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Hon. David Jones, Chairman 
c/o Ectory Lawless, Docket Room Manager 
Tennessee Public Utility Commission 
502 Deaderick Street, 4th Floor 
Nashville, TN 37243 
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RE: Joint Petition of Tennessee-American Water Company, American Water Works Company, 
Inc., Nexus Regulated Utilities, LLC, and Tennessee Water Service, Inc. for Authorization of 
Change of Control, Approval of the Agreement and Plan of Merger and for the Issuance of a 
Certificate of Convenience and Necessity, Docket No. 25-________ 

Dear Chairman Jones: 

Attached for filing please find the Joint Petition of Tennessee-American Water Company, American Water 
Works Company, Inc., Nexus Regulated Utilities, LLC, and Tennessee Water Service, Inc. for Authorization of 
Change of Control, Approval of the Agreement and Plan of Merger and for the Issuance of a Certificate of 
Convenience and Necessity, including exhibits and pre-filed testimony1. 

As required, copies of the Joint Petition and supporting documents will be mailed to your office along 
with 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. 

Very truly yours, 

BUTLER SNOW LLP 

Melvin J. Malone 

clw 
Attachments 
cc: Bob Lane, TAWC 

Ryan Freeman, Baker Donelson 
Karen H. Stachowski, Consumer Advocate Division 
Vance Broemel, Consumer Advocate Division 

1 For administrative convenience, two USB drives of the Petition, and supporting documentation, are enclosed. 
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Room on May 30, 2025 at 1:57 p.m.
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

JOINT PETITION OF TENNESSEE-
AMERICAN WATER COMPANY, 
AMERICAN WATER WORKS 
COMPANY, INC., NEXUS 
REGULATED UTILITIES, LLC, AND 
TENNESSEE WATER SERVICE, INC. 
FOR AUTHORIZATION OF CHANGE 
OF CONTROL, APPROVAL OF THE 
AGREEMENT AND PLAN OF 
MERGER AND FOR THE ISSUANCE 
OF A CERTIFICATE OF 
CONVENIENCE AND NECESSITY 

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

DOCKET NO. 25-__________ 

JOINT PETITION OF TENNESSEE-AMERICAN WATER COMPANY, AMERICAN 
WATER WORKS COMPANY, INC., NEXUS REGULATED UTILITIES, LLC, AND 
TENNESSEE WATER SERVICE, INC. FOR AUTHORIZATION OF CHANGE OF 
CONTROL, APPROVAL OFTHE AGREEMENT AND PLAN OF MERGER AND 

FOR THE ISSUANCE OF A CERTIFICATE OF CONVENIENCE AND NECESSITY 

Pursuant to Tenn. Code Ann. §§ 65-4-201, 65-4-107, and 65-4-112, Tennessee-American 

Water Company (“TAWC,” “Tennessee-American” or “Company”), American Water Works 

Company, Inc. (“American Water” or “AWWC”), Nexus Regulated Utilities, LLC (“Nexus”), and 

Tennessee Water Service, Inc. (“TWS”), hereinafter collectively the Parties, submit this Joint 

Petition seeking both the approval of the acquisition of TWS’s water system by American Water, 

along with the merger of TWS with and into TAWC, and the granting of a Certificate of 

Convenience and Necessity to TAWC, with its accompanying privilege and franchise, to own and 
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operate TWS’s water system and to serve TWS’s entire service territory, as more clearly defined 

in Section I of this Joint Petition.1  

As set forth below, the merger of TWS into the Company is necessary and proper for the 

public convenience and properly conserves the public interest. Therefore, the issuance of a 

Certificate of Convenience and Necessity to TAWC will serve the public interest as well. For the 

reasons and support that follow, TAWC, AWWC, Nexus, and TWS jointly request that the 

Tennessee Public Utility Commission (“TPUC” or “Commission”) approve this Joint Petition. 

I. THE PARTIES 

1. Tennessee Water Service, Inc., a Tennessee corporation, is a public utility that owns 

and operates a water system North of Gatlinburg in Sevier County, Tennessee that services the 

Chalet Village North and approximately 440 water connections. TWS delivers safe and reliable 

water service to its customers through the pumping and treatment of ground water via two (2) 

public water supply wells, as well as via an interconnect with the municipal system of the City of 

Gatlinburg. The system is made up of 2 wells, 60 hydrants, 2 water treatment plants, 2 storage 

tanks, 2 pump stations, and 14 miles of main. The location of TWS’s water system is shown on 

the map attached hereto as Exhibit B (collectively the "System"). Forty-six percent (46%) of the 

System’s water was purchased from the City of Gatlinburg’s Water Department in 2024. TWS 

expects a customer growth rate for the System of approximately ten (10) new customers per year 

until the Chalet Village North is fully build out at about 650 total connections. 

 
1 A copy of the form of the Agreement and Plan of Merger (the “Merger Agreement”) among TAWC, AWWC, and 
TWS is attached as Exhibit A to this Joint Petition. The executed Merger Agreement will be submitted to the 
Commission 30 days post-closing or as soon thereafter as it becomes available.  
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2. Pursuant to Chapter 4 of Title 65 of the Tennessee Code Annotated, TWS is subject 

to regulation by the Commission. TWS provides water service pursuant to a CCN granted in 

January 1984 in TPUC Docket. No. U-83-7240. 

3. TWS’s principal place of business is 4944 Parkway Plaza Blvd., Suite 375, 

Charlotte, NC 28217 

4. TAWC is a Tennessee corporation authorized to conduct a public utility business 

in the State of Tennessee and provides residential, commercial, industrial, and municipal water 

service, including public and private fire protection service, to the City of Chattanooga, Tennessee 

and surrounding areas, including certain areas in Georgia. Further, Tennessee-American currently 

provides water services to Powell’s Crossroads and Suck Creek in Marion County, the City of 

Whitwell, and Jasper Highlands. TAWC provides water service to approximately 88,000 

customers. 

5. Pursuant to Chapter 4 of Title 65 of the Tennessee Code Annotated, TAWC is 

subject to regulation by the Commission. 

6. TAWC’s principal place of business is located at 109 Wiehl Street, Chattanooga, 

TN 37403.   

7. TAWC is a wholly owned subsidiary of AWWC, a Delaware corporation. AWWC 

is the largest water and wastewater holding company in the United States, providing water and 

wastewater services to approximately 3.5 million customer connections through regulated 

operations in 14 states.  AWWC’s principal place of business is One Water Street, Camden, New 

Jersey 08102. 

8. Nexus is a limited liability company organized and existing under the laws of the 

State of Illinois. Nexus is the direct corporate parent of TWS. 
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9. All correspondence and communication with respect to this Joint Petition should 

be sent to the following: 

Grady Stout 
Tennessee-American Water Company 
109 Wiehl Street, Chattanooga, TN 37403 
Tel: (423) 771-4713 
grady.stout@amwater.com 
 
Melvin J. Malone 
Butler Snow LLP 
1320 Adams Street, Suite 1400 
Nashville, TN 37208 
Tel: (615) 651-6700 
melvin.malone@butlersnow.com 
 
Ryan A. Freeman 
Baker, Donelson, Bearman, Caldwell & Berkowitz, PC 
1900 Republic Centre 
633 Chestnut Street 
Chattanooga, TN 37450 
Tel: (423) 209-4181 
rfreeman@bakerdonelson.com 
 

 
II. DESCRIPTION OF THE TRANSACTIONS 

10. On May 19, 2025, American Water and Nexus entered into a Purchase and Sale 

Agreement (the “Stock Purchase Agreement”)2 for all of the issued and outstanding equity 

interests in specified entities that own regulated water and wastewater systems located in various 

states, including TWS in Tennessee. As evidenced in the Stock Purchase Agreement and in the 

form of Merger Agreement, Tennessee Water Service, Inc. has determined that it is in the best 

interest of both TWS and those served by the System, for TAWC to own and operate the System.  

11. Pursuant to the Stock Purchase Agreement, American Water will acquire 100% of 

the stock of TWS, and under the form of Merger Agreement, TWS will merge with and into 

 
2 The Stock Purchase Agreement is attached to the Joint Petition as Exhibit C. 
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TAWC, with TAWC as the surviving company. Pursuant to this merger, TAWC will acquire all 

of the assets and obligations of TWS. The transaction is explained in further detail in the Pre-filed 

Direct Testimony of TAWC Witness Grady Stout.  

12. After approval of this Joint Petition, it is anticipated that AWWC, Nexus, TWS, 

and TAWC will close the acquisition transactions set forth in the Stock Purchase Agreement and 

the form of Merger Agreement, under which TWS will be merged with and into TAWC.  

13. Under the terms of the Stock Purchase Agreement, the purchase price is 

approximately $315 million for all equity interests acquired by AWWC from Nexus. The amount 

of the purchase price allocated by AWWC to TAWC for the purchase of TWS is 

approximately $3,865,574.00. The purchase price is further addressed in the Pre-filed Direct 

Testimony of TAWC Witness Stout. 

14. Assuming approval of the Joint Petition, and as set forth in the Pre-filed Direct 

Testimony of TAWC Witness Grady Stout, the rates for the customers served by the System at 

closing will remain the same and unchanged post-closing, and until such further time as any 

changes to these rates are authorized by the Commission.3 

15. The expenses and revenues of the System will be kept separate and distinct from 

the operation of TAWC’s existing system. 

16. The ownership and operation of the System by TAWC will not adversely impact 

the rates of current TAWC ratepayers. 

 
3 TAWC and AWWC are aware that TWS has a pending ARRM filing before the Commission in TPUC Docket No. 
25-00031. In the event that the transactions close before the conclusion of TWS’s ARRM case, the rates of the TWS 
customers will conform to the decision of the Commission in that case.  
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17. As part of the consideration for the purchase of the System, and as set forth in the 

form of Merger Agreement, the properties of the System include all of the assets, property rights, 

obligations, and rights of TWS that are held or used in connection with the System. 

18. The necessary revisions to the tariffs of TAWC relative to the System are attached 

hereto as Exhibit I. 

19. As part of the consideration for the purchase of the System, and as set forth in the 

form of Merger Agreement, the assets of the System include, but are not limited to, all interests in 

real estate, infrastructure, treatment facilities, easements, rights-of-way, franchises, licenses, or 

rights owned by TWS and relating to the System. Any supporting documentation from the closing 

of the transaction will be submitted to the Commission within thirty (30) days of closing or as soon 

thereafter as they become available. 

20. Additional supporting information provided with and in support of the Joint 

Petition is set forth in Appendix A attached to the Joint Petition.  

21. As set forth earlier herein, pursuant to the Stock Purchase Agreement and Merger 

Agreement, consummation of the transaction, with its underlying obligations, is expressly 

conditioned upon Commission approval. 

22. The current customers of the System will be notified of this Joint Petition pursuant 

to the Commission’s existing public notice requirements as soon as a proposed hearing date is 

known to the Joint Applicants. The System customers will be provided, among other things, a 

summary of any proposed changes, along with the Commission’s date for the Hearing on the 

merits. In addition to the Commission’s existing notice requirements, the Company or Tennessee 

Water Service, Inc. will provide written notification of the Joint Petition, along with a summary, 

directly to all customers served by the System either by direct mail or electronically within thirty 
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(30) days of the submission of the Joint Petition. Also, Tennessee Water Service, Inc. will post 

notification of the Joint Petition, along with a summary, on the main page of its website in a 

prominent position that is readily seen and accessible within five (5) day of the submission of the 

Joint Petition. 

III. TAWC’S TECHNICAL, MANAGERIAL AND FINANCIAL ABILITY 

23. TAWC has a proud 132-year history of providing safe, reliable drinking water to 

its customers. 

24. As noted earlier, TAWC is a wholly owned subsidiary of AWWC which is the 

largest water holding company in the United States, providing water and wastewater services to 

approximately 3.5 million customer connections through regulated operations in 14 states. TAWC 

provides drinking water service to approximately 88,000 customers in Tennessee and Northern 

Georgia. 

25. Also as noted earlier herein, TAWC is regulated by the Commission. As such, the 

Commission is intimately familiar with the technical, managerial, and financial ability of TAWC. 

Further, the official records of the Commission support TAWC’s technical, managerial, and 

financial ability to provide services within the areas served by the System. 

26. The pre-filed testimony in support of this Joint Petition also demonstrates TAWC’s 

technical, managerial, and financial ability. 

27. TAWC is familiar with and will adhere to all applicable Commission policies, rules 

and orders governing the provision of water service pursuant to the acquisition that is the subject 

of this Joint Petition. 
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IV. PROPOSED REGULATORY TREATMENT 

28. Given TAWC’s unwavering commitment to provide safe, reliable drinking water 

to the System’s customers, TAWC deserves recognition of the full rate base of the System, as well 

as the following proposed adjustments: 

a. TAWC proposes to utilize the financial statements, records and reports 
provided by Tennessee Water Service, Inc., and its accountant to support 
the original cost value of utility plant in service (“UPIS”) as of the closing 
date. 

b. TAWC proposes to adopt the current TPUC-approved TAWC depreciation 
rates for Tennessee Water Service, Inc. upon closing. 

c. TAWC proposes no acquisition adjustment with this transaction. 

d. In conducting the necessary due diligence and prudency evaluation with 
respect to the System, which preliminary reviews benefit both shareholders 
and current ratepayers, and in properly documenting the transactions, 
TAWC has necessarily incurred reasonable and prudent acquisition 
expenses, including some by external parties, which, under the 
circumstances presented, are appropriate for recovery. Upon closing, the 
System’s customers will benefit substantially from the transactions. TAWC 
proposes that these necessary and reasonable expenses (due diligence, 
transaction and closing costs) associated with the acquisition be recorded to 
a regulatory asset to be amortized over ten (10) years beginning with the 
Company’s first appropriate rate proceeding following the close of the 
acquisition, subsequent to Commission review and approval in such rate 
proceeding.   

29. As the Commission well knows based upon its own experiences, the ever-growing 

pressures of needed capital investments mount more and more, causing smaller utilities to confront 

substantial, and oftentimes insurmountable, difficulties. In order for utilities, such as TAWC, to 

provide the necessary resources and expertise to offer the opportunity for improved services, and 

to promote the public interest in such circumstances, fair and balanced regulatory treatment is 

essential. 

30. Upon closing, TAWC seeks to apply all other fees as authorized and applied to all 

other TAWC customers to the customers of Tennessee Water Service, Inc., served by the System 
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as well. This will include late fees, service activation fees, returned check fees, disconnection fees, 

the Commission-approved Incremental Capital Recovery Riders, and the PCOP Rider as 

appropriate. This is further set forth in the Pre-filed Direct Testimony of TAWC Witness Stout. 

V. THE PUBLIC INTEREST 

31. Tennessee Water Service, Inc. believes it is in the best interests of the customers of 

the System for AWWC to acquire the System from TWS, for TWS to merge with and into TAWC, 

and for TAWC to own and operate the System, with the result that TAWC will be the exclusive 

provider of water within TWS’s entire service area. 

32. Water utilities are the most capital intensive in the utility industry. In properly 

maintaining and supporting a water system, the owner and operator thereof is confronted with, 

among other things, increasing costs and mounting capital expenditures. Aging infrastructure and 

technological advances must be consistently and appropriately studied and addressed. TAWC has 

the capability and resources to ensure that the System is appropriately maintained and upgraded in 

the days ahead as conditions warrant. 

33. TAWC has a proud 132-year history of providing safe, reliable drinking water to 

its customers. This transaction will benefit the current and future customers of the System through 

the professional management, long-term planning, and sustained investment by TAWC. 

34. The representations and agreements described in the Stock Purchase Agreement 

and Merger Agreement reflect the determination by AWWC, Nexus, TAWC, and TWS that going 

forward TAWC, rather than Tennessee Water Service, Inc., is best suited to provide service to 

customers of the System and to TWS’s entire service area, including making future capital 

improvements necessary to maintain the efficiency and quality of the System. 
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35. The Merger Agreement and the requested regulatory treatment and approvals are 

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

public interest. 

36. The issuance of a Certificate of Convenience and Necessity to TAWC serves the 

public interest. 

VI. CONFIDENTIAL INFORMATION AND PROTECTIVE ORDER 

Also attached for entry by the Commission in this matter is a proposed Protective Order, 

which is necessary to facilitate the production of various information related to this Joint Petition. 

See Exhibit J. 

VII. CONCLUSION 

For the foregoing reasons, the Parties, American Water, Nexus, Tennessee-American, and 

Tennessee Water Service, Inc. respectfully request the Commission to approve the acquisition of 

the System and its ownership and operation by TAWC and to grant it a Certificate of Convenience 

and Necessity, with its accompanying privilege and franchise, authorizing it to provide water 

service in the proposed service area. 

WHEREFORE, the Parties hereby request that the Commission: 

1. Approve both the Stock Purchase Agreement and the form of Agreement and Plan 

of Merger, attached hereto as Exhibits C and A, as necessary and proper for the public 

convenience and properly conserving, promoting, and protecting the public interest; 

2. Issue a Certificate of Convenience and Necessity, with its accompanying privilege 

and franchise, to TAWC, which will permit TAWC to serve all of the current and future water 

customers in the entire Tennessee Water, Inc. service area, as this will serve and promote the public 

interest; 
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3. As proposed in the Joint Petition, the form of the Agreement and Plan of Merger 

and the pre-filed direct testimony of the Parties, approve the proposed accounting and rate base 

treatments,  plus the acquisition and transactions costs; 

4. Grant such approvals as may be necessary to consummate the acquisition of the 

System, resulting in its ownership by TAWC, and permit the operation thereof by TAWC on the 

terms described in the form of the Agreement and Plan of Merger and this Joint Petition, including 

all necessary licenses, permits and franchises to provide water and related services in the area 

served by the System; 

5. Consistent with and as set forth in the Joint Petition, and supporting documentation, 

authorize TAWC to apply the rules, regulations, rates, and charges generally applicable to 

TAWC’s operations, as the same may be changed from time to time, to the service to be provided 

by TAWC in the proposed service areas; 

6. Authorize TAWC to apply the Commission’s rules and regulations to TWS’s 

customers as it currently does with all TAWC customers; 

7. Authorize TAWC to apply its existing depreciation accrual rates to the System, 

along with the other regulatory treatment expressly proposed in the Joint Petition and supporting 

documentation by TAWC; 

8. Grant all such approvals and authorizations that are necessary to authorize the 

change of control and consummate the merger as set forth in the form of the Agreement and Plan 

of Merger and to provide service to all customers acquired as a result of the referenced transaction, 

including the ability to serve those customers in accordance with the rules, regulations, rates, and 

charges set forth in TAWC's proposed tariff; and, 



9. Grant such other relief as may be required.

RESPECTFULLY SUBMITTED,

Butler Snow LLP
1320 Adams Street, Suite 1400
Nashville, TN 37208
melvin.malone@butlersnow.com 
Tel: (615) 651-6700

Attorneys for American Water Works Company, 
Inc., and Tennessee-American Water Company

Ryan A/Freeman (BPR #033299)
Baker, Donelson, Bearman, Caldwell & Berkowitz, 
PC
1900 Republic Centre
633 Chestnut Street
Chattanooga, TN 37450
Tel: (423) 209-4181
rfreeman@bakerdonelson.com

Attorneys for Tennessee Water Service, Inc. and 
Nexus Regulated Utilities, LLC

Dated: May 30, 2025
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APPENDIX A 

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

(2)  

(a) The Stock Purchase Agreement is attached to the Joint Petition as Exhibit C, 

and the form of the Agreement and Plan of Merger is attached to the Joint Petition as 

Exhibit A; 

(b) The requisite financial information regarding TWS is set forth in In Re: 

Tennessee Water Service, Inc, Petition to Establish Docket and Extend the Due Date for 

Filing Its Petition for Approval of 2025 Annual Rate Review Filing, TPUC Docket No. 25-

000031; 

(c) Tariffs of TWS currently in effect are attached to the Joint Petition as Exhibit 

D; 

(d) TWS only services one class of customers, residential. The number of such 

customers is set forth within the pre-filed testimony in support of the Joint Petition. Thus, 

a separate schedule detailing the number of customers by customer classed served by TWS 

would be cumulative; 

(e) A comprehensive map describing TWS’s service area, and the location of the 

System, is attached to the Joint Petition as Exhibit B; 

(f) A twelve-month forecasted income statement for TWS post-closing is 

unnecessary and cumulative considering the substantive information submitted with the 

Commission in In Re: Tennessee Water Service, Inc, Petition to Establish Docket and 

Extend the Due Date for Filing Its Petition for Approval of 2025 Annual Rate Review 

Filing, TPUC Docket No. 25-000031; 
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(g) TAWC’s preliminary capital budget for the three year period following the 

estimated closing date is attached to the Joint Petition as Exhibit E; 

(h) For presently available information regarding regulatory, transaction and 

closing costs related to the proposed acquisition and merger and the amount of such costs 

requested for recovery by TAWC, see the Pre-filed Direct Testimony of TAWC Witness 

Grady Stout at pp. 7-9; 

(i) For information regarding the proposed methodology for valuing the acquired 

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

.03, see the Pre-filed Direct Testimony of TAWC Witness Grady Stout at pp. 7-9; 

(j) See the Pre-filed Direct Testimony of Witness Stout for information regarding 

the value of the acquired assets requested for inclusion in the acquired rate base under 

Commission Rule 1220-04- 14-.03;  

(k) N/A. As TAWC is not seeking an acquisition adjustment, there is no schedule 

and supporting workpapers detailing the computation of any proposed acquisition 

adjustment requested for inclusion in the acquired rate base under Commission Rule 1220-

04-14-.04; 

(l) N/A. As TAWC is not seeking an acquisition adjustment, there is no statement 

discussing the factor(s) supporting any proposed acquisition adjustment to be incorporated 

in the acquired rate base under Commission Rule 1220-04-14-.04, including the particular 

benefits, costs, or service changes, if any, that affect acquired customers and/or existing 

customers; 
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(m) With respect to the identification of any assets that were contributed or donated 

to TWS that are included in the acquisition and merger transactions, Schedule A-6 in 

TWS’s May 31, 2025, ARRM filing shows CIAC by GL account; 

(n) For information regarding the proposed methodology and rate design for 

recovery from customers of any requested costs of post-acquisition capital investments, 

please see In Re: Tennessee Water Service, Inc, Petition to Establish Docket and Extend 

the Due Date for Filing Its Petition for Approval of 2025 Annual Rate Review Filing, TPUC 

Docket No. 25-000031. For information regarding the proposed methodology and rate 

design for recovery from customers of any requested of regulatory, transaction and closing 

costs, please see the Pre-filed Direct Testimony of TAWC Witness Stout at pp. 9-10; 

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

proposed acquisition and merger transaction in accordance with the Uniform System of 

Accounts is attached to the Joint Petition as Exhibit F;  

(p) The Company is not proposing any changes to TWS customer rates. A schedule 

detailing the computation of post-acquisition and merger charges proposed for acquired 

customers by customer class is attached to the Joint Petition as Exhibit G. 

(q) The Company is not proposing any changes to TWS customer rates. A schedule 

comparing the pre-acquisition and proposed post-acquisition and merger charges for 

acquired customers by customer class is attached to the Joint Petition as Exhibit G;  

(r) The Company is not proposing any changes to its rates and charges for existing 

TAWC customers. A schedule detailing the computation of post-acquisition and merger 

charges for existing customers by customer class is attached to the Joint Petition as 

Exhibit G; 
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(s) TAWC is not proposing any changes to current rates and charges for existing 

customers. The pre-acquisition and proposed post-acquisition and merger charges for 

existing customers by customer class is captured in Exhibit G referenced above; 

(t) A statement describing in detail how the proposed public utility acquisition 

furthers the public interest is set forth on pages 9-10 of the Joint Petition, on pages 10-15 

of the Pre-filed Direct Testimony of TAWC Witness Stout, and on pages 7-9 of the Pre-

filed Direct Testimony of TWS Witness Tiffany Van Horn; and 

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

TAWC Witness Grady Stout and TWS Witness Tiffany Van Horn. 

(v) A corporate organizational chart for TAWC is attached to the Joint Petition as 

Exhibit H.  

(w) Any complaints, notices of violation or administrative actions filed with or 

issued by a regulatory agency against or involving TWS are addressed in the Pre-filed 

Direct Testimony of TWS Witness Tiffany Van Horn at pp. 4-5. 

 (x) The Public Water System Identification number assigned by TDEC to the 

System is PWSID # 0000849.  

(3) TAWC possesses a franchise to provide water service in Chattanooga, Hamilton 

County, Tennessee, and surrounding areas and possesses a Certificate of Public Convenience and 

Necessity (CCN) from the Commission. The Joint Petition and Pre-filed Direct Testimony of 

TAWC Witness Stout demonstrates the Company’s eligibility for a CCN to operate the selling 

utility’s system in accordance with applicable statutory law and Commission rules and regulations. 

(4) Attached as Exhibit I is TAWC’s proposed tariff incorporating the acquired customers 

into the Company’s rates, charges, and terms of provisioning public utilities services. The tariff 
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includes all pass-through fees, including but not limited to, customer deposits, disconnect or 

reconnect fees, late fees, tap fees, escrow fees, bond fees, franchise fees and taxes. 

(5) Please see pages 6-7 of the Joint Petition, which outlines that TAWC shall provide 

public notice of the proposed acquisition in accordance with applicable statutory law and 

Commission rules and regulations. The current customers of the System will be notified of this 

Joint Petition pursuant to the Commission’s existing notice requirements as soon as a proposed 

hearing date is known to the Joint Applicants. At pages 6-7 of the Joint Petition, Joint Petitioners 

also outline additional notice steps that the Joint Petitioners will take that exceed existing 

Commission rules. The Company will also comply with any additional public notice requirements 

ordered by the Commission or the Hearing Officer.  

(6) The Joint Petitioners shall furnish any other pertinent information as determined and 

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

proceeding. 

 

 

 



EXHIBIT A 

 
 
 



 FORM AGREEMENT 

 
THIS AGREEMENT AND PLAN OF MERGER (“Agreement”), dated 

___________, 2026, by and among American Water Works Company, Inc., a Delaware 
corporation (“Parent”), Tennessee-American Water Company, (“Company”), a 
Tennessee corporation, and Tennessee Water Service, Inc. (“Acquired Company”), a 
Tennessee corporation, provides as follows: 
 

WITNESSETH: 
 

WHEREAS, on the date hereof Parent acquired 100% of the stock of Acquired 
Company for a value of $3,865,574.00 pursuant to that certain Purchase and Sale 
Agreement dated May 19, 2025 between Nexus Regulated Utilities, LLC and Parent (the 
“Stock Purchase Agreement”); 

 
WHEREAS, Parent now owns all of the issued and outstanding common stock of 

Company and Acquired Company;  
 

WHEREAS, the respective boards of directors of Parent, Company and Acquired 
Company have approved this Agreement, pursuant to which Acquired Company will 
merge with and into Company, with Company as the surviving corporation, and have 
authorized the respective officers of Parent, Company and Acquired Company to execute 
and deliver this Agreement;  
 

WHEREAS, Section 48-21-102 of the Tennessee Business Corporation Act (the 
“Tennessee Act”) authorizes the merger of one or more Tennessee corporations with and 
into a Tennessee corporation; and 
 

WHEREAS, Parent desires to merge Acquired Company with and into Company 
and Company wishes to acquire all of the properties and obligations of Acquired 
Company by way of such merger. 
 

NOW, THEREFORE, in consideration of the premises and of the mutual 
covenants, agreements and undertakings contained herein, and intending to be legally 
bound, the parties hereby agree as follows: 
 

SECTION 1 
MERGER 

 
Section 1.1   Merger.   In accordance with the provisions of this Agreement, and 

the Tennessee Act, at the Effective Time (as that term is hereinafter defined) Acquired 
Company shall merge with and into Company, and Company shall continue as the 
surviving corporation (hereinafter such merger shall be referred to as the “Merger” and 
Company shall sometimes hereinafter be referred to as the “Surviving Corporation”).  At 
the Effective Time, the separate corporate existence of Acquired Company shall cease, 
and the Surviving Corporation shall continue its corporate existence under the laws of the 
State of Tennessee. 



 

2 

 
Section 1.2 Consummation of Merger: Effective Time: The closing and 

consummation of the Merger and change of control shall be conditioned on the obtaining 
of (a) any necessary shareholder approvals of the Merger and (b) the approval of the 
Merger by the Tennessee Public Service Commission. The closing of the Merger shall 
occur immediately after the satisfaction of such conditions. Promptly thereafter the 
Merger shall be consummated by filing with the Tennessee Secretary of State Articles of 
Merger in the form attached hereto as Exhibit A. (the “Articles of Merger”). Ther Merger 
shall be effective upon the filing of the Articles of Merger (the “Effective Time”).  

 
Section 1.3  Closing.  The Closing of the Merger and the other transactions 

contemplated hereby will take place in accordance with Section 1.2 above and be held at 
the offices of Parent, 1 Water Street, Camden, New Jersey, or at such other place and 
time as the parties may agree. 
 

Section 1.4   Consequences of Merger.  The Charter of Company in effect 
immediately prior to the Effective Time shall be the Charter of the Surviving Corporation 
as of and after the Effective Time until amended in accordance with the By-laws of the 
Surviving Corporation and the Tennessee Act. The By-laws of Company in effect 
immediately prior to the Effective Time shall be the By-laws of the Surviving 
Corporation as of and after the Effective Time until amended in accordance with the By-
laws of the Surviving Corporation and the Tennessee Act. 
 

From and after the Effective Time, until successors are appointed in accordance 
with the By-laws of the Surviving Corporation, the directors and officers of the Surviving 
Corporation shall be as follows: 
 
Board of Directors 
Grant Evitts 
Grady Stout 
Rebecca Broaddus 
 
Officers 
President ........................................................................................................ Grant Evitts 
Vice President, Operations ............................................................................. Grady Stout 
Vice President Finance & Treasurer ..................................................... Rebecca Broaddus 
Vice President, General Counsel & Secretary........................................... David L. Pippen 
Assistant Secretary ................................................................................... Shannon Haney 
Assistant Secretary .................................................................................  Molly Van Over 
Assistant Treasurer ....................................................................................  Nicholas Furia 
Assistant Comptroller ................................................................................. Melissa Ciullo 
   
As of the Effective Time, (a) all property owned by, and every contract right possessed 
by the Acquired Company shall be vested in the Surviving Corporation and (b) all 
liabilities of the Acquired Company shall be vested in the Surviving Corporation. 
Without limiting the foregoing and without any action on the part of any person, the 
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Surviving Corporation shall succeed to all rights and property of Company and shall be 
subject to all the obligations and liabilities of both Company and Acquired Company in 
the same manner as if the Surviving Corporation had itself incurred them. 
 

Section 1.5 Assumption of Debt.  As of the Effective Time, Company shall 
assume all of the liabilities of Acquired Company, and in connection therewith, Company 
shall execute such documents as may be necessary or desirable to assume all of the 
obligations of Acquired Company. 
 

Section 1.6 Further Assurances.  If at any time after the Effective Time the 
Surviving Corporation shall consider it necessary or desirable to vest, perfect, confirm or 
record in the name of the Surviving Corporation its right, title or interest in and to the 
properties of Acquired Company acquired by it by reason of and as a result of the 
Merger, or otherwise to carry out the purposes of this Agreement, the Surviving 
Corporation and its proper officers are authorized to execute and deliver in the name of 
and on behalf of Acquired Company or the Surviving Corporation all such deeds, bills of 
sale, assignments and other documents and instruments, and to perform in the name of 
and on behalf of Acquired Company and the Surviving Corporation, all such other acts 
and things necessary or desirable to vest, perfect, confirm or record all its right, title or 
interest in and to such properties in the Surviving Corporation or otherwise to carry out 
the purposes of this Agreement. 
 

SECTION II 
CONSIDERATION AND CONVERSION OF SHARES 

 
Section 2.1  No Need for Consideration.  As the common stock of Company 

and Acquired Company is one hundred percent (100%) owned by Parent, no 
consideration in cash or in stock is required to complete the Merger. 
 

Section 2.2  Conversion.  From and after the Effective Time, all outstanding 
shares of Acquired Company’s common stock shall no longer be outstanding and shall 
automatically be canceled and retired and cease to exist.  Each share of Acquired 
Company’s common stock held in the treasury of Acquired Company as of the Effective 
Time, if any, shall, by virtue of the Merger and without any action on the part of any 
person, be canceled without payment of any consideration therefor.  Each share of 
Company common and preferred stock issued and outstanding at the Effective Time 
shall, following the Merger and without any action on the part of the holder thereof, 
remain issued and outstanding and each shareholder thereof will hold the same number of 
shares, with identical designations, preferences, limitations, and rights. 
 

SECTION III 
TERMINATION OF AGREEMENT 

 
Section 3.1  Termination of Agreement.  This Agreement may be terminated at 

any time prior to the Effective Time: 
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(a) By mutual consent of Parent, Company and Acquired Company; 
 

(b) If any law or rule or order, decree, writ or injunction shall be enacted or 
issued that renders the Merger inadvisable or undesirable in the opinion of 
the Board of Directors of Parent, Company or Acquired Company;  

 
(c) If any required shareholder approval of the Merger is not obtained by 

________, 2026; or 
 
(d) If the Tennessee Public Service Commission does not approve the Merger 

by ____________, 2026. 
 

Section 3.2  Effect of Termination.  In the event of the termination of this 
Agreement pursuant to Section 3.1, this Agreement shall forthwith become null and void 
and there shall he no liability on the part any party hereto or its shareholders, director or 
officers. 

 
SECTION IV 

MISCELLANEOUS 
 

Section 4.1  Entire Agreement: Amendments.  This Agreement contains the 
entire understanding between the parties hereto, and no agreements, representations or 
warranties, oral or written, express or implied, have been made by the parties which are 
not set forth or referred to expressly in this Agreement.  No alteration, amendment or 
modification of this Agreement shall be valid unless made in a written instrument signed 
by the parties hereto. 
 

Section 4.2  Successors and Assigns.  This Agreement shall be binding upon 
and shall inure to the benefit of the parties hereto and their respective successors and 
assigns, but no other third party shall be a beneficiary hereof. 
 

Section 4.3  Section Headings.  The section paragraph headings contained in 
this Agreement are for reference purposes only and shall not affect in any way the 
meaning or interpretation of this Agreement. 
 

Section 4.4  Expenses.  Whether or not the Merger shall close, each party 
hereto shall pay its own expenses incurred in connection with this Agreement and the 
transactions contemplated hereby, including without limitation, their respective legal and 
accounting fees. 
 

Section 4.5  Further Assurances.  The parties agree to execute and deliver such 
further instruments and documents and to take such further actions as are necessary or 
desirable to consummate the transactions contemplated hereby. 
 

Section 4.6  Applicable Law.  This Agreement shall be governed by, and 
construed and enforced in accordance with, the laws of the State of Tennessee. 
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Section 4.7  Counterparts.  This Agreement may be executed in two or more 

counterparts each of which shall be an original instrument, but all of which shall 
constitute one and the same instrument. 
 

Section 4.8  Variation of Pronouns.  All pronouns and variations thereof shall 
be deemed to refer to masculine, feminine, neuter, singular or plural, as the identity of the 
person or persons may require in context. 
 

Section 4.9  Severability.  Every provision of this Agreement is intended to be 
severable, and in the event that any one or more provisions are deemed invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions hereof 
or thereof shall not be affected or impaired thereby, and any invalidity, illegality or 
unenforceability in any jurisdiction shall not affect the same in any other jurisdiction. 
 
 
IN WITNESS WHEREOF, the undersigned hereunto set their hands as of the day and 
year first above written. 
 
 
ATTEST:    AMERICAN WATER WORKS COMPANY, INC. 
 
 
 
_____________________   By:____________________________________ 
Name:     Name 

Title 
 

 
ATTEST:    TENNESSEE-AMERICAN WATER COMPANY 
 
 
 
_____________________   By:____________________________________ 
Name:     Name Grant Evitts 

Title President 
 

 
ATTEST:    TENNESSEE WATER SERVICE, INC. 
 
 
 
_____________________   By:____________________________________ 
Name:     Name 

Title 
 
 
 



 

EXHIBIT B 

 
 



Sources: Esri, HERE, Garmin, USGS, Intermap, INCREMENT P, NRCan, Esri Japan, METI, Esri China
(Hong Kong), Esri Korea, Esri (Thailand), NGCC, (c) OpenStreetMap contributors, and the GIS User
Community

Service Area - Chalet Village North
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EXHIBIT C

 















































































































































































 

EXHIBIT D 

 
 
 





















 

EXHIBIT E 
 



Water 2026 2027 2028
Capital Plan
Total Capital NARUC # 589,380$            256,880$            206,880$            

Capitalized Labor

RECURRING PROJECT 
"RP" CATEGORIES

B 0.01 110,880               110,880               110,880               LINE CATEGORY
C 6               18,000                 18,000                 18,000                 DV Projects Funded by Others
F 1               5,000                   5,000                   5,000                   A Mains- New
G 10             25,000                 25,000                 25,000                 B Mains- Replaced/Restored
I 10             3,000                   3,000                   3,000                   C Mains- Unscheduled
L 5,000                   5,000                   5,000                   D Mains- Relocated
O 75,000                 -                       -                       E Hydrants, Valves, & Manholes- New

Q 10,000                 10,000                 10,000                 F Hydrants, Valves, & Manholes- Replaced
G Services & Laterals- New

SCADA to Ignition 55,000                 55,000                 -                       H Services & Laterals- Replaced
Security Improvements 25,000                 25,000                 25,000                 I Meters- New

Meter Replacement 180,000               -                       -                       J Meters- Replaced
IT Infrastructure at plant 25,000                 -                       -                       K ITS Equipment & Systems

Arc Flash 25,000                 -                       -                       L SCADA Equipment & Systems
GIS data collection 5,000                   -                       -                       M Security Equipment & Systems

 Lead  -                       -                       5,000                   N Offices & Operations Centers
 Safety 22,500                 -                       -                       O Vehicles

P Tools & Equipment
Q Process Plant Facilities & Equipment
Q For Filter Media Replacement ONLY

R
Capitalized Tank Rehab/Painting  (NOT IN 
WV)

R Tank painting ONLY
S Engineering Studies

Auto Calculates



 

EXHIBIT F 

 
 



Account Description Debit Credit

101 - 106 Utility Plant Purchased or Sold 3,274,037            - 
108.0 Accumulated Depreciation  (Cr.) 418,676                   
123.0 Investments in Affiliated Companies 1,824,684            - 
131.0 Cash 36,750 

141 - 144 Account & Notes Receivable, Less Accum Provision 59,659                   - 
       Uncollectible Accounts - 

186.0 Miscellaneous Deferred Debits 276,287                 
186.3 Regulatory Assets 36,750                   
231.0 Accounts Payable 56,857 
232.0 Notes Payable 3,865,574              
253.0 Other Deferred Credits 418,185                   
271.0 Contributions in Aid of Construction (net of accumulated amort.) 675,375                   

Total 5,471,417  5,471,417  

Note:  The proposed journal entry to record the merger of TWS into TAWC reflects the general ledger accounts for the posting
of the transaction.  Dollar amounts are presented using the balances of December 31, 2024, since the amounts are subject
to change up through the merger date.

TENNESSEE-AMERICAN WATER COMPANY
Acquisition JE



 

EXHIBIT G 

 
 



Description
Current Tennessee 

Water Service 

 Current 
Tennessee 
American 

Proposed Post 
Acquisition 

Late Fees % 10% 5% 5%
Late Fee Days 21 27 27
New Account Charge $20.00
Activity Fee (turn on set meter) $25.00 $25.00
Reconnection $35.00 $30.00 $30.00
NSF $10.00 $20.00 $20.00
Meter Tampering $92.00 $92.00
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Tennessee American Water Company – May 2025 

 



 

EXHIBIT I 

 



TPUC No. 20 
TENNESSEE AMERICAN WATER COMPANY 

 

First Sheet No. 3-R 
 
 
 
 
 
 

 CLASSIFICATION OF SERVICE 

 RESIDENTIAL 

 1. Schedule of Rate and Charges Available For: 

 a. The General Water Service Tariff is available for public water supply service in all territories 
 served by the Company except that area serviced by the Lookout Mountain System, 
 Elder Mountain, territory served in Lakeview and other unincorporated areas in Georgia, 
 east of Rossville, Suck Creek and other unincorporated areas of Marion County Served by 
 Suck Creek Utility District, and the territory served by Lone Oak Utility District. 

 b. The Lookout Mountain Tariff is available for public water supply service in the 
 territory served by the Company's Lookout Mountain High Service Area in the town of 
                  Lookout Mountain, Tennessee, Lookout Mountain, Georgia, and Elder Mountain, Tennessee. 

 c. The Lakeview Tariff is available for public water supply service in the territory served by 
 the Company in Lakeview and other unincorporated areas of Georgia, east of Rossville as 
 indicated on the Service Area Map: TPSC No. 19 Pages 13 and 14. 

         d.     The Suck Creek Tariff is available for public water supply service in the territory served by the 
                Company in Suck Creek and other unincorporated areas of Marion County formerly served by 
 Suck Creek Utility District. 

 
(N) e.     The Challet Village North Tariff is available for public water supply service in the territory 

         served by the Company in Sevier County. 

 

 

 

 
(C) 
(N) 

 

 

 

 
Change 
New 

 

 
Issued: May 31, 2025 
Issued by: Grant A. Evitts, President 

109 Wiehl Street 
Chattanooga, Tennessee 37403 

Effective: May 31, 2025 



TPUC No. 20 TENNESSEE-AMERICAN WATER COMPANY 
 

Original Sheet 4R-CVN 
 
 
 

  Classification of Service  

(N) Applicability   

(N) For all customers of Chalet Village North in Servier County. 
 
 
(N) 

 
 
Volumetric Rates: 

  

 Monthly Use Chalet Village North  
  General Water Service  
(N) First 2,000 Gallons $48.54  
(N) Next 4,000 Gallons $1.693 Per 100 Gallons 
(N) Next 6,000 Gallons $1.998 Per 100 Gallons 
(N) Above 12,000 Gallons $2.288 Per 100 Gallons 
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
(N) New   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Issued: May 31, 2025 
Issued by: Grant A. Evitts, President 

109 Wiehl Street 
Chattanooga, Tennessee 37403 

Effective: May 31, 2025 





TPUC No. 20 
TENNESSEE AMERICAN WATER COMPANY 

 

 

First Sheet Canceling Original 
Sheet No. 3-R 

Original Sheet No. 3-R 
 
 
 
 
 

 
 CLASSIFICATION OF SERVICE 

 
RESIDENTIAL 

 
1. Schedule of Rate and Charges Available For: 

 a. The General Water Service Tariff is available for public water supply service in all territories 
 served by the Company except that area serviced by the Lookout Mountain System, 
 Elder Mountain, territory served in Lakeview and other unincorporated areas in Georgia, 
 east of Rossville, Suck Creek and other unincorporated areas of Marion County Served by 

 Suck Creek Utility District, and the territory served by Lone Oak Utility District. 

 b. The Lookout Mountain Tariff is available for public water supply service in the 
 territory served by the Company's Lookout Mountain High Service Area in the town of 

                  Lookout Mountain, Tennessee, Lookout Mountain, Georgia, and Elder Mountain, Tennessee. 

 c. The Lakeview Tariff is available for public water supply service in the territory served by 
 the Company in Lakeview and other unincorporated areas of Georgia, east of Rossville as 

 indicated on the Service Area Map: TPSC No. 19 Pages 13 and 14. 

         d.     The Suck Creek Tariff is available for public water supply service in the territory served by the 

                Company in Suck Creek and other unincorporated areas of Marion County formerly served by 

 Suck Creek Utility District. 

 

  (N)   e.     The Chalet Village North Tariff is available for public water supply service in the territory 

 served by the Company in Sevier County. 
 
 

 

          

 

 

 

 
(C) 

(N) 

 

 

 

 
Change 

New 
 

 

Issued: January 21, 2025May 31, 2025 

Issued by: Grant A. Evitts, President 

109 Wiehl Street 

Chattanooga, Tennessee 37403 

Effective: January 21May 31, 

2025 



TPUC No. 20 TENNESSEE-AMERICAN WATER COMPANY 
 

 

Original Sheet 4R-CVN 
 

 

 

  Classification of Service  

(N) Applicability   

(N) For all customers of Chalet Village North in Servier County. 

 

 

(N) 

 

 

Volumetric Rates: 

  

 Monthly Use Chalet Village North  

  General Water Service  

(N) First 2,000 Gallons $48.54  

(N) Next 4,000 Gallons $1.693 Per 100 Gallons 
(N) Next 6,000 Gallons $1.998 Per 100 Gallons 
(N) Above 12,000 Gallons $2.288 Per 100 Gallons 
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
(N) New   
    

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Issued: May 31, 2025 

Issued by: Grant A. Evitts, President 

109 Wiehl Street 

Chattanooga, Tennessee 37403 

Effective: May 31, 2025 
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

JOINT PETITION OF TENNESSEE-
AMERICAN WATER COMPANY, 
AMERICAN WATER WORKS 
COMPANY, INC., NEXUS 
REGULATED UTILITIES, LLC, AND 
TENNESSEE WATER SERVICE, INC. 
FOR AUTHORIZATION OF CHANGE 
OF CONTROL, APPROVAL OF THE 
AGREEMENT AND PLAN OF 
MERGER AND FOR THE ISSUANCE 
OF A CERTIFICATE OF 
CONVENIENCE AND NECESSITY 

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

DOCKET NO. 25-__________ 

 
 

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 Utility 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 

having actual physical possession of information produced pursuant to this Order. All summaries, 
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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 
INFORMATION to any outside consultant or expert witness, the party shall 
give five (5) days written notice to the Producing Party of intention to 
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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 

Statement shall be signed in the presence of and be notarized by a notary public. Counsel of record 
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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 

failure shall not constitute a waiver of confidentiality and a party by written motion or by oral 
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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 Utility 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. 

9. Documents, information and testimony designated as CONFIDENTIAL or 

PROTECTED SECURITY MATERIALS (as defined in Paragraph 20) in accordance with this 
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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. 

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 
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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. 

16. Any person to whom disclosure or inspection is made in violation of this Order 

shall be bound by the terms of this Order. 
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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. 

18. After termination of this proceeding, the provisions of this Order relating to the 

confidential nature of CONFIDENTIAL INFORMATION or PROTECTED SECURITY 
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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, Tennessee-American Water 

Company (“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 

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 
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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. 

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. 
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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 

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 
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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. 

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 
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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 

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, 
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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. 

  
 

 
Entered this _____ day of __________, 2025. 
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

JOINT PETITION OF TENNESSEE-
AMERICAN WATER COMPANY, 
AMERICAN WATER WORKS 
COMPANY, INC., NEXUS REGULATED 
UTILITIES, LLC, AND TENNESSEE 
WATER SERVICE, INC. FOR 
AUTHORIZATION OF CHANGE OF 
CONTROL, APPROVAL OF THE 
AGREEMENT AND PLAN OF MERGER 
AND FOR THE ISSUANCE OF A 
CERTIFICATE OF CONVENIENCE AND 
NECESSITY 

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

DOCKET NO. 25-___________ 

 
 

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 ___________________, 2025. 

  
NOTARY PUBLIC 

My Commission Expires:  
 



 

93804212.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: 

Vance L. Broemel, Esq. 
Managing Attorney 
Office of the Tennessee Attorney General 
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207 
Vance.Broemel@ag.tn.gov 
 
Karen H. Stachowski, Esq. 
Deputy Attorney General 
Office of the Tennessee Attorney General 
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207 
Karen.Stachowski@ag.tn.gov 

This the 30th day of May 2025. 

  
Melvin Malone 
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	I. THE PARTIES
	1. Tennessee Water Service, Inc., a Tennessee corporation, is a public utility that owns and operates a water system North of Gatlinburg in Sevier County, Tennessee that services the Chalet Village North and approximately 440 water connections. TWS de...
	2. Pursuant to Chapter 4 of Title 65 of the Tennessee Code Annotated, TWS is subject to regulation by the Commission. TWS provides water service pursuant to a CCN granted in January 1984 in TPUC Docket. No. U-83-7240.
	3. TWS’s principal place of business is 4944 Parkway Plaza Blvd., Suite 375, Charlotte, NC 28217
	4. TAWC is a Tennessee corporation authorized to conduct a public utility business in the State of Tennessee and provides residential, commercial, industrial, and municipal water service, including public and private fire protection service, to the Ci...
	5. Pursuant to Chapter 4 of Title 65 of the Tennessee Code Annotated, TAWC is subject to regulation by the Commission.
	6. TAWC’s principal place of business is located at 109 Wiehl Street, Chattanooga, TN 37403.
	7. TAWC is a wholly owned subsidiary of AWWC, a Delaware corporation. AWWC is the largest water and wastewater holding company in the United States, providing water and wastewater services to approximately 3.5 million customer connections through regu...
	8. Nexus is a limited liability company organized and existing under the laws of the State of Illinois. Nexus is the direct corporate parent of TWS.
	9. All correspondence and communication with respect to this Joint Petition should be sent to the following:

	II. DESCRIPTION OF THE TRANSACTIONS
	10. On May 19, 2025, American Water and Nexus entered into a Purchase and Sale Agreement (the “Stock Purchase Agreement”)1F  for all of the issued and outstanding equity interests in specified entities that own regulated water and wastewater systems l...
	11. Pursuant to the Stock Purchase Agreement, American Water will acquire 100% of the stock of TWS, and under the form of Merger Agreement, TWS will merge with and into TAWC, with TAWC as the surviving company. Pursuant to this merger, TAWC will acqui...
	12. After approval of this Joint Petition, it is anticipated that AWWC, Nexus, TWS, and TAWC will close the acquisition transactions set forth in the Stock Purchase Agreement and the form of Merger Agreement, under which TWS will be merged with and in...
	13. Under the terms of the Stock Purchase Agreement, the purchase price is approximately $315 million for all equity interests acquired by AWWC from Nexus. The amount of the purchase price allocated by AWWC to TAWC for the purchase of TWS is approxima...
	14. Assuming approval of the Joint Petition, and as set forth in the Pre-filed Direct Testimony of TAWC Witness Grady Stout, the rates for the customers served by the System at closing will remain the same and unchanged post-closing, and until such fu...
	15. The expenses and revenues of the System will be kept separate and distinct from the operation of TAWC’s existing system.
	16. The ownership and operation of the System by TAWC will not adversely impact the rates of current TAWC ratepayers.
	17. As part of the consideration for the purchase of the System, and as set forth in the form of Merger Agreement, the properties of the System include all of the assets, property rights, obligations, and rights of TWS that are held or used in connect...
	18. The necessary revisions to the tariffs of TAWC relative to the System are attached hereto as Exhibit I.
	19. As part of the consideration for the purchase of the System, and as set forth in the form of Merger Agreement, the assets of the System include, but are not limited to, all interests in real estate, infrastructure, treatment facilities, easements,...
	20. Additional supporting information provided with and in support of the Joint Petition is set forth in Appendix A attached to the Joint Petition.
	21. As set forth earlier herein, pursuant to the Stock Purchase Agreement and Merger Agreement, consummation of the transaction, with its underlying obligations, is expressly conditioned upon Commission approval.
	22. The current customers of the System will be notified of this Joint Petition pursuant to the Commission’s existing public notice requirements as soon as a proposed hearing date is known to the Joint Applicants. The System customers will be provided...

	III. TAWC’s TECHNICAL, MANAGERIAL AND FINANCIAL ABILITY
	23. TAWC has a proud 132-year history of providing safe, reliable drinking water to its customers.
	24. As noted earlier, TAWC is a wholly owned subsidiary of AWWC which is the largest water holding company in the United States, providing water and wastewater services to approximately 3.5 million customer connections through regulated operations in ...
	25. Also as noted earlier herein, TAWC is regulated by the Commission. As such, the Commission is intimately familiar with the technical, managerial, and financial ability of TAWC. Further, the official records of the Commission support TAWC’s technic...
	26. The pre-filed testimony in support of this Joint Petition also demonstrates TAWC’s technical, managerial, and financial ability.
	27. TAWC is familiar with and will adhere to all applicable Commission policies, rules and orders governing the provision of water service pursuant to the acquisition that is the subject of this Joint Petition.

	IV. PROPOSED REGULATORY TREATMENT
	28. Given TAWC’s unwavering commitment to provide safe, reliable drinking water to the System’s customers, TAWC deserves recognition of the full rate base of the System, as well as the following proposed adjustments:
	a. TAWC proposes to utilize the financial statements, records and reports provided by Tennessee Water Service, Inc., and its accountant to support the original cost value of utility plant in service (“UPIS”) as of the closing date.
	b. TAWC proposes to adopt the current TPUC-approved TAWC depreciation rates for Tennessee Water Service, Inc. upon closing.
	c. TAWC proposes no acquisition adjustment with this transaction.
	d. In conducting the necessary due diligence and prudency evaluation with respect to the System, which preliminary reviews benefit both shareholders and current ratepayers, and in properly documenting the transactions, TAWC has necessarily incurred re...

	29. As the Commission well knows based upon its own experiences, the ever-growing pressures of needed capital investments mount more and more, causing smaller utilities to confront substantial, and oftentimes insurmountable, difficulties. In order for...
	30. Upon closing, TAWC seeks to apply all other fees as authorized and applied to all other TAWC customers to the customers of Tennessee Water Service, Inc., served by the System as well. This will include late fees, service activation fees, returned ...

	V. THE PUBLIC INTEREST
	31. Tennessee Water Service, Inc. believes it is in the best interests of the customers of the System for AWWC to acquire the System from TWS, for TWS to merge with and into TAWC, and for TAWC to own and operate the System, with the result that TAWC w...
	32. Water utilities are the most capital intensive in the utility industry. In properly maintaining and supporting a water system, the owner and operator thereof is confronted with, among other things, increasing costs and mounting capital expenditure...
	33. TAWC has a proud 132-year history of providing safe, reliable drinking water to its customers. This transaction will benefit the current and future customers of the System through the professional management, long-term planning, and sustained inve...
	34. The representations and agreements described in the Stock Purchase Agreement and Merger Agreement reflect the determination by AWWC, Nexus, TAWC, and TWS that going forward TAWC, rather than Tennessee Water Service, Inc., is best suited to provide...
	35. The Merger Agreement and the requested regulatory treatment and approvals are necessary and proper for the public convenience and properly conserve, promote and protect the public interest.
	36. The issuance of a Certificate of Convenience and Necessity to TAWC serves the public interest.

	VI. CONFIDENTIAL INFORMATION AND PROTECTIVE ORDER
	VII. CONCLUSION
	1. Approve both the Stock Purchase Agreement and the form of Agreement and Plan of Merger, attached hereto as Exhibits C and A, as necessary and proper for the public convenience and properly conserving, promoting, and protecting the public interest;
	2. Issue a Certificate of Convenience and Necessity, with its accompanying privilege and franchise, to TAWC, which will permit TAWC to serve all of the current and future water customers in the entire Tennessee Water, Inc. service area, as this will s...
	3. As proposed in the Joint Petition, the form of the Agreement and Plan of Merger and the pre-filed direct testimony of the Parties, approve the proposed accounting and rate base treatments,  plus the acquisition and transactions costs;
	4. Grant such approvals as may be necessary to consummate the acquisition of the System, resulting in its ownership by TAWC, and permit the operation thereof by TAWC on the terms described in the form of the Agreement and Plan of Merger and this Joint...
	5. Consistent with and as set forth in the Joint Petition, and supporting documentation, authorize TAWC to apply the rules, regulations, rates, and charges generally applicable to TAWC’s operations, as the same may be changed from time to time, to the...
	6. Authorize TAWC to apply the Commission’s rules and regulations to TWS’s customers as it currently does with all TAWC customers;
	7. Authorize TAWC to apply its existing depreciation accrual rates to the System, along with the other regulatory treatment expressly proposed in the Joint Petition and supporting documentation by TAWC;
	8. Grant all such approvals and authorizations that are necessary to authorize the change of control and consummate the merger as set forth in the form of the Agreement and Plan of Merger and to provide service to all customers acquired as a result of...
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	Exhibit J - Protective Order
	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, Tennessee-American Water Company (“the Company”) may designate and label as “PROTECTED SECURITY MATERIALS” documents and information related to security measures undertaken to protect public healt...
	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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