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Attached is a copy of a memorandum which is being filed in the record of the
above-referenced case. If you have any comments you would like to make regarding
the contents of the memorandum, please do so within five days of receipt of this letter.
Any questions regarding this memorandum should be directed to Nancy Vinsel,

Commission Staff Attorney, at (502) 782-2582.

Sincerely,

xecutive Director
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INTRA-AGENCY MEMORANDUM

KENTUCKY PUBLIC SERVICE COMMISSION

TO: Case File No. 2015-00389

FROM: Nancy J. Vinsel, Staff Attorney

DATE: February 12, 2016

RE: Informal Conference of February 11, 2016

Pursuant to a Staff Notice issued on January 28, 2016, a telephonic informal
conference (“IC") was conducted at the Commission’s offices in Frankfort, Kentucky on
February 11, 2016. Attached is a copy of the attendance roster.

The purpose of the IC was to clarify certain issues in this case regarding T. Rowe
Price Associates, Inc.’s (“T. Rowe Price”) proposed increase of its beneficial ownership
of NiSource, Inc. (“NiSource”) to no more than 20% of the voting securities. Staff
indicated that it appears that the proposed transaction would not be deemed an
acquisition under KRS 278.020(6) based upon T. Rowe Price's stated internal
investment policies and practices not to invest in companies with the purpose or effect
of changing or influencing the control of the company. Staff stated that if T. Rowe
Price’s internal investment policies and procedures change in the future, the proposed
transaction could be deemed an acquisition under KRS 278.020(6). Staff proposed that
T. Rowe Price commit that, if T. Rowe Price’s investment policy changes and it seeks to
acquire control or influence the control of NiSource or its wholly-owned subsidiary,
Columbia Gas of Kentucky, Inc., T. Rowe Price will provide notice to the Commission
before taking action and will file an application for approval of the acquisition pursuant to
KRS 278.020(6).

Staff also indicated that T. Rowe Price should file notice whether it would
request a hearing in this matter or request that a decision be made on the evidentiary
record without the need for a formal hearing.

Representatives of T. Rowe Price agreed to the commitment and stated it would
not request a hearing. After discussion regarding procedural steps, T. Rowe Price
agreed it would make a joint filing within 7 days of the filing of this IC memorandum
setting forth the commitment and stating that it requests that a decision be based upon
evidence of record instead of a formal hearing.

There being no further discussion, the IC was then adjourned.
cc:  Parties of Record
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