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May 8, 2024 

VIA ELECTRONIC FILING 

Hon. Herbert H. Hilliard, Chairman 
c/o Ectory Lawless, Docket Room Manager 
Tennessee Public Utility Commission 
502 Deaderick Street, 4th Floor 
Nashville, TN 37243 
TPUC.DocketRoom@tn.gov 

RE: Joint Application of Limestone Water Utility Operating Company, LLC, and Bridget J. 
Willhite, as Administrator CTA of the Estate of Glenna Newport, for Approval of the 
Acquisition of and to Operate the Newport Resort Water System, and to Transfer or Issue 
a Certificate of Public Convenience and Necessity, TPUC Docket No. 24-____________ 

Dear Chairman Hilliard: 

Attached for filing please find the Joint Application of Limestone Water Utility Operating Company, 
LLC, and Bridget J. Willhite, as Administrator CTA of the Estate of Glenna Newport, for Approval of the 
Acquisition of and to Operate the Newport Resort Water System, and to Transfer or Issue a Certificate of 
Public Convenience and Necessity, including exhibits and pre-filed testimony1. 

Please note that Exhibits 1, 12, and 20 to the Application are being submitted UNDER SEAL as 
CONFIDENTIAL and PROPRIETARY. Both a public version and a nonpublic, CONFIDENTIAL version 
of Exhibits 1, 12 and 20 are attached. 

As required, the original plus four (4) hard copies of the Application and supporting documentation 
will follow. We have also enclosed a check in the amount of $25.00 for the required filing fee. Should you 
have any questions concerning this filing, or require additional information, please do not hesitate to contact 
me. 

Sincerely, 

BUTLER SNOW LLP 

Katherine Barnes 

Attachments 
cc: Russ Mitten, Limestone Water Utility Operating Company, LLC 

David Woodsmall, Central States Water Resources 
Shilina B. Brown, Consumer Advocate Division 
Victoria B. Glover, Consumer Advocate Division 

1 For administrative convenience, two USB drives of the Application, and supporting documentation, are enclosed. 

Electronically Filed in TPUC Docket 
Room on May 8, 2024 at 1:28 p.m.
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

IN RE: 

JOINT APPLICATION OF LIMESTONE 
WATER UTILITY OPERATING 
COMPANY, LLC, AND BRIDGET J. 
WILLHITE, AS ADMINISTRATOR CTA 
OF THE ESTATE OF GLENNA 
NEWPORT, FOR APPROVAL OF THE 
ACQUISITION OF AND TO OPERATE 
THE NEWPORT RESORT WATER 
SYSTEM, AND TO TRANSER OR ISSUE 
A CERTIFICATE OF PUBLIC 
CONVENIENCE AND NECESSITY 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

DOCKET NO. 24-___________ 

JOINT APPLICATION OF LIMESTONE WATER UTILITY OPERATING 
COMPANY, LLC, AND BRIDGET J. WILLHITE, AS ADMINISTRATOR CTA OF 

THE ESTATE OF GLENNA NEWPORT, FOR APPROVAL OF THE ACQUISITION 
OF AND TO OPERATE THE NEWPORT RESORT WATER SYSTEM, AND TO 

TRANSER OR ISSUE A CERTIFICATE OF PUBLIC CONVENIENCE AND 
NECESSITY  

Pursuant to Tennessee Code Annotated sections 65-4-104, 65-4-107, 65-4-113, and 65-4-

201 and all applicable rules of the Tennessee Public Utility Commission (“TPUC” or 

“Commission”), Limestone Water Utility Operating Company, LLC ("Limestone"), and Bridget 

J. Willhite, as Administrator CTA of the Estate of Glenna Newport (“Newport Estate”),

respectfully submit this Joint Application requesting the Commission to approve Limestone’s 

acquisition (“Transaction”) of the title to all assets, property, and real estate used to provide 

regulated water service to customers in Rhea County, Tennessee (“System”). The Newport Estate 

is under court-approved authorization to sell of the Newport Estate,1 and is operated under a 

1 See Agreed Order as to Division and Sale of Certain Estate Assets, No. 19-PR-2725, Chancery Court for Rhea 
County, Tennessee, Probate Division (Aug. 16, 2022) (attached hereto as Exhibit 28). 
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Certificate of Public Convenience and Necessity (“CCN”) held by the Newport Resort Water 

System (“NRWS”).2 Limestone and the Newport Estate (“Applicants”) further request the 

Commission to authorize the transfer of NRWS’s CCN to Limestone, pursuant to Tennessee Code 

Annotated section 65-4-113, with its accompanying privilege and franchise. Alternatively, the 

Applicants request that the Commission grant Limestone a CCN, with its accompanying privilege 

and franchise, pursuant to Tennessee Code Annotated sections 65-4-107 and 65-4-201. 

Under terms of the Agreement for Sale of Utility System and its First Amendment, attached 

as Exhibits 10 and 10A to this Joint Application, all authorizations and approvals requested in the 

preceding paragraph, and related accounting, ratemaking, and regulatory approvals, are conditions 

precedent to closing the Transaction. Therefore, and as approving the Transaction and granting 

Limestone's request for a CCN serve the public interest and are necessary for public convenience, 

the Applicants respectfully request that the Commission consider this Joint Application. 

In support of the Joint Application, the Applicants submit the following: 

I. INTRODUCTION 

1. The full names, addresses, and contact information for the Applicants are as 

follows: 

Limestone Water Utility Operating Company, LLC 
c/o Josiah Cox 
1630 Des Peres Rd., Suite 140 
St. Louis, MO 63131 
(314) 380-8544 
regulatory@cswrgroup.com 
 
Bridget J. Willhite, Esq. 
Attorney at Law 

 
2 The existing CCN was issued to “Ancil Newport and Elzo Newport, d.b.a Newport Resort Water System” in TPUC 
Docket No. U-88-7581 (Aug. 31, 1992). The Newport Resort Water System is listed on the Commission’s website as 
a public utility providing water service. Through the Agreed Order as to Division and Sale of Certain Estate Assets, 
attached as Exhibit 28, the Administrator CTA is authorized to sell the Newport Resort Water System, which is 
included in the estate of Glenna Newport, to a public utility.  
 

mailto:jcox@cswrgroup.com
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1 East Madison Ave.  
P.O. Box 885 
Athens, TN 37371 
(423) 745-7447 
bridget@wmlawfirm.net  

 
2. All correspondence, notices, inquiries, questions, and other communications 

regarding the Joint Application should be directed to the person or entity identified 

in the preceding paragraph, with copies to the following counsel: 

Melvin Malone 
Katherine Barnes 
Butler Snow LLP 
The Pinnacle at Symphony Place 
150 Third Avenue South, Suite 1600 
Nashville, TN 37201 
Office: (615) 651-6700 
Melvin.Malone@butlersnow.com 
Katherine.Barnes@butlersnow.com 
 

 
3. In support of the Joint Application, the following Appendix and Exhibits are 

attached hereto, and are hereby incorporated by reference: 

Appendix A - Minimum Filing Requirements for CCN and Acquisition 
Applications 

Exhibit 1 - SUBMITTED UNDER SEAL AS CONFIDENTIAL - 
Description and Area Map of the System 

Exhibit 2 - Limestone Articles of Organization 
Exhibit 3 - Limestone Operating Agreement 
Exhibit 4 -  Limestone Certificate of Existence 
Exhibit 5 - Limestone Organization Chart 
Exhibit 6 - Limestone Table of Limestone's Affiliates and Number of 

Customers Served 
Exhibit 7 - Officer/Key Employee Organization Chart 
Exhibit 8 - Resumes of Key CSWR Personnel 
Exhibit 9 - Pre-filed Direct Testimony of Josiah Cox 
Exhibit 10 -  Agreement for Sale of Utility System 
Exhibit 10A - First Amendment to Agreement for Sale of Utility System 
Exhibit 11 - Assignment of Rights Agreement 
Exhibit 12 - SUBMITTED UNDER SEAL AS PROPRIETARY AND 

CONFIDENTIAL - CSWR Consolidated Financial Statements 
Exhibit 13 - Limestone’s 2023 Annual Report 

mailto:bridget@wmlawfirm.net
mailto:Melvin.Malone@butlersnow.com
mailto:Katherine.Barnes@butlersnow.com
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Exhibit 14 - Limestone Pro Forma Financial Statements 
Exhibit 15 - Proposed Chart of Accounts  
Exhibit 16 - List of Plant-In-Service Accounts 
Exhibit 17 - Limestone’s Proposed Tariff 
Exhibit 18 - Surety Bond  
Exhibit 19 - Newport Resort’s Annual Reports 
Exhibit 20 - SUBMITTED UNDER SEAL AS CONFIDENTIAL - 

Newport Resort Customers by Class 
Exhibit 21 - Newport Resort Income Forecast Financial Statements 
Exhibit 22 - Anticipated Capital Budget for the System 
Exhibit 23 - Regulatory, Transaction and Closing Costs, Valuation Schedule, 

Proposed Acquisition Adjustment Computation,3 and Pro Forma 
Accounting Entries 

Exhibit 24 - Statement Regarding Valuation Methodology  
Exhibit 25 - Newport Resort Contributed Assets 
Exhibit 26 - Customer Notification Letter Draft 
Exhibit 27 - Pre- & Post-Acquisition Rates & Charges Table 
Exhibit 28 - Chancery Court Agreed Order as to the Division and Sale of 

Certain Assets 
Exhibit 29 - Sanitary Survey and Notice of Violation (July 18, 2022) 
Exhibit 30 - Proposed Protective Order 
 

II. DESCRIPTION OF THE APPLICANTS 

A. General Information 

1. Newport Resort Water System 

 NRWS has its principal office and place of business at 184 Travis Drive, Spring City, 

Tennessee 37381. NRWS is authorized to provide water service pursuant to a CCN issued by the 

Commission in TPUC Docket No. U-88-7581 (Aug. 31, 1992) and currently provides water 

service to customers in Rhea County, Tennessee. A description of NRWS's service area and service 

area map of the System are attached UNDER SEAL as CONFIDENTIAL Exhibit 1.4  

 
3 In keeping with the naming convention of the USOA for Account 114 Utility Plant Acquisition Adjustment, this 
exhibit is styled “Proposed Acquisition Adjustment Computation.” Nonetheless, to avoid confusion, we note, as set 
forth herein, that Limestone is not seeking an acquisition adjustment from the Commission pursuant to Commission 
Rule 1220-04-14-.04 in this Joint Application, though it reserves the ability to request the same in a future rate case. 
 
4 Exhibit 1 is filed under seal and as confidential pursuant to Tenn. Code Ann. § 10-7-504(a)(21)(A)(i), which states 
that the following are non-public records: “[r]ecords that would allow a person to identify areas of structural or 
operational vulnerability of a utility service provider or that would permit unlawful disruption to, or interference with, 
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2. Limestone 

Limestone is a Tennessee limited liability company. Its principal office and place of 

business is at 1630 Des Peres Road, Suite 140, St. Louis, Missouri 63131. Limestone currently 

provides water and wastewater services to approximately 580 water connections and 2,013 

wastewater connections in Campbell, Hardeman, Hardin, Marshall, and Williamson County, 

Tennessee.5 A copy of Limestone's articles of organization, operating agreement, and certificate 

of existence, as filed with or issued by the Tennessee Secretary of State's office, are attached to 

the Joint Application as Exhibits 2, 3, and 4, respectively. Limestone's sole member is Limestone 

Water Utility Holding Company, LLC ("LWUHC"), a Tennessee limited liability company, whose 

sole officer is its President, Josiah Cox. 

Limestone and LWUHC are part of a group of affiliated companies that directly or 

indirectly own and operate water or wastewater systems in Arizona, Arkansas, Florida, Kentucky, 

Louisiana, Mississippi, Missouri, North Carolina, South Carolina, Tennessee, and Texas, and 

 
the services provided by a utility service provider,” as well as pursuant to Rule 0400-01-01-.01(4)(c)2, which provides 
that “[t]he latitude and longitude coordinates of public water system wells, intakes, water mains, water tanks, valves 
and GIS analyses derived from these data” are non-public records.  
 
5 The Commission previously granted Limestone CCNs to provide services in Tennessee. See Order Approving Sale 
of Assets, Property, and Real Estate and Certificate of Public Convenience of Aqua Utilities Company, LLC Subject 
to Conditions and Requirements of the Tennessee Public Utility Commission, TPUC Docket No. 19-00062 (Dec. 7, 
2020); Order Approving Settlement Agreement and Transfer of Systems, and Granting Certificate of Convenience and 
Necessity, TPUC Docket No. 21-00053 (Jan. 24, 2022) (acquisition of wastewater system previously owned by 
Cartwright Creek, LLC); Order Approving Settlement Agreement and Transfer of Systems and Granting Certificate 
of Convenience and Necessity, TPUC Docket No. 21-00055 (Dec. 2, 2022) (acquisition of water and wastewater 
system previously owned by Shiloh Falls Utilities, Inc.); Order Approving Settlement Agreement and Transfer of 
System, and Granting Certificate of Convenience and Necessity, TPUC Docket No. 21-00060 (Dec. 2, 2022) 
(acquisition of wastewater system previously owned by Chapel Woods Home Owners Association); Order Approving 
Petition for Reconsideration of Commission 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, TPUC Docket No. 21-00059 (May 1, 2023) (acquisition of system previously owned by Candlewood 
Lakes POA); Order Approving Petition to Amend Certificate of Convenience and Necessity and Waive Commission 
Rule, TPUC Docket No. 22-00059 (Dec. 19, 2023) (expansion of CCN to serve the Laurel Creek subdivision); Order 
Approving Settlement Agreement and Transfer of System, and Granting Certificate of Convenience and Necessity, 
TPUC Docket No. 23-00016 (Dec. 26, 2023) (acquisition of wastewater system previously owned by DSH & 
Associates, LLC); and Order Amending Certificate of Public Convenience and Necessity, TPUC Docket No. 23-00036 
(Jan. 26, 2024) (expansion of CCN to serve the Nash Ridge subdivision). 
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provide services to approximately 165,000 connections. Each company within the group is an 

"affiliate" of each other company, as defined by TPUC Rule 1220-04-13-.16(2)(a). An 

organization chart showing all affiliate relationships within the group is attached as Exhibit 5, as 

well as each affiliate that directly owns and operates a water or wastewater system and the number 

of connections it serves is identified in Exhibit 6.  

One of Limestone's affiliates, CSWR, LLC ("CSWR''), provides financial, technical, and 

managerial expertise and services to each of the group's utility operating affiliates and will manage 

Limestone and the System if the Commission approves the Transaction. CSWR is the only 

company within the group that has employees and is the only affiliate that would provide services 

to Limestone. The technical, managerial, and financial services CSWR would provide Limestone 

are described later in the Joint Application. CSWR is a Missouri limited liability company, and its 

principal office is located at 1630 Des Peres Road, Suite 140, St. Louis, Missouri 63131. It 

currently does not conduct business in Tennessee and does not intend to do so in the future; 

therefore, CSWR is not required to have a business license or any other authorization from the 

Tennessee Secretary of State. 

III. DESCRIPTION OF THE TRANSACTION 

The Newport Estate has determined that it is in the best interests of the Newport Estate, 

NRWS and NRWS’s customers to sell the System to a qualified operator. In furtherance of that 

objective, the Newport Estate and Central States Water Resources, Inc., (“Central States”) entered 

into a binding Agreement for Sale of Utility System dated October 25, 2022 (the "Agreement").6 

A copy of the Agreement, along with the First Amendment to Agreement for Sale of Utility 

System, are attached as Exhibits 10 and 10A. Pursuant to the Agreement, the Newport Estate will 

 
6 Central States is an affiliate of Limestone, as that term is defined in TPUC Rule 1220-04-13-.16(2)(a). 
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transfer to Limestone the NRWS assets and entire service area previously granted by the 

Commission. The Agreement specifies terms for the Newport Estate to sell and Central States or 

its affiliate to purchase the NRWS System, which includes all assets NRWS used to provide water 

services in Rhea County, including, but not limited to, water service facilities and equipment, 

intangibles, franchises, inventory, contracts and contract rights, and real estate. Assets are to be 

transferred free of all liens, judgments, mortgages, and similar encumbrances. No closing date is 

specified because closing is expressly contingent on satisfaction of various conditions precedent, 

including obtaining all required regulatory approvals. It is anticipated that the closing date will be 

at least 90 days after the filing of this Joint Application.7 

Section 18 of the Agreement authorizes Central States to assign its rights to an affiliated 

entity. In accordance with that provision, Central States has executed an Assignment of Rights 

that, at closing, would transfer to Limestone all rights, title, and interests to the System’s assets of 

the Newport Estate. A copy of that assignment is attached to this Joint Application as Exhibit 11. 

The sale of assets under terms specified in the Agreement promotes the interests of the 

public generally and of NRWS’s customers more specifically. Limestone and CSWR are willing 

and able to invest capital necessary to keep the System in compliance with applicable law. The 

affiliate group, of which Limestone and CSWR are part, has access to capital adequate to make 

necessary upgrades and improvements to the System and to continue to operate that System in a 

manner that is in the public interest and complies with applicable statutes, rules, and regulations. 

If the Commission grants the relief requested in the Joint Application, Limestone intends to adopt 

the base rates currently in effect for NRWS’s customers served by the System. 

 
7 Pursuant to Rule 1220-04-13-.10(3)(c), which is applicable to water providers, the Applicants note here their intent 
to proceed to closing promptly subsequent to Commission approval. Hence, the effective date of the Transaction is 
tied to the date of Commission approval. 
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The reasons Limestone wants to purchase the System and Limestone's plans for the System 

are set forth in the written Pre-filed Direct Testimony of Limestone Witness Josiah Cox, which is 

attached as Exhibit 9. Mr. Cox's testimony also includes information required by TPUC rules and 

confirms Limestone's intent to fully comply with all applicable statutes, rules, and regulations. 

Subsequent to the transaction, neither the Newport Estate nor NRWS will retain any water rights 

or other rights related to the System. 

IV. LIMESTONE POSSESSES THE TECHNICAL, MANAGERIAL, AND 
FINANCIAL EXPERTISE NECESSARY TO PROVIDE UTILITY SERVICES 

Through its affiliation with CSWR, Limestone possesses the requisite technical, 

managerial, and financial capabilities to operate as a utility services provider.8 These capabilities 

are further explained in detail below and in Mr. Cox's Pre-filed Direct Testimony, and supported 

in Appendix A. As previously noted, in addition to the water and wastewater services Limestone 

already provides in Tennessee, CSWR-affiliated companies currently operate water or wastewater 

systems in Arizona, Arkansas, Florida, Kentucky, Louisiana, Mississippi, Missouri, North 

Carolina, South Carolina, Tennessee, and Texas. For each of the systems an affiliate currently 

owns or operates, CSWR provides the technical, managerial, and financial resources necessary to 

acquire and operate those systems. CSWR would continue to provide similar support for the 

System that Limestone proposes to acquire in this case. 

A. Technical Qualifications 

CSWR' s technical resources and expertise have greatly improved the quality of service its 

utility-operating affiliates are able to provide their respective customers in Arizona, Arkansas, 

Florida, Kentucky, Louisiana, Mississippi, Missouri, North Carolina, South Carolina, Tennessee, 

 
8 As noted in footnote 5, the Commission has previously reviewed and approved Limestone’s technical, managerial 
and financial capabilities, and Applicant Limestone incorporates such Commission orders by reference. 
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and Texas. CSWR has staff engineers and other similarly qualified personnel with experience in 

the design and operation of water and wastewater systems and supplements those resources with 

qualified and licensed local contract operators who are responsible for day-to-day plant operations. 

Access to these and other resources available through its affiliation with CSWR allows Limestone 

to achieve economies of scale and efficiencies not generally available to water and wastewater 

utilities with operations and facilities similar in size to the System. If the Commission grants the 

regulatory approvals sought in this Joint Application, CSWR would bring the same benefits it 

currently provides to its Arizona, Arkansas, Florida, Kentucky, Louisiana, Mississippi, Missouri, 

North Carolina, South Carolina, Tennessee, and Texas customers to the NRWS customers 

Limestone proposes to serve. In his Pre-filed Direct Testimony, Mr. Cox further describes and 

discusses the technical qualifications of Limestone and its affiliates to own and operate the System. 

B. Financial Qualifications

Through CSWR, Limestone has access to investment capital necessary to acquire small, 

oftentimes distressed, water and sewer systems and make investments necessary to upgrade, 

improve, and maintain those systems so they can provide safe and reliable water service to 

customers. Equity capital used to acquire the NRWS assets, to fund initial capital upgrades and 

improvements, and providing necessary working capital will be provided by CSWR. After the 

acquisition is completed, Limestone will determine if future improvements of the System will be 

funded by equity, debt, or a combination of both, with future debt capital to be obtained from 

commercial sources, if available, at reasonable interest rates. Limestone and its affiliates thus have 

the financial capability necessary to acquire, own, and operate the System. Limestone began 

operations as of March 18, 2021. CSWR's consolidated balance sheet and income statement for 

2021 and 2022 are attached to the Application UNDER SEAL as PROPRIETARY AND 

CONFIDENTIAL Exhibit 12. Limestone’s 2023 Annual Report is attached as Exhibit 13. A 
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pro-forma income statement and balance sheet for Limestone for the first three years of its 

proposed operation of the System is attached as Exhibit 14.  

C. Managerial Qualifications 

Resumes of key CSWR personnel who are closely involved with Limestone's operations 

are attached to this Joint Application as Exhibit 8. Information presented in those resumes 

demonstrates the considerable managerial and technical expertise and experience available to 

Limestone through its affiliation with CSWR. Where additional or supplemental expertise is 

required (e.g., personnel holding licenses or certifications required by Tennessee law), Limestone 

or CSWR will efficiently engage qualified independent contractors to satisfy those needs. 

V. ACQUISITION ADJUSTMENT AND TRANSACTION COSTS 

Although Limestone is not affirmatively seeking a proposed acquisition adjustment 

pursuant to TPUC Rule 1220-04-14 in conjunction with and pursuant to this Joint Application, 

Limestone is, consistent with past requests from either the Consumer Advocate Division or the 

Commission in other Limestone acquisitions, providing information related to accounting and rate 

base treatment for the Commission, as well as for Limestone’s initial rate case. 

Therefore, Limestone proposes that its beginning value of the acquired assets for 

ratemaking purposes be the value recorded in NRWS’s books and records at the closing date. 

Limestone will not book an above-the-line regulatory asset for ratemaking purposes for any portion 

of the amount by which the purchase price exceeds the value of the acquired assets as reflected in 

NRWS’s books and records at the date of closing. In any future rate case proceeding, Limestone 

should be permitted to present evidence and argument concerning the value of assets used and 

useful for provisioning public utility services, and the Consumer Advocate Division and other 

interested parties may oppose such values or present their own evidence and argument concerning 

the value of such assets, including the appropriateness of an acquisition premium. 
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Limestone commits that a determination of recoverable regulatory and transaction costs 

related to this acquisition will be deferred to Limestone’s initial rate case involving such costs. 

Limestone commits that it will not seek to recover in rates any amount exceeding 50% of the legal 

expenses paid to local counsel for the representation of Limestone or NRWS related to this 

regulatory proceeding. The Consumer Advocate Division and other interested parties may present 

evidence and argument concerning the proper amounts to be recovered in rates.  

VI. RATES DESIGN AND OTHER PROPOSALS AND COMMITMENTS 

As noted in the Pre-filed Direct Testimony of Limestone Witness Josiah Cox, and as set 

forth in Exhibit 17 to the Joint Application, Limestone proposes to adopt the base rates currently 

in effect for the System. If the revenue requirement for the System increases in the future, however, 

Limestone may petition the Commission to increase rates or change certain operating regulations. 

Limestone may also seek authority to consolidate rates of the System it proposes to acquire in this 

case with those of the other water systems it operates in Tennessee. 

In its initial base-rate case including the System, Limestone proposes that it be permitted 

to present evidence to establish and include in rate base the net book value of assets it acquires 

from NRWS up to an amount not to exceed the purchase price paid for those assets. The Consumer 

Advocate Division or other interested parties may oppose such values or present their own 

evidence and argument concerning the value of such assets and the proper calculation of rate base. 

Further, in its initial base-rate case including the System, Limestone proposes that it be permitted 

to present evidence seeking to establish and include in rate base amounts incurred for legal and 

other transaction-related fees and services. Again, the Consumer Advocate Division or other 

interested parties may oppose such values or present their own evidence and argument concerning 

the proper amounts of these expenses to be recovered in rates. 
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Limestone commits to not make any corrections or modifications to accounting records 

received from NRWS at closing. If Limestone believes accounting entries should be corrected or 

changed, it shall seek approval from the Commission to make the necessary accounting corrections 

at least 180 days prior to its initial request to increase base rates. The Consumer Advocate Division 

or other interested parties may oppose such requests. 

Limestone commits to maintain separate asset and operating costs records for the System’s 

well, water treatment and distribution. Limestone further commits to maintain its books and 

records in compliance with the Uniform System of Accounts as set forth in Commission Rule 

1220-04-01-11. 

Within 30 days after closing, Limestone commits to file a balance sheet and supporting 

general ledger in the format prescribed by the Uniform System of Accounts and in accordance 

with Commission Rule 1220-04-01-11, showing NRWS’s ending balances of the assets acquired 

by Limestone as of the closing date. Limestone will also file a balance sheet and supporting general 

ledger in the format prescribed by the Uniform System of Accounts and in accordance with 

Commission Rule 1220-04-01-11, showing Limestone’s beginning balances of the assets acquired 

from NRWS as of the closing date. 

NRWS commits to transfer to Limestone complete copies of NRWS’s accounting records, 

to the extent they exist, for the two calendar years immediately preceding the date of closing, as 

well as the complete year-to-date accounting records for the calendar year in which the closing 

occurs. Limestone shall provide copies of NRWS’s accounting records within 30 days of closing 

or as soon thereafter as they become available to the Commission with the Consumer Advocate 

Division courtesy copied. At a minimum, Limestone will maintain these records through the 

completion of its initial rate proceeding before the Commission. 
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If applicable, Limestone shall record on its books the balance of Contribution in Aid of 

Construction (“CIAC”). Limestone and NRWS shall provide documentation demonstrating the 

value of Plant in Service at closing, excluding any writeup of land costs supported by an appraisal. 

This balance shall not be amortized unless authorized by the Commission.  

Limestone commits to file within 30 days of execution copies of contracts or pricing 

agreements between Limestone and any affiliate and between Limestone and contractors that 

provide ongoing operations and maintenance or billing services to the System or customers served 

by the System. Further, Limestone commits to file copies of recorded deed(s) for land where 

NRWS facilities are located and copies of recorded easements in Limestone’s name for all the land 

and ownership right for any and all access to the acquired System within 30 days after the date of 

recording. Limestone will file a copy of the Agreement that has been fully executed by Limestone 

and the Newport Estate and acknowledged by the Title Company with the recorded effective date 

and with all exhibits attached, complete with documentation, within 30 days after the closing.  

VII. APPROVAL OF THE JOINT APPLICATION IS IN THE PUBLIC INTEREST 

Granting this Joint Application is consistent with the public interest. In that regard, the 

Joint Applicants make the following representations to the Commission: 

a. As outlined above, and as previously recognized by the Commission (see footnote 

5), Limestone possesses the technical, financial, and managerial resources 

sufficient to provide the services requested; 

b. Limestone's services will meet the service standards required by the Commission 

and comply with state law, including all applicable Commission rules and 

regulations; 

c. The provision of services by Limestone will not adversely impact the availability 

of affordable utility service; 
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d. The provision of utility services by Limestone will not adversely impact the public 

interest; 

e. As noted earlier herein, Limestone and its affiliates have already demonstrated their 

ability to provide safe and reliable water and wastewater service in Tennessee; and 

f. The Newport Estate and NRWS have determined that it is in the best interest of the 

Newport Estate, NRWS and NRWS’s customers to sell the System. 

To minimize any adverse effects on customers, Limestone proposes to adopt NRWS’s 

currently approved base rates, and any future changes in those base rates would be subject to the 

Commission's review and approval. 

VIII. PROPOSED PROTECTIVE ORDER 

A proposed Protective Order for confidential information is attached for consideration for 

entry by the Commission in this matter, which is necessary to facilitate the production of various 

information related to this Application. See Exhibit 30. 

IX. CONCLUSION 

As set forth herein, and as evidenced in the Pre-filed Direct Testimony and supporting 

documentation in support of this Joint Application, the Newport Estate, NRWS and Limestone 

believe it is in the best interests of the System’s customers for Limestone to acquire the System 

with the result that Limestone will be the exclusive provider of water service within the service 

area of the System. In properly maintaining and supporting a water system, successful operators 

will inevitably be confronted with, among other things, increasing costs and mounting capital 

expenditures. Aging infrastructure and technological advances must be consistently and 

appropriately studied and addressed. Limestone has the capability and resources to ensure that the 

System is appropriately maintained and upgraded as future conditions warrant. In fact, the 

representations and warranties described in the Agreement reflect the determination by the parties 
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involved that going forward Limestone, rather than NRWS, is best suited to provide service to 

customers of the System, including making future capital improvements necessary to maintain the 

efficiency and quality of the System and to ensure the sustainable provision of safe and reliable 

services. 

The Agreement and the requested regulatory treatment and approvals are necessary and 

proper for the public convenience and to properly conserve, promote, and protect the public 

interest. A copy of the customer notification letter is attached as Exhibit 26 and is incorporated by 

reference.9  

To the extent applicable or analogous to water services, Limestone specifically addresses 

the requirements of TPUC Rules 1220-04-13-.17 (Minimum Requirements for New and 

Amendments to Certificate of Convenience and Necessity) and 1220-04-14-.08 (Application for 

Acquisition and Filing Requirements) in Appendix A. 

This Joint Application demonstrates that Limestone possesses the technical, financial, and 

managerial resources to provide water services. Therefore, the issuance of a CCN to Limestone 

serves the public interest. 

WHEREFORE, for the reasons previously stated, the Newport Estate and Limestone 

request the Commission issue an order: 

1. Approving the Transaction as necessary and proper for the public convenience and 

properly conserving, promoting and protecting the public interest; 

2. Authorizing the Newport Estate to sell and transfer to Limestone all assets used to 

provide water utility services to customers currently served by NRWS in Rhea County, Tennessee; 

 
9 The Applicants will further comply with TPUC rules regarding notice after the Commission establishes a hearing 
date for consideration of this Joint Application. 
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3. Authorizing the transfer of NRWS’s existing CCN to Limestone, with its 

accompanying privilege and franchise, or, in the alternative, granting Limestone a CCN, with its 

accompanying privilege and franchise, to provide water utility services in areas currently served 

by NRWS; 

4. Authorizing appropriate accounting and rate base treatment; and 

5. Providing such other relief as the Commission believes is necessary and appropriate 

under the circumstances. 

Dated: April 30, 2024 

Respectfully submitted, 

  
Melvin Malone 
Katherine Barnes 
Butler Snow LLP 
The Pinnacle at Symphony Place 
150 Third Avenue South, Suite 1600 
Nashville, TN 37201 
Office: (615) 651-6700 
Melvin.Malone@butlersnow.com 
Katherine.Barnes@butlersnow.com 
 
David L. Woodsmall 
Central States Water Resources, Inc. 
1630 Des Peres Rd., Suite 140 
Des Peres, MO 63131 
dwoodsmall@cswrgroup.com 
 
Attorneys for Applicant Limestone Water Utility 
Operating Company, LLC 

mailto:Melvin.Malone@butlersnow.com
mailto:Katherine.Barnes@butlersnow.com
mailto:dwoodsmall@cswrgroup.com
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APPENDIX A 

I. Definitions 

The term "Not Applicable" contained herein is used as a response to the Minimum Filing 

Requirements that pertain to the construction of a new system and not the purchase of an existing 

system and to items not relevant to or not required regarding this Joint Application. 

II. TPUC Rule 1220-04-13-.17 Minimum Requirements for New and Amendments to 

Certificate of Convenience and Necessity. 

(1) Please see accompanying Joint Application and Pre-filed Direct Testimony of 

Limestone Witness Josiah Cox attached as Exhibit 9. 

(2) 

(a) (1)  The legal corporate names and addresses of the Applicants are 

shown in Section I, paragraph 1 of the Joint Application. 

(2) An organization chart showing each officer and other key personnel 

of Applicant Limestone is attached as Exhibit 7. 

(3) Limestone's sole member is Limestone Water Utility Holding 

Company, LLC, a Tennessee limited liability company. Its sole officer is its 

president Josiah Cox, whose office address is 1630 Des Peres Road, Suite 140, St. 

Louis, MO 63131. The company's telephone number is (314) 380-8544. 

(4) An organization table showing Limestone's affiliated companies is 

attached to the Application as Exhibit 6. One of Limestone's affiliates, CSWR, 

LLC, will provide technical and financial support and will assume responsibility 

for overseeing day-to-day operations of Limestone's systems. CSWR, LLC, is the 
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only company within the group that has employees and is the only affiliate that 

would provide services to Limestone. 

(5) Copies of Limestone's Articles of Organization and Operating 

Agreement are attached to the Joint Application as Exhibits 2 and 3, respectively. 

(6) A copy of Limestone's license to engage in business in the State of 

Tennessee, as registered with the Secretary of State, is attached as Exhibit 4. 

(7) Limestone, as assigned by Central States Water Resources, Inc. 

pursuant to the Agreement for Sale of Utility System and its First Amendment, 

attached as Exhibits 10 and 10A, proposes to acquire all assets used by the Newport 

Estate and NRWS to provide water services to customers in Rhea County, 

Tennessee. The TN water system number associated with the System is PWSID# 

0000657. A description of NRWS's service area and service area map of the System 

are attached UNDER SEAL as CONFIDENTIAL Exhibit 1. 

(8) Not applicable. 

(9) Not applicable. 

(10) Not applicable. 

(11) Not applicable. 

(12)  The Applicants will respond completely to information requests 

from the Commission Staff. 

(b) (1)  Not applicable. See Order, TPUC Docket No. U-88-7581 (Aug. 31, 

1992) (order granting CCN to NRWS). 

(2) Not applicable.  

(3) Not applicable. 
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(c) (1)  Biographies of officers and/or key water and wastewater utility staff 

that demonstrate their managerial ability and relevant certifications and 

professional licenses are attached to the Joint Application as Exhibit 8. 

(2) Limestone's affiliates have purchased and currently are operating 

public drinking water and/or wastewater serves in Arizona, Arkansas, Florida, 

Kentucky, Louisiana, Mississippi, Missouri, North Carolina, South Carolina, 

Tennessee, and Texas that provide safe, and reliable service to approximately 

165,000 connections. Limestone-affiliated companies currently have additional 

acquisition applications pending in Arizona, California, Louisiana, Mississippi, 

Missouri, North Carolina, Florida, Tennessee, and Texas. 

(3) The pending Tennessee mergers or acquisitions are as follows: (1) 

TPUC Docket No. 23-00037 (IRM), (2) TPUC Docket No. 23-00070 (Sunset Cove) 

and (3) TPUC Docket No. 23-00077 (Cumberland Basin).10 

 
10 Regarding pending Tennessee acquisitions involving Limestone, copies of required agreements can be found in the 
Commission’s files for Docket No. 23-00037 (IRM), Docket No. 23-00070 (Sunset Cove), and Docket No. 23-00077 
(Cumberland Basin). In the unlikely event the rule seeks the submission of documents related to mergers or acquisition 
transactions outside the State of Tennessee involving Limestone’s affiliates, Limestone submits that such a 
requirement to produce copies of all pending acquisitions is unduly burdensome, administratively inefficient and 
unlikely to produce information relevant to the issues the Commission must decide in this case – i.e., whether 
Limestone has the managerial, technical, and financial resources necessary to operate a wastewater utility in the area 
that is the subject of this Joint Application and whether the Joint Application serves the public interest. 
 
Limestone is part of a CSWR affiliate group providing water and/or wastewater services in 11 states. At any particular 
time, Limestone’s affiliates may have dozens of acquisition applications pending in those states, as well as dozens of 
others under contract that have not yet been submitted for regulatory approval. And because the CSWR affiliates 
continue to proactively evaluate potential additional acquisition opportunities, still more such contracts are likely.  
Therefore, a broader reading of Commission Rule 1220-.04-13.17(2)(c)3, rather than a narrower one, would require 
Limestone to provide a copy of the purchase agreement in each of those transactions and may require repeated 
supplemental filings, as similar agreements are signed during the pendency of this case. 
 
Although purchase agreements used for each of the aforementioned transactions are substantially similar to one 
another, final terms are based on arms-length negotiations between Central States Water Resources (on behalf of its 
utility affiliates) and the sellers of each water and/or wastewater system the affiliate group seeks to acquire.  
Differences in terms from contract to contract are primarily attributable to the subjective circumstances and objectives 
of each individual seller, the totality of circumstances surrounding the proposed acquisition (e.g., the age and condition 
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(4) Not applicable. 

(d) (1)  Not applicable. 

(2) Limestone is in the process of obtaining the State Operator’s 

Certificate from the Newport Estate and will file it with the Commission as soon as 

possible.  

(3) The name, address, and telephone number of the technical contact 

person responsible for and knowledgeable about Limestone’s proposed operations 

in Tennessee is Aaron Silas, 1630 Des Peres Road, Suite 140, St. Louis, MO 63131, 

(314) 380-8510. 

(4) On July 18, 2022, TDEC issued to NRWS a Sanitary Survey Letter 

and Notice of Violation, attached as Exhibit 29. The letter detailed a TDEC 

inspection, the results of which rated the System in the “Approved” category. 

Nonetheless, the inspector noted several violations regarding document submittal, 

operation and maintenance, and water sampling. The Sanitary Survey Report notes 

that a new operator had been hired and had begun to correct the violations.  

(5) Not applicable. 

 
of plant assets, its location, debt or other obligations of the seller, and regulatory and environmental concerns).  
Therefore, because final contract terms are transaction-specific, it is a virtual certainty a contract for an unrelated 
acquisition transaction in another state would provide no information useful to the Commission in evaluating this Joint 
Application. 
 
The general purpose of the Commission’s Minimum Requirements for New and Amendments to Certificate of 
Convenience and Necessity is to “demonstrate to the Commission that [an applicant] possesses sufficient managerial, 
financial, and technical capabilities, to provide the services for which it has applied,” and the specific purpose of 
Commission Rule 1220-.04-13.17(2)(c)3 is to provide “[e]vidence that the applicant possesses sufficient managerial 
ability.”  As noted in footnote 5 of this Joint Application, the Commission has previously reviewed and approved 
Limestone’s managerial, financial and technical capabilities.  
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(e) (1)  Financial statements for CSWR, LLC, for the 2021 and 2022 are 

attached UNDER SEAL as PROPRIETARY AND CONFIDENTIAL Exhibit 

12. Attached to the Joint Application as Exhibit 13 is Limestone’s 2023 Annual 

Report.  

(2) Pro forma income statements are attached as Exhibit 14. 

(3) A proposed chart of accounts is attached as Exhibit 15. 

(4) Plant-in-service account numbers are attached as Exhibit 16. 

(5) For the System it proposes to acquire, it is Limestone’s 

understanding that NRWS has an annual depreciation rate of $1,420. Based on 

Limestone’s best understanding of the original cost ($46,925), this yields a 

composite annual depreciation rate of approximately 3.02%, which Limestone 

proposes to adopt. Based on Limestone’s review of historical Annual Reports, it 

appears that no specific depreciation rates are utilized for individual accounts, thus 

Limestone intends to attempt to recreate the 3.02% composite rate.  

(6) Not applicable. 

(7) If the Commission approves the Joint Application, and the 

transaction closes, Limestone will be the owner of all System assets acquired from 

the Newport Estate. 

(8) If the Commission approves the Joint Application, Limestone 

proposes to adopt the approved base rates currently in effect and on file with the 

Commission for NRWS. Limestone’s Proposed Tariff is attached as Exhibit 17. 

(9) Limestone is currently projecting no customer growth during the 

first five years of operations for the NRWS system.  
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(10) Not applicable. 

(11) Not applicable. 

(12) Limestone, as assigned by Central States Water Resources, Inc. 

pursuant to the Agreement for Sale of Utility System and its First Amendment, 

plans to make the acquisitions proposed in the Joint Application through an infusion 

of equity capital from CSWR, LLC. 

(13) A bond demonstrating compliance with the financial security 

requirement of Rule 1220-04-13-.07 is attached as Exhibit 18. 

(f) The sworn Pre-filed Direct Testimony of Limestone Witness Josiah Cox is 

attached to the Joint Application as Exhibit 9. Further, and to the extent applicable, 

the public need for water service was established in TPUC Docket No. U-88-7581, 

in which NRWS was granted a CCN by the Commission. 

III. TPUC Rule 1220-04-14-.08 Application for Acquisition and Filing Requirements. 

(2) 

(a) A fully executed acquisition agreement, including all attachments, 

reflecting the terms and provisions of the acquisition transaction is attached as Exhibits 10 

and 10A. 

(b) NSWR’s Annual Reports from 2019, 2020, 2021 are attached as Exhibit 

19. Please note that, while these records are the most recent that Limestone has received 

from the Newport Estate, these reports are not officially signed or stamped as received by 

the Commission.  



 

7 
87627617.v1 

(c) The base rates and charges currently assessed by NSWR are the same base 

rates proposed by Limestone in its proposed tariff, attached as Exhibit 17. See also 

Limestone’s Pre- & Post-Acquisition Rates & Charges Table, attached as Exhibit 27. 

(d) A schedule detailing the number of customers by customer class served by 

NRWS is attached UNDER SEAL as CONFIDENTIAL Exhibit 20.  

(e) A description and map that describes the service area of NRWS is attached 

UNDER SEAL as CONFIDENTIAL Exhibit 1.  

(f) A forecasted income statement detailing the projected operating revenues, 

expenses, taxes and net income attributable to NRWS’s operations for the twelve-month 

period following the estimated closing date of the acquisition transaction is attached as 

Exhibit 21.  

(g) A schedule identifying anticipated capital budgets based on due diligence 

detailing by project all projected post-acquisition capital investments in property, plant and 

equipment attributable to the NRWS System or service area for the three-year period 

following the estimated closing date of the acquisition transaction is attached as Exhibit 

22.  

(h) A schedule detailing the computation of regulatory, transaction and closing 

costs related to the proposed acquisition and the amount of such costs requested for 

recovery from Limestone’s customers is attached as Exhibit 23. 

(i) A statement fully explaining the proposed methodology for valuing the 

acquired assets to be incorporated into the acquired rate base under Rule 1220-04-14-.03 

is attached as Exhibit 24. 
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(j) A schedule detailing the computation of the value of the acquired assets 

requested for inclusion in the acquired rate base under Rule 1220-04-14-.03 is attached as 

Exhibit 23. 

(k) A schedule detailing the computation of any proposed acquisition 

adjustment requested for inclusion in the acquired rate base under Rule 1220-04-14-.04 is 

attached as Exhibit 23. 

(l) Although Limestone is not affirmatively seeking a proposed acquisition 

adjustment pursuant to TPUC Rule 1220-04-14 in conjunction with and pursuant to this 

Joint Application, Limestone is, consistent with past requests from either the Consumer 

Advocate Division or the Commission in other Limestone acquisitions, providing 

information related to accounting and rate base treatment, as well as for Limestone’s initial 

rate case. Further, certain benefits, efficiencies and service changes are outlined in the Pre-

filed Direct Testimony of Limestone Witness Josiah Cox. 

(m) A schedule identifying any assets that were contributed or donated to the 

Newport Estate that are included in the acquisition transaction is attached as Exhibit 25.  

(n) As mentioned above, Limestone is not seeking an acquisition adjustment 

from the Commission in this Joint Application. A schedule identifying anticipated capital 

budgets is attached as Exhibit 22. The regulatory, transaction and closing costs are attached 

as Exhibit 23.  

(o) A schedule detailing the pro forma accounting entries for recording the 

proposed acquisition transaction in accordance with the Uniform System of Accounts is 

attached as Exhibit 23. 
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(p) The base rates and charges included in Limestone’s proposed tariff, 

attached as Exhibit 17, are the same base rates and charges currently assessed by NRWS. 

A schedule detailing the computation of post-acquisition rates and charges proposed for 

acquired customers by customer class can be found in Limestone’s Pre- & Post-Acquisition 

Rates & Charges Table, attached as Exhibit 27. 

(q) See Limestone’s response to subsection (p) above and Exhibit 27.  

(r) See Limestone’s response to subsection (p) above and Exhibit 27.  

(s) See Limestone’s response to subsection (p) above and Exhibit 27. 

(t) In addition to the Joint Application, the attached Pre-filed Direct Testimony 

of Josiah Cox, attached as Exhibit 9, addresses how the proposed acquisition serves the 

public interest. 

(u) See the Pre-filed Direct Testimony of Josiah Cox attached as Exhibit 9. 

(3) In this Joint Application, Limestone requests a CCN and demonstrated herein its 

eligibility for a CCN to operate the NRWS system in accordance with applicable statutory law and 

Commission rules and regulations. 

(4) Limestone’s proposed tariff incorporating the NRWS customers into Limestone’s 

rates, charges and terms of provisioning public utilities services is attached as Exhibit 17.  

(5) A copy of the draft Customer Notice Letter of the proposed acquisition provided 

by Limestone is attached as Exhibit 26. After the Commission notices a hearing date, NRWS’s 

customers will be provided notice of the Commission’s hearing date for this Joint Application. 

(6) Limestone agrees to furnish any other pertinent information as determined and 

requested by the Commission or in accordance with the discovery phase of the acquisition 

proceeding. 



PUBLIC VERSION 
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Arkansas CSWR Organizational Chart Detail 
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CSWR provides water and wastewater services to 16 utility operating companies in Missouri, Kentucky, 
Louisiana, Texas, Tennessee, Mississippi, North Carolina, South Carolina, Florida, Arizona, and Arkansas 
serving approximately 165,000 connections total. Below is a list of utilities served: 

Missouri 
 

Utility Operating Company Service Provided Connections (Total Services) 
Confluence Rivers Water & Wastewater 11,599 

 
Arkansas 

 

Utility Operating Company Service Provided Connections (Total Services) 
Hayden's Place Wastewater 121 
St. Joesph's Glen Wastewater 499 
Sebastian Lake Water & Wastewater 231 
Oak Hill Wastewater 198 
Eagle Ridge Wastewater 428 
Flushing Meadows Wastewater 294 

 
Kentucky 

 

Utility Operating Company Service Provided Connections (Total Services) 
Bluegrass Water Wastewater & Wastewater 3,587 

 
Louisiana 

 
Utility Operating Company Service Provided Connections (Total Services) 
Magnolia Water Wastewater & Wastewater 71,047 

 
Texas 

 
Utility Operating Company Service Provided Connections (Total Services) 
CSWR‐Texas Wastewater & Wastewater 15,826 

 
Tennessee 

 
Utility Operating Company Service Provided Connections (Total Services) 
Limestone Water Wastewater & Wastewater 2,595 

 
Arizona 

 
Utility Operating Company Service Provided Connections (Total Services) 
Cactus State Wastewater & Wastewater 4,904 

 
North Carolina 

 
Utility Operating Company Service Provided Connections (Total Services) 
Red Bird Wastewater & Wastewater 2,771 



Florida 
 

Utility Operating Company Service Provided Connections (Total Services) 
CSWR‐Florida Wastewater & Wastewater 19,829 

 
Mississippi 

 
Utility Operating Company Service Provided Connections (Total Services) 
Great River Wastewater & Wastewater 29,454 

 
South Carolina 

 
Utility Operating Company Service Provided Connections (Total Services) 
CSWR‐SC Wastewater & Wastewater 2,432 
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Josiah Cox – President 

Mr. Cox is President of CSWR, LLC (“CSWR”), which is part of an affiliated 
group that provides water and/or wastewater utility services to more than 200,000 
customers in 11 states. 

Mr. Cox received a Bachelor of Science degree with a major in Environmental 
Science from the University of Kansas. Professionally he has worked at the Kansas 
state biological survey, where he performed a wildlife habitat study. He then worked 
at a civil engineering firm where he was involved in various facets of the land 
development process including permitting, entitlement, civil design, project 
management, and construction management. He focused mainly on the water and 
wastewater side of the civil engineering business and participated in every aspect of 
that business from waste‐load allocation studies (now known as the anti‐degradation 
processes), to design, permitting, project management, and construction management. 
He also ran the firm's environmental consulting division and was the second private 
consultant to submit a Water Quality Impact Assessment in the state of Missouri in 
2003. He later joined the engineering firm's executive leadership team and helped run 
all the firm's operations. 

Beginning in 2005, he formed a full‐service civil engineering, environmental 
consulting, general contracting, and construction management firm. He gained 
extensive experience with rural communities in every facet of the water and wastewater 
compliance process, including environmental assessment, permitting, design, 
construction, operation and community administration of the actual water and 
wastewater (sewerage) systems. The firm performed stream sampling and built waste‐ 
load allocation models to determine receiving water‐body protective permit‐able 
effluent pollutant loads. They did full engineering design of multiple whole community 
water and wastewater infrastructure systems including wells, water distribution, water 
treatment, water storage, wastewater conveyance, and wastewater treatment plants and 
delivered these designs through federal and state administered permitting processes in 
Missouri. The engineering firm also administered the construction of these water and 
wastewater systems from green field site selection all the way through system startup 
and final engineering sign-off. During this time, Mr. Cox also began the Master of 
Business Administration (MBA) program at Washington University in St. Louis, from 
which he graduated in 2007. 

In addition, starting in 2008, Mr. Cox took over the operations of an existing 
rural sewer district and to date he still operates a system managing the functioning, 
testing, and maintenance of this system. He also acts as the administrator for this 
municipal system, performing all the billing, emergency response, accounts 
payable/accounts receivable, collections, budgeting, customer service, and public town 
meetings required to service the community. 



In late 2010, after working on several small, failing water and wastewater 
systems, Mr. Cox created a business plan to acquire and recapitalize failing systems 
as investor-owned, regulated water and wastewater utility companies. In early 2011, 
he went to the capital markets to raise money to implement his plan, and over a period 
of approximately three years met with more than fifty- two infrastructure investment 
groups in an attempt to raise necessary financing. In February 2014, he was able to 
raise sufficient debt and equity capital to start CSWR. In 2018, he attracted an 
additional large institutional private equity investor, which allowed CSWR to expand 
the scope of its business plan. Since its formation, CSWR has acquired, and currently 
is operating more than 481 water and/or wastewater systems in Arizona, Arkansas, 
Florida, Kentucky, Louisiana, Missouri, Mississippi, North Carolina, Tennessee, and 
Texas. 

 
Marty Moore – Chief Financial Officer 

Marty Moore is the Chief Financial Officer of CSWR, LLC, and has held this 
position since April 2020. As CFO, Mr. Moore provides leadership, direction, and 
management to the finance and accounting teams, manages the process for financial 
forecasting, budgeting, and reporting in addition to overseeing the human resources 
and risk management functions. 

 
After receiving a Bachelor of Business Administration in Accounting from 

Abilene Christian University, Mr. Moore gained a wide range of financial 
management experience. Moore’s extensive senior‐level finance and operational 
expertise includes serving as CFO of international automation equipment 
manufacturer Baldwin Technology Co., a company he helped Barry‐
Wehmiller/Forsyth Capital take private in 2012. Prior to that, Mr. Moore held senior 
leadership positions with Summit Marketing, Consolidated Terminals, Barnhill’s 
Buffet Inc., and Global Materials Services. He began his career at Arthur Andersen. 
Moore most recently led finance and corporate services as CFO of Gardner Capital, a 
national affordable housing and renewable energy developer, investor, and tax credit 
syndicator. He has an extensive background in mergers and acquisitions and works 
alongside Mr. Cox in accelerating the company’s already rapid growth trajectory. 

 
Todd Thomas – Vice President 

Todd Thomas holds the office of Senior Vice President of CSWR. Mr. Thomas 
received his Bachelor of Science in Civil Engineering from The Missouri University 
of Science and Technology, and a Master of Business Administration from Washington 
University in St. Louis. 

 
Before joining CSWR, Mr. Thomas was President of Brotcke Well and Pump, 

Vice President of Operations and Business Development of the Midwest for American 
Water Contract Operations, and General Manager of Midwest Operations for 
Environmental Management Corporation. Mr. Thomas currently serves on the 
Technical Advisory Team for the Public Water Supply District 2 of St. Charles 
County, MO. 



Mr. Thomas’s past positions in related industries has provided him with 
extensive experience in water and sewer utilities. He has in depth, firsthand knowledge 
about the amount of damage that can be done by lack of maintenance on a well system, 
and he understands how much money and effort are required to restore a well system 
after neglect. 

In his position as Senior Vice President at CSWR, Mr. Thomas’s primary 
responsibilities include utility operations along with the acquisition, development, 
and rate stabilization of CSWR- affiliated utilities. Those duties include operations, 
maintenance, capital planning, and regulatory compliance for all affiliate-owned 
facilities. He is responsible for the management of all operations and maintenance 
service providers, customer service and billing service providers, and engineering 
firms. 

 
Mike Duncan –Vice President 

Mike Duncan is the Vice President of CSWR and was promoted to that position 
in October 2020. As Vice President, he has played an integral role in researching, 
preparing, filing, and processing acquisition applications in Missouri, Kentucky, 
Tennessee, Louisiana, Texas, North Carolina, and Mississippi. He also has taken a 
leading role in preparing and filing rate cases in Missouri, Kentucky, and Louisiana. 

 
After receiving his Bachelor of Arts degree from Washington University in 

St. Louis, the first eleven years of his career were spent as an administrator and later 
director at a non‐profit organization in St. Louis, Missouri. As Executive Director, 
Mr. Duncan oversaw accounting, finance, human resources, IT, and communications 
for the organization. During his employment he earned his Master of Business 
Administration from the Olin School of Business at Washington University. Prior to 
joining CSWR, he spent two years as Director of Operations with NAPA Auto Tire 
& Parts, a partner‐owned chain of auto parts stores, overseeing projects related to 
distribution, logistics, IT, and general management. 

 
Jake Freeman – Director of Engineering 

Jake Freeman is the Director of Engineering of CSWR and has held this 
position since January 2019. As Director of Engineering, he oversees the engineering, 
surveying, and facility construction upgrades for all newly acquired CSWR water and 
sewer utilities including those in Arizona, Arkansas, Florida, Kentucky, Louisiana, 
Missouri, Mississippi, North Carolina, Tennessee, and Texas. He also oversees 
ongoing capital upgrade projects on all CSWR affiliated and operated facilities. 

 
After receiving a Bachelor of Science degree in Mechanical Engineering from 

the University of Missouri – Columbia, Mr. Freeman spent the first two years of his 
career working for Corrigan Mechanical, a design‐build mechanical contractor in St. 
Louis designing, estimating, and managing plumbing, HVAC and process piping 
construction projects in Missouri and southern Illinois. He then spent eleven years 
performing similar tasks for Brotcke Well & Pump, a well and pump service 
contractor servicing water wells and water treatment equipment throughout Missouri, 
Illinois, Kentucky, and Kansas. Prior to his employment with CSWR, he held the 
position of Vice President of Brotcke Well & Pump and Principal for their 
engineering services and managed their newly opened office in Kansas City. 



Jo Anna McMahon ‐ Director, Environmental Health and Safety 
Jo Anna McMahon holds the office of Environmental Health and Safety 

Director of CSWR. Ms. McMahon holds several top water and wastewater 
certifications throughout the country. She received her Bachelor of Business 
Administration degree from the University of Arkansas at Little Rock, and is currently 
pursuing an Executive Master of Business Administration at Washington University 
in St. Louis, Missouri. 

 
Before joining CSWR, Ms. McMahon worked for both public and private 

utilities, respectively serving a municipality and military installations. Ms. McMahon 
has extensive experience as both an Operations Coordinator and as a Specification 
Specialist. 

 
Ms. McMahon’s responsibilities included managing daily operations of 

wastewater and water treatment facilities of various sizes ranging from 3,600 gallons 
per day (gpd) to 64,000,000 gpd. Throughout that time, Ms. McMahon led teams of 
operators in creating and executing infrastructure improvement plans, managing and 
developing employees, and providing a standard of excellence in customer service 
while keeping facilities and operations within regulatory compliance. 

 
Ms. McMahon’s previous employment equipped her with invaluable 

experience in water and sewer utilities. She has a wide range of firsthand experience 
in managing water and wastewater treatment facilities safely and in a financially and 
operationally sound manner. 

 
In her position as Environmental Health and Safety Director at CSWR, Ms. 

McMahon’s main responsibilities include overseeing the development of safety and 
regulatory compliance programs, budgeting/financial accountability, planning and 
executing capital improvement projects, and database management for operations and 
regulatory activity for all 300+ CSWR-affiliated facilities, as well as managing third 
party Operations and Maintenance contractors of CSWR facilities. 

 
 

Chelsie Carter ‐ Director of Customer Experience 
Chelsie Carter is the Director of Customer Experience at CSWR. Ms. Carter 

joined CSWR in 2021 as Customer Experience Manager and was promoted to 
Director level within seven months, leading an overhaul of the CSWR’s customer 
service functions during a period of dramatic growth.  

 
Ms. Carter first earned a Bachelor of Science degree followed by her Master 

of Business Administration from Lindenwood University. She has a strong 
background in training and management as well as extensive experience with utility 
providers.  Prior to joining CSWR, she led the Accounts Receivable division at the 
St. Louis Metropolitan Sewer District, where she also served as the point of contact 
for dozens of major accounts. Areas of oversight included billing $34M per month in 
customer invoices, customer service for 430k customers, processing and average of 
$1M in payment remittance per day and collecting more than $92M in delinquent 
accounts.  Ms. Carter also spent 16 years with American Water, starting as the 
supervisor for the Customer Call Center and working her way up to Business Services 
Specialist.  In this role she was the point of contact for the Public Service Commission 
on customer-related issues and resolutions.  She has provided direction and support 



for several rate cases, acquisitions, and software implementations. 
 
Since joining CSWR, Ms. Carter continues to oversee the entire customer life 

cycle, focusing on improving the customer experience in the areas of self-service, 
software systems and processes.  
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DIRECT TESTIMONY 

OF JOSIAH COX 

LIMESTONE WATER UTILITY OPERATING COMPANY, LLC 

WITNESS INTRODUCTION 1 

Q. PLEASE STATE YOUR NAME AND BUSINESS ADDRESS. 2 

A. My name is Josiah Cox. My business address is 1630 Des Peres Road, Suite 140, St. Louis 3 

Missouri, 63131. 4 

Q. WHAT IS YOUR POSITION WITH LIMESTONE WATER UTILITY 5 

OPERATING COMPANY, LLC (“LIMESTONE” OR “COMPANY”)? 6 

A. I am President of Limestone. I also am President of CSWR, LLC (“CSWR”), a Limestone 7 

affiliate. Later in my testimony I will describe CSWR's relationship to Limestone and 8 

discuss the role CSWR would play in Limestone's future operations if the Tennessee Public 9 

Utility Commission (the “Commission” or “TPUC”) approves the application at issue in 10 

this case. 11 

Q. PLEASE DESCRIBE YOUR EDUCATIONAL AND PROFESSIONAL 12 

EXPERIENCE. 13 

A. I received a Bachelor of Science with a major in Environmental Science from the 14 

University of Kansas. Professionally I have worked at the Kansas state biological survey, 15 

where I performed a wildlife habitat study. I then worked at a civil engineering firm where 16 

I was involved in various facets of the land development process including permitting, 17 

entitlement, civil design, project management, and construction management. I focused 18 

mainly on the water and wastewater side of the civil engineering business and participated 19 

in every part of that business from waste-load allocation studies (now known as the anti-20 



 

2 
87534821.v1 

degradation processes), design, permitting, project management, and construction 1 

management. I also ran the firm's environmental consulting division and was the second 2 

private consultant to submit a water quality impact study in the state of Missouri in 2003. 3 

I joined the engineering firm's executive leadership team and helped run all the firm's 4 

operations. 5 

Beginning in 2005, I raised money from a group of investors and formed a full-6 

service civil engineering, environmental consulting, general contracting, and construction 7 

management firm. I served as the Chief Operating Officer, and finally Chief Executive 8 

Officer. I obtained extensive experience with rural communities in every facet of the water 9 

and wastewater compliance process, including environmental assessment, permitting, 10 

design, construction, operation, and community administration of the actual water and 11 

wastewater (sewerage) systems. The firm performed stream sampling and built waste-load 12 

allocation models to determine receiving water-body protective permit-able effluent 13 

pollutant loads. We have done full engineering design of multiple whole community 14 

wastewater and water infrastructure systems including wells, water distribution, water 15 

treatment, water storage, wastewater conveyance, and wastewater treatment plants and 16 

taken these designs through federal and state administered permitting processes in 17 

Missouri. The firm also administered the construction of these water and wastewater 18 

systems from green field site selection all the way through system startup and final 19 

engineering sign-off. 20 

During this time, I began the Master of Business Administration (MBA) program 21 

at Washington University in St. Louis, from which I graduated in 2007. In addition, starting 22 

in 2008, I took over the operations of an existing rural sewer district, and I was the 23 
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administrator of this system, where I managed the functioning, testing, and maintenance of 1 

the system; performed the billing, emergency response, accounts payable/accounts 2 

receivable, collections, budgeting, customer service, and public town meetings required to 3 

service the community. 4 

In late 2010, after working on several small, failing water and wastewater systems, 5 

I created a business plan to acquire failing systems and to recapitalize and operate those 6 

systems as investor-owned regulated water and wastewater utility companies. In early 7 

2011, I went to the capital markets to raise money to implement my plan. Over a period of 8 

approximately three years, I met with over fifty-two infrastructure investment groups 9 

trying to raise necessary financing. In February 2014, I achieved my goal, and I used the 10 

debt and equity capital I was able to raise to start CSWR. In 2018, I was able to attract an 11 

additional large institutional private equity investor, which allowed me to expand the scope 12 

of my business plan. This new investor is allowing CSWR to form companies for the 13 

purpose of acquiring water and wastewater systems in additional states. Since its formation, 14 

CSWR’s affiliates have acquired, and currently are operating, approximately 800 water or 15 

wastewater systems in Missouri, Kentucky, Louisiana, Texas, Tennessee, Mississippi, 16 

North Carolina, South Carolina, Florida, Arizona, and Arkansas. In Missouri, those 17 

systems are regulated by the Missouri Public Service Commission; in Kentucky they are 18 

regulated by the Kentucky Public Service Commission; in Louisiana they are regulated by 19 

the Louisiana Public Service Commission; in Texas they are regulated by the Public Utility 20 

Commission of Texas; in Tennessee they are regulated by the Tennessee Public Utility 21 

Commission; in Mississippi they are regulated by the Mississippi Public Service 22 

Commission; in North Carolina they are regulated by the North Carolina Utilities 23 
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Commission; in South Carolina they are regulated by the South Carolina Public Service 1 

Commission; in Arizona they are regulated by the Arizona Corporation Commission; in 2 

Florida they are regulated by the Florida Public Utilities Commission; and in Arkansas, the 3 

systems are outside the Arkansas Public Service Commission’s jurisdiction due to the fact 4 

each system falls below annual revenue thresholds that trigger regulation in that state. 5 

Q. WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY IN THIS CASE? 6 

A. The purpose of my testimony is to support the application (“Joint Application”) submitted 7 

in this matter by both Limestone and Bridget J. Willhite, as Administrator CTA of the 8 

Estate of Glenna Newport (“Newport Estate”) (collectively, “Joint Applicants”), which 9 

seeks Commission authority for Limestone to acquire all assets currently used by Newport 10 

Resort Water System (“NRWS”) to provide water utility service to customers in Rhea 11 

County, Tennessee. My testimony describes the proposed transaction and explains why 12 

Limestone, the Newport Estate and NRWS believe authorizing consummation of the 13 

transaction is in the public interest. I also describe Limestone's relationship to CSWR, the 14 

role CSWR would play in Limestone's operation of the water system at issue in this case, 15 

and the benefits Limestone's relationship with CSWR would bring to customers served by 16 

NRWS. Finally, I provide the Commission information required by Commission rules 17 

applicable to the Joint Application. In this testimony, I also verify that all information 18 

included in the Joint Application is true and correct to the best of my information and belief. 19 
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BACKGROUND INFORMATION REGARDING 1 
LIMESTONE AND ITS AFFILIATES 2 

Q. PLEASE PROVIDE SOME BACKGROUND INFORMATION ABOUT 3 

LIMESTONE AND CSWR. 4 

A. Limestone is a Tennessee limited liability company formed to acquire water and 5 

wastewater assets in Tennessee and to operate those assets as a regulated public utility. In 6 

its Docket No. 19-00062, the Commission authorized Limestone to acquire and operate 7 

water and wastewater systems previously owned by Aqua Utilities Company, Inc.1 8 

Likewise, the Commission granted Limestone the authority to acquire and operate other 9 

systems, as well, including those of Cartwright Creek, LLC, Shiloh Falls Utilities, Inc., 10 

Candlewood Lakes, and Chapel Woods Home Owners Association.2 Currently, Limestone 11 

serves approximately 580 water connections and 2,013 wastewater connections in 12 

Tennessee. If the Commission grants the requests the Joint Applicants have made in this 13 

case, Limestone would acquire, own, and operate the water system currently operating 14 

 
1 See Order Approving Sale of Assets, Property, and Real Estate and Certificate of Public Convenience of Aqua 
Utilities Company, LLC Subject to Conditions and Requirements of the Tennessee Public Utility Commission, TPUC 
Docket No. 19-00062 (Dec. 7, 2020). 
 
2 See Order Approving Sale of Assets, Property, and Real Estate and Certificate of Public Convenience of Aqua 
Utilities Company, LLC Subject to Conditions and Requirements of the Tennessee Public Utility Commission, TPUC 
Docket No. 19-00062 (Dec. 7, 2020); Order Approving Settlement Agreement and Transfer of Systems, and Granting 
Certificate of Convenience and Necessity, TPUC Docket No. 21-00053 (Jan. 24, 2022) (acquisition of wastewater 
system previously owned by Cartwright Creek, LLC); Order Approving Settlement Agreement and Transfer of 
Systems and Granting Certificate of Convenience and Necessity, TPUC Docket No. 21-00055 (Dec. 2, 2022) 
(acquisition of water and wastewater system previously owned by Shiloh Falls Utilities, Inc.); Order Approving 
Settlement Agreement and Transfer of System, and Granting Certificate of Convenience and Necessity, TPUC Docket 
No. 21-00060 (Dec. 2, 2022) (acquisition of wastewater system previously owned by Chapel Woods Home Owners 
Association); Order Approving Petition for Reconsideration of Commission 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, TPUC Docket No. 21-00059 (May 1, 2023) (acquisition of system 
previously owned by Candlewood Lakes POA); Order Approving Petition to Amend Certificate of Convenience and 
Necessity and Waive Commission Rule, TPUC Docket No. 22-00059 (Dec. 19, 2023) (expansion of CCN to serve the 
Laurel Creek subdivision); Order Approving Settlement Agreement and Transfer of System, and Granting Certificate 
of Convenience and Necessity, TPUC Docket No. 23-00016 (Dec. 26, 2023) (acquisition of wastewater system 
previously owned by DSH & Associates, LLC); and Order Amending Certificate of Public Convenience and 
Necessity, TPUC Docket No. 23-00036 (Jan. 26, 2024) (expansion of CCN to serve the Nash Ridge subdivision).  



 

6 
87534821.v1 

under the CCN issued to NRWS (the “System”) and under court authorization to sell by 1 

the Newport Estate.3  2 

Limestone is an indirect subsidiary of CSWR, a Missouri limited liability company 3 

formed to provide managerial, technical, and financial support to Limestone and its utility 4 

operating affiliates. A corporate organization chart illustrating that relationship is attached 5 

as Exhibit 5 to the Joint Application. 6 

To date, CSWR-affiliated utility operating companies, such as Limestone in 7 

Tennessee, have acquired and are operating water or wastewater systems in Missouri, 8 

Kentucky, Louisiana, Texas, Tennessee, Mississippi, North Carolina, South Carolina, 9 

Florida, Arizona, and Arkansas. Our affiliated group has additional applications pending 10 

in many of those states and California to acquire even more such systems. 11 

Q. WHAT IS CSWR'S BUSINESS PLAN WITH REGARD TO THE ACQUISITION 12 

AND OPERATION OF SMALL AND DISTRESSED WATER AND 13 

WASTEWATER SYSTEMS? 14 

A. CSWR's business plan is to pursue the purchase and recapitalization of small water and 15 

wastewater systems and to operate those systems as investor-owned regulated utilities. 16 

Many of those systems are not currently regulated. Of those that are regulated, many, if not 17 

most, are out of compliance with utility commission rules and with federal or state pollution 18 

and safety laws and regulations. Indeed, many systems we acquire do not even have federal 19 

or state permits required to lawfully operate those systems. We also have found that many 20 

regulated systems we acquire have not increased their rates for a decade or more and, as a 21 

 
3 See Agreed Order as to Division and Sale of Certain Estate Assets, No. 19-PR-2725, Chancery Court for Rhea 
County, Tennessee, Probate Division (Aug. 16, 2022) (attached as Exhibit 28 to the Joint Application). 
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result, lack the financial resources necessary to build, maintain, and replace assets used to 1 

provide safe and reliable service or bring their operations into compliance with rapidly 2 

changing environmental and water quality regulations. Some systems we acquire are in 3 

receivership and, therefore, lack the ability to raise capital necessary to improve their 4 

systems. However, because it has found investors willing to make investments and take 5 

risks necessary to bring small water and wastewater systems into compliance with current 6 

statutes, rules, and regulations, CSWR, through its affiliates, has been able to acquire 7 

distressed systems, invest capital necessary to upgrade or repair physical facilities, and 8 

operate those systems in a way that serves the public interest and satisfies customers, 9 

regulators, and investors alike. 10 

CSWR's business plan and the expertise its personnel provide to affiliates have 11 

convinced regulators in Tennessee, Missouri, Arkansas, Kentucky, Louisiana, Texas, 12 

Mississippi, North Carolina, South Carolina, Florida, and Arizona to permit CSWR 13 

affiliates to acquire and operate numerous small water and wastewater systems in those 14 

states, and we expect to be authorized to acquire additional systems in those and other 15 

states in the future. If the Commission authorizes Limestone to acquire the assets used to 16 

operate the System, it would be added to the portfolio of systems the Company currently 17 

operates in Tennessee. We hope the Commission will give us the same opportunity in this 18 

case it gave us in the previous Aqua Utilities, Cartwright Creek, Shiloh Falls Utilities, 19 

Candlewood Lakes and Chapel Woods acquisition cases so we can continue in Tennessee 20 

the record of success our affiliated group has achieved elsewhere. 21 

Q. PLEASE DESCRIBE YOUR AFFILIATES' EXPERIENCE WITH WATER AND 22 

WASTEWATER SYSTEMS. 23 
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A. Limestone and its affiliates have the financial, technical, and managerial ability to acquire, 1 

own, and operate the System in a manner that fully complies with applicable health, safety, 2 

and environmental protection laws and regulations and provides reliable, safe, and 3 

adequate service to customers. Limestone demonstrated this to the Commission in TPUC 4 

Docket Nos. 19-00062, 21-00053, 21-00055, 21-00059 and 21-00060. Limestone is part of 5 

an affiliated group that currently owns and operates water and wastewater systems serving 6 

approximately 133,300 customers in Missouri, Arkansas, Kentucky, Louisiana, Texas, 7 

Mississippi, North Carolina, South Carolina, Florida, Arizona, and Tennessee. 8 

The overall business plan of our affiliate group is to purchase and recapitalize small 9 

water and wastewater systems and operate those systems as public utilities. As of the end 10 

of 2022, the CSWR-affiliated group of utilities became one of the single largest 11 

owner/operator of individual water and wastewater treatment plants in the United States.  12 

Because we are one of the largest individual water and wastewater systems owners 13 

in the United States committed to providing safe and reliable service that complies with all 14 

applicable regulations, we have on staff, or can efficiently engage skilled professionals 15 

who have the most recent, up-to-date knowledge and experience necessary to operate our 16 

water and wastewater systems. Our in-house workforce also has the most relevant recent 17 

experience refurbishing small, distressed utilities in the country, and we routinely 18 

supplement those in-house resources with qualified, third-party contractors with whom we 19 

work on a regular basis. Having sufficient qualified personnel to operate the System we 20 

propose to acquire will not be a problem for Limestone or CSWR. 21 

On the water side of the business, since March 2015, affiliates have designed, 22 

permitted, and completed construction – with the approval of state regulatory authorities –23 
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upgrades and improvements to numerous drinking water systems. Those upgrades and 1 

improvements include constructing ground water storage tanks and drinking water 2 

pressurization pump assemblies, drilling water wells, erecting or rehabilitating well houses, 3 

closing failed wells, blasting/coating water storage tanks, replacing meter pits with new 4 

meters, replacing or repairing numerous water distribution lines, installing numerous 5 

isolation valve systems, installing multiple flush hydrants, repairing hundreds of leaking 6 

lines, and constructing or rehabilitating various other improvements to existing drinking 7 

water systems. 8 

Q. DOES CSWR HAVE PERSONNEL QUALIFIED TO PERFORM THE SERVICES 9 

YOU IDENTIFIED IN YOUR PRECEDING ANSWER? 10 

A. Yes, it does, as evidenced by the fact CSWR already is providing those and other similar 11 

services for water and wastewater systems in Missouri, Arkansas, Kentucky, Louisiana, 12 

Texas, Mississippi, North Carolina, South Carolina, Florida, Arizona, and Tennessee. I 13 

already described my background and experience in the water and wastewater utility 14 

industry. Additionally, as outlined in the Joint Application, the resumes of the other key 15 

members of CSWR's senior team who would be involved in Limestone's operations show 16 

that we are all well-qualified to meet the demands of Limestone and its customers and to 17 

satisfy the rules, regulations, and requirements of this Commission and other regulators 18 

charged with overseeing Limestone's operations. The types and quality of services CSWR 19 

provides Limestone are not usually available to small systems like NRWS. However, 20 

CSWR’s business model was developed to provide that expertise and experience to 21 

affiliates and to do so while achieving economies of scale attributable to CSWR's 22 

centralized management structure. Not only would CSWR and Limestone provide current 23 
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NRWS customers expertise and professional depth not generally available to small water 1 

and wastewater systems, our affiliate group can realize economies of scale that would not 2 

be possible if Limestone had to acquire or provide such expertise and support on a 3 

company- or system-specific basis. The unique availability of these efficiencies and 4 

resources will result in the customers served by the System obtaining the benefit of the 5 

very best in technological advances, national experience and industry exposure. 6 

Q. HAS YOUR GROUP OF AFFILIATED COMPANIES TAKEN STEPS TO 7 

IMPROVE SERVICES AT THE SYSTEMS IT NOW OPERATES? 8 

A. Yes. In addition to the capital improvements made on systems our affiliate group has 9 

acquired, we have incorporated customer service systems that meet or exceed regulatory 10 

commission rules and provide numerous benefits to the customers. 11 

If the Joint Application is approved, Limestone would implement operational 12 

changes to improve and enhance service to NRWS’s current customers. For example, those 13 

customers would have access to a 24-hour phone line to report any utility service issues. 14 

Those service-related calls would then be transferred into the computerized maintenance 15 

management system and converted into work orders creating a historical record of all 16 

reported service issues. The work order also will ensure that contracted customer service 17 

personnel can commence work required to deal quickly and efficiently with any customer 18 

service issues. Second, Limestone would ensure NRWS customers have access to customer 19 

service representatives during normal business hours to talk about any customer concerns 20 

as well as a utility-specific webpage and dedicated email address to keep NRWS customers 21 

informed about their utility service. Information available on the website would include 22 

dissemination of state-mandated information, up-to-date website bulletins about service 23 
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issues, and procedures for service initiation or discontinuance. Mirroring relevant utility 1 

homepage information, Limestone would provide NRWS customers access to a dedicated 2 

social media page to offer another avenue of communication with customers about utility 3 

matters. The social media account is manned by customer service representatives that can 4 

answer customer questions. Finally, Limestone offers online bill paying options to 5 

customers, including e-checks, debit cards, and credit cards. 6 

Q. WHAT EVIDENCE CAN YOU PROVIDE TO SUPPORT YOUR CLAIMS ABOUT 7 

THE ABILITY OF LIMESTONE’S AFFILIATES TO PROVIDE THESE 8 

SERVICES OUTSIDE TENNESSEE? 9 

A. In each acquisition case filed by one of Limestone’s utility operating affiliates the 10 

regulatory commission considering the application expressly found the state affiliate and 11 

the CSWR-affiliated group has the financial, technical, and managerial ability necessary to 12 

provide reasonable service to the public. And in several states where our affiliate group 13 

currently operates, regulatory agencies – both public utility and environmental – have 14 

encouraged us to acquire especially troubled systems, which sometimes includes a request 15 

to serve as the temporary operator while acquisition applications were pending. 16 

Q. DO LIMESTONE AND CSWR HAVE THE FINANCIAL CAPACITY TO 17 

ACQUIRE, OWN, AND OPERATE THE SYSTEM YOU PROPOSE TO 18 

PURCHASE FROM NRWS? 19 

A. Yes, as was demonstrated to the Commission by Limestone in TPUC Docket Nos. 19-20 

00062, 21-00053, 21-00055, 21-00059 and 21-00060. Limestone and CSWR have the 21 

financial capacity to finance, own, and operate the System we propose to acquire from the 22 

Newport Estate. The affiliated group of which Limestone is a member has been able to 23 
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secure an ongoing commitment from a Wall Street private equity firm to provide capital 1 

necessary to purchase small, oftentimes distressed, water and wastewater systems and then 2 

make investments necessary to bring those systems into compliance with applicable health, 3 

safety, and environmental protection laws and regulations. This investment commitment 4 

also includes working capital necessary to operate until an application for compensatory 5 

rates, where and when appropriate, can be formally requested and approved. To date, 6 

CSWR, through its affiliates, has invested almost $400 million to purchase, upgrade, and 7 

operate water and wastewater systems. Although those investments have been almost 8 

exclusively in the form of equity, Limestone ultimately plans to pursue debt financing, as 9 

cash flows allow, from non-affiliated commercial sources that would allow the company 10 

to balance its capital structure.  11 

Q. IF THE AUTHORIZATIONS REQUESTED IN THE JOINT APPLICATION ARE 12 

GRANTED, WOULD LIMESTONE HIRE CURRENT EMPLOYEES TO 13 

PROVIDE SERVICE IN THE AREAS SERVED BY NRWS? 14 

A. No, Limestone does not plan to hire NRWS’s current employees to perform any services 15 

after closing. 16 

Q. AFTER CLOSING THE PENDING ACQUISITION TRANSISTION, HOW DOES 17 

LIMESTONE PROPOSE TO PROVIDE SERVICE TO CUSTOMERS OF THE 18 

SYSTEM? 19 

A. If the Joint Application is approved, Limestone intends to hire a local, non-affiliated third-20 

party Operations and Maintenance (“O&M”) firm that has knowledgeable and experienced 21 

personnel, carries required state licenses, and has insurance coverage necessary to manage 22 

daily water operations at the System at issue in this case. This is what Limestone has 23 
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efficiently and successfully done at the former Aqua Utilities, Cartwright Creek, Chapel 1 

Woods, Shiloh Falls and Candlewood systems. It also is the approach that Limestone’s 2 

affiliated utility operating companies have successfully employed at the water and 3 

wastewater systems they operate outside Tennessee. 4 

In addition to its service obligations during normal business hours, the O&M firm 5 

would be required to have a 24-hour emergency service line to deal with customers 6 

experiencing service disruptions. CSWR has developed a centralized computerized 7 

maintenance management system (CMMS) that monitors the performance of our drinking 8 

water and wastewater systems and allows us to track the ongoing maintenance and testing 9 

work performed by the O&M contractors we employ at each of our facilities. In addition, 10 

CSWR uses geographic information system (“GIS”) survey information to accurately map 11 

all infrastructure assets, which allows the Company to specifically target ongoing 12 

infrastructure re-investment as part of the overall managerial and technical support CSWR 13 

provides each of its utility operating affiliates. 14 

While day-to-day operational and customer service functions would be provided by 15 

non-employee contractors, all management, legal, capital acquisition, financial reporting, 16 

billing, Commission regulatory reporting, environmental regulatory reporting and 17 

management, operations oversight, utility asset planning, engineering planning, utility 18 

record keeping, and final customer dispute management would be performed by personnel 19 

at CSWR's corporate office, with a proportional share of costs for those services passed 20 

down to Limestone. CSWR personnel also would monitor the activities of the non-21 

employee contractors to make sure the system is being operated and maintained properly 22 

and customers’ needs are being met. The resumes of CSWR personnel who, in addition to 23 
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me, would be responsible for providing services or oversight to Limestone’s operation, are 1 

attached to the Joint Application as Exhibit 8. 2 

DESCRIPTION OF THE PROPOSED TRANSACTION 3 

Q. PLEASE DESCRIBE THE WATER SYSTEM LIMESTONE PROPOSES TO 4 

ACQUIRE FROM THE NEWPORT ESTATE. 5 

A. NRWS is a small water utility that provides water service in Rhea County, Tennessee. The 6 

System is regulated as public water system TN0000657 and consists of a single well 7 

situated in a subsurface vault with chlorine disinfection, and an improvised elevated 8 

polymer storage tank (10,000-gallon) that flows to a jet pump which is connected to a 9 

pressure bladder tank (119-gallon) and the distribution system. It serves fifty-five (55) 10 

residential connections serving an estimated population of 130. The well was drilled in 11 

approximately 1972 and the capacity of the well is unknown. It is estimated that the amount 12 

of water used each day for the operation of the System is 21,800 gallons. 13 

A July 18, 2022, Sanitary Survey revealed that the System earned 574 out of a 14 

possible 599 points for a numerical score of ninety-five percent (95%). As shown by 15 

Exhibit 29 to the Joint Application, this rating retained NRWS in the state’s “Approved” 16 

category.  17 

In addition, CSWR’s third party review of the System highlighted several areas that 18 

must be addressed to ensure the System can provide safe, reliable, and environmentally 19 

compliant service. Some improvements will be basic site and equipment 20 

repairs/improvements, including installation of fencing and site security, replacement of 21 

poor condition electrical and control panels and wiring, installation of an overflow on the 22 

ground storage tank, repair of leaks in the pump house structure, modification of the storage 23 

tank piping, and addition of isolation valves in the distribution system to improve system 24 
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function and maintenance. More significantly, the third-party engineering partner has 1 

recommended installing a filtration system due to likely surface water contamination in the 2 

well.   3 

The deficiencies highlighted in the Sanitary Survey and Notice of Violation 4 

(Exhibit 29) must also be addressed. These include completing missing testing and 5 

monitoring reports from previous ownership, ensuring the system has a certified operator, 6 

ensuring the well head is accessible for inspection, securing the pump house, ensuring 7 

required bacteriological sampling is completed, bringing storage tank into compliance with 8 

regulatory requirements, providing a distribution system map, and eliminating significant 9 

electrical hazards in the pump house.  10 

Limestone proposes to acquire from the Newport Estate all of the assets of the 11 

System currently operating under the CCN issued to NRWS and that the System uses to 12 

provide service to customers located in Rhea County. Maps and aerial photographs 13 

showing the location of the System are attached UNDER SEAL as CONFIDENTIAL 14 

Exhibit 1 to the Joint Application. The System currently serves approximately 55 15 

customers. 16 

Terms of the proposed asset sale are governed by the October 25, 2022 Agreement 17 

for the Sale of Utility System (''Agreement") between the Newport Estate and Central 18 

States Water Resources, Inc. (“Central States”). A copy of the Agreement  and its First 19 

Amendment are attached as Exhibits 10 and 10A to the Joint Application. 20 

No closing date for the transaction has been set, but the Agreement identifies 21 

various conditions precedent, including obtaining all required regulatory approvals, that 22 

must be satisfied before the transaction can close. Section 18 of the Agreement also 23 



 

16 
87534821.v1 

authorizes Central States to assign all its rights to the acquired assets to an affiliated entity. 1 

In accordance with that section, at closing Central States will transfer to Limestone all 2 

water system assets acquired from the Newport Estate. A copy of the document assigning 3 

Central States’ interests in the Newport Estate assets used to operate the System to 4 

Limestone is attached as Exhibit 11 to the Joint Application. 5 

Q. IF THE COMMISSION APPROVES THE JOINT APPLICATION, IS 6 

LIMESTONE WILLING AND ABLE TO MAKE ANY IMPROVEMENTS 7 

NECESSARY TO BRING NRWS’S WATER SYSTEM UP TO STANDARD AND 8 

INTO COMPLIANCE WITH APPLICABLE REGULATIONS? 9 

A. Yes. If the Commission grants Limestone the authority it seeks in the Joint Application, 10 

Limestone and CSWR are willing and able to invest capital necessary to bring the System 11 

up to standard and into compliance with applicable law. As I described previously, the 12 

affiliate group of which Limestone and CSWR are part has access to capital adequate to 13 

make necessary upgrades and improvements to the System and to continue to operate that 14 

system in a manner that is in the public interest and complies with applicable statutes, rules, 15 

and regulations. 16 

Q. WHAT RATES, RULES, AND REGULATIONS WOULD BE IN EFFECT FOR 17 

THE SYSTEM AT ISSUE IN THIS CASE? 18 

A. Initially, Limestone proposes to adopt the base rates currently in effect for the System. 19 

However, if the revenue requirement for the System increases in the future Limestone may 20 

petition the Commission to increase rates or change certain operating regulations. 21 

Limestone may also seek authority to consolidate rates of the System it proposes to acquire 22 
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in this case with those of other water systems it operates in Tennessee. Limestone’s 1 

proposed tariff is Exhibit 17 to the Joint Application. 2 

Q. ARE LIMESTONE AND CSWR FAMILIAR WITH THE COMMISSION'S RULES 3 

AND REGULATIONS GOVERNING WATER UTILITIES AND DO THOSE 4 

COMPANIES PLEDGE TO OPERATE THE SYSTEM AT ISSUE IN THIS CASE 5 

IN A MANNER THAT COMPLIES WITH THOSE RULES AND REGULATIONS? 6 

A Yes, CSWR and Limestone are familiar with the Commission's rules and regulations and 7 

pledges to operate all its Tennessee systems in a manner that complies with all Commission 8 

requirements and all applicable state statutes and regulations. 9 

Q. DO YOU BELIEVE THE PROPOSED TRANSACTION IS IN THE PUBLIC 10 

INTEREST? 11 

A Yes. While that support need not be repeated here, I have outlined above the many reasons 12 

that this acquisition will best serve the Newport Estate, NRWS and NRWS’s current 13 

customers and the public interest. Consistent with my testimony and the Joint Application, 14 

I believe Limestone’s proposed acquisition of the water system currently operated under 15 

the CCN issued to NRWS and under court authorization to sell by the Newport Estate 16 

would be consistent with and would promote the public interest. Limestone and CSWR are 17 

fully qualified, in all respects, to own and operate the System and to otherwise provide 18 

safe, reliable, and adequate service. Our industry experience, professionalism and 19 

successful track record across the country evidence our unique capability to ensure that 20 

efficiencies benefiting the customers are captured and that the resources required to 21 

upgrade infrastructure and satisfy regulatory and environmental requirements are available 22 

and invested. 23 
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Q. DO YOU HAVE ANYTHING TO ADD WITH RESPECT TO THE JOINT 1 

APPLICATION? 2 

A. Yes. I verify that the Joint Application and the supporting documentation submitted with 3 

it are true and correct to the best of my information and belief. Furthermore, Limestone is 4 

aware of and will abide by all applicable Tennessee statutes, rules and regulations, 5 

including TPUC Rules. 6 

Q. DOES THIS CONCLUDE YOUR DIRECT TESTIMONY? 7 

A. Yes, it does. 8 
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PUBLIC VERSION 
 

 

EXHIBIT 12 

CSWR Consolidated Financial Statements 
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Months at Initial Rate 12 12 12
Months at Step Rate 0 0 0
Months at Final Rate 0 0 0

Year 1 Year 2 Year 3
OPERATING REVENUE

Metered service revenue -$                       -$                     -$                     
Flat rate service revenue 7,524$                   7,524$                7,524$                
EPA testing surcharge -$                       -$                     -$                     
Re-connect fees 158$                      158$                    158$                    
Returned check charge 79$                        79$                      79$                      
Late payment charge 158$                      158$                    158$                    
Other operating revenue -$                       -$                     -$                     
Total Operating Revenue 7,920$                   7,920$                7,920$                

OPERATING EXPENSES

Total salaries and wages (employees only) -$                       -$                     -$                     
Outside labor expenses (non-employees) 50,000$                50,000$              50,000$              
Administrative and office expense 3,053$                   3,053$                3,053$                
Maintenance and repair expense 5,000$                   5,000$                5,000$                
Purchased water -$                       -$                     -$                     
Purchased sewage treatment -$                       -$                     -$                     
Electric power expense (exclude office) -$                       -$                     -$                     
Chemicals expense -$                       -$                     -$                     
Testing fees -$                       -$                     -$                     
Transportation expense -$                       -$                     -$                     
Other operating expense 1,320$                   1,320$                1,320$                
Total Operating Expenses 59,373$                59,373$              59,373$              
Annual Depreciation Expense 3,224$                   10,493$              10,493$              
Interest Expense 2,763$                   8,994$                8,994$                
Total Expenses 65,359$                78,860$              78,860$              

INCOME TAXES

Total Income Taxes -$                       -$                     -$                     
Net income (Loss) (57,439)$               (70,940)$            (70,940)$            

Year 1 Year 2 Year 3
Acquisition 25,000$                
Improvements 140,600$              134,200$            
Reinvestment of Depreciation 3,224$                   10,493$              10,493$              

Acq Date
Step Rate Date -$                         
Final Rate Date -$                         
Water Connections 55                             
Water Initial Rate 12.00$                     
Water Step Rate -$                         
Water Final Rate -$                         
Wastewater Connections -                            
Wastewater Initial Rate -$                         
Wastewater Step Rate -$                         
Wastewater Final Rate -$                         
Debt Percent 50.0%
Delinquent Account Percent 0.8%
State Tax Rate 6.5%
Federal Tax Rate 21.0%
Depreciation Rate 3.5%
Interest Rate 6.0%
Loan Term Length 240
Loan Origination 1.0%
Insurance Premium 0.0%
Acquisition Cost 25,000$                   
L&E Cost 73,500$                   
CAPEX Cost 201,300$                 
Outside Labor Expense 4,167$                     
Customer Service 110$                         
Repairs 417$                         
Power -$                         
Chemicals -$                         
Purchased Water -$                         
Purchased Wastewater -$                         
Testing Fees -$                         
Administrative Expense 254$                         

INCOME STATEMENT

Capital Budget

ASSUMPTIONS



Year 1 Year 2 Year 3

ASSETS
Cash -$                       -$                     -$                     
Accounts Recievable 976$                      976$                    976$                    
Total Current Assets 976$                      976$                    976$                    

Property, Plant, and Equipment 92,100$                299,800$            299,800$            
Preliminary Survey 73,500$                -$                     -$                     
Total Long-Term Assets 165,600$              299,800$            299,800$            

Total Assets 166,576$              300,776$            300,776$            

LIABILITIES
Accounts Payable 4,880$                   4,880$                4,880$                
Accrued Interest 2,763$                   11,757$              20,751$              
Total Current Liabilities 7,643$                   16,637$              25,631$              

Notes Payable 46,050$                149,900$            149,900$            
Working Capital Transfer from Parent 50,773$                112,718$            174,664$            
Total Long-Term Liabilities 96,823$                262,618$            324,564$            

Total Liabilities 104,465$              279,255$            350,194$            

EQUITY
Equity Capital Contributed 119,550$              149,900$            149,900$            
Retained Earnings (57,439)$               (128,379)$          (199,318)$          

Total Equity 62,111$                21,522$              (49,418)$             

Total Liabilities and Equity 166,576$              300,776$            300,776$            

Proof of Retained Earnings
Beg. Retained Earnings -$                        (57,439)$              (128,379)$            
Net Income (Loss) (57,439)$                 (70,940)$              (70,940)$              
End Retained Earnings (57,439)$                 (128,379)$            (199,318)$            

DPO 30.00
DSO 45.00
Debt Percent 50.0%
Interest Rate 6.0%
Loan Term Length 240

BALANCE SHEET

ASSUMPTIONS
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CSWR, LLC - Limestone UOC 

Chart of Accounts 

Account Name 

106.000-05-013 - Utility Plant Purchased/Sold (TN, Limestone) 

107.001-05-013 - CIP (Plant) (TN, Limestone) 

107.002-05-013 - CIP (Engineering) (TN, Limestone) 

107.003-05-013 - CIP (Legal) (TN, Limestone) 

107.004-05-013 - CIP (Startup) (TN, Limestone) 

107.005-05-013 - CIP (Debt Carry) (TN, Limestone) 

108.000-05-013 - AccumDepre Plant in Service (TN, Limestone) 

108.100-05-013 - Accum Depree Salvage Reserve (TN, Limestone) 

108.300-05-013 - Accum Amort Plant in Service (TN, Limestone) 

114.000-05-013 - Utility Plant Acq Adj (TN, Limestone) 

123.000-05-013 - Investment in Associated Companies (TN, Limestone) 

131.100-05-013 - Cash Operating (TN, Limestone) 

131.200-05-013 - Cash Receipts (TN, Limestone) 

141.000-05-013 - Customer AR (TN, Limestone) 

143.000-05-013 - AR Other (TN, Limestone) 

144.000-05-013 - Accum Prov for Uncoil Accts (TN, Limestone) 

145.000-05-013 - N/R from Assoc Companies (TN, Limestone) 

146.000-05-013 - A/R from Assoc Companies (TN, Limestone) 

166.000-05-013 - Prepayments (TN, Limestone) 

181.000-05-013 - Unamortized Debt Disc/Exp (TN, Limestone) 

183.000-05-013 - Preliminary Survey and Investigation Charges (TN, Limestone) 

183.001-05-013 - PSI - Engineering (TN, Limestone) 

183.002-05-013 - PSI - Legal (TN, Limestone) 

186.000-05-013 - Misc Deferred Debits (TN, Limestone) 

201.000-05-013 - Common Stock Issued (TN, Limestone) 

204.000-05-013 - Preferred Stock Issued (TN, Limestone) 

211.000-05-013 - APIC (TN, Limestone) 

215.000-05-013 - Retained Earnings (TN, Limestone) 

216.000-05-013 - Unappropriated Retained Earnings (TN, Limestone) 

218.000-05-013 - Capital (TN, Limestone) 

221.000-05-013 - Bonds (TN, Limestone) 

224.000-05-013 - LT Debt (Other) (TN, Limestone) 

231.000-05-013 - Notes Payable (TN, Limestone) 

232.000-05-013 - Accounts Payable (TN, Limestone) 

233.000-05-013 - Notes Payable Associated Companies (TN, Limestone) 

235.000-05-013 -Customer Deposits (TN, Limestone) 

236.000-05-013 - Taxes Payable (TN, Limestone) 

242.000-05-013 - Misc Current & Accrued Liab (TN, Limestone) 

242.001-05-013 - LT Debt (Current Portion) (TN, Limestone) 

265.000-05-013 - Misc Operating Reserves (TN, Limestone) 

271.000-05-013 - CIAC (TN, Limestone) 

272.000-05-013 - CIAC Accum Amort (TN, Limestone) 

283.000-05-013 - Accumulated Deferred Income Taxes (TN, Limestone) 
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Limestone Water Utility Operating Company
Newport Resort

GL Account Account Name 12/31/22 Balance
 Newport Est 
Acquisition 

 Balance + Est Newport 

351 Organization  ‐                                                                       ‐                                     
352 Franchises  ‐                                                                       ‐                                     
353 Land & Land Rights  603,335.55                                                        5,000.00                          608,335.55                       
354 Structures & Improvements  1,987,316.67                                                    1,987,316.67                    
360 Collection Sewers ‐ Force  343,443.00                                                        343,443.00                       
361 Collection Sewers ‐ Gravity  1,109,838.82                                                    1,109,838.82                    
362 Special Collecting Structures  ‐                                                                       ‐                                     
363 Services to Customers  ‐                                                                       ‐                                     
364 Flow Measuring Devices  16,538.00                                                          16,538.00                         
365 Flow Measuring Installations  12,236.48                                                          12,236.48                         
370 Receiving Wells  217,903.00                                                        217,903.00                       
371 Pumping Equipment  801,701.70                                                        801,701.70                       
380 Treatment and Disposal Equipment  1,779,704.70                                                    1,779,704.70                    
381 Plant Sewers  11,158.00                                                          11,158.00                         
382 Outfall Sewer Lines  21,758.00                                                          21,758.00                         
389 Other Plant & Miscellaneous Equipment  36,908.00                                                          36,908.00                         
390 Office Furniture & Equipment  3,155.19                                                             3,155.19                           
391 Transportation Equipment  74,098.25                                                          74,098.25                         
392 Stores Equipment  ‐                                                                       ‐                                     
393 Tools, Shop, & Garage Equipment  15,541.19                                                          15,541.19                         
394 Laboratory Equipment  ‐                                                                       ‐                                     
395 Power Operated Equipment  ‐                                                                       ‐                                     
396 Communication Equipment  ‐                                                                       ‐                                     
397 Miscellaneous Equipment  ‐                                                                       ‐                                     
398 Other Tangible Plant  636,406.25                                                        636,406.25                       
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RULES, REGULATIONS AND TARIFFS 

FOR 

LIMESTONE WATER UOC, LLC

(Candlewood Lakes / Newport Resort)

1630 Des Peres Road, Suite 140

St. Louis, MO 63131
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A. STATEMENT OF PURPOSE

The general purpose of these rules and regulations are:

1. To establish procedures for furnishing water services on uniform bases to customers 
within the service area boundary of the Candlewood Lakes Service Area.

2. To provide standards and procedures operation.

3. Establish rates and other charges.

B. DEFINITION OF TERMS

1. COMPANY:

2. ENGINEER:

3. CUSTOMER:

4. PROPERTY:

5. COMMISSION:

6. WATER MAIN:

The word COMPANY shall mean Limestone Water 
UOC. 

The word ENGINEER shall mean the consulting 
engineer of the COMPANY. 

The word CUSTOMER shall mean any person, firm, 
corporation, association, or government unit furnished 
services by the COMPANY. 

The word PROPERTY shall mean all facilities owned 
and operated by the COMPANY. 

The word COMMISSION shall mean Tennessee Public 
Service Commission. 

The words WATER MAIN shall mean all lines and 
appurtenances, including valves, meters, and fittings 
required to transport water through and including the 
individual service meters. 
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B. DEFINITION OF TERMS CONT. 
 

7. WATER SERVICE LINE: The words WATER SERVICE LINE shall mean those 
lines extending from the Customer's service meter to his 
place of business or residence. 

 

8. OWNER: 

 
 
 

 
9. TENANT: 

 
 
 

10. CUSTOMER: 

The word OWNER, whenever the same appears herein, 
means the person, firm, corporation or association 
having the sole interest in any premises or property 
which is, or is about to be supplied with services by the 
Company, and the word OWNERS means all so 
interested. 

The word TENANT, whenever the same appears herein 
means anyone occupying a premises or property under 
lease, oral or written, from the Owner and obtaining 
services from the Company with the consent of his 
landlord. 

The word CUSTOMER as used herein shall mean the 
party contracting for services. 

 

B. AUTHORIZATION OF RULES AND REGUATIONS: 
 

The Company, which is organized and engaged in business as a public utility in the State 
of Tennessee under a Certificate of Convenience and necessity issued by the Tennessee 
Public Service Commission on Docket No. 21-00059, submits 
the following statement of its rules and regulations in compliance with Rule 602.2. 

C. EFFECT OF RULES AND REGULATIONS: 

All provisions of these rules and regulations shall be incorporated in each contract with 
each Customer of the Company. 

D. UTILITY ITEMS ON PRIVATE PROPERTY: 

The Company shall not furnish or maintain any items or appurtenances for services on 
the Customer's premise without execution of an agreement for an easement or 
encroachment. No property of the Company shall be located on the premises of 
Customers. The Building Sewer and water service line shall be maintained by the 
Customer. 

E. APPLICATIONS FOR SERVICES: 

All applications for services must be made on written forms provided by the Company. 
Upon acceptance thereof and payment to Company of any Commission-approved tap-on 
fee, such applications shall constitute a contract between the applicant as a Customer and 
the Company. 



F. APPLICATIONS FOR SERVICES CONT.
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A new application must be made upon any change in tenancy where the tenant has 
contracted for the services or by the new Owner upon any change in ownership where the 
Owner has contracted for services. Where more than one tenant is supplied through a 
meter, the application for the water service must be made by the Owner of the property. 

When an application is made, the Company reserves the right to require a deposit in cash 
commensurate with the probable size of the applicant's bill for the purpose of 
establishing or maintaining any Customer's credit. Any such deposit so made shall be 
subject to such terms and conditions as may be required by order of regulation of the 
Tennessee Public Service Commission. 

No contract for services will be entered into by the Company with any applicant until all 
arrears and charges due by such applicant for services to any premises then or theretofore 
owned or occupied by him shall have been paid. 

G. RULES GOVERNING SERVICE:

When the supply of water is to be temporarily shut off, advance notice will be given by 
the Company when practicable to all Customers affected by the shutting off, stating the 
probable duration of the interruption of service. 

The Company will not permit its mains or services to be connected on any premises with 
any service pipe or piping which is connected with any other source of supply. The 
Company will not permit its mains or services to be connected in any way to any piping, 
tank, vat or other apparatus which contains liquids, chemicals, or any other matter which 
may flow back into the Company's service lines or mains. 

The Company undertakes to use reasonable care and diligence to provide a constant 
supply of water at a reasonable pressure but reserves the right at any time, without notice 
to shut off the water in its mains for the purpose of making repairs or extensions or for 
other purposes. 

The Company shall not be liable for a deficiency or failure, regardless of cause, in the 
supply of water or in the pressure nor for any damage caused thereby or by the bursting 
or breaking of any main or service pipe or any attachment to the Company's property. 
All applicants having broilers upon their premises depending upon the pressure in the 
Company's pipes to keep them supplied are cautioned against danger of collapse, and all 
damage occasioned by any such collapse must be borne exclusively by the Customer. 

The Company shall require all new Customers who desire both regular water service and 
fire protection to install separate service lines, one of which is to be used solely for 
private fire protection. The Company will not permit the use of water from separate fire 
protection lines except for the extinguishing of fires or fire drills. 

The Company shall have the sole right to determine the size of meters, number of meters, 
valves, service line and connections necessary to give the service applied for. 



G. RULES GOVERNING SERVICE CONT.
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All applications for service connections must be made in writing on forms furnished by
the Company by the person or parties desiring the same, must state the correct lot(s),
block and street number of the property to be supplied, and must be signed by the Owner
of the premises or his duly authorized agent.

A service line or building sewer shall not be used to supply more than a single property
without the consent of the Company. The minimum earth cover of the Customer" service
pipe installation shall be three (3) feet.

Service lines or building sewer shall not be installed where any portion must pass through
lands, buildings or parts of buildings which are not the property of applicant, unless
applicant assumes the liability therefor, in writing.

Meters will be maintained by the Company as far as ordinary wear and tear are
concerned, but damage due to freezing hot water or external causes shall be paid for by
the Customers ( except for outside meter settings).

Rules and regulations regarding meter accuracy, meter testing and frequency of meter
tests shall be as contained in the Tennessee Public Service Commission's Rules and
Regulations Governing Public Utilities as from time to time revised.

No person other than a Company agent or employee shall take water from any fire
hydrant except for fire fighting purposes, and no fire hydrant except for fire fighting
purposes, and no fire hydrant shall be used for sprinkling streets, flushing sewers or
gutters or for any other purpose except with the advance approval of the Company in
writing.

Where water is to be used for steam boilers or other uses where a stoppage of water
supply might cause damage, Customers are cautioned that it is impossible for the
Company to guarantee a continuous supply of water and that the Customer should,
therefore, arrange for adequate storage capacity.

Title to the main, service connections from the main up to and including the meter, stop
cocks or values, buffalo boxes, meters and meter installations is vested in the Company,
and shall not be trespassed upon or interfered with in any way.

Curb stops shall not be used by the Customer for turning on or shutting off the water
supply. Control of the water supply by the Customer shall be by means of a valve located
on the property where the Customer is provided with water service.

Where two or more Customers are supplied through a single service pipe, any violation
of the rules and regulations of the Company by either or any of such Customers shall be
considered as a violation by all, and the Company may take such action as may be taken
for a single Customer committing the violation.

All employees of the Company whose duty compels them to enter the Customer's
premises shall, upon request, show their credentials or other evidence of authority.
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G. RULES GOVERNING SERVICE CONT. 

If the Company finds that a meter seal or cover has been broken of any bypass inserted or 
there is evidence that the meter or meter seal or cover has been tampered with, the water 
will be shut off and not turned on again until the Customer has paid for the estimated 
quantity of water which has been used for the preceding four (4) month period and not 
registered plus the cost to restore the meter to proper working order and other expense 
incurred by the Company, plus the reconnection fee hereinabove specified. 

It is specifically understood that the Company does not hold itself out to render private 
fire protection service. 

 

The Company does not hold itself out to furnish public fire protection service. 

Automatic lawn sprinklers or sprays or other attachments requiring large quantities of 
water will be permitted only when water is furnished by meter measurement. The 
Company reserves the right to restrict lawn sprinkling by Customers whenever in its 
judgment there is not an adequate supply of water available for such purposes. 

A supply of water for construction or other special purposes must be applied for in 
writing, and the Company reserves the right to require a suitable deposit from the 
applicant. Water so supplied shall be discharged through a hose or pipe directly upon the 
material to be wet or into a barrel or other container and not upon the ground or into or 
through a ditch or trench, and all use of water by other than the applicant or for any 
purposes or upon any premises not described or stated in the application must be 
prevented by the applicant. 

 

 

H. BILLS AND PAYMENT OF SERVICES: 

Customers are liable for payment for all water used on the premises or property until 
notice has been received at the Company's office that the use of water is no longer 
desired. Customers are liable for all water shown to have passed through the meter 
whether by use, wastage or leakage. 

A Customer's bill will not be considered past due unless it remains unpaid subsequent to 
the due date printed on the bill. This due date will be twenty-one (21) days after the bill 
is mailed. 
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Bills for metered service shall be rendered monthly unless otherwise specified in the rate
schedule then in effect, and shall show the readings of the meter at the beginning and end
of the period for which the bill is rendered as well as consumption for the period.

Bills for water service will be mailed or delivered to the Customer's last address as
shown by the records of the Company when due, but failure to receive a bill will not
relieve the Customer from the obligation to pay the same. All bills and other accounts
must be paid at the office of the Company.

In case the meter cannot be read for any cause, the Company will require a payment of
account equal to the estimated bill for the period involved.

In cases where for any cause the meter cannot be read for a period of two (2) billing
periods, the Company will turn off the water upon (5) days written notice (8 days, if
mailed) unless the Customer provides access to the meter immediately.

Where a meter has ceased to register or is registering improperly, the quantity of water
for which the bill will be rendered will be determined by the average registration of the
meter for the prior three (3) billing periods.

I. DISCONTINUANCE OF SERVICE:

Service under any application may be discontinued for the following reasons:

1. Non-payment of bill as herein set forth.

2. For misrepresentation in the application.

3. For adding to the Property or fixtures without notice to the Company.

4. For failure to protect the connections, service lines or fixtures in good order.

5. For molesting any service pipes or any property of the Company in any way
whatsoever.

6. Vacancy of premises.

7. For violation of any rules of the Company as filed with the Commission.

8. For disconnecting or reconnecting service by any party other than a duly authorized
agent of the Company without the consent of the Company.

9. For discharge of high strength or toxic effluent without pre-treatment.

10. For waste of water due to leakage.
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I. DISCONTINUANCE OF SERVICE CONT.:

J. 

11. For cross-connecting the Company's supply with any other source of supply, or
with any apparatus which may endanger the quality or health standard of the
Company's water supply.

If a Customer whose service has been discontinued for non-payment of bills or for 
violation of the rules and regulations of the Company desires a reconnection, such 
reconnection will only be made after the Customer: 

(a) has made a deposit to insure future payment of bills (in cases
only where no deposit was originally made or where such
deposit has been applied to payment of the Customer's
delinquent account);

(b) has paid all unpaid bills and other charges;

( c) had paid a reconnection fee;

( d) and has corrected any condition found objectionable under rules
and regulations of the company.

SECURITY DEPOSITS: 

Each new Customer, before connection or reconnection of the service, may be required to 
make a refundable deposit to secure payment of Customer. Interest of six percent (6%) 
will be paid on any such refundable deposit. Deposits shall be refunded when service is 
terminated, unless the deposit is used to satisfy last bill requirements. 

K. ENGINEERING, MATERIALS, AND CONSTRUCTION STANDARDS:

All sewerage systems added to the Company system shall meet the Company
Requirements.

A prospective Customer shall submit one (1) copy of a preliminary plan of any proposed
service system to the Engineer.

Upon approval of the preliminary plans, a prospective Customer shall submit three (3)
copies of a final set of plans to the Engineer.

The final plans shall contain a note that all construction is to conform to the technical
specifications of the company.

A set of final plans with the approval stamp of the Engineer shall be present at the site of
the construction at all times during construction.

One set of "As-Built" plans shall be submitted to the Engineer and one to the Company
upon completion.

The Company shall be given 24 hours notice of construction in order to provide adequate
inspection.



Limestone UOC  
Water Tariff 

Page 9
 Effective Date: XXX, 20XX 

SCHEDULE OF RATES & CHARGES 

Monthly Water Service: 

Flat Charge

Service Connection Charges: 

Miscellaneous Charges: 

Late Fee

$40 

$500.00 

$35.00 

Disconnect Fee

Reconnect Fee

$5.00 

$35.00 

Candlewood Lakes Service Area



Limestone UOC  
Water Tariff 

Page 9
 Effective Date: XXX, 20XX 

SCHEDULE OF RATES & CHARGES 

Monthly Water Service: 

Minimum Charge (Includes 2,000 gallons) 

Next 3,000 Gallons

Next 5,000 Gallons

Next 10,000 Gallons and Over

Miscellaneous Charges: 

$12.00

$7.00 per 1,000 gallons

$3.25 per 1,000 gallons

$3.00 per 1,000 gallons

Reconnect Charge 

Disconnect Charge

$20.00

$10.00

Newport Resort Service Area



 

 

EXHIBIT 18 
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ST A TE OF TENNESSEE 

COUNTY OF ,RHEA 

We the undersigned ---------------
and 

of Newport Resort Water System 

on our oath do severally say that the foregoing return has been prepared, 

under our direction, from the original books, papers and records of said 

utility; that we have carefully examined the same, and declare the same to be 

a correct statement of the business and affairs of said utility for the period 

covered by the return in respect to each and every matter and thing therein 

set forth, to the best of our knowledge, information and belief. 

(Chief Officer) 

(Officer in charge of accounts) 

Subscribed and sworn to before me this .. . 

day of ........................................................ . 

Notary Public, ..................................... Cot 

My commission will expire ...................... . 

(Seal) 



I 
2 

TABLE OF CONTENTS 

F-1 

1--------------------------..--------------------------1 2 
3 3 

4 AFFIDA VJT - First page of this Report 
5 :FINANCIAL SECTION 
6 Identification and ownership ........................... . 
7 Officers & Managers .......................................... . 
8 Income Statement.. ........................ . 

. ........... F-2 
.............. F-2 

F-3 
9 Comparative Balance Sheet.............. .. ...................... F-4 

IO Net Utility Plant.............................. .. .................. F-5 
11 Accumulated Depreciation & Amortization of Utility Plant... ....... F-5 
12 Capital Stock ................................................................................... F-6 
13 Retained Earnings .......................................................................... F-6 
14 Proprietary Capital......................... .. ................ .. ........ F-6 
15 Long-Tenn Debt... ......................................................................... F-6 
16 Taxes Accrued .............................................................................. F-7 
17 Payments For Services Rendered By Other Than Employees ........ F-7 
18 Contributions In Aid Of Construction ............................................. F-8 
19 Additions To Contributions In Aid Of Construction (Credits) ....... F-8 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 

WATER SECTION 
Water Utility Plant Accounts ...................................................... W-1 
Analysis Of Accumulated Depreciation By Primary Account .... W-2 
Water Operation & Maintenance Expense .................................. W-3 
Water Customers ........................................................................ W-3 
Pumping & Purchased Water Statistics ...................................... W-4 
Sales For Resale....... .. . .. .. .. . .. .. .. . .. ............... W-4 
Wells & Well Pumps.................................... .. ........... W-5 
Reservoirs.................... .................... .. ............................ W-5 
High Service Pumping .............................. . 
Source Of Supply ......................... .. 
Water Treatment Facilities ................ . 
Other Water System lnfonnation ...... . 

..... W-5 
.. ...... W-6 

.. W-6 
.......... W-6 

4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 

SEWER SECTION 21 
Sewer Utility Plant Accounts ....................... S-1 22 
Analysis Of Accumulated Depreciation By Primary Account... S-2 23 
Sewer Operation & Maintenance Expense .................................. S-3 24 
Sewer Customers.................................................... .. ......... S-3 25 
Pumping Equipment.. ................................................................ S-4 26 
Service Connections............................................. .. ....... S-4 27 
Collecting Mains, Force Mains, & Manholes .............................. S-4 28 
Treatment Plant ........................................................................... S-5 29 
Master Lift Station Pumps ........................................................... S-5 30 
Other Sewer System Information ............................................... S-5 31 

SUPPLEMENTAL FINANCIAL DATA 

32 
33 
34 
35 

36 Rate Base.................................................... .. ... SU-I 36 
37 Adjusted Net Operating Income........................ .. .............. SU-I 37 
38 38 
39 39 
40 40 
41 41 
42 42 
43 43 
44 44 
45 45 
46 46 
47 47 
48 48 
49 49 
50 50 
51 51 
52 52 
53 53 
54 54 
55 55 
56 56 
57 57 
58 58 
59 59 
60 60 
61 61 
62,.._ ___________________ __. ___________________ __. 62 



F-2 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 

36 
37 

38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 
63 
64 
65 
66 

Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (1) _X_An Original (Mo, Da, Yr) 

'2} A Resubmission 12/20/22 2021 

IDENTIFICATION & OWNERSHIP 

Report of: Newport Resort Water Svstem 
(REPORT THE EXACT NAME OF UTILITY) 

Located at: 184 Travis Drive Year Ended: 2021 
Sering Ci~, TN 37381 

Date Utility was Originally Organized: 
1/1/1983 

Location of Office Where Accounts and Records are Kept: 
184 Travis Drive 
Spring City, TN 37381 

Give the Name, Title,&Office Address of the Officer of the Utility to Whom Correspondence Should be Addressed Con 
Monte Neweort-Secreta!}: Telephone: 1-423-365-0240 
184 Travis Drive 

OFFICERS & MANAGERS 

NAME TITLE SALARY 
Monte Newport Secretary NIA 

OWNERSHIP 
Report every corporation or individual owning or holding directly or indirectly 5 percent or more of the voting securities 
the reporting utility. 

Percent Salary Meetings 
Ownership Charged Attended 

Name Address In Utility Utility During Year 

(a\ (b\ (c\ (d\ (e) 
Monte Newport 184 Travis Drive, Spring Citt 0 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 

36 
37 

38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
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2 
3 
4 
5 
6 
7 
8 
9 

IO 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 

Name of Respondent 
Newport Resort Water System 

Account Name 
(a) 

Gross Revenue: 
Residential 
Commercial 
Industrial 
Multi-Family 
Other (Please Specify) 
Other (Please Specify) 
Other (Please Specify) 
Other (Please Specify) 

Total Gross Revenue 

Operation & Maint. Expense 
Depreciation Expense 
Amortization Expense 
Other Expense (Please Specify) 
Other Expense (Please Specify) 
Taxes Other Than Income 
Income Taxes 

Total Operating Expenses 

Net Operating Income 

Other Income: 
Nonutility Income 
Other (Please Specify) 
Other (Please Specify) 
Other (Please Specify) 
Other (Please Specify) 

Total Other Income 

Other Deductions: 
Misc. Nonutility Expenses 
Other (Please Specify) 
Other (Please Specify) 
Other (Please Specify) 
Other (Please Specify) 

Total Other Deductions 

Net Income 

This Report is: 
(]) _ X _ An Original 
(2) A Resubmission 

INCOME STATEMENT 

Ref 
Page Water Sewer 
(b) (c) (d) 

13,488 -
- -
- -
- -
- -
- -
- -
- -

/:', .. , 1:l,488; :t: ';,: ;,/:- ;-C': 

W3/S3 5,750 -
F-5 1,420 -

- -
- -
- -

F-7 1,350 -
F-7 - -

" ;: . fl.~ .,' 

<.;,,/ ,, 
' 

,,·•·,··, ... ··~-· 
', 

·' : :~?•· r,·c 

- -
- -
- -
- -
- -

,,, ,, ,,~\:i' ,, :, •.·>'i ' 

- -
- -
- -
- -
- -

', 

' ,' .. ,,., 

,,, ·4G1.it " ,,,,\.'L• 

Date of Report Year of Report 
(Mo, Da, Yr) 

12/20/22 2021 

Other Total 
(e) (t) 

- 13,488 

- -
- -
- -
- -
- -
- -
- -

ii'<:}' ,·'.: ~'{:;,:: ;,::t,' ,·,•,:: .13,4a:. 

- 5,750 
- 1,420 
- -
- -
- -
- 1,350 

- -
;; ;,,,i/''' ' ,·',,f2,,,, .... a . 

,, > ·.. );: ''+/;, /,;;f' UGS 

- -
- -
- -
- -
- -

,,; ·:: /\<.,; ... ;(:: .:,:,,,,,,,.,,., ' -

- -
- -
- -
- -
- -

' 
''' ' ', ' 

.'., ·, •: ,.·. -

,,;{;f,;;t,•f.: }:,,1i,;;.::,'J, ;;::;,.:, \ Ji. ,..,. 
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31 
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33 
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6 
7 
8 
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11 
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15 
16 
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21 
22 
23 
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54 
55 

Name of Respondent This Report is: Date of Report 
Newport Resort Water System (I) _ X _ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
COMPARATIVE BALANCE SHEET 

Ref 
Account Name Page Current Year 

(a) (b) (c) 

ASSETS 

Utility Plant in Service (IO 1-105) F5/Wl/S1 46,925 
Accum. Depreciation and Amortization (108) F5/W2/S2 46,540 

Net Utility Plant . ?(/' ,;;; HI 

Cash 2,600 
Customer Accounts Receivable (141) 0 
Other Assets (Please Specify) 0 
Other Assets (Please Specify) 0 
Other Assets (Please Specify) 0 
Other Assets (Please Specify) 0 

Total Assets < .. ~~jJ)&S 

LIABILITIES AND CAP IT AL 

Common Stock Issued (20 I) F-6 0 
Preferred Stock Issued (204) F-6 0 
Other Paid-In Capital (211) 0 
Retained Earnings (215) F-6 29,368 
Capital (Proprietary & Partnership-218) F-6 0 

Total Capital ,,, ,,:.:,' ~ »$; 

Long-Term Debt (224) F-6 0 
Accounts Payable (231) 0 
Notes Payable (232) 0 
Customer Deposits (235) 0 
Accrued Taxes (236) 0 
Other Liabilities (Please Specify) 0 
Other Liabilities (Please Specify) 0 
Other Liabilities (Please Specify) 0 
Other Liabilities (Please Specify) 0 
Other Liabilities (Please Specify) 0 
Advances for Construction 0 
Contributions In Aid Of Const.-Net (271-2) F-8 0 

Total Liabilities • ' ... 0 

Total Liabilities & Capital '. /.> ; '%!'::3M 

Year of Report 

2021 

Previous Year 
(d) 

46,925 
45,129 

''/,''{'.}' ;;w .., .... 

2,389 
0 
0 
0 
0 
0 

•.·\. ,'',;/~t-

0 
0 
0 

24,400 
0 

.:,t;'?;~. 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

• . •• .. • . 

:;f,,> •·•;,,;-£•· 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
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22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
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31 
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33 
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35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 

Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (1) _X_ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 2021 
NET UTILITY PLANT 

Plant Accounts (101-107) Inclusive Water Sewer Other Total 
(a) (c) (d) (e) (t) 

Utility Plant in Service (IOI) 0 0 0 0 
Construction Work in Progress (] 05) 0 0 0 0 
Other (Please Specify) 0 0 0 0 
Other (Please Specify) 0 0 0 0 
Other (Please Specify) 0 0 0 0 
Other (Please Specify) 0 0 0 0 
Other (Please Specify) 0 0 0 0 
Other (Please Specify) 0 0 0 0 

Total Utility Plant .. 0 0 > ··•·· .t) .. · ... ·.> f) 

ACCUMULATED DEPRECIATION AND AMORTIZATION OF UTILITY PLANT 

Account 108 Water Sewer Other Total 
(a) (c) (d) (e) (t) 

Balance First of Year 45,120 0 0 45,120 

Credits During Year: 
Accruals charged to Depreciation Account 1,420 0 0 1,420 
Salvage 0 0 0 0 
Other Credits (Please Specify): 0 0 0 0 
Other Credits (Please Specify): 0 0 0 0 
Other Credits (Please Specify): 0 0 0 0 
Other Credits (Please Specify): 0 0 0 0 

Total Credits 1.420 0 •• ... • 
...• 0 •• •. 1,420 

Debits During Year: 
Book/Historical Cost of Plant Retired 0 0 0 0 
Cost of Removal 0 0 0 0 
Other Debits (Please Specify): 0 0 0 0 
Other Debits (Please Specify): 0 0 0 0 
Other Debits (Please Specify): 0 0 0 0 
Other Debits (Please Specify): 0 0 0 0 

Total Debits ·. 0 .· 0 0 0 

Balance End of Year .. 46,540 0 0 46,540 
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31 
32 
33 
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31 
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33 
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (1) _X_ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
CAPITAL STOCK (201 - 204) 

Common 
Stock 

(a) (b) 
Par or stated value per share -
Shares Authorized -
Shares issued and outstanding -
Total par value of stock issued -
Dividends declared per share for year 0 

RETAINED EARNINGS (215) 

Appropriated 
(a) (b) 

Balance first of year 24,400 
Changes during year NET INCOME/(NET LOSS) 4,968 
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Balance end of year •. i,,368 

PROPRIETARY CAP IT AL (218) 

NONE Proprietor 
(a) (b) 

Balance first of year 
Changes during year (Please Specify) 
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Changes during year (Please Specify) -
Balance end of year . ,·.· 0 

LONG-TERM DEBT (224) 

>bligation including Issue & Maturity Dates NONE Interest Rate 
(a) (b) 

Debt #1 0.00% 
Debt #2 0.00% 
Debt #3 0.00% 
Debt #4 0.00% 
Debt #5 0.00% 
Debt #6 0.00% 
Debt #7 0.00% 
Debt #8 0.00% 
Debt #9 0.00% 
Debt #10 0.00% 
Debt #11 0.00% 
Debt #12 0.00% 

Total Long-Term Debt 

Year of Report 

2021 

Preferred 
Stock 

(c) 
-
-
-
-

0 

Unappropriated 
(c) 

-
-
-
-
-
-
-

. 
.• .. 

J) . ••.•.• . 

Partner 
(c) 

-
-
-
-
-
-
-

. J) . 

Year End 
Balance 

(c) 
-
-
-
-
-
-
-
-
-
-
-
-

..•...•. • . .•.· .·.<J) 

I 
2 
3 
4 
5 
6 
7 
8 
9 

10 
1 I 
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33 
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41 
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43 
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51 
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53 
54 
55 
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Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (I) _X_An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 2021 
TAXES ACCRUED (236) 

Description Water Sewer Other Total 
(a) (b) (c) (d) (e) 

Balance First of year . . . 0 

Accruals Charged: 
Federal Income Tax . . . 0 
Local Property tax . . . 0 
State ad valorem tax . . . 0 
TN State Sales Tax 614 . . 614 
Regulatory Assessment Fee 736 . . 736 
Payroll Tax . . . 0 
Other Taxes (Please Specity) . . . 0 
Other 'faxes (Please Specif)-) . . . 0 

Total Taxes Accrued 1,350 
.• 0 0 1,350 

Taxes Paid 
Federal Income Tax . . . 0 
Local Property tax . . . 0 
State ad valorem tax . . . 0 
TN State Sales Tax 614 . . 614 
Regulatory assessment fee 736 . . 736 
Payroll Tax . . . 0 
Other Taxes (Please Specif)') . . . 0 
Other Taxes (Plea~e Specify) . . . 0 

Total Taxes Paid 1,350 0 0 1,350 

Balance End of Year 0 0 0 0 

PAYMENTS FOR SERVICES RENDERED BY OTHER THAN EMPLOYEES 

Report all info concerning rate, management, construction, advertising, labor relations. or other professional services rendered to the 
Utility for which total payments during the year to any Corp, Ptnshp, indiv, or organization of any kind, amounted to $500 or more. 

Name of Recipient Amount Dt>scription of Service 

TN Dept of Health 210 Monthly Bae-T testing 
Ronald Lewis 1,010 Leak repairs 
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Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (I) _X_An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 2021 
CONTRIBUTIONS IN AID OF CONSTRUCTION (271) 

Description Water Sewer Total 
(a) (b) (c) (d) 

Balance First of Year - - -
Add Credits During Year - - -
Less Charges During Year - - -

Balance End of Year 0 ·• 
< o. 0 • 

Less Accumulated Amortization - - -
Net Contributions in Aid of Construction 

•· 

0 ... . 0 .• .. 0 

DJTIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION DURING YEAR (CREDITS) 

I I 
Report below all developers or contractors agreements frolndicate "Cash" 
which cash or property was received during the year or "Property" Water Sewer 

(a) (b) (c) (d) 
Contractor or Developer # I - -
Contractor or Developer #2 - -
Contractor or Developer #3 - -
Contractor or Developer #4 - -
Contractor or Developer #5 - -
Contractor or Developer #6 - -
Contractor or Developer #7 - -
Contractor or Developer #8 - -
Contractor or Developer #9 - -
Contractor or Developer # 10 - -
Contractor or Developer# 11 - -
Contractor or Developer #12 - -
Contractor or Developer # 13 - -
Contractor or Developer# 14 - -
Contractor or Developer # 15 - -
Contractor or Developer # 16 - -
Contractor or Developer #17 - -
Contractor or Developer # 18 - -
Contractor or Developer# 19 - -
Contractor or Developer #20 - -
Contractor or Developer #21 - -
Contractor or Developer #22 - -
Contractor or Developer #23 - -
Contractor or Developer #24 - -
Contractor or Developer #25 - -
Contractor or Developer #26 - -
Contractor or Developer #27 - -
Contractor or Developer #28 - -
Contractor or Developer #29 - -
Contractor or Developer #30 - -

Total Credits During Year 0 0 

2 
3 
4 
5 
6 
7 
8 
9 

10 
I 1 
12 
13 
14 
15 
16 
17 
18 

19 
20 
21 
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23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
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54 
55 



Name of Respondent This Report is: 
Newport Resort Water System (l) _X_An Original 

(2) A Resubmission 
SEWER UTILITY PLANT ACCOUNTS 

Acct 
No. Account Name Previous Year Additions 
(a) (b) (c) (d) 

351 Organization - -
352 Franchises - -
353 Land & Land Rights - -
354 Structures & Improvements - -
360 Collection Sewers - Force - -
361 Collection Sewers - Gravity - -
362 Special Collecting Structures - -
363 Services to Customers - -
364 Flow Measuring Devices - -
365 Flow Measuring Installations - -
370 Receiving Wells - -
371 Pumping Equipment - -
380 Treatment & Disposal Equipment - -
381 Plant Sewers - -
382 Outfall Sewer Lines - -
389 Other Plant & Miscellaneous Equipment - -
390 Office Furniture & Equipment - -
391 Transportation Equipment - -
392 Stores Equipment - -
393 Tools, Shop & Garage Equipment - -
394 Laboratory Equipment - -
395 Power Operated Equipment - -
396 Communication Equipment - -
397 Miscellaneous Equipment - -
398 Other Tangible Plant - -

Total Sewer Plant - -

Date of Report 
(Mo, Da, Yr) 

12/20/22 

Retirements 
(e) 

-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

Year of Report 

12/20/22 

Current Year 
(t) 

-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

: 
•·. -

S-1 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (I) _X_An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
ANALYSIS OF ACCUMULATED DEPRECIATION BY PRIMARY ACCOUNT- SEWER 

Average Average Depreciation Accumulated I 
Account Service Life Salvage Value Rate Depreciation Balance 
Number Account in Years in Percent Applied* Previous Year Debits Credits 

(a) (b) (c) (d) (e) (f) (g) (h) 

354 Structures & Improvements - 0.00% 0.00% - - -
360 Collection Sewers - Force - 0.00% 0.00% - - -
361 Collection Sewers - Gravity - 0.00% 0.00% - - -
362 Special Collecting Structures - 0.00% 0.00% - - -
363 Services to Customers - 0.00% 0.00% - - -
364 Flow Measuring Devices - 0.00% 0.00% - - -
365 Flow Measuring Installations - 0.00% 0.00% - - -
370 Receiving Wells - 0.00% 0.00% - - -
371 Pumping Equipment - 0.00% 0.00% - - -
380 Treatment & Disposal Equipment - 0.00% 0.00% - - -
381 Plant Sewers - 0.00% 0.00% - - -
382 Outfall Sewer Lines - 0.00% 0.00% - - -
389 Other Plant & Miscellaneous Equipment - 0.00% 0.00% - - -
390 Office Furniture & Equipment - 0.00% 0.00% - - -
391 Transportation Equipment - 0.00% 0.00% - - -
392 Stores Equipment - 0.00% 0.00% - - -
393 Tools, Shop & Garage Equipment - 0.00% 0.00% - - -
394 Laboratory Equipment - 0.00% 0.00% - - -
395 Power Operated Equipment - 0.00% 0.00% - - -
396 Communication Equipment - 0.00% 0.00% - - -
397 Miscellaneous Equipment - 0.00% 0.00% - - -
398 Other Tangible Plant - 0.00% 0.00% - - -

Totals ; ' ;,,,,; ,, ,.,/>.It. •• • .. • .. ,·.•··· i:t \· A). ' .,:;:; ··,f', 

*State basis used for percetages used in schedule. 

Year of Report 

2021 

Accumulated 
Depreciation Balance 

End of Year 
(i) 

-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

i;,, ' ',. ''.;' :> ; ,. ,, 

S-2 

I 
2 
3 
4 
5 
6 
7 
8 
9 

IO 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 

34 
35 
36 
37 
38 
39 
40 
41 
42 
43 



l 
2 
3 
4 
5 
6 
7 
8 
9 

JO 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 

Name of Respondent This Report is: Date of Report 
Newport Resort Water System (1) _ X _ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
SEWER OPERATION & MAINTENANCE EXPENSE 

Acct 
No. Description 

(a) 
701 Salaries & Wages - Employees 
703 Salaries & Wages - Officers, Directors & Stockholders 
704 Employee Pensions & Benefits 
710 Purchased Sewage Treatment 
711 Sludge Removal Expense 
715 Purchased Power 
716 Fuel for Power Production 
718 Chemicals 
720 Materials & Supplies 
730 Contractual Services 
740 Rents 
750 Transportation Expense 
755 Insurance Expense 
765 Regulatory Commission Expense 
770 Bad Debt Expense 
775 Miscellaneous Expenses 

Total Sewer Operation & Maintenance Expense 

SEWER CUSTOMERS 

Customers 
Description First of Year Additions Disconnections 

(a) (b) (c) (d) 
Metered Customers: 

5/8 Inch - - -
3/4 Inch - - -
1.0 Inch - - -
1.5 Inch - - -
2.0 Inch - - -
2.5 Inch - - -
3.0 Inch - - -
4.0 Inch - - -
6.0 Inch - - -
8.0 Inch - - -
Other {Please Specify) - - -
Other (Please Specify) - - -
Other {Please Specify) - - -

Unmetered Customers - - -
Total Customers •· j\~fj/i:i;,:J.c, .. -O••· ... ·';,;•/•.'":i•· FAi' \}( t·1):\,):?·i/,.i1~ 

Year of Report 

2021 
NIA 

Amount 
(b) 

-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

.;• i,:t,M tij,;/'j;\~:MJ 

Customers 
End of Year 

(e) 

-
-
-
-
-
-
-
-
-
-
-
-
-
-

~<·· ... ·.1,, •!. !';';•· U 
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (I) _ X _ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
PUMPING EQUIPMENT 

Lift Lift Lift 
Station Station Station 

Description*** #1 #2 #3 
(a) (b) (c) (d) 

Make, Model, or Type of Pump 

Year Installed 

Rated Capacity (GPM) 

Size (HP) 

Power (Electric/Mechanical) 

Make, Model or Type of Motor 

SERVICE CONNECTIONS 

Service Service Service 
Connection Connection Connection 

Description*** #1 #2 #3 
(a) (b) (c) (d) 

Size (Inches) 
Type (PVC, VCP, etc) 
Average Length (Feet) 

Connections-Beginning of Year - - -
Connections-Added during Year - - -
Connection-Retired during Year - - -
Connections-End of Year . <•: ,f:{ •t~t;;.; ii ,'.''>·.··.?:\::fl ft'·: . • :rv 3,·~• 

Number of Inactive Connections - - -

COLLECTING MAINS, FORCE MAINS, & MANHOLES 

Collecting Force 
Mains Mains 

Description 
(a) (b) (c) 

Size (Inches) 
Type 
Length/Number-Beginning of Year - -
Length/Number-Added During Year - -
Length/Number-Retired During Year - -
Length/Number-End of Year < • > .. ·;' .. •Q Pti;.l•:" .,, ,:;,,t •· ..... 

***If more space is needed to list equipment please attach additional sheets as necessary. 

Year of Report 

2021 

Lift 
Station 

#4 
(e) 

Service 
Connection 

#4 
(e) 

-
-
-

: ... •••( ,.,. .. e 

-

Manholes 

(d) 

-
-
-

···"· C :.;,i:£.';liJ<. • fl 
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33 
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Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System ( I ) _ X _ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 2021 
TREATMENT PLANT 

Treatment Treatment Treatment Treatment 
Facility Facility Facility Facility 

Description*** #1 #2 #3 #4 
(a) (b) (c) (d) (e) 

Manufacturer 
Type 
Steel or Concrete 
Total Capacity 
Average Daily Flow 
Effluent Disposal 
Total Gallons of Sewage Treated 

MASTER LIFT STATION PUMPS 

Master Master Master Master 
Pump Pump Pump Pump 

Description*** #1 #2 #3 #4 
(a) (b) (c) (d) (e) 

Manufacturer 
Capacity (GPM) 
Size (HP) 
Power (Electric/Mechanical) 
Make, Model, or Type of Motor 

OTHER SEWER SYSTEM INFORMATION 

Present Number of Equivalent Residential Customer's* being served I 
Maximum Number of Equivalent Residential Customer's * that the system can efficiently serve 
Estimated Annual Increase in Equivalent Residential Customers * I 

I 
* Equivalent Residential Customers= (Total Gallons Treated/ 365 Days)/ 275 Gallons Per Day. 

Total Gallons Treated includes both sewage treated and purchased sewage treatment. I 

State any plans and estimated completion dates for any enlargements of this system: 

If the present systems do not meet environmental requirements, please submit the following: 
A An evaluation of the eresent elant or elants in regard to meeting the reguirements. 
B. Plans for funding and construction of the reguired uegrading. 
C. The date construction will begin. 

What is the percent of the certificated area that have service connections installed? 

***If more space is needed to list equipment please attach additional sheets as necessary. 
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W-1 
Name of Respondent This Report is: 
Newport Resort Water System (1) _X_An Original 

(2) A Resubmission 
WATER UTILITY PLANT ACCOUNTS 

Acct 
No. Account Name Previous Year Additions 
(a) (b) (c) (d) 

301 Organization - -
302 Franchises - -
303 Land & Land Rights - -
304 Structures & Improvements - -
305 Collecting & Impounding Reservoirs - -
306 Lake, River & Other Intakes - -
307 Wells & Springs - -
308 Infiltration Galleries & Tunnels - -
309 Supply Mains - -
310 Power Generation Equipment - -
311 Pumping Equipment 5,401 
320 Water Treatment Equipment 19,796 -
330 Distribution Reservoirs & Standpipes - -
331 Transmission & Distribution Mains - -
333 Services - -
334 Meters & Meter Installations 8,531 -
335 Hydrants - -
339 Other Plant & Miscellaneous Equipment 720 
340 Office Furniture & Equipment - -
341 Transportation Equipment - -
342 Stores Equipment - -
343 Tools, Shop & Garage Equipment - -
344 Laboratory Equipment - -
345 Power Operated Equipment - -
346 Communication Equipment - -
347 Miscellaneous Equipment -
348 Other Tangible Plant - -

Total Water Plant .·.·•·. 33,728 • .. 720 

Date of Report 
(Mo, Da, Yr) 

12/20/22 

Retirements 
(e) 

-
-
-
-
-
-
-
-
-
-

1,000 
1,420 

-
-
-
-
-
720 
-
-
-
-
-
-
-

-
.• 

3~l4t • .. • 

Year of Report 

2021 

Current Year 
(f) 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

4,401 
18,376 

0 
0 
0 

8,531 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (I) _X_ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
ANALYSIS OF ACCUMULATED DEPRECIATION BY PRIMARY ACCOUNT-WATER 

Average Average Depreciation Accumulated I 
Account Service Life Salvage V aim Rate Depreciation Balance 
Number Account in Years in Percent Applied Previous Year Debits Credits 

(a) (b) (c) (d) (e) (t) (g) (h) 

304 Structures & Improvements 46.925 0.00% 0.00% 43,709 - 1,420 
305 Collecting & Impounding Reservoirs - 0.00% 0.00% - - -
306 Lake, River & Other Intakes - 0.00% 0.00% - - -
307 Wells & Springs - 0.00% 0.00% - - -
308 Infiltration Galleries & Tunnels - 0.00% 0.00% - - -
309 Supply Mains - 0.00% 0.00% - - -
310 Power Generating Equipment - 0.00% 0.00% - - -
311 Pumping Equipment - 0.00% 0.00% - - -
320 Water Treatment Equipment - 0.00% 0.00% - - -
330 Distribution Reservoirs & Standpipes - 0.00% 0.00% - - -
331 Transmission & Distribution Mains - 0.00% 0.00% - - -
333 Services - 0.00% 0.00% - - -
334 Meter & Meter Installations - 0.00% 0.00% - - -
335 Hydrants - 0.00% 0.00% - - -
339 Other Plant & Miscellaneous Equipment - 0.00% 0.00% - - -
340 Office Furniture & Equipment - 0.00% 0.00% - - -
341 Transportation Equipment - 0.00% 0.00% - - -
342 Stores Equipment - 0.00% 0.00% - - -
343 Tools. Shop & Garage Equipment - 0.00% 0.00% - - -
344 Laboratory Equipment - 0.00% 0.00% - - -
345 Power Operated Equipment - 0.00% 0.00% - - -
346 Communication Equipment - 0.00% 0.00% - - -
347 Miscellaneous Equipment - 0.00% 0.00% - - -
348 Other Tangible Plant - 0.00% 0.00% - - -

Totals 43;709 - t,.UQ 

*State basis used for percetages used in schedule. 

Year of Report 

2021 

Accumulated 
Depreciation BalancE 

End of Year 
(i) 
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (I) _X_An Original (Mo, Da, Yr) 

(2) A Resubmission 12120122 
WATER OPERATION & MAINTENANCE EXPENSE 

Acct 
No. Description 

(a) 
601 Salaries & Wages - Employees 
603 Salaries & Wages - Officers, Directors & Stockholders 
604 Employee Pensions & Benefits 
610 Purchased Water 
615 Purchased Power 
616 Fuel for Power Production 
618 Chemicals 
620 Materials & Supplies 
630 Contractual Services 
640 Rents 
650 Transportation Expense 
655 Insurance Expense 
665 Regulatory Commission Expense 
670 Bad Debt Expense 
672 Miscellaneous Expenses 

Total Water Operation & Maintenance Expense 

WATER CUSTOMERS 

Customers 
Description First of Year Additions Disconnections 

(a) (b) (c) (d) 
Metered Customers: 

5/8 Inch 48 - -
3/4 Inch - - -
1.0 Inch - - -
1.5 Inch - - -
2.0 Inch - - -
2.5 Inch - - -
3.0 Inch - - -
4.0 Inch - - -
6.0 Inch - - -
8.0 Inch - - -
Other (Please Specify) - - -
Other (Please Specify) - - -
Other (Please Specify) - - -

Unmetered Customers - - -
Total Customers 48 ... 0 .·.·. 0 

Year of Report 

2021 

Amount 
(b) 

-
-
-
-

3,796 

-

1,639 
75 
-
-
-

240 

.> .·. 5;750' 

Customers 
End of Year 

(e) 

48 
-
-
-
-
-
-
-
-
-
-
-
-
-
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (1) _X_An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
PUMPING AND PURCHASED WATER STATISTICS 

Water Water Total Water 
Purchased for Pumped from Pumped and 

Description (1) Resale Wells Purchased 
(a) (b) (c) (d) 

in thousands in thousands in millions 
January - -
February - - -
March - - -
April - - -
May - - -
June - - -
July - - -
August - - -
September - - -
October - - -
November - - -
December - - -

Total for the Year > - - . • .. · -
SALES FOR RESALE 

Indicate below the identity of any utilities or vendors purchasing water for resale. 

(I) Please state measurement of units sold (i. e. gallons). 

Year of Report 

2021 

Water Sold 
To 

Customers 
(e) 

•.· 
.• .. -- .·' 

l 
2 
3 
4 
5 
6 
7 
8 
9 

IO 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
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Name of Respondent This Report is: Date of Report 
Newport Resort Water System (1) _X_ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 
WELLS AND WELL PUMPS 

Description*** Well #1 Well #2 Well #3 
(a) (b) (c) (d) 

Year Constructed Revised I 972 
Type of Well Construction 43-24 Casine 
Type of Well Casing 43 Tile, 60 Cast Iron 
Depth of Well (Feet) 100 
Diameter of Well (Feet 43 
Pumping Capacity (GPM) 12,000 
Motor Size (HP) 2 
Yields of Well (GPD) 
Auxilary Power 

RESERVOIRS 

Description*** Reservoir #1 Reservoir #2 Reservoir #3 
(a) (b) (c) (d) 

Construction (Steel, Concrete, Pneumatic) Polyurethane 
Capacity (Gallons) 10,000 
Ground or Elevated Elevated 

HIGH SERVICE PUMPING 

Motor Description*** Motor #1 Motor#2 Motor#3 
(a) (b) (c) (d) 

Manufacturer 
Type 
Rated Horsepower 

Pump Description*** Pump#I Pump#2 Pump#3 
(a) (b) (c) (d) 

Manufacturer 
Type 
Capacity in Gallons per Minute 
Average Number of Hours Operated Per Day 
Auxilary Power 

***Jfmore space is needed to list equipment please attach additional sheets as necessary. 

Year of Report 

2021 

Well #4 
(e) 

Reservoir #4 
(e) 

Motor #4 
(e) 

Pump#4 
(e) 
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Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (I) _X_ An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 2021 

SOURCE OF SUPPLY 
List for each source of supply: 

Source Source Source Source 
Description #I #2 #3 #4 

Gallons per day of source 

Type of Source Pump 

WATER TREATMENT FACILITIES 
List for each water treatment facility: 

Facility Facility Facility Facility 
Description #1 #2 #3 #4 

Type Pulsa Feeder 
Chemteck 

Make 

Gallons per day capacity 30to 114 

Method of Measurement 100 per 030 

OTHER WATER SYSTEM INFORMATION 
Furnish information below for each system not physically connected with another facility. 

Present Equivalent Residential Customer's* now being served 
Maximum Equivalent Residential Customer's * that the system can efficiently serve 
Estimated annual increase in Equivalent Residential Customers * 

* Equivalent Residential Customer= (Total Gallons Sold/ 365 days)/ 350 Gallons Per Day 

List fire fighting facilities and capacities: 

List percent of certificated area where service connections are installed 

What are the current needs and plans for system upgrading and/or expansion 

State the name and address of any engineers that plans for system upgrading and/or expansion have been 
discussed with 
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Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (1) _X_ An Original (Mo, Da, Yr) 

(2) A Resubmission 12i20/22 2021 
SUPPLEMENTAL FINANCIAL DATA TO THE ANNUAL REPORT 

Rate Base 
Additions: 

Plant In Service 46,925 
Construction Work in Progress 
Property Held For Future Use 
Materials & Supplies 
Working Capital Allowance 
Other Additions - Common Plant Alloc from Parent Company 
Other Additions (Please Specify) 

Total Additions to Rate Base . 46,925 

Deductions: 
Accumulated Depreciation 45,129 
Accumulated Deferred Income Taxes 
Pre 1971 Unamortized Investment Tax Credit 
Customer Deposits 
Contributions in Aid of Construction 
Other Deductions (Please Specify) 
Other Deductions (Please Specify') 

Total Deductions to Rate Base 
.• 

45,129 -----

Rate Base 1.796 

Ad_justed Net Operating Income 
Operating Revenues: 

Residential 13,488 
Commercial 
Industrial 
Public Authorities 
Multiple Family 
Fire Protection 
All Other 

Total Operating Revenues 13,488 

Operating Expenses: 
Operation 5,750 
Depreciation 1,420 
Amortization 
Taxes Other Than Income Taxes 1,350 
Income Taxes 

Total Operating Expense •. 8,520 

Net Operating Income -- 4.968 
Other (Please Specify) 
Other (Please Specify) 

Adjusted Net Operating Income 4,968 

Rate of Return (Line 49 / Line 25) 276~61% 

All amounts should be calculated in a manner consistent with the last Rate Order issued by the 
Commission for this Company. 
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New ort Resort \Vatcr S stem 
2021 

12/20/22 

Amount for Amount for 
!st 2nd 

BALANCE SHEET: Reference Reference Difference 

I. Line 10 on F4. col. "('" agrees w/1ine 16 on F5, col. "F". 46,925 46,925 

2. Line IO on F4. col. "C" agrees w.1ines 34. WI. col. "F" & 32. SL col. "f". 46,925 31,308 15,617 

3. Line 11 on F4. col. "C" agrees w/line 52 on F5. col. "F". 46,540 46,540 0 

4. Line 11 on F4. col. "C" agrees wilines 32, W2, col. I & 30, S2, col. 46,540 45,129 1,411 

5. Line 27 on F4. col. "C"' agrees wlline IO on F6, col. "B". 0 

6. Line 28 on F4, col. "C" agrees w/line 10 on F6, col. "C". 0 

7. Line 30 on F4, col. "C" agrees w/line 24 on F6, cols. "B" & "C". 29.368 29,368 0 

8. Line 31 on F4. col. "C" agrees wiline 37 on F6, cols. "B" & "C". 0 

9. Line 37 on F4, col. "C" agrees w;Jine 55 on F6, col. "C". 0 

10. Line 41 on F4. col "C" agrees wrline 32 on F7, col. "E". 0 

11. Line 48 on F4, col. "C" agrees wiline 13 on F8, col. "D". 0 

12. Line 8 on F8, col. "D" agrees wiline 55 on F8, cols. "C' & D". 0 



PUBLIC VERSION 
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Newport Resort Customers by Class 
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Year 1 Year 2 Year 3
OPERATING REVENUE

Metered service revenue 103,359$              103,359$            103,359$            
Flat rate service revenue 886,074$              886,074$            886,074$            
EPA testing surcharge -$                       -$                     -$                     
Re-connect fees 20,830$                 20,830$              20,830$              
Returned check charge 10,415$                 10,415$              10,415$              
Late payment charge 20,830$                 20,830$              20,830$              
Other operating revenue -$                       -$                     -$                     
Total Operating Revenue 1,041,509$           1,041,509$         1,041,509$         

OPERATING EXPENSES

Total salaries and wages (employees only) -$                       -$                     -$                     
Outside labor expenses (non-employees) 424,529$              424,529$            424,529$            
Administrative and office expense 113,892$              113,892$            113,892$            
Maintenance and repair expense 34,490$                 34,490$              34,490$              
Purchased water 38,235$                 38,235$              38,235$              
Purchased sewage treatment -$                       -$                     -$                     
Electric power expense (exclude office) 81,597$                 81,597$              81,597$              
Chemicals expense 7,929$                   7,929$                 7,929$                 
Testing fees -$                       -$                     -$                     
Transportation expense -$                       -$                     -$                     
Other operating expense 51,384$                 51,384$              51,384$              
Total Operating Expenses 752,057$              752,057$            752,057$            
Annual Depreciation Expense 156,594$              218,622$            218,622$            
Interest Expense 199,954$              276,588$            276,588$            
Total Expenses 1,108,605$           1,247,266$         1,247,266$         

INCOME TAXES

Total Income Taxes 90,783$                 69,388$              69,388$              
Net income (Loss) (157,879)$             (275,146)$           (275,146)$           

INCOME STATEMENT - NEWPORT/LIMESTONE



Year 1 Year 2 Year 3

ASSETS
Cash 32,123$                 25,598$                   19,074$                  
Accounts Recievable 128,405$               128,405$                 128,405$               
Total Current Assets 160,528$               154,003$                 147,479$               

Property, Plant, and Equipment 5,030,116$           6,246,331$             6,246,331$            
Preliminary Survey -$                        -$                          -$                        
Total Long-Term Assets 5,030,116$           6,246,331$             6,246,331$            

Total Assets 5,190,644$           6,400,334$             6,393,810$            

LIABILITIES
Accounts Payable 61,813$                 61,813$                   61,813$                  
Accrued Interest 100,000$               150,000$                 200,000$               
Total Current Liabilities 161,813$               211,813$                 261,813$               

Notes Payable -$                        -$                          -$                        
Working Capital Transfer from Parent 156,594$               375,216$                 593,837$               
Total Long-Term Liabilities 156,594$               375,216$                 593,837$               

Total Liabilities 318,407$               587,029$                 855,650$               

EQUITY
Equity Capital Contributed 5,030,116$           6,246,331$             6,246,331$            
Retained Earnings (157,879)$             (433,025)$               (708,171)$              

Total Equity 4,872,237$           5,813,306$             5,538,160$            

Total Liabilities and Equity 5,190,644$           6,400,334$             6,393,810$            

BALANCE SHEET - NEWPORT/LIMESTONE
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Date:

Project No.:

Prepared by:

1.00

1.01

1.02

1.03

2.00

2.01

2.02

2.03

1.00

1.01

2.00

2.01

Repair leaks in pump house.

Reconfigure storage tank from common inlet/outlet to separate inlet/outlet. $2,500

Notes:

1. Cost does not include contractor general requirements or contingency (to be accounted for by CSWR).

2. By request of CSWR, GMC has excluded the following from recommended improvements: solids removal, removal of vegetation from wastewater basin surfaces.

3. It is GMC's understanding from CSWR that well rehabilitation, ARC flash studies, & tank inspections are to be handled by others, and so these have not been included in this cost estimate.

4. Water quality sampling should be performed to determine what, if any, surface water contamination is occurring. One of the most likely solutions to deal with surface water contamination would be pressure filters, so GMC has included that as a 

recommended initial improvement. However, this may change once sampling is performed.

WATER DISTRIBUTION SYSTEM

Newport Resort Water Facility Report

Central States Water Resources

Spring City, TN MH/LD

Install filtration to protect well from surface water contamination. $125,000

WATER PRODUCTION AND/OR TREATMENT FACILITY

$15,000

$5,000

$1,000

$1,000

$156,000COST ESTIMATE TOTAL

INITIAL IMPROVEMENTS

Install isolation valves (approx. six (6)).

Install signs at valve locations.

$5,000

$1,500

SECONDARY IMPROVEMENTS

Install overflow for storage tank.

ITEM

March 16, 2023

CNAS230001

COSTDESCRIPTION

Install new electrical/MCC panels for pump room  and well pump.

SECONDARY IMPROVEMENTS

COST ESTIMATE

INITIAL IMPROVEMENTS

Install security fencing (approx. 100 LF) around well, storage tank, electrical panels, etc.
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Newport
Purchase/Acquisition Assets Purchase Price 25,000.00$          

Date of Annual Report Used 12/31/2021
In‐Service Date 12/31/2023

System: Newport estimated closing cost 5,000$                  

Acct Name Acct # Plant Balance Dep % AccDep‐12/31/2021 Dep Exp AccDep‐12/31/2023 NBV‐12/31/2023

Total 0.00 0.00 0.00 0.00 0.00

Journal Entry to transfer In‐Service assets post acquisition
Acct Name Acct # Debit Credit Note
Utility Plant Purchased 106.000 30,000.00 Total closing consideration
Land & Land Rights 353.000 5,000.00 Transaction costs at closing (estimated)
Acquisiton Adjustment  114.000 25,000.00 Acquistion Adjustment

30,000.00 30,000.00

Net Book Value  30,000.00
Legal Regulatory Cost 12,193.70             
Acquisition Date Rate Base 42,193.70
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Valuation Methodology 

Although no determination of the methodology used to set revenue requirement is being 

sought in this docket, Limestone intends to propose using a Rate Base rate of return methodology to 

recover costs of post‐acquisition capital improvements and regulatory, transaction, and closing costs. As 

described in the testimony of Josiah Cox, Limestone may petition the Commission to increase rates or 

change certain operating regulations if it is determined that the revenue requirement for the system at 

hand increases in the future. Also described in the testimony of Josiah Cox, Limestone may also seek 

authority to consolidate rates of the systems it proposes to acquire in this case with those of other 

wastewater systems it operates in Tennessee. 
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Name of Respondent This Report is: Date of Report Year of Report 
Newport Resort Water System (I) _X_An Original (Mo, Da, Yr) 

(2) A Resubmission 12/20/22 2021 
CONTRIBUTIONS IN AID OF CONSTRUCTION (271) 

Description Water Sewer Total 
(a) (b) (c) (d) 

Balance First of Year - - -
Add Credits During Year - - -
Less Charges During Year - - -

Balance End of Year 0 ·• 
< o. 0 • 

Less Accumulated Amortization - - -
Net Contributions in Aid of Construction 

•· 

0 ... . 0 .• .. 0 

DJTIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION DURING YEAR (CREDITS) 

I I 
Report below all developers or contractors agreements frolndicate "Cash" 
which cash or property was received during the year or "Property" Water Sewer 

(a) (b) (c) (d) 
Contractor or Developer # I - -
Contractor or Developer #2 - -
Contractor or Developer #3 - -
Contractor or Developer #4 - -
Contractor or Developer #5 - -
Contractor or Developer #6 - -
Contractor or Developer #7 - -
Contractor or Developer #8 - -
Contractor or Developer #9 - -
Contractor or Developer # 10 - -
Contractor or Developer# 11 - -
Contractor or Developer #12 - -
Contractor or Developer # 13 - -
Contractor or Developer# 14 - -
Contractor or Developer # 15 - -
Contractor or Developer # 16 - -
Contractor or Developer #17 - -
Contractor or Developer # 18 - -
Contractor or Developer# 19 - -
Contractor or Developer #20 - -
Contractor or Developer #21 - -
Contractor or Developer #22 - -
Contractor or Developer #23 - -
Contractor or Developer #24 - -
Contractor or Developer #25 - -
Contractor or Developer #26 - -
Contractor or Developer #27 - -
Contractor or Developer #28 - -
Contractor or Developer #29 - -
Contractor or Developer #30 - -

Total Credits During Year 0 0 
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Customer Notification Letter Draft 

May xx, 2024

Dear Current Customer of Newport Resort Water System, 

Limestone Water Utility Operating Company, LLC. (Limestone Water) and Newport Resort Water 
System (Newport) have filed a joint application with the Tennessee Public Utility Commission (TPUC)  
seeking Commission authorization for Newport to sell to Limestone Water its sewer system assets. 
Newport is currently serving approximately 55 connections in Rhea County. 

If the proposal is approved by the TPUC, Limestone Water be subject to the jurisdiction of the TPUC in 
the following service areas: 

• Newport Resort Water System

Limestone Water proposes to adopt the existing rate structure for all customers. 

After completing the proposed acquisition of these service areas, Limestone Water plans to construct 
numerous improvements to the systems to address degradation due to age and environmental 
compliance issues. 

Those wishing to comment should contact the TN Public Utility Commission at: 

502 Deaderick Street 
4th Floor 
Nashville, TN 37243 
(800) 342‐8359
675‐747‐2904
contact.tpuc@tn.gov

Refer to TPUC Docket Number in all correspondence. 

If you have questions, please contact Limestone Water at 314‐736‐4672 or the above public office of the 
Tennessee Public Utility Commission. 

Sincerely, 

Josiah Cox 

Limestone Utility Operating Company, LLC 

mailto:contact.tpuc@tn.gov
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Newport Resort

Aqua Utilities 
Service Area

Chapel Woods HOA 
Service Area

Cartwright Creek Grassland 
Service Area

Cartwright Creek Arrington 
Service Area

Cartwright Creek Hideaway 
Service Area

DSH & Associates, LLC 
Service Area

Riverstone Estates
Service Area

Sunset Coves
Service Area

Newport Resort

Monthly Recurring Charge ‐ Pre Acquisition
Minimum Charge ‐ Water $19.65 N/A N/A N/A N/A N/A N/A N/A $12.00

Usage Rate ‐ Water

$3.05 per 1,000 gallons N/A N/A N/A N/A N/A

N/A

N/A

Next 3,00 gal $7.00 per 1,000 gallons
Next 5,000 gal ‐ $3.25 per 1,000 gallons
Next 10,000 gal & over ‐ $3.00 per 1,000 

gallons

Minimum Charge ‐ Sewer $19.65 $29 $42.00 $55.25 $55.25 $43.37 $58.11 N/A N/A
Usage Rate ‐ Sewer $3.05 per 1,000 gallons N/A N/A N/A N/A N/A N/A N/A N/A
Monthly Capital Recover Surcharge N/A N/A $7.50 $7.50 $7.50 N/A N/A N/A N/A

Monthly Recurring Charge ‐ Post Acquisition
Minimum Charge ‐ Water $19.65 N/A N/A N/A N/A N/A N/A N/A $12.00

Usage Rate ‐ Water

$3.05 per 1,000 gallons N/A N/A N/A N/A N/A

N/A

N/A

Next 3,00 gal $7.00 per 1,000 gallons
Next 5,000 gal ‐ $3.25 per 1,000 gallons
Next 10,000 gal & over ‐ $3.00 per 1,000 

gallons
Minimum Charge ‐ Sewer $19.65 $29 $42.00 $55.25 $55.25 $43.37 $58.11 $43.37 N/A
Usage Rate ‐ Sewer $3.05 per 1,000 gallons N/A N/A N/A N/A N/A N/A N/A N/A
Monthly Capital Recover Surcharge N/A N/A $7.50 $7.50 $7.50 N/A N/A N/A N/A

Non‐Recurring Charges ‐ Pre Acquisition
Service Connection Charge $1,425 N/A N/A N/A N/A N/A $60.00 N/A N/A
Late Fee N/A N/A 5% 5% 5% 5% 5% N/A N/A
Reconnect Charge ‐ Seasonal $120 N/A $15 $15 $15 $40 $15.00 N/A $20.00
Reconnect Charge ‐ Nonpayment $15 N/A $15 $15 $15 $40 $15.00 N/A $20.00
Reconnect Charge ‐ Before 8am & after 
5PM, Saturdays/Sundays, or less than 24 
hours in advance

N/A N/A N/A N/A N/A N/A N/A N/A N/A

Returned Check Charge $20 N/A $25 $25 $25 $25 $20.00 N/A N/A
Disconnection Charge N/A N/A $10 $10 $10 $40 $10.00 N/A $10.00
Construction Inspection Fees N/A N/A $250 $250 $250 N/A N/A N/A N/A
Construction Reinspection Fee N/A N/A $50 $50 $50 N/A N/A N/A N/A
STEP System Installation N/A N/A N/A N/A N/A $6,000 N/A N/A N/A
Tap Fee N/A N/A $10,000 $10,000 $10,000 $3,750/lot N/A N/A N/A
Access Fee N/A N/A N/A N/A N/A $120/yr $160/yr N/A N/A
Security Deposit N/A N/A N/A N/A N/A N/A $60.00 N/A N/A

Non‐Recurring Charges ‐ Post Acquisition
Service Connection Charge $1,425 N/A N/A N/A N/A N/A $60.00 N/A N/A
Late Fee N/A N/A 5% 5% 5% 5% 5% N/A N/A
Reconnect Charge ‐ Seasonal $120 N/A $15 $15 $15 $40 $15.00 N/A $20.00
Reconnect Charge ‐ Nonpayment $15 N/A $15 $15 $15 $40 $15.00 N/A $20.00
Reconnect Charge ‐ Before 8am & after 
5PM, Saturdays/Sundays, or less than 24 
hours in advance

N/A N/A N/A N/A N/A N/A N/A N/A N/A

Returned Check Charge $20 N/A $25 $25 $25 $25 $20.00 N/A N/A
Disconnection Charge N/A N/A $10 $10 $10 $40 $10.00 N/A $10.00
Construction Inspection Fees N/A N/A $250 $250 $250 N/A N/A N/A N/A
Construction Reinspection Fee N/A N/A $50 $50 $50 N/A N/A N/A N/A
STEP System Installation N/A N/A N/A N/A N/A $6,000 N/A N/A N/A
Tap Fee N/A N/A $10,000 $10,000 $10,000 $3,750/lot N/A N/A N/A
Access Fee N/A N/A N/A N/A N/A $120/yr N/A N/A N/A
Security Deposit N/A N/A N/A N/A N/A N/A N/A N/A N/A

Monthly Recurring Charge ‐ Pre Acquisition Commercial
Minimum Charge ‐ Water N/A N/A N/A N/A N/A N/A N/A N/A N/A
Usage Rate ‐ Water N/A N/A N/A N/A N/A N/A N/A N/A N/A

Minimum Charge ‐ Sewer
N/A N/A $37.00 $37.00 $37.00 $68.37

Calculated on an 
Individual Cost N/A N/A

Usage Rate ‐ Sewer
N/A N/A $8.75 per 1,000 gal $8.75 per 1,000 gal $8.75 per 1,000 gal $15  per 100 gallons

Based on Expected 
Design Flow N/A N/A

Usage Rate ‐ Sewer (Tier 2) N/A N/A N/A N/A N/A
$156.79 per 1,000 gal 

over 1,000 gal N/A N/A N/A

Monthly Recurring Charge ‐ Post Acquisition Commercial
Minimum Charge ‐ Water N/A N/A N/A N/A N/A N/A N/A N/A N/A
Usage Rate ‐ Water N/A N/A N/A N/A N/A N/A N/A N/A N/A

Minimum Charge ‐ Sewer N/A N/A $37.00 $37.00 $37.00 $68.37
Calculated on an 
Individual Cost N/A N/A

Usage Rate ‐ Sewer
N/A N/A $8.75 per 1,000 gal $8.75 per 1,000 gal $8.75 per 1,000 gal $15  per 100 gallons

Based on Expected 
Design Flow N/A N/A

Usage Rate ‐ Sewer (Tier 2) N/A N/A N/A N/A N/A
$156.79 per 1,000 gal 

over 1,000 gal N/A N/A N/A

Non‐Recurring Charges ‐ Pre Acquisition Commercial
Service Connection Charge N/A N/A N/A N/A N/A N/A N/A N/A N/A
Late Fee N/A N/A 5% 5% 5% N/A 5% N/A N/A
Reconnect Charge ‐ Seasonal N/A N/A $15 $15 $15 N/A $15.00 N/A N/A
Reconnect Charge ‐ Nonpayment N/A N/A $15 $15 $15 N/A $15.00 N/A N/A
Returned Check Charge N/A N/A $25 $25 $25 N/A $20.00 N/A N/A
Disconnection Charge N/A N/A $10 $10 $10 N/A $10.00 N/A N/A
Construction Inspection Fees N/A N/A $250 $250 $250 N/A N/A N/A N/A
Construction Reinspection Fee N/A N/A $50 $50 $50 N/A N/A N/A N/A
Tap Fee N/A N/A $10,000 $10,000 $10,000 N/A N/A N/A N/A
STEP System Installation N/A N/A N/A N/A N/A Calculated on an Individual Cost N/A N/A N/A
Financial Security Surchage N/A N/A N/A N/A N/A N/A $2.87 per month N/A N/A

Non‐Recurring Charges ‐ Post Acquisition Commercial
Service Connection Charge N/A N/A N/A N/A N/A N/A N/A N/A N/A
Late Fee N/A N/A 5% 5% 5% N/A 5% N/A N/A
Reconnect Charge ‐ Seasonal N/A N/A $15 $15 $15 N/A $15.00 N/A N/A
Reconnect Charge ‐ Nonpayment N/A N/A $15 $15 $15 N/A $15.00 N/A N/A
Returned Check Charge N/A N/A $25 $25 $25 N/A $20.00 N/A N/A
Disconnection Charge N/A N/A $10 $10 $10 N/A $10.00 N/A N/A
Construction Inspection Fees N/A N/A $250 $250 $250 N/A N/A N/A N/A
Construction Reinspection Fee N/A N/A $50 $50 $50 N/A N/A N/A N/A
Tap Fee N/A N/A $10,000 $10,000 $10,000 N/A N/A N/A N/A
STEP System Installation N/A N/A N/A N/A N/A Calculated on an Individual Cost N/A N/A N/A
Financial Security Surchage N/A N/A N/A N/A N/A N/A $2.87 per month N/A N/A

Limestone Water UOC
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

IN RE: 
 
JOINT APPLICATION OF LIMESTONE 
WATER UTILITY OPERATING 
COMPANY, LLC, AND BRIDGET J. 
WILLHITE, AS ADMINISTRATOR CTA 
OF THE ESTATE OF GLENNA 
NEWPORT, FOR APPROVAL OF THE 
ACQUISITION OF AND TO OPERATE 
THE NEWPORT RESORT WATER 
SYSTEM, AND TO TRANSFER OR ISSUE 
A CERTIFICATE OF PUBLIC 
CONVENIENCE AND NECESSITY 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

DOCKET NO. 24-__________ 

 
 

PROTECTIVE ORDER 
 

 
 

To expedite the flow of filings, discovery, exhibits and other materials, and to facilitate the 

prompt resolution of disputes regarding confidentiality of the material, adequately protect material 

entitled to be kept confidential and to ensure that protection is afforded only to material so entitled, 

the Hearing Officer, as appointed by the Tennessee Public Utilities Commission (“TPUC”), hereby 

orders the following: 

1. For the purpose of this Protective Order (the “Order”), proprietary or confidential 

information, hereinafter referred to as “CONFIDENTIAL INFORMATION” shall mean 

documents and information in whatever form which the producing party, in good faith, deems to 

contain or constitute trade secrets, confidential commercial information, confidential research, 

development, financial statements, confidential data of third parties, or other commercially 

sensitive information, and which has been specifically designated by the producing party. A 

“Producing Party” is defined as the party creating the confidential information as well as the party 
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having actual physical possession of information produced pursuant to this Order. All summaries, 

notes, extracts, compilations or other direct or indirect reproduction from or of any protected 

materials shall be entitled to protection under this Order. Documents containing CONFIDENTIAL 

INFORMATION shall be specifically marked as “CONFIDENTIAL” on the cover and each page 

of the document. Any document so designated shall be handled in accordance with this Order. The 

provisions of any document containing CONFIDENTIAL INFORMATION may be challenged 

under Paragraph 12 of this Order. 

2. Any individual or company subject to this Order, including producing parties or 

persons reviewing CONFIDENTIAL INFORMATION, shall act in good faith in discharging their 

obligations hereunder. Parties permitted to intervene in this matter after the date of entry of this 

Protective Order shall be subject to the terms and conditions of this Protective Order and will be 

allowed access to CONFIDENTIAL INFORMATION under the conditions prescribed herein. 

3. CONFIDENTIAL INFORMATION shall be used only for the purposes of this 

proceeding, and shall be expressly limited and disclosed only to the following persons: 

(a) Counsel of record for the parties and other legal counsel for the parties in 
this case and associates, secretaries and paralegals actively engaged in 
assisting counsel of record in this proceeding; 

(b) TPUC Directors and members of the staff of the TPUC; 

(c) Officers, directors, or employees of the parties, including employees of 
intervenors and the Office of the Tennessee Attorney General; provided, 
however, that CONFIDENTIAL INFORMATION shall be shown only to 
those persons having a need to know; 

(d) Representatives of the parties who need to know because they are actively 
engaged in assisting counsel of record in preparing for this proceeding; and 

(e) Outside consultants and expert witnesses (and their Staff) employed or 
retained by the parties or their counsel, who need access to 
CONFIDENTIAL INFORMATION solely for evaluation, testing, 
testimony, preparation for trial or other services related to this docket, 
provided that to the extent that any party seeks to disclose CONFIDENTIAL 
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INFORMATION to any outside consultant or expert witness, the party shall 
give five (5) days written notice to the Producing Party of intention to 
disclose CONFIDENTIAL INFORMATION. During such notice period, 
the Producing Party may move to prevent or limit disclosure for cause, in 
which case no disclosure shall be made until the TPUC or the Hearing 
Officer rules on the motion. Any such motion shall be filed within three (3) 
days after service of the notice. Any response shall be filed within three (3) 
days after service of the Motion. A Pre-Hearing Conference may be called 
to confer with the parties on the Motions to Limit Disclosure. All service 
shall be by hand delivery, facsimile or email. All filings by email in this 
docket shall be followed up by delivering a hard copy of the filing to the 
Docket Manager of the TPUC. 

4. Notwithstanding the provisions in Paragraph 3 above, under no circumstances shall 

any CONFIDENTIAL INFORMATION be disclosed to or discussed with anyone associated with 

the marketing of products, goods, or services that may be in competition with the products, goods 

or services of the Producing Party. Counsel for the parties are expressly prohibited from disclosing 

CONFIDENTIAL INFORMATION produced by another party to their respective clients, except 

for in-house counsel and persons who need to know in order to assist counsel of record with 

preparation of this case. 

5. (a) Prior to disclosure of CONFIDENTIAL INFORMATION to any employee 

or associate counsel for a party, the counsel representing the party who is to receive the 

CONFIDENTIAL INFORMATION shall provide a copy of this Order to the recipient employee 

or associate counsel, who shall be bound by the terms of this Order. Prior to disclosure of 

CONFIDENTIAL INFORMATION to any outside consultant or expert witness employed or 

retained by a party, counsel shall provide a copy of this Order to such outside consultant or expert 

witness, who shall sign the Nondisclosure Statement in the form of that attached to this Order 

attesting that he or she has read a copy of this Order, that he or she understands and agrees to be 

bound by the terms of this Order, and that he or she understands that unauthorized disclosure of 

documents labeled “CONFIDENTIAL” constitutes a violation of this Order. The Nondisclosure 
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Statement shall be signed in the presence of and be notarized by a notary public. Counsel of record 

for each party shall provide the Producing Party a copy of each such Nondisclosure Statement and 

shall keep the Nondisclosure Statements executed by the parties’ experts or consultants on file in 

their respective offices. 

(b) Disclosure of CONFIDENTIAL INFORMATION other than as provided 

for in this Protective Order shall not be made to any person or entity except with the express written 

consent of the Producing Party or upon further order of the TPUC or of any court of competent 

jurisdiction. 

6. If any party or non-party subject to this Order inadvertently fails to designate 

documents as CONFIDENTIAL in accordance with the provisions of this Order when producing 

the documents this failure shall not constitute a waiver of confidentiality, provided the party or 

non-party who has produced the document shall notify the recipient of the document in writing 

within five (5) days of discovery of such inadvertent failure to designate the document as 

CONFIDENTIAL. At that time, the recipients will immediately treat the subject document as 

CONFIDENTIAL. In no event shall the TPUC, or any party to this Order, be liable for any claims 

or damages resulting from the disclosure of a document provided while not so labeled as 

“CONFIDENTIAL.” An inadvertent failure to designate a document as CONFIDENTIAL, shall 

not, in any way, affect the TPUC’s determination as to whether the document is entitled to 

CONFIDENTIAL status. 

7. If any party or non-party subject to this Order inadvertently fails to designate 

documents as CONFIDENTIAL in accordance with the provisions of this Order when producing 

such documents and the failure is not discovered in time to provide a five (5) day notification to 

the recipient of the confidential nature of the documents referenced in the paragraph above, the 
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failure shall not constitute a waiver of confidentiality and a party by written motion or by oral 

motion at a Pre-Hearing Conference or at the Hearing on the Merits may request designation of 

the documents as CONFIDENTIAL, and if the motion is granted by the Hearing Officer or the 

Commission, the recipients shall immediately treat the subject documents as CONFIDENTIAL. 

The Tennessee Public Utilities Commission or the Hearing Officer may also, at his or her 

discretion, either before or during the Pre-Hearing Conference or Hearing on the Merits of the 

case, allow information to be designated CONFIDENTIAL and treated as such in accordance with 

the terms of this Order. 

8. Any papers filed in this proceeding that contain, quote, paraphrase, compile or

otherwise disclose documents covered by the terms of this Order, or any information contained 

therein, shall be filed and maintained in the TPUC Docket Room in sealed envelopes marked 

CONFIDENTIAL and labeled to reflect the style of this proceeding, the docket number, the 

contents of the envelope sufficient to identify its subject matter and this Protective Order. The 

envelopes shall be maintained in a locked filing cabinet. The envelopes shall not be opened or their 

contents reviewed by anyone except upon order of the TPUC or the Hearing Officer after due 

notice to counsel of record. The filing party shall also include with the filing a public version of 

the papers with any CONFIDENTIAL INFORMATION redacted. The public version shall reflect 

the style of the proceeding, the docket number, the contents of the envelope sufficient to identify 

its subject matter and shall reference this Protective Order. Notwithstanding the foregoing, the 

Directors and the Staff of the TPUC may review any paper filed as CONFIDENTIAL without 

obtaining an order of the TPUC or the Hearing Officer provided the Directors and Staff maintain 

the confidentiality of the paper in accordance with the terms of this Order. 
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9. Documents, information and testimony designated as CONFIDENTIAL or 

PROTECTED SECURITY MATERIALS (as defined in Paragraph 20) in accordance with this 

Order, may be used in testimony at the Hearing of this proceeding and offered into evidence or 

used in any hearing related to this action in a manner that protects the confidentiality of the 

information, subject to the Tennessee Rules of Evidence and to such future orders as the TPUC or 

the Hearing Officer may enter. Any party intending to use documents, information, or testimony 

designated CONFIDENTIAL or PROTECTED SECURITY MATERIALS shall inform the 

Producing Party and the TPUC or the Hearing Officer prior to the Hearing on the Merits of the 

case, of the proposed use; and shall advise the TPUC or the Hearing Officer and the Producing 

Party before use of the information during witness examinations so that appropriate measures can 

be taken by the TPUC or the Hearing Officer to protect the confidential nature of the information. 

10. Except for documents filed in the TPUC Docket Room, all documents covered by 

the terms of this Order that are disclosed to the requesting party shall be maintained separately in 

files marked CONFIDENTIAL and labeled with reference to this Order at the offices of the 

requesting party’s counsel of record, kept in a secure place and returned to the Producing Party 

pursuant to Paragraph 17 of this Order. 

11. Nothing herein shall be construed as preventing any party from continuing to use 

and disclose any information (a) that is in the public domain, or (b) that subsequently becomes 

part of the public domain through no act of the party, or (c) that is disclosed to it by a third party, 

where said disclosure does not itself violate any contractual or legal obligation, or (d) that is 

independently developed by a party, or (e) that is known or used by it prior to this proceeding. The 

burden of establishing the existence of (a) through (e) shall be upon the party attempting to use or 

disclose the information. 
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12. Any party may contest the designation of any document or information as 

CONFIDENTIAL or PROTECTED SECURITY MATERIALS by filing a Motion with the TPUC 

or Hearing Officer as appropriate, for a ruling that the documents, information or testimony should 

not be so treated. Upon the filing of such a motion, the designating party shall bear the burden of 

supporting its designation of the documents or information at issue as CONFIDENTIAL 

INFORMATION. All documents, information and testimony designated as CONFIDENTIAL or 

PROTECTED SECURITY MATERIALS, however, shall be maintained as such until the TPUC 

or the Hearing Officer orders otherwise. A Motion to contest must be filed not later than fifteen 

(15) days prior to the Hearing on the Merits. Any Reply seeking to protect the status of 

CONFIDENTIAL INFORMATION or PROTECTED SECURITY MATERIALS must be 

received not later than ten (10) days prior to the Hearing on the Merits and shall be presented to 

the Commission at the Hearing on the Merits for a ruling. 

13. Nothing in this Order shall prevent any party from asserting any objection to 

discovery other than an objection based upon grounds of confidentiality. 

14. Non-party witnesses shall be entitled to invoke the provisions of this Order by 

designating information disclosed or documents produced for use in this action as 

CONFIDENTIAL, in which event the provisions of this Order shall govern the disclosure of 

information or documents provided by the non-party witness. A designation of information as 

CONFIDENTIAL by a non-party witness may be challenged under Paragraph 12 of this Order. 

15. No person authorized under the terms herein to receive access to documents, 

information, or testimony designated as CONFIDENTIAL shall be granted access until such 

person has complied with the requirements set forth in Paragraph 5 of this Order. 
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16. Any person to whom disclosure or inspection is made in violation of this Order 

shall be bound by the terms of this Order. 

17. Upon entry of a final order in this proceeding and conclusion of any appeals 

resulting from such an order, except as to the Attorney General and TPUC, all the filings, exhibits 

and other materials and information designated CONFIDENTIAL or PROTECTED SECURITY 

MATERIALS and all copies thereof shall be returned to counsel of the Producing Party within 

fifteen (15) days. Notwithstanding any provision herein to the contrary, the requirement of this 

paragraph shall become operative immediately upon any intervenor who withdraws or otherwise 

ceases to be a party to the case, even though the case itself may continue to be pending. Subject to 

the requirements of Paragraph 8 above, the TPUC shall retain copies of information designated as 

CONFIDENTIAL or PROTECTED SECURITY MATERIALS as may be necessary to maintain 

the record of this case intact. Counsel who received the filings, exhibits and other materials, 

designated as CONFIDENTIAL or PROTECTED SECURITY MATERIALS shall certify to 

counsel for the Producing Party that all the filings, exhibits and other materials, plus all copies or 

extracts, notes or memorandums from the filings, exhibits and other materials, and all copies of 

the extracts from the filings, exhibits and other materials thereof have been delivered to counsel 

for the Producing Party or destroyed and that with respect to any electronic copies of 

CONFIDENTIAL INFORMATION or PROTECTED SECURITY MATERIALS received or 

mentioned by the receiving party, all reasonable efforts have been undertaken to eliminate said 

information. If any electronic CONFIDENTIAL INFORMATION or PROTECTED SECURITY 

MATERIALS cannot be eliminated through the use of reasonable efforts, any such remaining 

materials shall be subject to the continuing restrictions contained in paragraph eighteen (18) of this 

Order. 
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18. After termination of this proceeding, the provisions of this Order relating to the 

confidential nature of CONFIDENTIAL INFORMATION or PROTECTED SECURITY 

MATERIALS, information and testimony shall continue to be binding upon parties herein and 

their officers, employers, employees, agents, and/or others unless this Order is vacated or modified 

or is supplanted by an order of the court or courts before which is pending a challenge to any order 

entered in this proceeding. 

19. Nothing herein shall prevent entry of a subsequent order, upon an appropriate 

showing, requiring that any documents, information or testimony designated as CONFIDENTIAL 

shall receive protection other than that provided herein. 

20. In addition to the other provisions of this Order, Limestone Water Utility Operating 

Company, LLC (“the Company”) may designate and label as “PROTECTED SECURITY 

MATERIALS” documents and information related to security measures undertaken to protect 

public health and safety. The Company shall provide access to PROTECTED SECURITY 

MATERIALS to TPUC Directors and members of the staff of the TPUC and further only to 

authorized representatives of the Intervenors in this docket. 

21. The Company shall provide access to an authorized representative to PROTECTED 

SECURITY MATERIALS only after such authorized representative has executed a Nondisclosure 

Statement in the form of that attached to this Order and provided a copy to the Company. Except, 

with consent of the Company: (i) access shall be at the offices of the Company or its counsel of 

record and under supervision of the Company; (ii) PROTECTED SECURITY MATERIALS shall 

not be removed from the offices of the Company or its counsel; (iii) no copies shall be provided 

to an authorized representative except as provided herein. Authorized representatives may make 

notes or memoranda from a review of the PROTECTED SECURITY MATERIALS and may 
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remove such notes and memoranda. In all other respects such notes and memoranda shall remain 

PROTECTED SECURITY MATERIALS and subject to the provisions hereof. PROTECTED 

SECURITY MATERIALS shall be used only to assist TPUC staff or any other party to prepare 

for and to try this proceeding and shall not be used for any other purpose in this or any other 

jurisdiction. 

22. Except as provided in this Order, the contents of PROTECTED SECURITY 

MATERIALS to which the TPUC staff or other party is given access, and any notes, memoranda, 

or any form or information or opinions regarding or derived from the PROTECTED SECURITY 

MATERIALS shall not be disclosed to anyone other than an authorized representative in 

accordance with the Order, except that an authorized representative may disclose his or her 

conclusions or findings solely within, and for the purposes of, this proceeding and in accordance 

with this Order. PROTECTED SECURITY MATERIALS shall not otherwise be published, 

disclosed or divulged except as expressly provided herein. The TPUC Directors, TPUC staff and 

any other party shall treat all notes memoranda or opinions regarding or derived from the 

PROTECTED SECURITY MATERIALS as confidential and shall keep them in a secure location 

with access limited to an authorized representative, and the contents of PROTECTED SECURITY 

MATERIALS and any information derived from them shall be considered highly confidential, and 

shall not be deemed public records. The TPUC staff, any party, Hearing Officer, or the TPUC 

Directors may discuss any position or conclusion regarding security expenditures and testimony 

in briefs, orders, pleadings, or hearings in this proceeding without disclosing protected information 

to the public in accordance with this Order. 
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23. The Attorney General and his staff have authority to enter into Nondisclosure 

Agreements pursuant to Tenn. Code Ann. § 65-4-118 which are consistent with state and federal 

law, regulations and rules. 

24. The Attorney General and his staff agree to keep CONFIDENTIAL 

INFORMATION in a secure place and will not permit them to be seen by any person who is not 

an employee of the State of Tennessee, the Office of Attorney General and Reporter, or a person 

who has not signed a Nondisclosure Agreement. 

25. The Attorney General and his staff may make copies of CONFIDENTIAL 

INFORMATION or any portion thereof. To the extent permitted by state and federal law, 

regulations and rules, all notes utilizing supporting information shall be subject to the terms of this 

Order to the extent factual assertions are derived from the supporting information. 

26. To the extent permitted by state law, the Attorney General will provide timely 

notice of filing or disclosure in the discharge of the duties of the Office of the Attorney General 

and Reporter, pursuant to Tenn. Code Ann. § 10-7-504(a)(5)(C) or any other law, regulation or 

rule, so that the Company may take action relating to disclosure. 

27. CONFIDENTIAL INFORMATION is subject to this Protective Order, which is 

entered pursuant to the Tennessee Rules of Civil Procedure. If any person or entity subject to this 

Protective Order receives a request or subpoena seeking the disclosure or production of 

information labeled as “CONFIDENTIAL INFORMATION” by a party, such person or entity 

shall give prompt written notice to the TPUC Hearing Officer and the party within not more than 

five (5) days of receiving such a request, subpoena or order and: (i) shall respond to the request, 

subpoena or order, in writing, stating that the CONFIDENTIAL INFORMATION is protected 

pursuant to this Protective Order; and (ii) shall not disclose or produce such CONFIDENTIAL 
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INFORMATION unless and until subsequently ordered to do so by a court of competent 

jurisdiction. This Protective Order shall operate as an exception to the Tennessee Public Records 

Act, as set forth in the language of Tenn. Code Ann. § 10-7- 503(a) “. . . unless otherwise provided 

by state law.” (See, e.g., Ballard v. Herzke, 924 S.W.2d 652 (Tenn. 1996); Arnold v. City of 

Chattanooga, 19 S.W.3d 779 (Tenn. Ct. App. 1999) (holding that “state law” includes the 

Tennessee Rules of Civil Procedure)). Because this Protective Order is issued pursuant to the 

Tennessee Rules of Civil Procedure, this Order creates an exception to any obligations of the 

Attorney General, including attorneys and members of theirs, as to the Public Records Act and 

other open records statutes as to CONFIDENTIAL INFORMATION. In the event that any court 

of competent jurisdiction determines in the course of a lawsuit brought as a result of a person’s or 

entity’s fulfillment of the obligations contained in this paragraph that information designated as 

“CONFIDENTIAL INFORMATION” by a party is not CONFIDENTIAL INFORMATION as 

defined in paragraph 1 of this Protective Order, then the party designating the information as 

“CONFIDENTIAL INFORMATION” shall be responsible for all costs associated with or assessed 

in the lawsuit. This Protective Order acknowledges the role and responsibilities of the Attorney 

General and the Attorney General’s staff, as set forth in Title 8, Chapter 6 of the Tennessee 

Statutes, beyond the duties associated with the Consumer Advocate and Protection Division, as 

prescribed in Tenn. Code Ann. § 65-4-118. This Protective Order is not intended to conflict with 

the Attorney General’s role and responsibilities, especially the investigative functions, as set forth 

in Title 8, Chapter 6. For there to be compliance with this Protective Order, any CONFIDENTIAL 

INFORMATION shared outside of the Consumer Advocate and Protection Division must be 

provided the full and complete protection afforded other confidential or protected information in 

the control and custody of the Attorney General. 
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28. The designation of any information, documents or things in accordance with this 

Order as constituting or containing confidential or proprietary information the Attorney General’s, 

or their respective staff’s, treatment of such material as confidential or proprietary in compliance 

with this Order is not an admission or agreement by the Attorney General, or their respective staff, 

that the material constitutes or contains confidential commercial information or trade secret 

information and shall not be deemed to be either a waiver of the right to challenge such designation 

or an acceptance of such designation. The Company agrees to designate information, documents 

or things provided to the Attorney General as confidential commercial information or trade secret 

if it has a good faith basis for the claim. The Company will upon request of the Attorney General, 

or their respective staff, provide a written explanation of the details, including statutory authority, 

that support its confidential commercial information or trade secret claim within five (5) days of a 

written request. The Company also specifically agrees that it will not designate any documents as 

CONFIDENTIAL INFORMATION or label such documents as “CONFIDENTIAL” if the 

documents: 

(a) have been distributed to the public, consumers or others, provided that 

proprietary customer information provided by the Company to its customers 

or their marketers may be designated as CONFIDENTIAL 

INFORMATION; or 

(b) are not maintained by the Company as confidential commercial information 

or trade secrets or are not maintained by the Company as proprietary 

customer information. 

29. Nothing in this Order shall prevent the Attorney General from using the 

CONFIDENTIAL INFORMATION received for investigative purposes in the discharge of the 
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duties of the Office of the Attorney General and Reporter. Additionally, nothing in this Order shall 

prevent the Attorney General from informing state officials and third parties of the fact of an 

investigation, as needed, to conduct the investigation. Without limiting the scope of this paragraph, 

nothing in this Order shall prevent the Attorney General from contacting consumers whose names 

were provided by the Company or from discussing with any consumer any materials that he or she 

allegedly received from the Company or confirming that a consumer actually received the 

materials, to the extent that the Attorney General or his staff does so in a manner that complies 

with the provisions of this Order. 

30. The terms of the foregoing paragraphs 23 through 29 do not apply to PROTECTED 

SECURITY MATERIALS as set forth in paragraphs 20-22 of this Order. PROTECTED 

SECURITY MATERIALS shall be treated in accordance with paragraphs 20-22. 

31. All information, documents and things designated as CONFIDENTIAL 

INFORMATION or PROTECTED SECURITY MATERIALS and produced in accordance with 

this Order may be disclosed in testimony or offered into evidence at any TPUC or court hearing, 

trial, motion or proceeding of this matter, subject to the provisions of this Order, including 

paragraph 9, and the applicable Rules of Evidence. The party who produced the information, 

documents and things designated as CONFIDENTIAL INFORMATION or PROTECTED 

SECURITY MATERIALS agrees to stipulate to the authentication of such information, 

documents and things in any such proceeding. 

32. Nothing in this Order is intended to restrict or alter federal or state laws, regulations 

or rules. 
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33. Any person who has signed a Nondisclosure Statement or is otherwise bound by 

the terms of this Order shall continue to be bound by this Order and/or Nondisclosure Statement 

even if no longer employed or engaged by the TPUC or Intervenors. 

 
IT IS HEREBY ORDERED. 

  
Hearing Officer 
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

IN RE: 

JOINT APPLICATION OF LIMESTONE 
WATER UTILITY OPERATING 
COMPANY, LLC, AND BRIDGET J. 
WILLHITE, AS ADMINISTRATOR, CTA 
OF THE ESTATE OF GLENNA 
NEWPORT, FOR APPROVAL OF THE 
ACQUISITION OF AND TO OPERATE 
THE NEWPORT RESORT WATER 
SYSTEM, AND TO TRANSFER OR ISSUE 
A CERTIFICATE OF PUBLIC 
CONVENIENCE AND NECESSITY 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

DOCKET NO. 24-__________ 

NONDISCLOSURE STATEMENT 

I have reviewed the Protective Order entered in the above-captioned matter and agree to 
abide and be bound by its terms. I understand that unauthorized disclosure of information or 
documents labeled “CONFIDENTIAL” or “PROTECTED SECURITY MATERIALS” will be a 
violation of the Protective Order. 

DATE NAME 

STATE OF __________________ ) 

COUNTY OF ________________ ) 

Personally appeared before me, _____________________________, a Notary Public, 
_______________________________, with whom I am personally acquainted, who 
acknowledged that he/she executed the within instrument for the purposes therein contained. 

WITNESS my hand, at office, this ______ day of ___________________, 2024. 

NOTARY PUBLIC 

My Commission Expires: 



82784624.v1 

CERTIFICATE OF SERVICE 

I hereby certify that a true and correct copy of the foregoing was served via U.S. Mail or 
electronic mail upon: 

Shilina B. Brown, Esq. 
Assistant Attorney General 
Office of the Tennessee Attorney General 
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207 
Shilina.Brown@ag.tn.gov 

Victoria B. Glover, Esq. 
Assistant Attorney General 
Office of the Tennessee Attorney General 
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207 
Victoria.Glover@ag.tn.gov 

This the 8th day of May 2024. 

Katherine Barnes 
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	1. For the purpose of this Protective Order (the “Order”), proprietary or confidential information, hereinafter referred to as “CONFIDENTIAL INFORMATION” shall mean documents and information in whatever form which the producing party, in good faith, d...
	2. Any individual or company subject to this Order, including producing parties or persons reviewing CONFIDENTIAL INFORMATION, shall act in good faith in discharging their obligations hereunder. Parties permitted to intervene in this matter after the ...
	3. CONFIDENTIAL INFORMATION shall be used only for the purposes of this proceeding, and shall be expressly limited and disclosed only to the following persons:
	4. Notwithstanding the provisions in Paragraph 3 above, under no circumstances shall any CONFIDENTIAL INFORMATION be disclosed to or discussed with anyone associated with the marketing of products, goods, or services that may be in competition with th...
	5. (a) Prior to disclosure of CONFIDENTIAL INFORMATION to any employee or associate counsel for a party, the counsel representing the party who is to receive the CONFIDENTIAL INFORMATION shall provide a copy of this Order to the recipient employee or ...
	6. If any party or non-party subject to this Order inadvertently fails to designate documents as CONFIDENTIAL in accordance with the provisions of this Order when producing the documents this failure shall not constitute a waiver of confidentiality, p...
	7. If any party or non-party subject to this Order inadvertently fails to designate documents as CONFIDENTIAL in accordance with the provisions of this Order when producing such documents and the failure is not discovered in time to provide a five (5)...
	8. Any papers filed in this proceeding that contain, quote, paraphrase, compile or otherwise disclose documents covered by the terms of this Order, or any information contained therein, shall be filed and maintained in the TPUC Docket Room in sealed e...
	9. Documents, information and testimony designated as CONFIDENTIAL or PROTECTED SECURITY MATERIALS (as defined in Paragraph 20) in accordance with this Order, may be used in testimony at the Hearing of this proceeding and offered into evidence or used...
	10. Except for documents filed in the TPUC Docket Room, all documents covered by the terms of this Order that are disclosed to the requesting party shall be maintained separately in files marked CONFIDENTIAL and labeled with reference to this Order at...
	11. Nothing herein shall be construed as preventing any party from continuing to use and disclose any information (a) that is in the public domain, or (b) that subsequently becomes part of the public domain through no act of the party, or (c) that is ...
	12. Any party may contest the designation of any document or information as CONFIDENTIAL or PROTECTED SECURITY MATERIALS by filing a Motion with the TPUC or Hearing Officer as appropriate, for a ruling that the documents, information or testimony shou...
	13. Nothing in this Order shall prevent any party from asserting any objection to discovery other than an objection based upon grounds of confidentiality.
	14. Non-party witnesses shall be entitled to invoke the provisions of this Order by designating information disclosed or documents produced for use in this action as CONFIDENTIAL, in which event the provisions of this Order shall govern the disclosure...
	15. No person authorized under the terms herein to receive access to documents, information, or testimony designated as CONFIDENTIAL shall be granted access until such person has complied with the requirements set forth in Paragraph 5 of this Order.
	16. Any person to whom disclosure or inspection is made in violation of this Order shall be bound by the terms of this Order.
	17. Upon entry of a final order in this proceeding and conclusion of any appeals resulting from such an order, except as to the Attorney General and TPUC, all the filings, exhibits and other materials and information designated CONFIDENTIAL or PROTECT...
	18. After termination of this proceeding, the provisions of this Order relating to the confidential nature of CONFIDENTIAL INFORMATION or PROTECTED SECURITY MATERIALS, information and testimony shall continue to be binding upon parties herein and thei...
	19. Nothing herein shall prevent entry of a subsequent order, upon an appropriate showing, requiring that any documents, information or testimony designated as CONFIDENTIAL shall receive protection other than that provided herein.
	20. In addition to the other provisions of this Order, Limestone Water Utility Operating Company, LLC (“the Company”) may designate and label as “PROTECTED SECURITY MATERIALS” documents and information related to security measures undertaken to protec...
	21. The Company shall provide access to an authorized representative to PROTECTED SECURITY MATERIALS only after such authorized representative has executed a Nondisclosure Statement in the form of that attached to this Order and provided a copy to the...
	22. Except as provided in this Order, the contents of PROTECTED SECURITY MATERIALS to which the TPUC staff or other party is given access, and any notes, memoranda, or any form or information or opinions regarding or derived from the PROTECTED SECURIT...
	23. The Attorney General and his staff have authority to enter into Nondisclosure Agreements pursuant to Tenn. Code Ann. § 65-4-118 which are consistent with state and federal law, regulations and rules.
	24. The Attorney General and his staff agree to keep CONFIDENTIAL INFORMATION in a secure place and will not permit them to be seen by any person who is not an employee of the State of Tennessee, the Office of Attorney General and Reporter, or a perso...
	25. The Attorney General and his staff may make copies of CONFIDENTIAL INFORMATION or any portion thereof. To the extent permitted by state and federal law, regulations and rules, all notes utilizing supporting information shall be subject to the term...
	26. To the extent permitted by state law, the Attorney General will provide timely notice of filing or disclosure in the discharge of the duties of the Office of the Attorney General and Reporter, pursuant to Tenn. Code Ann. § 10-7-504(a)(5)(C) or any...
	27. CONFIDENTIAL INFORMATION is subject to this Protective Order, which is entered pursuant to the Tennessee Rules of Civil Procedure. If any person or entity subject to this Protective Order receives a request or subpoena seeking the disclosure or pr...
	28. The designation of any information, documents or things in accordance with this Order as constituting or containing confidential or proprietary information the Attorney General’s, or their respective staff’s, treatment of such material as confiden...
	29. Nothing in this Order shall prevent the Attorney General from using the CONFIDENTIAL INFORMATION received for investigative purposes in the discharge of the duties of the Office of the Attorney General and Reporter. Additionally, nothing in this O...
	30. The terms of the foregoing paragraphs 23 through 29 do not apply to PROTECTED SECURITY MATERIALS as set forth in paragraphs 20-22 of this Order. PROTECTED SECURITY MATERIALS shall be treated in accordance with paragraphs 20-22.
	31. All information, documents and things designated as CONFIDENTIAL INFORMATION or PROTECTED SECURITY MATERIALS and produced in accordance with this Order may be disclosed in testimony or offered into evidence at any TPUC or court hearing, trial, mot...
	32. Nothing in this Order is intended to restrict or alter federal or state laws, regulations or rules.
	33. Any person who has signed a Nondisclosure Statement or is otherwise bound by the terms of this Order shall continue to be bound by this Order and/or Nondisclosure Statement even if no longer employed or engaged by the TPUC or Intervenors.
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