
NISOURCE INC/DE
Form 424B5
November 13, 2017
Table of Contents

Filed Pursuant to Rule 424(b)(5)

File Nos. 333-214360 and 333-214360-01

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities Offered

Proposed
Maximum
Aggregate

Offering Price

Amount of

Registration Fee(1)
2.650% Notes due 2022 $500,000,000 $62,250

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933. The fee will be paid by wire transfer
within the time required by Rule 456(b) of the Securities Act of 1933
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Prospectus Supplement

(To Prospectus dated November 1, 2016)

$500,000,000

NiSource Finance Corp.

2.650% Notes due 2022

Unconditionally Guaranteed by NiSource Inc.

The Notes will mature on November 17, 2022. The Notes will bear interest at a rate of 2.650% per year. Interest on
the Notes will be paid semi-annually in arrears on May 17 and November 17 of each year, beginning May 17, 2018.

At our option, we may redeem some or all of the Notes at any time and from time to time at the applicable redemption
price described herein.

The Notes will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

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

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

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

Price to
Public (1)

Underwriting
Discount

Proceeds to Us
Before Expenses (1)

Per Note 99.874% 0.600% 99.274% 
Total $ 499,370,000 $ 3,000,000 $ 496,370,000
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(1) Plus accrued interest from November 17, 2017, if settlement occurs after that date.
The Notes will constitute a new issue of securities without an established trading market. The Notes will not be listed
on any securities exchange or quoted on any automated dealer quotation system.

We expect that delivery of the Notes will be made to investors through the book-entry delivery system of The
Depository Trust Company for the accounts of its participants, including Clearstream Banking, société anonyme,
Luxembourg and Euroclear Bank S.A./N.V., on or about November 17, 2017.

Joint Book-Running Managers

J.P. Morgan PNC Capital Markets LLC RBC Capital Markets US Bancorp
Senior Co-Managers

BNY Mellon Capital Markets, LLC Huntington Capital Markets
Co-Managers

Loop Capital Markets Tribal Capital Markets, LLC
The date of this prospectus supplement is November 8, 2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part, the prospectus supplement, describes the specific terms of the
offering and certain other matters relating to NiSource Inc. and NiSource Finance Corp. The second part, the
accompanying prospectus, gives more general information, some of which may not apply to this offering. If the
description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement.

You should read this entire prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference that are described under �Where You Can Find More Information� in the
accompanying prospectus.

You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus, any related free-writing prospectus issued by us, and the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus. We have not, and the underwriters have not,
authorized anyone to provide you with information that is different. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus supplement and the accompanying
prospectus may only be used where it is legal to sell the securities offered hereby. The information in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein is only accurate as of the date of the respective documents in which the information appears. Our
business, financial condition, results of operations and prospects may have changed since those dates.

S-i
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SUMMARY

This summary highlights certain information contained in this prospectus supplement. This summary is not complete
and does not contain all of the information that you should consider before purchasing the Notes. We urge you to read
carefully the entire prospectus supplement, the accompanying prospectus and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus, including the historical financial
statements and notes to those financial statements contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. You should read carefully the �Risk Factors� section on page S-5 of
this prospectus supplement and the �Risk Factors� and �Note Regarding Forward-Looking Statements� sections in
NiSource�s Annual Report on Form 10-K for the year ended December 31, 2016, as amended, and in NiSource�s
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and September 30, 2017 for
more information about important risks that you should consider before investing in the Notes. References to
�NiSource� refer to NiSource Inc., and references to �NiSource Finance� refer to NiSource Finance Corp. Unless
the context requires otherwise, �we,� �us� or �our� refer collectively to NiSource and its subsidiaries, including
NiSource Finance.

NiSource Inc.

Overview. NiSource is an energy holding company whose subsidiaries are fully regulated natural gas and electric
utility companies serving approximately 3.9 million customers in seven states. We are one of the nation�s largest
natural gas distribution companies, as measured by number of customers. Our principal subsidiaries include NiSource
Gas Distribution Group, Inc., a natural gas distribution company, and Northern Indiana Public Service Company, or
NIPSCO, a gas and electric company. NiSource derives substantially all of its revenues and earnings from the
operating results of these rate-regulated businesses. Our primary business segments are:

� Gas Distribution Operations; and

� Electric Operations.
On July 1, 2015, we completed the spin-off of our former subsidiary Columbia Pipeline Group, Inc., which comprised
all of our Columbia Pipeline Group Operations segment prior to that time.

Business Strategy. We focus our business strategy on our core, rate-regulated asset-based businesses, with most of our
operating income generated from the rate-regulated businesses. NiSource�s utilities continue to move forward on core
infrastructure and environmental investment programs supported by complementary regulatory and customer
initiatives across all seven states in which we operate. Our goal is to develop strategies that benefit all stakeholders as
we address changing customer conservation patterns, develop more contemporary pricing structures and embark on
long-term investment programs. These strategies will help improve reliability and safety, enhance customer services
and reduce emissions while generating sustainable returns.

Gas Distribution Operations. Our natural gas distribution operations serve approximately 3.4 million customers in
seven states and operate approximately 59,000 miles of pipeline. Through our wholly-owned subsidiary NiSource Gas
Distribution Group, Inc., we own six distribution subsidiaries that provide natural gas to approximately 2.6 million
residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia, Kentucky, Maryland and
Massachusetts. We also distribute natural gas to approximately 820,000 customers in northern Indiana through our
wholly-owned subsidiary NIPSCO.
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Electric Operations. We generate, transmit and distribute electricity through our subsidiary NIPSCO to approximately
466,000 customers in 20 counties in the northern part of Indiana and engage in wholesale and transmission
transactions. NIPSCO owns and operates three coal-fired electric generating stations. The three
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operating facilities have a net capability of 2,540 megawatts. NIPSCO also owns and operates Sugar Creek, a
combined cycle gas turbine plant with a net capability of 535 megawatts, three gas-fired generating units located at
NIPSCO�s coal-fired electric generating stations with a net capability of 196 megawatts and two hydroelectric
generating plants with a net capability of 10 megawatts. These facilities provide for a total system operating net
capability of 3,281 megawatts. NIPSCO�s transmission system, with voltages from 69,000 to 345,000 volts, consists of
2,805 circuit miles. NIPSCO is interconnected with five neighboring electric utilities. During the year ended
December 31, 2016, NIPSCO generated 66.4% and purchased 33.6% of its electric requirements.

NiSource Finance Corp.

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

On April 26, 2017, NiSource announced its intention to merge NiSource Finance and another wholly-owned special
purpose finance subsidiary, NiSource Capital Markets, Inc., with and into NiSource. The mergers are expected to
occur in the fourth quarter of 2017 following the receipt of applicable approvals. NiSource Finance has outstanding
debt and other obligations, including, following consummation of this offering, the Notes. NiSource has
unconditionally guaranteed the obligations of NiSource Finance under its credit agreement, indenture and interest rate
hedges and, through a support agreement, is responsible for the obligations of NiSource Capital Markets, Inc. under
that subsidiary�s indenture. Upon the consummation of the mergers, NiSource will become the sole obligor under all
such obligations, including the Notes, and, accordingly, all of the guarantees will be extinguished. The mergers are not
expected to have any impact on NiSource�s consolidated financial statements or the credit ratings of the outstanding
debt securities. The mergers are not subject to lender or noteholder consent under the credit agreement or the
indentures.

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

S-2
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The Offering

Issuer NiSource Finance Corp.

Securities Offered $500,000,000 aggregate principal amount of 2.650% Notes due 2022.

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

Upon consummation of the merger of NiSource Finance into NiSource as
disclosed under ��NiSource Finance Corp.,� NiSource will become the sole
obligor under the Notes.

Maturity Date The Notes will mature on November 17, 2022.

Interest Rate The interest rate on the Notes will be 2.650% per annum.

Interest Payment Dates Interest on the Notes will be payable semi-annually in arrears on May 17
and November 17 of each year, commencing May 17, 2018.

Optional Redemption At any time before October 17, 2022 (which is the date that is one month
prior to maturity of the Notes (the �Par Call Date�)), we will have the right
to redeem the Notes, in whole or in part and from time to time, at a
redemption price equal to the greater of (1) 100% of the principal amount
of the Notes being redeemed and (2) the sum of the present values of the
remaining scheduled payments of principal and interest on the Notes
being redeemed that would be due if such Notes matured on the Par Call
Date (exclusive of interest accrued to the redemption date), discounted to
the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate plus 12.5 basis
points, plus, in either case, accrued and unpaid interest on the principal
amount of the Notes being redeemed to, but excluding, such redemption
date.

At any time on or after the Par Call Date, we will have the right to
redeem the Notes, in whole or in part 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 on the principal amount
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of the Notes being redeemed to, but excluding, such redemption. See the
�Supplemental Description of the Notes�Optional Redemption� section of
this prospectus supplement for more information.

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

The guarantees (and, following the pending merger of NiSource Finance
into NiSource, the Notes) will be senior, unsecured

S-3
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obligations of NiSource, ranking equally in right of payment with other
senior indebtedness of NiSource. Because NiSource is a holding
company that derives substantially all of its income from operating
subsidiaries, the guarantee (and, following the pending merger of
NiSource Finance into NiSource, the Notes) will effectively be
subordinated to debt and preferred stock at the subsidiary level.

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

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

Use of Proceeds The net proceeds to us from the sale of the Notes, after deducting the
underwriting discount but before deducting our other fees and expenses
related to the offering, will be approximately $496.4 million. We intend
to use the net proceeds from the offering to repay our $500,000,000
variable-rate term loan due March 29, 2019. The term loan currently
bears interest at 2.19233% per annum. See the �Use of Proceeds� section of
this prospectus supplement for more information.

Conflicts of Interest Certain of the underwriters and their respective affiliates will receive a
portion of the net proceeds to the extent they are lenders under our term
loan and such proceeds are used to repay such term loan. To the extent
any underwriter, or its affiliates, receives 5% or more of the net proceeds,
such underwriter will be deemed to have a �conflict of interest� under Rule
5121 of the Financial Industry Regulatory Authority, Inc. Accordingly,
this offering will be made in compliance with the applicable provisions
of Rule 5121. See the �Use of Proceeds� and �Underwriting (Conflicts of
Interest)�Conflicts of Interest� sections of this prospectus supplement for
more information.

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

Risk Factors See the �Risk Factors� section of this prospectus supplement for more
information.
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RISK FACTORS

Investing in the Notes involves risk. Please see the �Risk Factors� and �Note Regarding Forward-Looking
Statements� sections in NiSource�s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, as
amended, and in NiSource�s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017
and September 30, 2017, which are incorporated by reference in this prospectus supplement and the accompanying
prospectus. Before making an investment decision, you should carefully consider these risks as well as other
information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
In addition, the risks described below could result in a decrease in the value of the Notes and your investment therein.

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

The Notes and guarantees are obligations of NiSource Finance and NiSource, respectively, and not of NiSource�s other
subsidiaries. NiSource is a holding company and, accordingly, we conduct substantially all of our operations through
our operating subsidiaries. NiSource Finance is a consolidated finance subsidiary, which has no independent
operations other than its financing activities. As a result, our cash flow and our ability to service our debt, including
the Notes, depend upon the earnings of our operating subsidiaries and on the distribution of earnings, loans or other
payments by such subsidiaries to NiSource and NiSource Finance. This will continue to be the case if, as anticipated,
NiSource Finance is merged into NiSource and NiSource becomes the sole obligor on the Notes and the NiSource
guarantees are extinguished.

Our operating subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on
the Notes or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or other
payments. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries to us could be
subject to statutory or contractual restrictions. Payments to us by our operating subsidiaries will also be contingent
upon such subsidiaries� earnings and business considerations. As of September 30, 2017 our operating subsidiaries
(which do not include NiSource Finance, NiSource Capital Markets, Inc. and NiSource Development Company) had
approximately $572.9 million of indebtedness.

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

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

The Notes will constitute a new issue of securities without an established trading market. As a result, a market may
not develop for the Notes and you may not be able to sell your Notes. In addition, the condition of the financial
markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future, which could
have an adverse effect on the market prices of the Notes. Accordingly, you may be required to bear the financial risk
of an investment in the Notes for an indefinite period of time. We have been advised by the underwriters that they
may make a market in the Notes, but they have no obligation to do so and may discontinue market making at any time
without providing notice. There can be no assurance that a market for the Notes will develop or, if it does develop,
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that it will continue. If an active public market does not develop, the market price and liquidity of the Notes may be
adversely affected. Furthermore, we do not intend to apply for listing of the Notes on any securities exchange or
automated dealer quotation system.
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INCORPORATION BY REFERENCE

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

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, as amended by Form 10-K/A
filed on May 8, 2017;

� our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2017, June 30, 2017 and
September 30, 2017;

� our Current Reports on Form 8-K filed on January 27, 2017, March 24, 2017, April 26, 2017, May 3, 2017
(reporting Items 1.01, 8.01 and 9.01), May 10, 2017, May 17, 2017, July 14, 2017 (as amended by a Form
8-K/A filed on November 1, 2017) and September 8, 2017; and

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

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

USE OF PROCEEDS

The net proceeds to us from the sale of the Notes, after deducting the underwriting discount but before deducting our
other fees and expenses related to the offering, will be approximately $496.4 million. We intend to use the net
proceeds to repay our $500,000,000 variable rate term loan due March 29, 2019. The term loan currently bears interest
at a rate of 2.19233% per annum. Certain of the underwriters and their respective affiliates will receive a portion of the
net proceeds from this offering to the extent they are lenders under the term loan and we use such proceeds to repay
such term loan. See the �Underwriting (Conflicts of Interest)�Conflicts of Interest� section of this prospectus supplement
for more information.

S-6
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CAPITALIZATION

The following table shows our capitalization and short-term indebtedness at September 30, 2017 (1) on an actual
consolidated basis and (2) on a consolidated basis as adjusted to reflect (i) the issuance and sale of $500 million
principal amount of the Notes and (ii) the use of the net proceeds as set forth under �Use of Proceeds� in this prospectus
supplement. This table should be read in conjunction with our consolidated financial statements and related notes for
the nine months ended September 30, 2017 incorporated by reference in this prospectus supplement and the
accompanying prospectus. See �Incorporation by Reference� in this prospectus supplement.

September 30, 2017
Actual As Adjusted

(in millions)
Short-term borrowings (including current portion of
long-term debt) $ 1,133.0 $ 1,137.6

Long-term debt (excluding amounts due within one
year) $ 7,518.6 $ 7,514.2
Common stockholders� equity 4,363.0 4,362.81

Total capitalization $ 11,881.6 $ 11,877.0

1 Reflects $0.2 million expense related to unamortized debt issue costs related to term loan as of
September 30, 2017.

S-7
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RATIOS OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31,
Nine Months Ended
September 30, 2017 2016 2015 2014 2013 2012

1.92 2.25 1.81 2.01 1.81 1.61
For purposes of calculating the ratio of earnings to fixed charges, �earnings� consist of income from continuing
operations before income taxes plus fixed charges. �Fixed charges� consist of interest on all indebtedness (before
allowance for borrowed funds used during construction), amortization of debt expense, the portion of rental expenses
on operating leases deemed to be representative of the interest factor and preferred stock dividend requirements of
consolidated subsidiaries.

S-8
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SUPPLEMENTAL DESCRIPTION OF THE NOTES

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

Maturity, Interest and Payment

The Notes will mature on November 17, 2022, subject to earlier redemption at our option as described under ��Optional
Redemption.� The Notes will bear interest at a rate of 2.650% per annum from and including November 17, 2017,
payable semi-annually in arrears on May 17 and November 17 of each year, beginning May 17, 2018. Interest payable
on each interest payment date for the Notes will be paid to the persons in whose name the Notes are registered at the
close of business on each May 2 and November 2 (whether or not a business day).

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

Optional Redemption

At any time before October 17, 2022 (which is the date that is one month prior to maturity of the Notes (the �Par Call
Date�)), we will have the right to redeem the Notes, in whole or in part and from time to time, at a redemption price
equal to the greater of (1) 100% of the principal amount of the Notes being redeemed and (2) the sum of the present
values of the remaining scheduled payments of principal and interest on the Notes being redeemed that would be due
if the Notes matured on the Par Call Date (exclusive of interest accrued to the redemption date), discounted to the
redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury
Rate plus 12.5 basis points, plus, in either case, accrued and unpaid interest on the principal amount of the Notes being
redeemed to, but excluding, such redemption date.

At any time on or after the Par Call Date, we will have the right to redeem the Notes, in whole or in part 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 on the principal amount of the Notes being redeemed to, but excluding, such redemption.

For purposes of the optional redemption provisions, the following terms have the following meanings:

�Comparable Treasury Issue� means the United States Treasury security selected by the Quotation Agent as having
an actual or interpolated maturity comparable to the remaining term of the Notes to be redeemed (assuming, for this
purpose, that the Notes matured on the Par Call Date), that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt securities of a comparable
maturity to the remaining term of the Notes.

�Comparable Treasury Price� means, with respect to any redemption date, (A) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest of such Reference Treasury Dealer
Quotations, or (B) if the Quotation Agent obtains fewer than four Reference Treasury Dealer Quotations for such
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�Quotation Agent� means one of the Reference Treasury Dealers appointed by us.

�Reference Treasury Dealer� means each of J.P. Morgan Securities LLC, RBC Capital Markets, LLC, a Primary
Treasury Dealer (as defined below) selected by U.S. Bancorp Investments, Inc. and a Primary Treasury Dealer
selected by PNC Capital Markets LLC, or their respective affiliates or successors, each of which is a primary U.S.
Government securities dealer in the United States (a �Primary Treasury Dealer�); provided, however, that if any of the
foregoing or their affiliates or successors shall cease to be a Primary Treasury Dealer, we will substitute another
Primary Treasury Dealer for them.

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

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price
for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price for such redemption date.

Selection and Notice of Redemption

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

We will cause notices of redemption to be mailed by first-class mail at least 10 but not more than 60 days before the
redemption date to each holder of Notes to be redeemed at its registered address.

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

Additional Notes

We may, without the consent of the holders of the Notes, create and issue additional Notes ranking equally with the
Notes in all respects, including having the same CUSIP number and the same terms (except for the price to public, the
issue date and the first interest payment date, as applicable), so that such additional Notes would be consolidated and
form a single series with the Notes and would have the same terms as to status, redemption or otherwise as the Notes.
No additional Notes may be issued if an Event of Default under the Indenture has occurred and is continuing with
respect to the Notes.

Forms and Denominations

The Notes will be issued as one or more global securities in the name of a nominee of The Depository Trust Company
and will be available only in book-entry form. See ��Book-Entry Only Issuance�The Depository Trust Company�. The
Notes will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof.
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The Depository Trust Company (�DTC�) will act as the initial securities depositary for the Notes. The Notes will be
issued only as fully-registered securities registered in the name of Cede & Co., DTC�s nominee, or such
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other name as may be requested by an authorized representative of DTC. The Notes initially will be represented by
one or more fully registered global securities, representing in the aggregate the total principal amount of the Notes,
and will be deposited with the Trustee on behalf of DTC. Investors may hold interests in the Notes through DTC if
they are participants in DTC or indirectly through organizations that are participants in DTC, including Euroclear
Bank S.A./N.V., as operator of the Euroclear system, or Clearstream Banking, société anonyme, Luxembourg
(�Clearstream�).

DTC is a limited-purpose trust company organized under the New York Banking Law, a �banking organization� within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within
the meaning of the New York Uniform Commercial Code and a �clearing agency� registered under the provisions of
Section 17A of the Exchange Act. DTC holds and provides asset servicing for over 3.5 million U.S. and non-U.S.
equity issues, corporate and municipal debt issues and money market instruments that DTC�s participants (�Direct
Participants�) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants� accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation. The Depository Trust & Clearing Corporation is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. The
Depository Trust & Clearing Corporation is owned by the users of its regulated subsidiaries. Access to the DTC
system is also available to others such as U.S. and non-U.S. securities brokers and dealers, banks, trust companies and
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly (�Indirect Participants�). The DTC rules applicable to its Direct Participants and Indirect Participants are on
file with the SEC.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will receive a credit
for the Notes on DTC�s records. The ownership interest of each actual purchaser of Notes (�Beneficial Owner�) is in turn
to be recorded on the Direct Participants� and Indirect Participants� records. Beneficial Owners will not receive written
confirmation from DTC of their purchases. Beneficial Owners, however, are expected to receive written confirmations
providing details of the transactions, as well as periodic statements of their holdings, from the Direct Participants or
Indirect Participants through which the Beneficial Owners purchased Notes. Transfers of ownership interests in the
Notes are to be accomplished by entries made on the books of Direct Participants and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in
Notes, except in the event that use of the book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all Notes deposited by Direct Participants with DTC are registered in the name of
DTC�s nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The
deposit of Notes with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect
any changes in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Notes. DTC�s
records reflect only the identity of the Direct Participants to whose accounts such Notes are credited, which may or
may not be the Beneficial Owners. The Direct Participants and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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determine by lot the amount of interest of each Direct Participant in such Notes to be redeemed.
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Although voting with respect to the Notes is limited, in those cases where a vote is required, neither DTC nor Cede &
Co. (nor any other DTC nominee) will consent or vote with respect to the Notes unless authorized by a Direct
Participant in accordance with DTC�s procedures. Under its usual procedures, DTC mails an omnibus proxy to the
Company as soon as possible after the record date. The omnibus proxy assigns Cede & Co.�s consenting or voting
rights to those Direct Participants to whose accounts the Notes are credited on the record date (identified in a listing
attached to the omnibus proxy).

Payments on the Notes will be made to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC�s practice is to credit Direct Participants� accounts upon DTC�s receipt of funds and
corresponding detail information on the relevant payment date in accordance with their respective holdings shown on
DTC�s records. Payments by Direct Participants or Indirect Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the account of customers
registered in �street name,� and will be the responsibility of such Direct Participants or Indirect Participant and not of
DTC, NiSource Finance, NiSource, or the Trustee, subject to any statutory or regulatory requirements. Payment to
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility
of NiSource Finance and the applicable paying agent, disbursement of such payments to Direct Participants is the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners is the responsibility of Direct
Participants and Indirect Participants.

Except as provided herein, a Beneficial Owner of the Notes will not be entitled to receive physical delivery of the
Notes. Accordingly, each Beneficial Owner must rely on the procedures of DTC to exercise any rights under the
Notes. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of securities
in definitive form. Such laws may impair the ability to transfer beneficial interests in the global Notes.

DTC may discontinue providing its services as securities depositary with respect to the Notes at any time by giving
reasonable notice to NiSource Finance or the Trustee. Under such circumstances, in the event that a successor
securities depositary is not obtained, the Notes certificates will be required to be printed and delivered to the holders
of record.

NiSource Finance may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depositary) with respect to the Notes. NiSource Finance understands, however, that under current industry
practices, DTC would notify its Direct Participants and Indirect Participants of NiSource Finance�s decision, but will
only withdraw beneficial interests from the global Notes at the request of each Direct Participant or Indirect
Participant. In that event, certificates for the Notes will be printed and delivered to the applicable Direct Participant or
Indirect Participant.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that
NiSource and NiSource Finance believe to be reliable, but none of NiSource, NiSource Finance, or any underwriter
takes any responsibility for the accuracy thereof. None of NiSource, NiSource Finance or any underwriter has any
responsibility for the performance by DTC or its Direct Participants or Indirect Participants of their respective
obligations as described herein or under the rules and procedures governing their respective operations.

Global Clearance and Settlement Procedures

Secondary market trading between Clearstream participants and/or Euroclear system participants will occur in the
ordinary way in accordance with the applicable rules and operating procedures of Clearstream and the Euroclear
system, as applicable.
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effected through DTC in accordance with DTC rules on behalf of the relevant European international clearing system
by its U.S. depositary; however, such cross-market transactions will require delivery of instructions to the relevant
European international clearing system by the counterparty in such system in accordance with its rules and procedures
and within its established deadlines (European time). The relevant European international clearing system will, if the
transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to effect final
settlement on its behalf by delivering or receiving securities in DTC, and making or receiving payment in accordance
with normal procedures for same-day funds settlement applicable to DTC. Clearstream participants and Euroclear
system participants may not deliver instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of Notes received in Clearstream or the Euroclear system as a result of a
transaction with a DTC participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. Such credits or any transactions in such Notes settled during such
processing will be reported to the relevant Clearstream participant or Euroclear system participant on such business
day. Cash received in Clearstream or the Euroclear system as a result of sales of the Notes by or through a Clearstream
participant or a Euroclear system participant to a DTC participant will be received with value on the DTC settlement
date but will be available in the relevant Clearstream or the Euroclear system cash account only as of the business day
following settlement in DTC.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following discussion summarizes certain United States (�U.S.�) federal income tax considerations relevant to the
acquisition, ownership and disposition of the Notes. The following discussion does not purport to be a complete
analysis of all potential U.S. federal income tax considerations. This discussion only applies to Notes that are held as
capital assets, within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the �Code�), and
that are purchased in the initial offering at the initial offering price, by Non-U.S. Holders (as defined below). This
summary is based on the Code, administrative pronouncements, judicial decisions and regulations of the Treasury
Department, changes to any of which subsequent to the date of this prospectus supplement may affect the tax
consequences described herein. This discussion does not describe all of the U.S. federal income tax considerations that
may be relevant to Non-U.S. Holders in light of their particular circumstances or to Non-U.S. Holders subject to
special rules, such as certain financial institutions, tax-exempt organizations, insurance companies, �controlled foreign
corporations�, �passive foreign investment companies�, partnerships or other pass-through entities for U.S. federal
income tax purposes, traders or dealers in securities or commodities, persons holding the Notes as part of a hedge or
other integrated transaction, persons subject to alternative minimum tax and certain former citizens or residents of the
U.S.

NiSource Finance has not and will not seek any rulings or opinions from the Internal Revenue Service (the �IRS�) with
respect to the matters discussed below. There can be no assurance that the IRS will not take a different position
concerning the tax consequences of the acquisition, ownership and disposition of the Notes or that any such position
would not be sustained.

For purposes of this summary, a �Non-U.S. Holder� means a beneficial owner of Notes (other than a partnership for
U.S. federal tax purposes) that, for U.S. federal income tax purposes, is not (i) an individual that is a citizen or resident
of the U.S.; (ii) a corporation or other entity treated as a corporation for U.S. federal income tax purposes that is
created or organized under the laws of the U.S., any state thereof or the District of Columbia; (iii) an estate the income
of which is subject to U.S. federal income taxation regardless of its source; or (iv) a trust if (A) a court within the U.S.
is able to exercise primary control over its administration and one or more U.S. persons, within the meaning of
Section 7701(a)(30) of the Code (a �U.S. Person�), have the authority to control all substantial decisions of such trust, or
(B) the trust has made an election under the applicable Treasury regulations to be treated as a U.S. Person. If a
partnership, or other entity or arrangement treated as a partnership for U.S. federal income tax purposes, beneficially
owns Notes, the tax treatment of a partner in such partnership will generally depend upon the status of the partner and
the activities of the partnership. Partners in a partnership that beneficially owns Notes should consult their tax advisors
as to the particular U.S. federal income tax considerations relevant to the acquisition, ownership and disposition of the
Notes applicable to them.

Interest

It is anticipated, and this discussion assumes, that the Notes will not be issued with more than a de minimis amount of
original issue discount. Except if interest on the Notes is effectively connected with the conduct by a Non-U.S. Holder
of a trade or business within the U.S., and subject to the backup withholding and FATCA summaries below, a
Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on payments of interest on
the Notes provided that such Non-U.S. Holder (A) does not directly or indirectly, actually or constructively, own 10%
or more of the total combined voting power of all classes of NiSource Finance�s stock entitled to vote, (B) is not a
controlled foreign corporation that is related to NiSource Finance directly or constructively through stock ownership,
(C) is not a bank receiving such interest on an extension of credit made pursuant to a loan agreement entered into in
the ordinary course of its trade or business, and (D) satisfies certain certification requirements. Such certification
requirements will be met if (x) the Non-U.S. Holder provides its name and address, and certifies on an
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a U.S. Person or (y) a securities clearing organization or certain other financial institutions holding the Notes on
behalf of the Non-U.S. Holder certifies
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on IRS Form W-8IMY, under penalties of perjury, that such certification has been received by it and furnishes
NiSource Finance or its paying agent with a copy thereof. In addition, NiSource Finance or its paying agent must not
have actual knowledge or reason to know that the beneficial owner of the Notes is a U.S. Person.

If interest on the Notes is not effectively connected with the conduct by a Non-U.S. Holder of a trade or business
within the U.S., but such Non-U.S. Holder does not satisfy the other requirements outlined in the preceding paragraph,
interest on the Notes generally will be subject to U.S. withholding tax at a 30% rate (or a lower applicable treaty rate).

If interest on the Notes is effectively connected with the conduct by a Non-U.S. Holder of a trade or business within
the U.S., and, if certain tax treaties apply, is attributable to a permanent establishment or fixed base within the U.S.,
such Non-U.S. Holder generally will be subject to U.S. federal income tax on a net income basis at the rate applicable
to U.S. Persons generally (and, with respect to corporate Non-U.S. Holders, may also be subject to a 30% branch
profits tax (or a lower applicable treaty branch profits tax rate)). If interest on the Notes is effectively connected with
the conduct by a Non-U.S. Holder of a trade or business within the U.S., such interest payments will not be subject to
U.S. withholding tax so long as the Non-U.S. Holder provides NiSource Finance or its paying agent with the
appropriate documentation (generally an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subject to the backup withholding and FATCA summaries below, a Non-U.S. Holder generally will not be subject to
U.S. federal withholding tax with respect to gain, if any, recognized on the sale or other taxable disposition of the
Notes. A Non-U.S. Holder also generally will not be subject to U.S. federal income tax with respect to such gain,
unless (i) the gain is effectively connected with the conduct by such Non-U.S. Holder of a trade or business within the
U.S., and, if certain tax treaties apply, is attributable to a permanent establishment or fixed base within the U.S., or
(ii) in the case of a Non-U.S. Holder that is a nonresident alien individual, such Non-U.S. Holder is present in the U.S.
for 183 or more days in the taxable year of the disposition and certain other conditions are satisfied. In the case
described in (i) above, gain or loss recognized on the disposition of such Notes generally will be subject to U.S.
federal income taxation in the same manner as if such gain or loss were recognized by a U.S. Person, and, in the case
of a Non-U.S. Holder that is a foreign corporation, may also be subject to the branch profits tax at a rate of 30% (or a
lower applicable treaty branch profits tax rate). In the case described in (ii) above, the Non-U.S. Holder will be subject
to a 30% tax (or lower applicable treaty rate) on any capital gain recognized on the disposition of the Notes (after
being offset by certain U.S. source capital losses).

Information Reporting and Backup Withholding

Information returns will be filed annually with the IRS in connection with NiSource Finance�s payment of interest on
the Notes. Copies of these information returns may also be made available under the provisions of a specific tax treaty
or other agreement to the tax authorities of the country in which a Non-U.S. Holder resides. Unless a Non-U.S. Holder
complies with certification procedures to establish that it is not a U.S. Person, information returns may be filed with
the IRS in connection with the proceeds from a sale or other disposition of the Notes, and the Non-U.S. Holder may
be subject to backup withholding tax (currently at a rate of 28%) on payments of interest on the Notes or on the
proceeds from a sale or other disposition of the Notes. The certification procedures required to claim the exemption
from withholding tax on interest described above will satisfy the certification requirements necessary to avoid the
backup withholding tax as well. The amount of any backup withholding from a payment to a Non-U.S. Holder may be
allowed as a credit against the Non-U.S. Holder�s U.S. federal income tax liability or may entitle the Non-U.S. Holder
to a refund, provided that the required information is furnished to the IRS in a timely manner.

Foreign Account Tax Compliance Act Withholding
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withholding tax of 30% generally will apply to (1) interest on a debt obligation and (2) the gross
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proceeds, including the return of principal, from the sale or other disposition, including redemption, after
December 31, 2018 of a debt obligation, in each case paid to (i) a foreign financial institution (as a beneficial owner or
as an intermediary), unless such institution enters into an agreement with the U.S. government to collect and provide
to the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which would
include certain equity and debt holders of such institution, as well as certain account holders that are foreign entities
with U.S. owners), or (ii) a foreign entity that is not a financial institution (as a beneficial owner or as an
intermediary), unless such entity provides the withholding agent with a certification identifying the substantial U.S.
owners of the entity, which generally includes any U.S. Person who directly or indirectly owns more than 10% of the
entity. NiSource Finance will not pay any additional amounts to �gross up� payments to holders as a result of any
withholding or deduction for such taxes. Non-U.S. Holders are encouraged to consult with their tax advisors regarding
the possible implications of the FATCA withholding rules on their investment in the Notes.

Persons considering the purchase of Notes are urged to consult their tax advisors with regard to the application of the
U.S. federal income tax laws to their particular situations as well as any tax consequences arising under the laws of
any state, local or foreign taxing jurisdiction. Furthermore, this discussion does not describe the effect of U.S. federal
estate and gift tax laws or the effect of any applicable foreign, state or local law.
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UNDERWRITING (CONFLICTS OF INTEREST)

Subject to conditions set forth in the underwriting agreement, we have agreed to sell all, but not less than all, the
Notes to the underwriters listed below, for whom J.P. Morgan Securities LLC, PNC Capital Markets LLC, RBC
Capital Markets, LLC and U.S. Bancorp Investments, Inc. are acting as representatives, and the underwriters have
severally and not jointly agreed to purchase the principal amount of the Notes set forth opposite its name in the
following table:

Underwriter
Principal Amount

of Notes
J.P. Morgan Securities LLC $ 108,750,000
PNC Capital Markets LLC $ 108,750,000
RBC Capital Markets, LLC $ 108,750,000
U.S. Bancorp Investments, Inc. $ 108,750,000
BNY Mellon Capital Markets, LLC $ 20,000,000
The Huntington Investment Company $ 20,000,000
Loop Capital Markets LLC $ 12,500,000
Tribal Capital Markets, LLC $ 12,500,000

Total $ 500,000,000

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

The underwriters propose to offer the Notes initially at the price to public set forth on the cover page of this
prospectus supplement and to certain dealers at that price less a selling concession of 0.350% of the principal amount
per Note. The underwriters may allow and those certain dealers may reallow a discount of 0.200% of the principal
amount per Note on sales to certain other dealers. After the initial public offering of the Notes, the price to public and
other selling terms may be changed.

We estimate that our total expenses for this offering, excluding the underwriting discount, will be approximately
$1,000,000.

The Notes will be a new issue of securities with no established trading market. One or more of the underwriters
intends to make a secondary market for the Notes. However, they are not obligated to do so and may discontinue
making a secondary market for the Notes at any time without notice. No assurance can be given as to how liquid the
trading market for the Notes will be.

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

The offering of the Notes by the underwriters is subject to receipt and acceptance and subject to the underwriters� right
to reject any order in whole or part.
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syndicate covering transactions and penalty bids in accordance with Regulation M under the Exchange Act.
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