitted Convertible Indebtedness,
this clause (e) shall not apply to (x) any event that permits holders of such Permitted Convertible Indebtedness to convert such Permitted Convertible
Indebtedness or (y) the conversion of such Permitted Convertible Indebtedness, in either case, into common stock of the Borrower (or other securities or
property following a merger event, reclassification or other change of the common stock of the Borrower), cash (including in lieu of fractional shares of
common stock of the Borrower) or a combination thereof in accordance with the terms thereof; or
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(f) The Borrower shall generally not pay its debts as such debts become due, or shall admit in writing its inability to pay its debts generally, or shall
make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against the Borrower seeking to adjudicate it a
bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts
under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a
receiver, trustee, custodian or other similar official for it or for any substantial part of its property and, in the case of any such proceeding instituted
against the Borrower (but not instituted by the Borrower), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or any of
the actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the appointment of a receiver, trustee,
custodian or other similar official for, the Borrower or for any substantial part of its property) shall occur; or the Borrower shall take any corporate
action to authorize any of the actions set forth above in this paragraph (f); or

(g) One or more Subsidiaries of the Borrower in which the aggregate sum of (i) the amounts invested by the Borrower and its other Subsidiaries in the
aggregate, by way of purchases of Capital Stock, Capital Leases, loans or otherwise, and (ii) the amount of recourse, whether contractual or as a matter
of law (but excluding Non-Recourse Debt), available to creditors of such Subsidiary or Subsidiaries against the Borrower or any of its other
Subsidiaries, is $125,000,000 or more (collectively, “Substantial Subsidiaries”) shall generally not pay their respective debts as such debts become due,
or shall admit in writing their respective inability to pay their debts generally, or shall make a general assignment for the benefit of creditors; or any
proceeding shall be instituted by or against Substantial Subsidiaries seeking to adjudicate them bankrupt or insolvent, or seeking liquidation, winding
up, reorganization, arrangement, adjustment, protection, relief, or composition of them or their respective debts under any law relating to bankruptcy,
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian or other
similar official for them or for any substantial part of their respective property and, in the case of any such proceeding instituted against Substantial
Subsidiaries (but not instituted by the Borrower or any Subsidiary of the Borrower), either such proceeding shall remain undismissed or unstayed for a
period of 60 days, or any of the actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the
appointment of a receiver, trustee, custodian or other similar official for, the Substantial Subsidiaries or for any substantial part of their respective
property) shall occur; or Substantial Subsidiaries shall take any corporate action to authorize any of the actions set forth above in this paragraph (g); or

(h) Any judgment or order for the payment of money in excess of $75,000,000 shall be rendered against the Borrower or any of its Subsidiaries and
either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order or (ii) there shall be any period of 30
consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or

(i) Any ERISA Event shall have occurred with respect to a Plan and, 30 days after notice thereof shall have been given to the Borrower by the
Administrative Agent, (i) such ERISA Event shall still exist and (ii) the sum (determined as of the date of occurrence of such ERISA Event) of the
Insufficiency of such Plan and the Insufficiency of any and all other Plans with respect to which
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an ERISA Event shall have occurred and then exist (or, in the case of a Plan with respect to which an ERISA Event described in clauses (c) through
(e) of the definition of ERISA Event shall have occurred and then exist, the liability related thereto) is equal to or greater than $15,000,000 (when
aggregated with paragraphs (j), (k) and (l) of this Section 8.01), and a Material Adverse Effect could reasonably be expected to occur as a result thereof;
or

(j) The Borrower or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that it has incurred Withdrawal Liability to
such Multiemployer Plan in an amount which, when aggregated with all other amounts required to be paid to Multiemployer Plans by the Borrower and
its ERISA Affiliates as Withdrawal Liability (determined as of the date of such notification), exceeds $15,000,000 or requires payments exceeding
$15,000,000 per annum (in either case, when aggregated with paragraphs (i), (k) and (l) of this Section 8.01), and a Material Adverse Effect could
reasonably be expected to occur as a result thereof; or

(k) The Borrower or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan is being
terminated, within the meaning of Title IV of ERISA, if as a result of such termination the aggregate annual contributions of the Borrower and its
ERISA Affiliates to all Multiemployer Plans which are being terminated have been or will be increased over the amounts contributed to such
Multiemployer Plans for the respective plan year of each such Multiemployer Plan immediately preceding the plan year in which the termination occurs
by an amount exceeding $15,000,000 (when aggregated with paragraphs (i), (j) and (l) of this Section 8.01), and a Material Adverse Effect could
reasonably be expected to occur as a result thereof; or

(l) The Borrower or any ERISA Affiliate shall have committed a failure described in Section 303(k)(1) of ERISA and the amount determined under
Section 303(k)(3) of ERISA is equal to or greater than $15,000,000 (when aggregated with paragraphs (i), (j) and (k) of this Section 8.01), and a
Material Adverse Effect could reasonably be expected to occur as a result thereof; or

(m) Any provision of the Credit Documents shall be held by a court of competent jurisdiction to be invalid or unenforceable against the Borrower, or the
Borrower shall so assert in writing; or

(n) Any Change of Control shall occur;

then, and in any such event, the Administrative Agent (i) shall at the request, or may with the consent, of the Required Lenders, by notice to the
Borrower, declare the Commitment of each Lender hereunder to be terminated, whereupon the same shall forthwith terminate, and (ii) shall at the
request or with the consent of the Required Lenders, by notice to the Borrower, declare all amounts payable under this Agreement to be forthwith due
and payable, whereupon all such amounts shall become and be forthwith due and payable, without presentment, demand, protest or further notice of any
kind, all of which are hereby expressly waived by the Borrower; provided that in the event of an actual or deemed entry of an order for relief with
respect to the Borrower under the Federal Bankruptcy Code, (1) the Commitment of each Lender hereunder shall automatically be terminated and (2) all
such amounts shall automatically become and be due and payable, without presentment, demand, protest or any notice of any kind, all of which are
hereby expressly waived by the Borrower.
 

56

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 64 of 116



SECTION 8.02. Application of Payment. Notwithstanding anything herein to the contrary, following the occurrence and during the continuance of an
Event of Default, and notice thereof to the Administrative Agent by the Borrower or the Required Lenders, all payments received on account of the
Obligations shall, subject to Section 2.20, be applied by the Administrative Agent as follows:

(i) first, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts payable to the Administrative
Agent (including fees and disbursements and other charges of counsel to the Administrative Agent payable under Section 11.03 and amounts
pursuant to Section 2.12(c) payable to the Administrative Agent in its capacity as such);

(ii) second, to payment of that portion of the Obligations constituting fees, expenses, indemnities and other amounts (other than principal and
interest) payable to the Lenders (including fees and disbursements and other charges of counsel to the Lenders payable under Section 11.03)
arising under the Credit Documents, ratably among them in proportion to the respective amounts described in this clause (ii) payable to them;

(iii) third, to payment of that portion of interest on the Loans, ratably among the Lenders in proportion to the respective amounts described in this
clause (iii) payable to them;

(iv) fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans and;

(v) fifth, to the payment in full of all other Obligations, in each case ratably among the Administrative Agent and the Lenders based upon the
respective aggregate amounts of all such Obligations owing to them in accordance with the respective amounts thereof then due and payable; and

(vi) finally, the balance, if any, after all Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required by law.

ARTICLE IX
THE ADMINISTRATIVE AGENT

SECTION 9.01. The Administrative Agent.

(a) Each of the Lenders hereby irrevocably appoints the Administrative Agent as its agent and authorizes the Administrative Agent to take such actions
on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof, together with such actions and powers as are
reasonably incidental thereto.

(b) The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and
may exercise the same as though it were not the Administrative Agent, and such bank and its Affiliates may accept deposits from, lend money to and
generally engage in any kind of business with the Borrower or any of the Borrower’s Subsidiaries or other Affiliates thereof as if it were not the
Administrative Agent hereunder.
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(c) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting the generality of the
foregoing, (i) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is
continuing, (ii) the Administrative Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby that the Administrative Agent is required to exercise in writing by the Required Lenders,
and (iii) except as expressly set forth herein, the Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to
disclose, any information relating to the Borrower or any of its other Subsidiaries that is communicated to or obtained by the bank serving as
Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it with the
consent or at the request of the Required Lenders (or, if applicable, all of the Lenders) or in the absence of its own gross negligence or willful
misconduct. The Administrative Agent shall be deemed not to have knowledge of any Default unless and until written notice thereof is given to the
Administrative Agent by the Borrower or a Lender, and the Administrative Agent shall not be responsible for or have any duty to ascertain or inquire
into (1) any statement, warranty or representation made in or in connection with this Agreement, (2) the contents of any certificate, report or other
document delivered hereunder or in connection herewith, (3) the performance or observance of any of the covenants, agreements or other terms or
conditions set forth herein, (4) the validity, enforceability, effectiveness or genuineness of this Agreement or any other agreement, instrument or
document, or (5) the satisfaction of any condition set forth in Article III or elsewhere herein, other than to confirm receipt of items expressly required to
be delivered to the Administrative Agent and the conformity thereof to such express requirement.

(d) The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent,
statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by the proper Person. The Administrative
Agent also may rely upon any statement made to it orally or by telephone and believed by it to be made by the proper Person, and shall not incur any
liability for relying thereon. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower) independent accountants
and other experts selected by it and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel,
accountants or experts.

(e) The Administrative Agent may perform any and all its duties and exercise its rights and powers by or through any one or more sub-agents appointed
by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all its duties and exercise its rights and powers
through their respective Related Parties. The exculpatory provisions of the preceding paragraphs shall apply to any such sub-agent and to the Related
Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection with the syndication of the term
loan facility provided for herein as well as activities as Administrative Agent.
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(f) Subject to the appointment and acceptance of a successor Administrative Agent as provided in this paragraph, the Administrative Agent may resign at
any time by notifying the Lenders and the Borrower. Upon any such resignation, the Required Lenders shall have the right, with the consent of the
Borrower (which consent shall not unreasonably be withheld), to appoint a successor, provided that no such consent of the Borrower shall be required if
an Event of Default has occurred and is continuing. If no successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may, on behalf
of the Lenders, appoint a successor Administrative Agent which shall be a bank with an office in New York, New York, or an Affiliate of any such bank,
in any event having total assets in excess of $500,000,000 and who shall serve until such time, if any, as such agent shall have been appointed as
provided above. Upon the acceptance of its appointment as Administrative Agent hereunder by a successor, such successor shall succeed to and become
vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged
from its duties and obligations hereunder. The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its
predecessor unless otherwise agreed between the Borrower and such successor. After the Administrative Agent’s resignation hereunder, the provisions of
this Article and Section 11.03 shall continue in effect for its benefit in respect of any actions taken or omitted to be taken by it while it was acting as
Administrative Agent.

(g) Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also
acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and
information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this
Agreement, any related agreement or any document furnished hereunder or thereunder.

(h) No Lender identified on the signature pages of this Agreement as an “Arranger”, “Co-Documentation Agent” or “Syndication Agent”, or that is given
any other title hereunder other than “Administrative Agent”, shall have any right, power, obligation, liability, responsibility or duty under this Agreement
other than as expressly set forth herein or those applicable to all Lenders as such. Without limiting the generality of the foregoing, no Lender so
identified as an “Arranger”, “Co-Documentation Agent” or “Syndication Agent” or that is given any other title hereunder, shall have, or be deemed to
have, any fiduciary relationship with any Lender. Each Lender acknowledges that it has not relied, and will not rely, on the Lenders so identified in
deciding to enter into this Agreement or in taking or not taking action hereunder.

(i) Notwithstanding anything to the contrary herein or in any other Credit Document, the authority to enforce rights and remedies hereunder and in the
other Credit Documents against the Borrower shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement
shall be instituted and maintained exclusively by, the Administrative Agent in accordance with Section 8.01 for the benefit of all the Lenders; provided,
however, that the foregoing shall not prohibit (i) the Administrative Agent from exercising on its own behalf the rights and remedies that inure to its
benefit (solely in its capacity as Administrative Agent) hereunder and under the other Credit Documents, (ii) any Lender from exercising setoff rights in
accordance with Section 11.08 (subject to the terms of Section 2.18(c)) or (iii) any Lender from
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filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency of a Bankruptcy Event relative to the Borrower; and
provided, further, that if at any time there is no Person acting as Administrative Agent hereunder and under the other Credit Documents, then (A) the
Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant to Section 8.01 and (B) in addition to the matters set
forth in clauses (ii) and (iii) of the preceding proviso and subject to Section 2.18(c), any Lender may, with the consent of the Required Lenders, enforce
any rights and remedies available to it and as authorized by the Required Lenders.

(j) Each Lender acknowledges and agrees that the Extensions of Credit made hereunder are commercial loans and not investments in a business
enterprise or securities. Each Lender further represents that it is engaged in making, acquiring or holding commercial loans in the ordinary course of its
business and has, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and information
as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement as a Lender, and to make, acquire or hold Loans
hereunder. Each Lender shall, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and
information (which may contain material, non-public information within the meaning of the United States securities laws concerning the Borrower and
its Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this
Agreement, any related agreement or any document furnished hereunder or thereunder and in deciding whether or to the extent to which it will continue
as a Lender or assign or otherwise transfer its rights, interests and obligations hereunder.

SECTION 9.02. Acknowledgments of Lenders.

(a) Each Lender represents and warrants that (i) the Credit Documents set forth the terms of a commercial lending facility, (ii) it is engaged in making,
acquiring or holding commercial loans in the ordinary course of business and not for the purpose of purchasing, acquiring or holding any other type of
financial instrument (and each Lender agrees not to assert a claim in contravention of the foregoing), (iii) it has, independently and without reliance
upon the Administrative Agent, any Arranger, or any other Lender, or any of the Related Parties of any of the foregoing, and based on such documents
and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement as a Lender, and to make, acquire
or hold Loans hereunder and (iv) it is sophisticated with respect to decisions to make, acquire and/or hold commercial loans and either it, or the Person
exercising discretion in making its decision to make, acquire and/or hold such commercial loans is experienced in making, acquiring or holding such
commercial loans. Each Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent, any Arranger or any
other Lender or any of the Related Parties of any of the foregoing, and based on such documents and information (which may contain material,
non-public information within the meaning of the United States securities laws concerning the Borrower and its Affiliates) as it shall from time to time
deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this Agreement, any other Credit Document or
any related agreement or any document furnished hereunder or thereunder.

(b) Each Lender, by delivering its signature page to this Agreement on the Effective Date, or delivering its signature page to an Assignment and
Assumption or any other Credit Document pursuant to which it shall become a Lender hereunder, shall be deemed to have acknowledged receipt of, and
consented to and approved, each Credit Document and each other document required to be delivered to, or be approved by or satisfactory to, the
Administrative Agent or the Lenders on the Effective Date.
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(c) (i) Each Lender hereby agrees that (x) if the Administrative Agent notifies such Lender that the Administrative Agent has determined in its sole
discretion that any funds received by such Lender from the Administrative Agent or any of its Affiliates (whether as a payment, prepayment or
repayment of principal, interest, fees or otherwise; individually and collectively, a “Payment”) were erroneously transmitted to such Lender (whether or
not known to such Lender), and demands the return of such Payment (or a portion thereof), such Lender shall promptly, but in no event later than two
Business Days thereafter, return to the Administrative Agent the amount of any such Payment (or portion thereof) as to which such a demand was made
in same day funds, together with interest thereon in respect of each day from and including the date such Payment (or portion thereof) was received by
such Lender to the date such amount is repaid to the Administrative Agent at the greater of the NYFRB Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation from time to time in effect, and (y) to the extent permitted by applicable
law, such Lender shall not assert, and hereby waives, as to the Administrative Agent, any claim, counterclaim, defense or right of set-off or recoupment
with respect to any demand, claim or counterclaim by the Administrative Agent for the return of any Payments received, including without limitation
any defense based on “discharge for value” or any similar doctrine. A notice of the Administrative Agent to any Lender under this Section 9.02 shall be
conclusive, absent manifest error.

(ii) Each Lender hereby further agrees that if it receives a Payment from the Administrative Agent or any of its Affiliates (x) that is in a
different amount than, or on a different date from, that specified in a notice of payment sent by the Administrative Agent (or any of its Affiliates) with
respect to such Payment (a “Payment Notice”) or (y) that was not preceded or accompanied by a Payment Notice, it shall be on notice, in each such
case, that an error has been made with respect to such Payment. Each Lender agrees that, in each such case, or if it otherwise becomes aware a Payment
(or portion thereof) may have been sent in error, such Lender shall promptly notify the Administrative Agent of such occurrence and, upon demand from
the Administrative Agent, it shall promptly, but in no event later than one Business Day thereafter, return to the Administrative Agent the amount of any
such Payment (or portion thereof) as to which such a demand was made in same day funds, together with interest thereon in respect of each day from
and including the date such Payment (or portion thereof) was received by such Lender to the date such amount is repaid to the Administrative Agent at
the greater of the NYFRB Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation
from time to time in effect.

(iii) The Borrower hereby agrees that (x) in the event an erroneous Payment (or portion thereof) are not recovered from any Lender that
has received such Payment (or portion thereof) for any reason, the Administrative Agent shall be subrogated to all the rights of such Lender with respect
to such amount and (y) an erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations owed by the Borrower.

(iv) Each party’s obligations under this Section 9.02 shall survive the resignation or replacement of the Administrative Agent or any
transfer of rights or obligations by, or the replacement of, a Lender, the termination of the Commitments or the repayment, satisfaction or discharge of
all Obligations under any Credit Document.
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ARTICLE X
CERTAIN ERISA MATTERS

SECTION 10.01. Certain ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person
became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the
avoidance of doubt, to or for the benefit of the Borrower, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit Plans with respect
to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Commitments or this Agreement,

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by
independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions
determined by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Commitments and this Agreement,

(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14),
(B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer and
perform the Loans, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and performance of the Loans,
the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best
knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and
such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has provided
another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further
(x) represents and warrants, as of the date such Person became a Lender party hereto, to,
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and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of,
the Administrative Agent and not, for the avoidance of doubt, to or for the benefit of the Borrower, that the Administrative Agent is not a fiduciary with
respect to the assets of such Lender involved in such Lender’s entrance into, participation in, administration of and performance of the Loans, the
Commitments and this Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under this
Agreement, any Credit Document or any documents related hereto or thereto).

ARTICLE XI
MISCELLANEOUS

SECTION 11.01. Notices. All notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight
courier service, mailed by certified or registered mail or sent by email, as follows:
 
(a) if to the Borrower, to it at:

290 West Nationwide Boulevard
Columbus, Ohio 43215
Attention: Vice President, Investor Relations and Treasurer
Email: treasuryops@nisource.com

with a copy to the Borrower at:

290 West Nationwide Boulevard
Columbus, Ohio 43215
Attention: Assistant Treasurer
Email: treasuryops@nisource.com

801 East 86th Avenue
Merrillville, Indiana 46410
Attention: Vice President and Deputy General Counsel, Corporate and Commercial;

 
(b) if to the Administrative Agent, to JPMorgan Chase Bank, N.A. at:

JP Morgan Chase Bank, N.A.
10 South Dearborn, Floor L2
Chicago, IL 60603-2300
Attention: Victor Escobar
Facsimile: 844-490-5665
Email: victor.escobar@chase.com and Jpm.agency.servicing.1@jpmorgan.com

 
(c) if to any Lender, to it at its address (or email) set forth in its Administrative Questionnaire.
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Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received.
Notices delivered through Electronic Systems, to the extent provided in paragraph (e) below, shall be effective as provided in said paragraph (e).

(d) Notices and other communications to the Lenders hereunder may be delivered or furnished by using Electronic Systems pursuant to procedures
approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless otherwise agreed by the
Administrative Agent and the applicable Lender. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved by it; provided that approval of such procedures may be
limited to particular notices or communications.

(f) Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received
upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return
e-mail or other written acknowledgement), and (ii) notices or communications posted to an Internet or intranet website, including an Electronic System,
shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause (i), of notification
that such notice or communication is available and identifying the website address therefor; provided that, for both clauses (i) and (ii) above, if such
notice, email or other communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed to
have been sent at the opening of business on the next business day for the recipient.

(g) Any party hereto may change its address or email for notices and other communications hereunder by notice to the other parties hereto. All
notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been given on
the date of receipt.

(h) Electronic Systems.

(i) The Borrower and each Lender agrees that the Administrative Agent may, but shall not be obligated to, make Communications (as defined
below) available to the Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak, ClearPar or a substantially similar Electronic
System.

(ii) Any Electronic System used by the Administrative Agent is provided “as is” and “as available.” The Agent Parties (as defined below) and the
Borrower do not warrant the adequacy of such Electronic Systems and expressly disclaim liability for errors or omissions in the Communications. No
warranty of any kind, express, implied or statutory, including, without limitation, any warranty of merchantability, fitness for a particular purpose,
non-infringement of third-party rights or freedom from viruses or other code defects, is made by any Agent Party or the Borrower in connection with the
Communications or any Electronic System. In no event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) or
the Creditor Parties have any liability to the Borrower, any Lender, Administrative Agent or any other Person or entity for damages of any kind,
including, without limitation, direct or indirect, special, incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise)
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arising out of the Borrower’s or the Administrative Agent’s transmission of Communications through an Electronic System, except to the extent that
such damages, losses or expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the
gross negligence or willful misconduct of such Agent Party. “Communications” means, collectively, any notice, demand, communication, information,
document or other material provided by or on behalf of the Borrower pursuant to any Credit Document or the transactions contemplated therein which is
distributed by the Administrative Agent or any Lender by means of electronic communications pursuant to this Section, including through an Electronic
System.

SECTION 11.02. Waivers; Amendments.

(a) No failure or delay by the Administrative Agent or any Lender in exercising any right or power hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any
other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Administrative Agent and the Lenders
hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this Agreement
or consent to any departure by the Borrower therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of this Section,
and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.

(b) Subject to Section 2.14, neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or
agreements in writing entered into by the Borrower and the Required Lenders or by the Borrower and the Administrative Agent with the consent of the
Required Lenders; provided that no such agreement shall (i) increase the Commitment of any Lender without the written consent of such Lender,
(ii) reduce the principal amount of any Loan or reduce the rate of interest thereon, or reduce any fees or other amounts payable hereunder, without the
written consent of each Lender affected thereby, (iii) postpone the scheduled date of payment of the principal amount of any Loan or any interest
thereon, or any fees or other amounts payable hereunder, or reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of
expiration of any Commitment, without the written consent of each Lender affected thereby, (iv) change Section 2.18(b) or (c) in a manner that would
alter the pro rata sharing of payments required thereby, without the written consent of each Lender, (v) [reserved], (vi) waive any of the conditions
precedent to the Effective Date set forth in Section 3.01 without the written consent of each Lender, (vii) [reserved], or (viii) change any of the
provisions of this Section or the definition of “Required Lenders” or any other provision hereof specifying the number or percentage of Lenders required
to waive, amend or modify any rights hereunder or make any determination or grant any consent hereunder, without the written consent of each Lender;
provided, further, that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent hereunder without the
prior written consent of the Administrative Agent. Notwithstanding the foregoing, no consent with respect to any amendment, waiver or other
modification of this Agreement shall be required of any Defaulting Lender, except with respect to any amendment, waiver or other modification referred
to in clause (i), (ii) or (iii) of the first proviso of this paragraph and then only in the event such Defaulting Lender shall be directly affected by such
amendment, waiver or other modification.
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SECTION 11.03. Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent and its Affiliates, including the reasonable
and documented fees, charges and disbursements of counsel for the Administrative Agent, in connection with the initial syndication of the term loan
facility provided for herein, the preparation and administration of this Agreement or any amendments, modifications or waivers of the provisions hereof
(whether or not the transactions contemplated hereby or thereby shall be consummated) and (ii) all reasonable and documented out-of-pocket expenses
incurred by the Administrative Agent or any Lender, including the reasonable fees, charges and disbursements of any counsel for the Administrative
Agent or any Lender, in connection with the enforcement or protection of its rights in connection with this Agreement, including its rights under this
Section, or in connection with the Loans made hereunder, including in connection with any workout, restructuring or negotiations in respect thereof.

(b) The Borrower shall indemnify the Administrative Agent, the Syndication Agent, each Co-Documentation Agent, each Arranger and each Lender and
each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from,
any and all losses, claims, penalties, damages, liabilities and related reasonable expenses, including the reasonable and documented fees, charges and
disbursements of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of
(i) the execution or delivery of this Agreement or any agreement or instrument contemplated hereby, the performance by the parties hereto of their
respective obligations hereunder or the consummation of the Transactions or any other transaction contemplated hereby, (ii) any Loan or the use of the
proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any property now, in the past or hereafter owned or
operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to the Borrower or any of its Subsidiaries, or
(iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other
theory, whether brought by a third party or by the Borrower or any of its Subsidiaries, and regardless of whether any Indemnitee is a party thereto;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses
are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful
misconduct of such Indemnitee. This Section 11.03(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages,
etc. arising from any non-Tax claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to the Administrative Agent under paragraph (a) or (b) of this
Section, each Lender severally agrees to pay to the Administrative Agent such Lender’s Applicable Percentage (determined as of the time that the
applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or indemnified loss,
claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent in its capacity as such.
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(d) To the extent permitted by applicable law, (i) the Borrower shall not assert, and does hereby waive, any claim against the Syndication Agent, any
Documentation Agent and any Lender and each Related Party of any of the foregoing Persons for any damages arising from the use by others of
information or other materials obtained through telecommunications, electronic or other information transmission systems (including the Internet), and
(ii) without limiting the rights of indemnification of any Indemnitee set forth in this Agreement with respect to liabilities asserted by third parties, each
party hereto shall not assert, and hereby waives, any claim against each other party, on any theory of liability, for special, indirect, consequential or
punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement or any agreement or
instrument contemplated hereby, the Transactions or any Loan or the use of the proceeds thereof.

(e) All amounts due under this Section shall be payable not later than 20 days after written demand therefor.

SECTION 11.04. Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns
permitted hereby; provided that, (i) except to the extent permitted pursuant to Section 6.01(b)(ii), the Borrower may not assign or otherwise transfer any
of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower
without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance
with this Section. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their
respective successors and assigns permitted hereby and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative
Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more Persons (other than an Ineligible Institution)
all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans at the time owing to it)
with the prior written consent (such consent not to be unreasonably withheld or delayed) of:

(A) the Borrower (provided that the Borrower shall be deemed to have consented to any such assignment unless it shall object thereto by written notice
to the Administrative Agent within ten (10) Business Days after having received notice thereof); provided, further, that no consent of the Borrower shall
be required for an assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of Default has occurred and is continuing, any
other assignee; and

(B) the Administrative Agent.

(ii) Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund or an assignment of the entire remaining amount of
the assigning Lender’s Commitment or Loans, the amount of the Commitment or Loans of the assigning Lender subject to each such assignment
(determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent) shall not be less
than $5,000,000 unless each of the Borrower and the Administrative Agent otherwise consent, provided that no such consent of the Borrower shall be
required if an Event of Default has occurred and is continuing;
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(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations under this
Agreement, provided that this clause shall not be construed to prohibit the assignment of a proportionate part of all the assigning Lender’s rights and
obligations in respect of such Lender’s Loans;

(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption, together with a processing and
recordation fee of $3,500, such fee to be paid by either the assigning Lender or the assignee Lender or shared between such Lenders;

(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in which the assignee designates
one or more credit contacts to whom all syndicate-level information (which may contain material non-public information about the Borrower and its
Affiliates and their Related Parties or their respective securities) will be made available and who may receive such information in accordance with the
assignee’s compliance procedures and applicable laws, including Federal and state securities laws;

(E) without the prior written consent of the Administrative Agent, no assignment shall be made to a prospective assignee that bears a relationship to the
Borrower described in Section 108(e)(4) of the Code; and

(F) no assignment shall be made to any Affiliate of the Borrower.

For the purposes of this Section 11.04(b), the terms “Approved Fund” and “Ineligible Institution” have the following meanings:

“Approved Fund” means any Person (other than a natural person (or a holding company, investment vehicle or trust for, or owned and
operated for the primary benefit of, a natural person)) that is engaged in making, purchasing, holding or investing in bank loans and similar
extensions of credit in the ordinary course of its business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an
entity or an Affiliate of an entity that administers or manages a Lender.

“Ineligible Institution” means (a) a natural person (or a holding company, investment vehicle or trust for, or owned and operated for the
primary benefit of, a natural person), (b) a Defaulting Lender, (c) the Borrower, any of its Subsidiaries or any of its Affiliates, or (d) a company,
investment vehicle or trust for, or owned and operated for the primary benefit of, a natural person or relative(s) thereof.

Subject to acceptance and recording thereof pursuant to paragraph (d) of this Section, from and after the effective date specified in each
Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment and
Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest
assigned by such Assignment and Assumption,
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be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights
and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Sections 2.15, 2.16,
2.17 and 11.03). Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this paragraph shall be
treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph (e) of this
Section.

(c) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one of its offices in The City of New
York a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the
Commitment of, and principal amount (and stated interest) of the Loans and other Obligations owing to, each Lender pursuant to the terms hereof from
time to time (the “Register”). The entries in the Register shall be conclusive (absent manifest error), and the Borrower, the Administrative Agent and the
Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement, notwithstanding notice to the contrary.

(d) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an assignee, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to in paragraph (b)
of this Section and any written consent to such assignment required by paragraph (b) of this Section, the Administrative Agent shall accept such
Assignment and Assumption and record the information contained therein in the Register. No assignment shall be effective for purposes of this
Agreement unless it has been recorded in the Register as provided in this paragraph.

(e) Any Lender may, without the consent of or notice to the Borrower or the Administrative Agent, sell participations to one or more banks or other
entities (a “Participant”), other than an Ineligible Institution, in all or a portion of such Lender’s rights and obligations under this Agreement (including
all or a portion of its Commitment and the Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall remain unchanged,
(ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrower and the
Administrative Agent shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this
Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right
to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver described in
the first proviso to Section 11.02(b) that affects such Participant. Subject to paragraph (f) of this Section, the Borrower agrees that each Participant shall
be entitled to the benefits of Sections 2.15, 2.16 and 2.17 (subject to the requirements and limitations therein (it being understood that the documentation
required under Section 2.17(e) and (f) shall be delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to paragraph (b) of this Section; provided that such Participant agrees to be subject to the provisions of Section 2.19 as
though it were an assignee under paragraph (b) of this Section. Each Lender that sells a participation shall, acting solely for this purpose as a
non-fiduciary agent of the Borrower, maintain a register on
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which it enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the obligations
under this Agreement (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant
Register to any Person (including the identity of any Participant or any information relating to a Participant’s interest in the obligations under this
Agreement) except to the extent that such disclosure is necessary to establish that such interest is in registered form under Section 5f.103-1(c) of the
United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each
Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any
notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for
maintaining a Participant Register.

(f) A Participant shall not be entitled to receive any greater payment under Section 2.l5 or 2.17 than the applicable Lender would have been entitled to
receive with respect to the participation sold to such Participant, except to the extent such entitlement to receive a greater payment results from a Change
in Law that occurs after the Participant acquired the applicable participation.

(g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of such
Lender, including, without limitation, to a Federal Reserve Bank or any central bank, and this Section shall not apply to any such pledge or assignment
of a security interest; provided that no such pledge or assignment of a security interest shall release a Lender from any of its obligations hereunder or
substitute any such assignee for such Lender as a party hereto.

SECTION 11.05. Survival. All covenants, agreements, representations and warranties made by the Borrower herein and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of this Agreement and the making of any Loans. The provisions of Sections 2.15, 2.16, 2.17, 9.02(c)(iii) and 11.03
and Article IX shall survive and remain in full force and effect regardless of the consummation of the transactions contemplated hereby, the repayment
of the Loans, the expiration or termination of the Commitments or the termination of this Agreement or any provision hereof.

SECTION 11.06. Counterparts; Integration; Effectiveness; Electronic Execution. (a) This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a
single contract. This Agreement and any separate letter agreements with respect to fees payable to the Administrative Agent and the Arrangers constitute
the entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or
written, relating to the subject matter hereof. Except as provided in Section 3.01, this Agreement shall become effective when it shall have been
executed by the Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when taken together, bear the
signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.
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(b) Delivery of an executed counterpart of a signature page of (x) this Agreement, (y) any other Credit Document and/or (z) any document, amendment,
approval, consent, information, notice (including, for the avoidance of doubt, any notice delivered pursuant to Section 11.01), certificate, request,
statement, disclosure or authorization related to this Agreement, any other Credit Document and/or the transactions contemplated hereby and/or thereby
(each an “Ancillary Document”) that is an Electronic Signature transmitted by telecopy, emailed pdf. or any other electronic means that reproduces an
image of an actual executed signature page shall be effective as delivery of a manually executed counterpart of this Agreement, such other Credit
Document or such Ancillary Document, as applicable. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating
to this Agreement, any other Credit Document and/or any Ancillary Document shall be deemed to include Electronic Signatures, deliveries or the
keeping of records in any electronic form (including deliveries by telecopy, emailed pdf. or any other electronic means that reproduces an image of an
actual executed signature page), each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical
delivery thereof or the use of a paper-based recordkeeping system, as the case may be; provided that nothing herein shall require the Administrative
Agent to accept Electronic Signatures in any form or format without its prior written consent and pursuant to procedures approved by it; provided,
further, without limiting the foregoing, (i) to the extent the Administrative Agent has agreed to accept any Electronic Signature, the Administrative
Agent and each of the Lenders shall be entitled to rely on such Electronic Signature purportedly given by or on behalf of the Borrower or without further
verification thereof and without any obligation to review the appearance or form of any such Electronic Signature and (ii) upon the request of the
Administrative Agent or any Lender, any Electronic Signature shall be promptly followed by a manually executed counterpart. Without limiting the
generality of the foregoing, the Borrower hereby (i) agrees that, for all purposes, including without limitation, in connection with any workout,
restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the Administrative Agent, the Lenders and the Borrower, Electronic
Signatures transmitted by telecopy, emailed pdf. or any other electronic means that reproduces an image of an actual executed signature page and/or any
electronic images of this Agreement, any other Credit Document and/or any Ancillary Document shall have the same legal effect, validity and
enforceability as any paper original, (ii) the Administrative Agent and each of the Lenders may, at its option, create one or more copies of this
Agreement, any other Credit Document and/or any Ancillary Document in the form of an imaged electronic record in any format, which shall be deemed
created in the ordinary course of such Person’s business, and destroy the original paper document (and all such electronic records shall be considered an
original for all purposes and shall have the same legal effect, validity and enforceability as a paper record), (iii) waives any argument, defense or right to
contest the legal effect, validity or enforceability of this Agreement, any other Credit Document and/or any Ancillary Document based solely on the lack
of paper original copies of this Agreement, such other Credit Document and/or such Ancillary Document, respectively, including with respect to any
signature pages thereto and (iv) waives any claim against any Lender-Related Person for any Liabilities arising solely from the Administrative Agent’s
and/or any Lender’s reliance on or use of Electronic Signatures and/or transmissions by telecopy, emailed pdf. or any other electronic means that
reproduces an image of an actual executed signature page, including any Liabilities arising as a result of the failure of the Borrower to use any available
security measures in connection with the execution, delivery or transmission of any Electronic Signature.
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SECTION 11.07. Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the
remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other
jurisdiction.

SECTION 11.08. Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender or any Affiliate thereof is hereby
authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or
demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by such Lender or
such Affiliate to or for the credit or the account of the Borrower against any of and all the Obligations now or hereafter existing under this Agreement or
any other Credit Document held by such Lender or such Affiliate, irrespective of whether or not such Lender or such Affiliate shall have made any
demand under this Agreement or any other Credit Document and although such obligations of the Borrower may be contingent or unmatured or are
owed to a branch, office or Affiliate of such Lender different from the branch, office or Affiliate holding such deposit or obligated on such indebtedness;
provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to
the Administrative Agent for further application in accordance with the provisions of Section 2.20 and, pending such payment, shall be segregated by
such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent and the Lenders, and (y) the Defaulting
Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing to such Defaulting Lender
as to which it exercised such right of setoff. The rights of each Lender and their respective Affiliates under this Section are in addition to other rights and
remedies (including other rights of setoff) that such Lender or their respective Affiliates may have. Each Lender agrees to notify the Borrower and the
Administrative Agent promptly after any such setoff and application; provided that the failure to give such notice shall not affect the validity of such
setoff and application.

SECTION 11.09. Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by the law of the State of New York.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the Supreme Court of the
State of New York sitting in the Borough of Manhattan and of the United States District Court of the Southern District of New York sitting in the
Borough of Manhattan, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of
any such action or proceeding may be heard and determined in such New York State or, to the extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. Nothing in this Agreement shall affect any right that the Administrative Agent or any Lender may
otherwise have to bring any action or proceeding relating to this Agreement against the Borrower or its properties in the courts of any jurisdiction.
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(c) The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any court referred to in
paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 11.01. Nothing in this
Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.

SECTION 11.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

SECTION 11.11. Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of
this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 11.12. Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as
defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, including accountants,
legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of
such Information and instructed to keep such Information confidential), (b) to the extent requested by any Governmental Authority (including any self-
regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent required by applicable laws or regulations or by
any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in connection with the exercise of any remedies hereunder or any
suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder, (f) subject to an agreement containing provisions
substantially the same as those of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of
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its rights or obligations under this Agreement or (ii) actual or prospective counterparty (or its advisors) to any swap or derivative transaction or any
credit insurance provider, in each case, relating to the Borrower and its obligations, (g) with the consent of the Borrower, (h) to the extent such
Information (i) becomes publicly available other than as a result of a breach of this Section or (ii) becomes available to the Administrative Agent or any
Lender on a nonconfidential basis from a source other than the Borrower or any Subsidiary of the Borrower or (i) on a confidential basis to (i) any rating
agency in connection with rating the Borrower or its Subsidiaries or the term loan facility provided hereunder or (ii) the CUSIP Service Bureau or any
similar agency in connection with the issuance and monitoring of CUSIP numbers or other market identifiers with respect to the term loan facility
provided hereunder. For the purposes of this Section, “Information” means all information received from the Borrower or any Subsidiary of the
Borrower relating to the Borrower or any Subsidiary of the Borrower or its respective businesses, other than any such information that is available to the
Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by the Borrower or any Subsidiary of the Borrower; provided that, in
the case of information received from the Borrower or any Subsidiary of the Borrower after the Effective Date, such information is clearly identified at
the time of delivery as confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to
have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as
such Person would accord to its own confidential information. In addition, the Administrative Agent and the Lenders may disclose the existence of this
Agreement and information about this Agreement to market data collectors, similar service providers to the lending industry and service providers to the
Administrative Agent, the Co-Documentation Agents, the Syndication Agent, the Arrangers and the Lenders in connection with the administration of this
Agreement, the other Credit Documents, and the Commitments.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE IMMEDIATELY PRECEDING PARAGRAPH
FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE
BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED
COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING
FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS, FURNISHED BY THE BORROWER OR THE
ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE-LEVEL
INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE BORROWER AND ITS RELATED
PARTIES OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE
ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY
RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE
PROCEDURES AND APPLICABLE LAW.

SECTION 11.13. USA PATRIOT Act. Each Lender hereby notifies the Borrower that pursuant to the requirements of the Act, it is required to obtain,
verify and record information that identifies the Borrower, which information includes the name and address of the Borrower and other information that
will allow such Lender to identify the Borrower in accordance with the Act.
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SECTION 11.14. Acknowledgments. The Borrower hereby acknowledges that:

(a) it has been advised by and consulted with its own legal, accounting, regulatory and tax advisors (to the extent it deemed appropriate) in the
negotiation, execution and delivery of this Agreement and the other Credit Documents;

(b) neither any Arranger, any Agent nor any Lender has any fiduciary relationship with or duty to the Borrower arising out of or in connection with this
Agreement or any of the other Credit Documents, and the relationship between any Arranger, the Administrative Agent and the Lenders, on one hand,
and the Borrower, on the other hand, in connection herewith or therewith is solely that of debtor and creditor, and, to the fullest extent permitted by law,
the Borrower hereby waives and releases any claims that it may have against the Administrative Agent, the Arrangers and the Lenders with respect to
any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby;

(c) it is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other
Credit Documents;

(d) no joint venture is created hereby or by the other Credit Documents or otherwise exists by virtue of the transactions contemplated hereby among the
Arrangers, the Administrative Agent and the Lenders or between the Borrower and the Lenders; and

(e) each Lender and its Affiliates may have economic interests that conflict with those of the Borrower.

SECTION 11.15. Acknowledgment and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to the contrary in any Credit
Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any
Affected Financial Institution arising under any Credit Document, to the extent such liability is unsecured, may be subject to the Write-Down and
Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising
hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:

                (i) a reduction in full or in part or cancellation of any such liability;

                (ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial
Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other
instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Credit
Document; or
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                (iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the
applicable Resolution Authority.

SECTION 11.16. Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to any Loan,
together with all fees, charges and other amounts that are treated as interest on such Loan under applicable law (collectively, “charges”), shall exceed
the maximum lawful rate (the “Maximum Rate”) that may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in
accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, together with all charges payable in respect thereof, shall
be limited to the Maximum Rate. To the extent lawful, the interest and charges that would have been paid in respect of such Loan but were not paid as a
result of the operation of this Section shall be cumulated and the interest and charges payable to such Lender in respect of other Loans or periods shall
be increased (but not above amount collactable at the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the
Federal Funds Effective Rate for each day to the date of repayment, shall have been received by such Lender. Any amount collected by such Lender that
exceeds the maximum amount collectible at the Maximum Rate shall be applied to the reduction of the principal balance of such Loan or refunded to the
Borrower so that at no time shall the interest and charges paid or payable in respect of such Loan exceed the maximum amount collectible at the
Maximum Rate.

SECTION 11.17. Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the Administrative Agent or any
Lender, or the Administrative Agent or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is
subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the
Administrative Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding under any
Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived
and continued in full force and effect as if such payment had not been made or such setoff had not occurred, and (b) each Lender severally agrees to pay
to the Administrative Agent upon demand its applicable share (without duplication) of any amount so recovered from or repaid by the Administrative
Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Effective
Rate from time to time in effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the
day and year first above written.
 

NISOURCE INC., as Borrower

By:  /s/ Randy G. Hulen
 Name: Randy G. Hulen
 Title: Vice President, Investor Relations and Treasurer

Federal Tax Identification Number: 35-2108964
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JPMORGAN CHASE BANK, N.A., as a Lender and as
Administrative Agent

By:  /s/ Khawaja Tariq
 Name: Khawaja Tariq
 Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION, as a Lender

By:  /s/ Alex Rolfe
 Name: Alex Rolfe
 Title: Vice President
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BANK OF AMERICA, N.A., as a Lender

By:  /s/ Dee Dee Farkas
 Name: Dee Dee Farkas
 Title: Managing Director

 
Term Loan Agreement

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 88 of 116



WELLS FARGO BANK, NATIONAL ASSOCIATION, as a
Lender

By:  /s/ Gregory R. Gredvig
 Name: Gregory R. Gredvig
 Title: Director
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CoBank, ACB, as a Lender

By:  /s/ Matt Leatherman
 Name: Matt Leatherman
 Title: Managing Director
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THE BANK OF NOVA SCOTIA, as a Lender

By:  /s/ David Dewar
 Name: David Dewar
 Title: Director
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THE HUNTINGTON NATIONAL BANK, as a Lender

By:  /s/ Nolan Woodbury
 Name: Nolan Woodbury
 Title: Assistant Vice President

 
Term Loan Agreement

Case No. 2024-00092 
FR 807 KAR 5:001 Section 16-(7)(p) 

Page 92 of 116



EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below and is entered into
by and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined
herein shall have the meanings given to them in the Credit Agreement identified below (as amended, restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth
in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth
herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably
purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the
Effective Date inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender
under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage
interest identified below of all of such outstanding rights and obligations of the Assignor under the respective facilities identified below and (ii) to the
extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender)
against any Person, whether known or unknown, arising under or in connection with the Credit Agreement, any other documents or instruments
delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the foregoing, including contract claims,
tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned pursuant to
clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as the “Assigned
Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, without
representation or warranty by the Assignor.
 
1.  Assignor:                                                            

2.  Assignee:                                                            
      [and is an Affiliate/Approved Fund of [identify Lender]1]

3.  Borrower(s):   NiSource Inc., a Delaware corporation

4.  Administrative Agent:   JPMorgan Chase Bank, N.A. as the administrative agent under the Credit Agreement
 
1 Select as applicable.
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5.
  

Credit Agreement:
  

The Credit Agreement dated as of December 20, 2022 among NiSource Inc., a Delaware corporation, as borrower, the
Lenders parties thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, and the other agents parties thereto

6.    Assigned Interest:   
 

Aggregate Amount of
Commitment/Loans for all
Lenders   

Amount of
Commitment/

Loans Assigned  

Percentage Assigned
of

Commitment/Loans2

$   $   %
$   $   %
$   $   %

Effective Date: _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:
 

ASSIGNOR

[NAME OF ASSIGNOR]

By:   
 Title:

 
ASSIGNEE

[NAME OF ASSIGNEE]

By:   
 Title:

 
Consented to and Accepted:

JPMORGAN CHASE BANK, N.A., as Administrative
Agent

By:   
 Title:

 
2 Set forth, so at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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[NISOURCE INC., as Borrower] 3

By:   
 Title:

 
3 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.
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ANNEX I

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned
Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with
respect to (i) any statements, warranties or representations made in or in connection with the Credit Agreement or any other Credit Document, (ii) the
execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit Documents or any collateral thereunder, (iii) the financial
condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of any Credit Document or (iv) the performance
or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Credit
Document.

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit
Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the
Assigned Interest and become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender
thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit
Agreement, together with copies of the most recent financial statements delivered pursuant to Section 5.01(h) thereof, as applicable, and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and
to purchase the Assigned Interest on the basis of which it has made such analysis and decision independently and without reliance on the Administrative
Agent, any arranger or any other Lender and their respective Related Parties, (v) if it is a Foreign Lender, attached to the Assignment and Assumption is
any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the Assignee; and
(vi) it does not bear a relationship to the Borrower described in Section 108(e)(4) of the Code; and (b) agrees that (i) it will, independently and without
reliance on the Administrative Agent, any arranger, the Assignor or any other Lender and their respective Related Parties, and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit
Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Documents are required to be
performed by it as a Lender.

2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest
(including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date
and to the Assignee for amounts which have accrued from and after the Effective Date.
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3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their
respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a
manually executed counterpart of this Assignment and Assumption. THIS ASSIGNMENT AND ASSUMPTION SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
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EXHIBIT B

FORM OF OPINION OF MCGUIREWOODS LLP

[See Attached.]
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EXHIBIT C

FORM OF BORROWING REQUEST

BORROWING REQUEST

Date: ________, ____

To: JPMorgan Chase Bank, N.A.,
as Administrative Agent
10 South Dearborn, Floor L2
Chicago, IL 60603-2300
Attention: Victor Escobar
Facsimile: 844-490-5665
Email: victor.escobar@chase.com and Jpm.agency.servicing.1@jpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Credit Agreement dated as of December 20, 2022 (as may be amended, restated, amended and restated,
extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the “Agreement”; the terms defined therein
being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto, JPMorgan Chase
Bank, N.A., as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Borrowing, as follows:

1. In the aggregate amount of $________.

2. On ________, 20__ (a Business Day).

3. Comprised of [an ABR] [a Term SOFR] [a RFR] Borrowing. 4

[4. With an Interest Period of ___ months.]5

[4][5]. The Borrower’s account to which funds are to be disbursed is:

Account Number: __________
Location:_________________

 
4 In no event shall the Borrower be permitted to request an RFR Loan bearing interest based on Daily Simple SOFR prior to a Benchmark

Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate (it being understood and agreed that Daily Simple SOFR
shall only apply to the extent provided in Sections 2.14(a) and Section 2.14(f)).

5 Insert if a Term Benchmark Borrowing.
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This Borrowing Request and the Borrowing requested herein comply with the Agreement, including Sections 2.01(a), 2.02, and 3.01 of the
Agreement.

[Signature Page Follows.]
 

NISOURCE INC.

By:   
Name:  
Title:  
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EXHIBIT D

[Reserved]
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EXHIBIT E

[Reserved]
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EXHIBIT F

FORM OF TERM LOAN NOTE

TERM LOAN NOTE

FOR VALUE RECEIVED, the undersigned (the “Borrower”), hereby promises to pay to __________________ or registered assigns (the
“Lender”), in accordance with the provisions of the Agreement (as hereinafter defined), the aggregate unpaid principal amount of each Loan from time
to time made by the Lender to the Borrower under that certain Credit Agreement dated as of December 20, 2022 (as may be amended, restated, amended
and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the “Agreement”; the terms
defined therein being used herein as therein defined), between the Borrower, the Lenders party thereto, JPMorgan Chase Bank, N.A., as the
Administrative Agent, and the other parties thereto.

The Borrower promises to pay interest on the aggregate unpaid principal amount of each Loan from time to time made by the Lender to
the Borrower under the Agreement from the date of such Loan until such principal amount is paid in full, at such interest rates and at such times as
provided in the Agreement. All payments of principal and interest shall be made to the Administrative Agent for the account of the Lender in Dollars in
immediately available funds at the Administrative Agent’s office pursuant to the terms of the Agreement. If any amount is not paid in full when due
hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as
well as after judgment) computed at the per annum rate set forth in the Agreement.

This Term Loan Note is one of the promissory notes referred to in Section 2.10(e) of the Agreement, is one of the Credit Documents, is
entitled to the benefits thereof and may be prepaid in whole or in part subject to the terms and conditions provided therein. Upon the occurrence and
continuation of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on this Term Loan Note shall
become, or may be declared to be, immediately due and payable all as provided in the Agreement. Loans made by the Lender shall be evidenced by one
or more loan accounts or records maintained by the Lender in the ordinary course of business. The Lender may also attach schedules to this Term Loan
Note and endorse thereon the date, amount and maturity of its Loans and payments with respect thereto.

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest,
demand, dishonor and non-payment of this Term Loan Note.

THIS TERM LOAN NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK.

[Signature Page Follows.]
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NISOURCE INC.

By:   
Name:  
Title:  
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LOANS AND PAYMENTS WITH RESPECT THERETO
 

Date   

Type of
Loan
Made   

Amount of
Loan
Made   

End of
Interest
Period   

Amount of
Principal
or Interest
Paid This

Date   

Outstanding
Principal

Balance This
Date   

Notation
Made By
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EXHIBIT G

FORM OF INTEREST ELECTION REQUEST

INTEREST ELECTION REQUEST

Date: _______, ____

To: JPMorgan Chase Bank, N.A.,
as Administrative Agent
10 South Dearborn, Floor L2
Chicago, IL 60603-2300
Attention: Victor Escobar
Facsimile: 844-490-5665
Email: victor.escobar@chase.com and Jpm.agency.servicing.1@jpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Credit Agreement, dated as of December 20, 2022 (as may be amended, restated, amended and restated,
extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the “Agreement”; the terms defined therein
being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto, JPMorgan Chase
Bank, N.A., as the Administrative Agent, and the other parties thereto.

This Interest Election Request is delivered to you pursuant to Section 2.06 of the Agreement and relates to the following:

1. ☐ A conversion of a Borrowing ☐ A continuation of a Borrowing (select one).

2. In the aggregate principal amount of $________.

3. which Borrowing is being maintained as [an ABR Borrowing] [a RFR Borrowing] [a Term Benchmark Borrowing with an Interest
Period ending on ________, 20__].

4. (select relevant election)6

☐ If such Borrowing is a Term Benchmark Borrowing, such Borrowing shall be continued as a Term Benchmark Borrowing
having an Interest Period of [__] months.

 
6 In no event shall the Borrower be permitted to request an RFR Loan bearing interest based on Daily Simple SOFR prior to a Benchmark

Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate (it being understood and agreed that Daily Simple SOFR
shall only apply to the extent provided in Sections 2.14(a) and Section 2.14(f)).
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☐ If such Borrowing is a Term Benchmark Borrowing, such Borrowing shall be converted to an ABR Borrowing.

☐ If such Borrowing is an ABR Borrowing, such Borrowing shall be converted to a Term Benchmark Borrowing having an
Interest Period of [____] months.

☐ If such Borrowing is an ABR Borrowing, such Borrowing shall be converted to an RFR Borrowing.

☐ If such Borrowing is an RFR Borrowing, such Borrowing shall be converted to an ABR Borrowing.

5. Such election to be effective on ________, 20__ (a Business Day).

This Interest Election Request and the election made herein comply with the Agreement, including Section 2.06 of the Agreement.

[Signature Page Follows.]
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NISOURCE INC.

By:   
Name:  
Title:  
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EXHIBIT H

FORM OF PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date: _______, ____

To: JPMorgan Chase Bank, N.A.,
as Administrative Agent
10 South Dearborn, Floor L2
Chicago, IL 60603-2300
Attention: Victor Escobar
Facsimile: 844-490-5665
Email: victor.escobar@chase.com and Jpm.agency.servicing.1@jpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Credit Agreement, dated as of December 20, 2022 (as may be amended, restated, amended and restated,
extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the “Agreement”; the terms defined therein
being used herein as therein defined), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto, JPMorgan Chase
Bank, N.A., as the Administrative Agent, and the other parties thereto.

This Prepayment Notice is delivered to you pursuant to Section 2.11 of the Agreement. The Borrower hereby gives notice of a prepayment
of Loans as follows:

1. (select Type(s) of Loans)

☐ ABR Loans in the aggregate principal amount of $________.

☐ Term Benchmark Loans with an Interest Period ending ______, 20__ in the aggregate principal amount of $________.

☐ RFR Loans in the aggregate principal amount of $________.

2. On __________, 20__ (a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with the Agreement, including Section 2.11 of the Agreement.

[Signature Page Follows.]
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NISOURCE INC.

By:   
Name:  
Title:  
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EXHIBIT I-1

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of December 20, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto and
JPMorgan Chase Bank, N.A., as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and
beneficial owner of the Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is
not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the
Code.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. Person status on IRS
Form W-8BEN or IRS Form W-8BEN-E. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate
changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished
the Borrower and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each
payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the
Credit Agreement.
 
[NAME OF LENDER]

By:   
 Name:
 Title:

Date: __________, 20[__]
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EXHIBIT I-2

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of December 20, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto and
JPMorgan Chase Bank, N.A., as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and
beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of
the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled
foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form
W-8BEN-E. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform such Lender in writing, and (2) the undersigned shall have at all times furnished such Lender with a properly completed and
currently effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the
Credit Agreement.
 
[NAME OF PARTICIPANT]

By:   
Name:  
Title:  

Date: ________ __, 20[__]
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EXHIBIT I-3

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of December 20, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto and
JPMorgan Chase Bank, N.A., as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of
the participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such
participation, (iii) with respect such participation, neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit
pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code,
(iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code
and (v) none of its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of
the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from each of
its partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming the portfolio
interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned
shall promptly so inform such Lender and (2) the undersigned shall have at all times furnished such Lender with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding
such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the
Credit Agreement.
 
[NAME OF PARTICIPANT]

By:   
Name:  
Title:  

Date: ________ __, 20[__]
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EXHIBIT I-4

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of December 20, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto and
JPMorgan Chase Bank, N.A., as the Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of
the Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect
partners/members are the sole beneficial owners of such Loan(s) (as well as any promissory note(s) evidencing such Loan(s)), (iii) with respect to the
extension of credit pursuant to the Credit Agreement or any other Credit Document, neither the undersigned nor any of its direct or indirect
partners/members is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning
of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning
of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as
described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by one of the following
forms from each of its partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an
IRS Form W-8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is
claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate
changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished
the Borrower and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each
payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the
Credit Agreement.
 
[NAME OF LENDER]

By:   
Name:  
Title:  

Date: ________ __, 20[__]
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Schedule 2.01

(Credit Agreement)

Names, Addresses, Allocation of Aggregate Commitment, and Applicable Percentages of Banks
 
Bank Name   Lending Office   Commitment    

Applicable
Percentage 

JPMorgan Chase Bank, N.A.   On file with the Administrative Agent  $ 180,000,000    18.00% 
PNC Bank, National Association   On file with the Administrative Agent  $ 135,000,000    13.50% 
Bank of America, N.A.   On file with the Administrative Agent  $ 180,000,000    18.00% 
Wells Fargo Bank, National Association   On file with the Administrative Agent  $ 180,000,000    18.00% 
CoBank, ACB   On file with the Administrative Agent  $ 150,000,000    15.00% 
The Bank of Nova Scotia   On file with the Administrative Agent  $ 135,000,000    13.50% 
The Huntington National Bank   On file with the Administrative Agent  $ 40,000,000    4.00% 
TOTAL     $1,000,000,000    100% 
 

2
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SCHEDULE 6.01(e)

EXISTING AGREEMENTS

Receivables Purchase Agreements and Receivables Sales Agreements of (a) Columbia Gas of Ohio Receivables Corporation, (b) Columbia Gas of
Pennsylvania Receivables Corporation, (c) NIPSCO Accounts Receivables Corporation, and (d) any renewal, modification, extension or replacement of
the above, in each case, to provide for receivables financings upon terms and conditions not materially more restrictive on Borrower and its Subsidiaries,
taken as a whole, than the terms and conditions of such renewed, modified, extended or replaced facility.
 

3
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A
Amendment No. 1

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): March 15, 2022

NiSource Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-16189 35-2108964
(State or other jurisdiction

of incorporation)
(Commission
file number)

(I.R.S. Employer
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:

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Trading

Symbol(s)
Name of Each Exchange

on Which Registered
Common Stock, par value $0.01 per share NI New York Stock Exchange

Depositary Shares, each representing a 1/1,000th
ownership interest in a share of 6.50% Series B

Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per
share, liquidation preference $25,000 per share
and a 1/1,000th ownership interest in a share of
Series B-1 Preferred Stock, par value $0.01 per
share, liquidation preference $0.01 per share

NI PR B New York Stock Exchange

Series A Corporate Units NIMC New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

This Current Report on Form 8-K/A amends certain information included in a Current Report on Form 8-K filed by NiSource Inc. (“NiSource”) on
January 27, 2022 regarding the appointment of each of Sondra Barbour and Cassandra Lee as directors of the Board of Directors of NiSource effective on
January 27, 2022 and February 14, 2022, respectively. The Board of Directors did not appoint Mses. Barbour and Lee to serve on any of its committees at
the time of their respective appointments. On March 15, 2022, the Board of Directors appointed each of Mses. Barbour and Lee to serve on the Audit
Committee and the Finance Committee.
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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.

March 16, 2022   By:  /s/ Kimberly S. Cuccia
   Kimberly S. Cuccia
   Interim General Counsel
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