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This matter came before Chairman Herbert H. Hilliard, Commissioner Robin L. Morrison, 

Commissioner Clay R. Good, Commissioner Kenneth C. Hill, and Commissioner John Hie of the 

Tennessee Public Utility Commission (“TPUC” or “Commission”), the voting panel assigned to 

this docket, during a regularly scheduled Commission Conference held on March 20, 2023, for 

consideration of the Petition for Reconsideration of Limestone Water Utility Operating Company, 

LLC of the Commission’s Order Approving Settlement Agreement and Transfer of Systems, 

Granting Certificate of Convenience and Necessity, and Disallowing Continuation of Candlewood 

Lakes POA’s Water Availability Fee (“Reconsideration Petition”) filed by Limestone Water 

Utility Operating Company, LLC (“Limestone” or “Petitioner”) on January 20, 2023. In its 

Reconsideration Petition, Limestone requests that the Commission reconsider its Order Approving 

Settlement Agreement and Transfer of Systems, Granting Certificate of Convenience and 
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Necessity, and Disallowing Continuation of Candlewood Lakes POA’s Water Availability Fee 

(“Order”). 

APPLICATION AND TRAVEL OF THE CASE 
 
 On May 20, 2021, Limestone filed its Application of Limestone Water Utility Operating 

Company, LLC, for Authority to Purchase Title to the Assets, Property, and Real Estate of a Water 

System and for a Certificate of Public Convenience and Necessity (“Application”) seeking 

Commission authority to purchase and transfer to Limestone all assets, property, and real estate of 

Candlewood Lakes Property Owners Association, Inc. (“CLPOA”) and Candlewood Lakes POA 

Water Works, Inc. (“CLPWW”) (collectively, “Candlewood Lakes”) used in the provision of water 

service to customers located in Hardeman County, Tennessee. In its Application, Limestone also 

requests that the Commission grant to Limestone a Certificate of Public Convenience and 

Necessity (“CCN”) to serve the customers of the Candlewood Lakes water system. 

Limestone is a Tennessee limited liability company that currently provides service to 

approximately 400 water customers and over 350 wastewater customers in Tennessee.1  Limestone 

Water Utility Holding Company, LLC (“LWUHC”) is the sole member of Limestone and Josiah 

Cox is the sole officer.  Limestone and LWUHC are members of affiliated companies owning and 

operating water or wastewater systems in Missouri, Arkansas, Kentucky, Louisiana, Texas, and 

Tennessee to approximately 126,000 customers.2  

CLPOA and CLPWW are Tennessee corporations with their principal offices located in 

Saulsbury, Tennessee. Candlewood Lakes owns and operates a water system providing service to 

 
1 Application, pp. 3-4 (May 20, 2021). 
2 Id. a t 4. 
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customers located in Hardeman County, Tennessee. The Application includes a map of the service 

area served by Candlewood Lakes.3 

Limestone describes the proposed transaction and its technical, managerial, and financial 

qualifications to provide utility services in its Application. The Application includes charts 

depicting the organizational details and the relationship of affiliate companies, as well as the 

number of customers served by each affiliate.4 One of Limestone’s affiliates, Central States Water 

Resources, Inc. (“CSWR”) provides technical, managerial, and financial services to Limestone 

and its other affiliates. Further, CSWR will manage Limestone and the Candlewood Lakes system 

upon approval by the Commission.5 Specifically, CSWR employs engineers and other qualified 

personnel with experience in the design and operation of water and wastewater systems, 

supplementing with qualified, licensed local operators by contract who are responsible for day-to-

day plant operations. Limestone provides the resumes of key CSWR personnel who provide 

managerial and technical expertise and experience to Limestone.6 Equity capital is used to acquire 

Candlewood Lakes’ assets, to fund initial capital upgrades and improvements, and providing 

necessary working capital will be provided by CSWR.7 

Limestone asserts in the Application that “Candlewood Lakes has determined it is in the 

best interests of both the company and its customers to sell the water [s]ystem at issue in this 

Application to a qualified operator.”8 As a result of that determination, Candlewood Lakes and 

CSWR entered into an Agreement for Sale of Utility System (“Sale Agreement”), a copy of which 

 
3 Id. a t 3, Exh. A. 
4 Id. at Exhs. 5 and 6. 
5 Id. at 5. 
6 Id. at 7-8 and Exh. 12. 
7 Id. at 8. 
8 Id. a t 5. 
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is included with the Application.9 The Sale Agreement provides the specific terms for Candlewood 

Lakes to sell all assets used for the provision of water services to its Hardeman County system to 

CSWR, including, “water service facilities and equipment, intangibles, franchises, inventory, 

contracts and contract rights, and real estate.”10 As part of the Sale Agreement, CSWR will transfer 

all right, title, and interest in the obtained Candlewood Lakes assets to Limestone.11 Candlewood 

Lakes retains the right to receipt of the Water Availability Fee as provided in restrictive covenants 

in the Sale Agreement.12 

Limestone asserts that the Sale Agreement is in the public interest and in the interest of 

customers of the Candlewood Lakes systems because Limestone is willing and able to invest the 

capital needed to maintain compliance with regulations concerning water quality and 

environmental issues. In addition, Limestone asserts that it has access to capital to make necessary 

upgrades and improvements to the system and to continue to operate the system in a state of 

regulatory compliance.13 Further, Limestone proposes to adopt the current rates in effect for 

Candlewood Lakes’ customers.14 

The Consumer Advocate Division of the Office of the Tennessee Attorney General 

(“Consumer Advocate”) filed a Petition to Intervene on July 23, 2021. The Hearing Officer entered 

an order granting the Consumer Advocate’s intervention on August 15, 2021. Counsel for 

Candlewood Lakes entered its appearance on August 9, 2021.15 Following exchange of discovery 

 
9 Id. a t 5 and Exh. 7. See also Limestone Water Utility Operating Company, LLC Exhibits 7 and 11, Pursuant to the 
Commission’s November 12, 2021 Order Removing Confidential Designation from Certain Documents (November 
17, 2021). 
10 Id a t 5. 
11 Id. a t 6 and Exh. 8. 
12 Limestone Water Utility Operating Company, LLC Exhibits 7 and 11, Pursuant to the Commission’s November 12, 
2021 Order Removing Confidential Designation from Certain Documents, p. 2 (November 17, 2021). 
13 Application, pp. 5-6 (May 20, 2021). 
14 Id. a t 9. 
15 Attorneys Charles B. Welch, Jr. and Tyler A. Cosby Notice of Appearance As Counsels for Candlewood Lakes 
Property Owners Association, Inc. and Candlewood Lakes POA Water Works, Inc. (August 9, 2021). See also Center 
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requests and responses and the filing of Pre-Filed Testimony of the witnesses for the parties, 

Limestone, Candlewood Lakes, and the Consumer Advocate filed a Stipulation and Settlement 

Agreement (“Settlement Agreement”). 

OCTOBER 10TH HEARING ON THE MERITS OF THE APPLICATION 

The voting panel of Commissioners held a hearing on the Application during the regularly 

scheduled Commission Conference on October 10, 2022, as noticed by the Commission on 

September 30, 2022. During the hearing, the Commission heard arguments of counsel, and 

witnesses appeared on behalf of Limestone and Candlewood Lakes and were subject to questions 

from the voting panel and Commission Staff. 

Mr. J. David Kennamore, president of CLPOA and CLPWW, testified on behalf of 

Candlewood Lakes responding to questions from Commission Staff. Mr. Kennamore clarified that 

the CLPOA collects a water availability fee (“Water Availability Fee”) in the amount of $52.50 

per year from lot owners where there is no tap on the property.16 He further stated that the CLPOA 

intends to continue collecting the Water Availability Fee from owners of lots that do not have a 

water tap until the lot is released from the fee by installation of a tap.17 Mr. Kennamore also 

testified that CLPOA would not be willing to amend its restrictive covenants to discontinue 

charging the Water Availability Fee upon sale of the water system to Limestone.18 He described 

the difficulty in amending the restrictive covenants and bylaws as an impediment to changing 

language concerning the Water Availability Fee.19 He stated that CLPOA will have no further 

involvement in providing water service to customers after the transfer of the water system.20 

 
States Water Resources, Inc., Candlewood Lakes Property Owners Association, Inc. and Candlewood Lakes POA 
Water Works, Inc.  Corporation Executed Joint Representation Conflict Waiver (September 17, 2021). 
16 Transcript of Hearing, p. 90 (October 10, 2022). 
17 Id. a t 92. 
18 Id. a t 93. 
19 Id. at 102. 
20 Id. a t 103. 
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Following the October 10, 2022 hearing, the voting panel deferred deliberations on the 

Application to a future Commission Conference. The panel deliberated and announced findings 

and conclusions during the regularly scheduled Commission Conference on November 7, 2022. 

Based upon these findings and conclusions, the Commission issued its Order on January 5, 2023. 

The Order granted a CCN to Limestone to serve the CLPWW water system, and to approve the 

transfer of the CLPWW water system to Limestone as set forth in the Stipulation and Settlement 

Agreement. In addition, in its Order, the Commission found that the transfer of the CLPWW water 

system should be conditioned upon Candlewood Lakes filing the following in this docket file: a 

sworn statement that it will no longer collect the Water Availability Fee; a proof of notice to lot 

owners and existing water service customers that neither CLPOA nor CLPWW will assess water 

fees after completion of the sale of the water system; and a list of water customers and lot owners 

currently assessed the annual Water Availability Fee.21 

POST-HEARING FILINGS 

 On January 20, 2023, a Notice of Appearance was filed on behalf of Limestone by Melvin 

J. Malone and J.W. Luna of the Butler Snow law firm.22 In addition, on the same date, Limestone 

filed its Reconsideration Petition. In its Reconsideration Petition, Limestone requests that the 

Commission reconsider its Order by rescinding the contingency related to the annual Water 

Availability Fee collected by CLPOA, or in the alternative, sever the contingency related to the 

annual Water Availability Fee from its approval of the Settlement Agreement for consideration in 

a separate docket.23 Along with its Reconsideration Petition, Limestone submitted an affidavit of 

 
21 Order Approving Settlement Agreement and Transfer of Systems, Granting Certificate of Convenience and 
Necessity, and Disallowing Continuation of Candlewood Lakes POA’s Water Availability Fee, pp. 9-13 (January 5, 
2023).  
22 Letter to Chairman Herbert H. Hilliard Re: Notice of Appearance of Counsel from Melvin J. Malone and J.W. Luna 
of Butler Snow, LLP (January 20, 2023). 
23 Reconsideration Petition, pp. 1-2 (January 20, 2023). 
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the President of CLPOA and CLPWW, J. David Kennamore.24 In addition, Josiah Cox submitted 

Pre-Filed Supplemental Testimony in support of the Reconsideration Petition.25 

 Limestone argues that among the three (3) parties to the acquisition transaction, i.e., 

Limestone, CLPOA, and CLPWW, only Limestone is an entity regulated by the Commission. 

CLPOA and CLPWW are not subject to TPUC jurisdiction because of exemptions to the definition 

of a public utility found in Tenn. Code Ann. § 65-4-101. As a result, the fees and charges of 

CLPOA and CLPWW are not subject to the jurisdiction of the Commission. Similarly, since the 

annual Water Availability Fee is not included as part of the transaction to convey the water system, 

and Limestone argues that it is not, then the Commission is without jurisdiction to require CLPOA 

to not charge the fee.26 

 In addition, Limestone argues that the annual Water Availability Fee is a matter of contract, 

established by the real estate developer in the restrictive covenants. Further, it is argued that 

jurisdiction cannot be conferred upon an administrative agency by agreement or consent.27 

Limestone cites language from restrictive covenants that indicate that the applicable water service 

fee would be “subject to the jurisdiction of the Public Utilities Commission of Tennessee.”28 

Limestone urges that Tennessee law does not permit the expansion of the Commission’s 

jurisdiction to review and regulate the restrictive covenants of CLPOA by the inclusion of 

language in the contractual agreement. Further, the private parties that entered into the restrictive 

 
24 Id. a t Exh. 
25 Josiah Cox, Pre-Filed Supplemental Testimony (March 6, 2023). 
26 Reconsideration Petition, pp. 5-6, 8-9 (January 20, 2023). 
27 Id. a t 9-11. 
28 Id. a t 10. It is noted that the restrictive covenant language purporting to confer jurisdiction on the Commission is 
found in original restrictions dated March 21, 1974 and recorded in Deed Book P5, Page 200 on March 21, 1974 in 
the Register’s Office for Hardeman County, Tennessee (“1974 Restrictions” attached as Exhibit 1 to this order). The 
1974 Restrictions were amended by document dated May 1, 2011 and recorded in Deed Book 64, Page 301 on January 
18, 2013 in said Register’s Office (“2011 Restrictions” attached as Exhibit 2 to this order).  The 2011 Restrictions 
remove the language concerning the “Public Utilities Commission.” 
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covenant contract can seek remedies to their private agreements by amendment of the agreement 

or if necessary, by litigation.29  

 Finally, Limestone asserts that the public interest requires the sale and transfer of the water 

system from Candlewood Lakes to Limestone. The Petitioner states that the record indicates the 

water system faces several unresolved environmental compliance issues and “has not benefited 

from capital investments in quite some time.”30 Such lack of compliance and investment is 

exemplified by the potential water supply shortage that could result from Candlewood Lakes’ 

noncompliance with Tennessee Department of Environment and Conservation (“TDEC”) rules 

requiring duplicate water wells.31 Candlewood Lakes is not in compliance with this TDEC Rule, 

but lacks sufficient resources to fund necessary upgrades. In support of reconsideration of the 

contingencies, Limestone states that the parties, the water system customers, and the Commission 

are aware of the compliance issues and the lack of financial resources available to Candlewood 

Lakes to address the compliance issues. However, a reaffirmation of the contingency relating to 

Candlewood Lakes’ removal of the annual Water Availability Fee, would result in Limestone 

abandoning the transaction, leaving the system with no means to address the compliance issues.32 

Limestone states that CLPOA has concluded, “that removing the Water Availability Fee is not 

feasible.”33 

 In his affidavit in support of the Reconsideration Petition, J. David Kennamore, President 

of CLPOA and CLPWW states the Water Availability Fee is not based upon the provision of water 

despite the fee’s name. Funds paid to the CLPOA under the Water Availability Fee are maintained 

 
29 Id. at 10-11. 
30 Id. at 11. 
31 See Tenn. R. & Regs. 0400-45-01-.17(13). 
32 Reconsideration Petition, pp. 7-8, 11-13 (January 20, 2023). 
33 Id a t 5. 
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in CLPOA’s general account for general expenses, including, “maintenance of common area;, [sic] 

grass cutting; graveling roads, [sic] maintaining levees; maintenance/operation of office, 

clubhouse, and pool; maintenance/operation of community gates; general liability insurance; 

directors/officers insurance; property taxes; and other POA expenses incurred.”34 Mr. Kennamore 

states that removal of the fee is practically impossible because of the requirement that two-thirds 

of lot owners submit written agreement or a majority of membership must vote to make such a 

change. He further states that neither CLPOA nor CLPWW have the financial resources necessary 

to bring the water system into compliance and that failure to promptly sell the water system may 

subject the water system’s customers to potential health and safety risks.35 

 Josiah Cox submitted Pre-Filed Supplemental Testimony in support of the Reconsideration 

Petition. Mr. Cox testifies that Limestone does not have the ability or authority to satisfy or resolve 

the contingency concerning the Water Availability Fee on which the Commission based the 

approval of the transfer and issuance of a CCN to Limestone.36 Mr. Cox further states that if the 

contingency remains in place, Limestone will be, “left without a path to perform under the 

Agreement for Sale of Utility System and close the transaction and will abandon the pending 

acquisition.”37 He testifies that if Limestone abandons the transaction, CLPOA and CLPWW will 

remain the owners and operators of the water system, but will continue to have inadequate financial 

resources to address the existing state of non-compliance of the system, significantly impacting 

the system’s ability to provide safe and reliable drinking water to its customers.38  

 
34 Id. a t Exh. pp. 1-2. 
35 Id. a t Exh., pp. 2-3. 
36 Josiah Cox, Pre-Filed Supplemental Testimony, pp. 2-3 (March 6, 2023). 
37 Id. a t 3. 
38 Id. a t 3-4. 
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 The Consumer Advocate filed no response, brief, or testimony concerning the 

Reconsideration Petition. No other party submitted any filings related to the Reconsideration 

Petition.  

STANDARD OF REVIEW 

The Uniform Administrative Procedures Act (“UAPA”) establishes the process for a party 

to request reconsideration of an agency order in Tenn. Code Ann. § 4-5-317. These statutory 

provisions are mirrored in TPUC Rule 1220-01-02-.20. Generally, these provisions provide that 

when a party files a petition for reconsideration, the matter shall be disposed of by the same person 

or persons rending the original order. Argument is limited to the existing record, but new evidence 

may be considered if the party proposing such evidence for consideration shows good cause for 

failure to introduce the evidence in the original proceeding.39 

As Limestone seeks only reconsideration of that part of the Commission’s Order 

disallowing CLPOA’s continued collection of the Water Availability Fee as a condition to the 

approval of the transfer of the water utility, statutory and rule provisions requiring a public utility 

to obtain a CCN prior to the construction or operation of utility facilities are not included. 

Applicable statutory provisions concerning the transfer of authority to provide utility service are 

as follows: 

In relevant part, Tenn. Code Ann. § 65-4-113 provides: 
 

(a) No public utility, as defined in § 65-4-101, shall transfer all or 
any part of its authority to provide utility services, derived from its 
certificate of public convenience and necessity issued by the 
commission, to any individual, partnership, corporation or other 
entity without first obtaining the approval of the commission. 
 
(b) Upon petition for approval of the transfer of authority to provide 
utility services, the commission shall take into consideration all 
relevant factors, including, but not limited to, the suitability, the 

 
39 Tenn. Code Ann. § 4-5-317. See also Tenn. R. & Regs. 1220-01-02-.20. 
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financial responsibility, and capability of the proposed transferee to 
perform efficiently the utility services to be transferred and the 
benefit to the consuming public to be gained from the transfer.  The 
commission shall approve the transfer after consideration of all 
relevant factors and upon finding that such transfer furthers the 
public interest. 
 
(c) Following approval of the transfer pursuant to this section, the 
transferee shall be granted full authority to provide the transferred 
services subject to the continuing regulation of the commission.  The 
transferor shall no longer have any authority to provide the 
transferred services, but shall retain authority to provide other 
services, if any are retained, which were not included in such 
transfer. 

 
FINDINGS AND CONCLUSIONS 
 
 In determining whether to authorize the transfer of authority to provide utility services, the 

Commission must consider a number of factors. The statute lists a non-exhaustive list of such 

factors, including the qualifications of the transferee and the public benefit of the transfer of the 

provision of utility service. After considering the relevant factors, the Commission shall approve 

the transfer upon finding that such transfer is in the public interest.40 

 Because the Application in this matter also required the Commission to determine whether 

Limestone was qualified to be issued a CCN to operate the CLPWW, the Commission found that 

Limestone demonstrated that it possessed sufficient financial, managerial, and technical expertise 

to operate the system.41 Limestone has not requested reconsideration of the Commission’s findings 

on this issue. As a result, the Commission’s findings on Limestone’s qualifications continue to 

favor approval of the transfer of the water system to Limestone. 

 The public benefit to be gained by transfer of the water system is also the subject of the 

findings and conclusions delineated in the Order. First, Candlewood Lakes states that it no longer 

 
40 Tenn. Code Ann. § 65-4-113(b). 
41 Order, p. 12 (January 5, 2023). 
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desires to own and operate the system and that it is in the best interest of the water system and its 

customers to sell the water system. Further, Limestone is willing and able to invest capital in the 

water system in order to make necessary upgrades and improvements to the system so that it 

operates in compliance with water quality and environmental regulations.42 While the 

Reconsideration Petition reasserts the public benefit to be gained by approval of the transfer, as 

the Commission has already determined that the public benefit to be gained favors the approval of 

the transfer, the Commission need not reconsider this factor. 

 The Reconsideration Petition then, asks the Commission to reconsider its findings and 

conclusions concerning whether the transaction furthers the public interest. The Order states that 

the public need requires an entity to own and properly operate the water system to provide 

uninterrupted service.43  The Commission’s Order also states that, “as the authority to charge a fee 

for utility availability or access is regulated by the Commission for utilities under its jurisdiction, 

the retention of rights by CLPOA to continue assessing water availability fees after the sale of the 

water system is not in the public interest.”44 Hence, the Commission ultimately found that while a 

portion of the proposed transaction - the future compliance to be achieved by necessary repairs 

and upgrades to be performed by Limestone subsequent to the transaction - furthers the public 

interest, another part of the proposed transaction – the continued collection of a utility related fee 

by an entity not providing utility services - does not further the public interest. The Reconsideration 

Petition urges the Commission to reconsider whether the proposed transaction, as proposed, is in 

the public interest in consideration of evidence that indicates that CLPOA utilizes the Water 

Availability Fee for purposes unrelated to utility service and that CLPOA must continue to assess 

 
42 Id. a t 3, 9. 
43 Id. a t 9. 
44 Id. a t 10. 
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and collect the Water Availability Fee because CLPOA is unable to satisfy the conditions related 

thereto established in the Order.  

 Limestone submitted the affidavit of J. David Kennamore and Pre-Filed Testimony of 

Josiah Cox as new evidence that may be considered in the reconsideration. The evidence contained 

in these submissions was not submitted by Limestone or Candlewood Lakes in consideration of 

the Application. However, most of the information contained therein was elicited upon 

Commission Staff’s questioning of Mr. Kennamore during the Hearing on the Application.45 

However, these filings do contain some new information that was not elicited during the Hearing.  

The first category of new evidence relates to the CLPOA’s use of the Water Availability 

Fee funds. First, CLPOA lists the various tasks that it utilizes the funds collected from assessment 

of the Water Availability Fee, which are not related to water utility service. In addition, the CLPOA 

asserts that it lacks the financial resources to continue such tasks if the Water Availability Fee is 

discontinued. Finally, Mr. Kennamore states that the CLPOA is unable to amend the restrictive 

covenants to remove the Water Availability Fee.46 Limestone states that this information was not 

introduced in the original proceedings because the evidence presented focused on Limestone’s 

financial, technical, and managerial capabilities to operate the CLPWW, and the public interest 

gained by approval of the transaction. Since this information was not elicited during Commission 

Staff’s questions to Mr. Kennamore at the Hearing and evidence presented by Limestone was 

centered upon the Company’s qualifications and other factors favoring the public interest in the 

transaction, the voting panel found that Limestone demonstrated good cause for consideration of 

this category of new evidence. The panel voted unanimously to accept the new evidence 

 
45 Transcript of Hearing, pp. 89-104 (October 10, 2022). 
46 Reconsideration Petition, Exh. pp. 1-2 (January 20, 2023).  
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concerning CLPOA’s use of the Water Availability Fee funds contained in Mr. Kennamore’s 

affidavit for consideration. 

 The second category of new evidence concerns Limestone’s ability to satisfy the condition 

set forth in the Commission’s Order and the result of such continued failure. Mr. Cox testifies that, 

“Limestone does not have the ability or authority to resolve the contingency in the Order.”47  He 

further states that if the contingency remains, Limestone will be unable to perform its obligations 

under the Agreement for Sale of the Utility System and the transaction will not close.48 The panel 

found that this category of information would not have been known to Limestone prior to issuance 

of the Order. Therefore, because this information could not have been presented during the original 

proceedings, the voting panel found that Limestone demonstrated good cause for the consideration 

of this new evidence. The panel voted unanimously to accept the new evidence concerning 

Limestone’s ability to satisfy the condition established in the Order. 

 Both the Kennamore affidavit and the Cox testimony are based upon a singular premise: 

the transfer of the water system will fail if the Commission leaves the conditions contained in its 

Order in place upon reconsideration. Candlewood Lakes’ reasoning is that the funds collected 

from assessment of the Water Availability Fee are used for purposes not related to utility service 

and that it is impossible for the CLPOA to perform the conditions because of the extreme difficulty 

of amending the restrictive covenants. Limestone asserts that it does not have the ability to ensure 

that CLPOA satisfy the conditions required.  

 The Commission is empowered to “fix just and reasonable individual rates, joint rates, 

tolls, fares, charges or schedules thereof, as well as commutation, mileage, and other special rates 

 
47 Josiah Cox, Pre-Filed Supplemental Testimony, p. 3 (March 6, 2023). 
48 Id. a t 3-4. 
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which shall be imposed, observed, and followed thereafter by any public utility…”49 The 

Commission has, in other Commission cases, authorized a public utility to assess and collect an 

access fee or capacity fee. Such fees allow the utility to obtain contributions for plant operation 

and maintenance from persons who, though not yet connected to the system, benefit from the 

availability of and future access to the system. An access fee is a matter of rate design, which is 

within the Commission’s authority in the setting of just and reasonable rates. It is clear from the 

description of the Water Availability Fee and its intended purpose as established in the 1974 

Restrictions and the 2011 Restrictions that the fee was intended to be an access fee similar to those 

which the Commission has approved for other public utilities in their rate designs.50  

 It was based upon these ratemaking principles that the Commission conditioned approval 

of the transfer upon the fulfillment of certain conditions to ensure the discontinuance of CLPOA’s 

assessment of the Water Availability Fee. The Reconsideration Petition asserts that the 

Commission has no jurisdiction over CLPOA and CLPWW because they are not regulated utilities 

and that the Water Availability Fee is a contractual agreement between private parties. However, 

these arguments are not persuasive as they relate to the proposed transfer of the Candlewood Lakes 

water system. The Commission is authorized to exercise jurisdiction over the proposed transaction 

because the transaction pertains to the transfer of a public utility in accordance with Tenn. Code 

Ann. § 65-4-113. The parties to the proposed transaction have availed themselves to the 

jurisdiction of the Commission for all purposes related to the proposed transaction. In addition, the 

Water Availability Fee appears to be the type of access fee that is customarily a utility rate that 

would be expected to be transferred along with the rights, contracts, and properties of a utility. 

 
49 Tenn. Code Ann. § 65-5-101(a). 
50 See Exh. 1, p. 5; Exh. 2, p. 5. 
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Therefore, the voting panel found that the Commission does possess jurisdiction over the proposed 

transaction and the parties to the transaction. 

 The proposed transaction would transfer the ownership and operation of the Candlewood 

Lakes water system from CLPOA and CLPWW to Limestone. The record indicates that CLPOA 

and CLPWW will have no involvement in providing water service to customers of the water 

system.51 By its name, the Water Availability Fee appears to be a fee directly related to the 

provision of utility services. The ability to charge a fee for the provision of utility services is within 

the fundamental bundle of rights exclusive to a utility service provider. The Sale Agreement 

designates retention by CLPOA of the Water Availability Fee, which would otherwise appear to 

be the fundamental right of a utility service provider. Upon reconsideration, Limestone asserts that 

despite the name of the fee, the Water Availability Fee is not related to utility service, but rather 

is utilized for operations and general maintenance of the CLPOA. Essentially, Limestone asks the 

Commission to weigh the public interest gained by approving the transfer of the water system to 

Limestone and the improvements and upgrades that Limestone has indicated it will perform on the 

system against the negative public interest of approving the transfer while allowing CLPOA to 

continue assessing and collecting a fee that in name appears to be a utility fee. 

 Because the water system is currently in a state of non-compliance with water quality and 

environmental requirements, CLPOA and CLPWW lack the resources to address these issues of 

non-compliance, and Limestone has proposed to invest the capital necessary to obtain and maintain 

the water system’s compliance, the public interest weighs heavily in favor of the transaction as 

proposed. The negative public interest in permitting CLPOA to continue charging the Water 

Availability Fee even though CLPOA will have no participation in the provision of utility service, 

 
51 Transcript of Hearing, p. 103 (October 10, 2022). 
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weighs against approval of the transaction. However, based upon the new information presented, 

the preponderance of the evidence is that despite the Water Availability Fee’s name, the fee has 

no uses associated with utility services. Therefore, the panel found that the Water Availability Fee 

is not a utility fee and has no relationship to access to or the provision of utility services. Therefore, 

since the fee to be retained by CLPOA is not a utility fee, the panel found that approval of the 

transaction is in the public interest. 

 Because the Settlement Agreement contemplates a future initial base-rate case and rate 

design is within the Commission’s jurisdiction and discretion in such matters, it is necessary to 

state that this Commission retains the authority to impose or impute regulated access fees in a 

future rate case in accordance with its statutory authority to set just and reasonable rates. In 

addition, it is imperative to ensure that customers of the water system, including those customers 

that currently pay only the Water Availability Fee, have adequate information concerning the 

transfer of ownership and operation of the water system. Therefore, the panel found that approval 

of the transaction should be contingent upon Limestone obtaining a list of all customers of the 

water system, including customers and lot owners paying only the Water Availability Fee, and 

providing notice concerning the transfer of the ownership and operation of the water system. 

Therefore, the panel unanimously voted to modify its Order, rescinding the contingencies stated 

therein to be satisfied for the conditional approval of the transfer of the authority to provide utility 

services and replacing those conditions with new contingencies to be satisfied for such conditional 

approval. Approval of the Settlement Agreement authorizing transfer of the Candlewood Lakes 

water system to Limestone and the granting of a CCN to Limestone to serve the Candlewood Lakes 

water system is contingent upon the following: 
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1. Limestone must obtain from CLPOA and CLPWW a list of 
all customers of the water system, including those customers and lot 
owners paying the Water Availability Fee and file the same in this 
docket; and 

 
2. Limestone must file in this docket proof of notice to all 
customers of the water system, including those customers and lot 
owners paying the Water Availability Fee, that the ownership and 
operation of the water system has transferred to Limestone and that 
Kennamore Limestone will assess and charge rates for the provision 
of water utility service. 

 
IT IS THEREFORE ORDERED THAT: 

1. The new evidence presented in the affidavit of J. David Kennamore and the Pre-

Filed Supplemental Testimony of Josiah Cox are accepted for consideration for good cause 

demonstrated by Limestone Water Utility Operating Company, LLC. 

2. The Petition for Reconsideration of Limestone Water Utility Operating Company, 

LLC of the Commission’s Order Approving Settlement Agreement and Transfer of Systems, 

Granting Certificate of Convenience and Necessity, and Disallowing Continuation of Candlewood 

Lakes POA’s Water Availability Fee is approved. The conditions precedent to approval of the 

Stipulation and Settlement Agreement are rescinded. The Stipulation and Settlement Agreement, a 

copy of which is attached to this Order as Exhibit 3 and is incorporated in this Order as if fully 

rewritten herein, executed and submitted by the Consumer Advocate Division in the Office of the 

Tennessee Attorney General; Limestone Water Utility Operating Company, LLC; and 

Candlewood Lakes Property Owners Association, Inc. and Candlewood Lakes POA Water Works, 

Inc. on August 19, 2022 is approved contingent upon Limestone Water Utility Operating 

Company, LLC filing the following in this docket: 

a.  A list of all customers of the water system, including those customers and 

lot owners currently paying only the Water Availability Fee; and 
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b. A proof of notice to all customers of the water system, including those 

customers and lot owners currently paying only the Water Availability Fee, that the 

ownership and operation of the water system has transferred to Limestone Water Utility 

Operating Company, LLC and that Limestone Water Utility Operating Company, LLC will 

assess and charge rates for the provision of water utility service.  

3. Unless addressed in this order, all findings, conclusions, and directives contained 

in the Order Approving Settlement Agreement and Transfer of Systems, Granting Certificate of 

Convenience and Necessity, and Disallowing Continuation of Candlewood Lakes POA’s Water 

Availability Fee remain unchanged. 

4. Any person who is aggrieved by the Commission’s decision in this matter may file 

a Petition for Reconsideration with the Commission within fifteen (15) days from the date of this 

Order.   

 5. Any person who is aggrieved by the Commission’s decision in this matter has the 

right to judicial review by filing a Petition for Review in the Tennessee Court of Appeals, Middle 

Section, within sixty (60) days from the date of this Order. 

FOR THE TENNESSEE PUBLIC UTILITY COMMISSION: 
 
Chairman Herbert H. Hilliard,  
Commissioner Robin L. Morrison, 
Commissioner Clay R. Good 
Commissioner Kenneth C. Hill, and 
Commissioner John Hie concurring. 
None dissenting. 
 
ATTEST: 

 

______________________________ 
Earl R. Taylor, Executive Director



 
 
 
 
 

 
 

EXHIBIT 1   
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EXHIBIT 2 
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EXHIBIT 3 
 
 



Electronically Filed in the TPUC Docket Room on August 19, 2022 at 12:24 p.m.
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