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I. INTRODUCTION 1 

Q1. PLEASE STATE YOUR NAME, BUSINESS ADDRESS AND OCCUPATION FOR 2 

THE RECORD. 3 

A1. My name is Clark Kaml.  My business address is the Office of the Tennessee Attorney 4 

General, John Sevier State Office Building, 500 Dr. Martin L. King Jr. Blvd, Nashville, 5 

Tennessee 37243.  I am a Financial Analyst employed by the Consumer Advocate Division 6 

in the Office of the Tennessee Attorney General (“Consumer Advocate”). 7 

Q2. PLEASE PROVIDE A SUMMARY OF YOUR BACKGROUND AND 8 

PROFESSIONAL EXPERIENCE. 9 

A2.  I received a Bachelor of Science degree in Economics from the University of North Dakota 10 

in 1987 and a Master of Arts degree in Economics from the University of North Dakota in 11 

1988.  I have more than 30 years of experience in regulated utility matters involving 12 

electric, natural gas, telecommunications, and water utilities.  My prior public-sector 13 

experience includes work for the North Dakota Public Service Commission, Kansas 14 

Corporation Commission, Minnesota Public Utilities Commission, Minnesota Office of the 15 

Attorney General, and Grant County Public Utility District.  I have also worked with 16 

private companies and municipalities and served on a rate committee.  I previously served 17 

as Co-Chair of the National Association of Regulatory Utility Commissioners Staff 18 

Subcommittee on Strategic Issues and currently serve as Co-Chair of the National 19 

Association of State Utility Consumer Advocates Gas Committee and as a member of the 20 

GTI Energy Public Interest Advisory Committee.  I am also the author of Don’t Fear the 21 

Cost Study.1 22 

 

1  Clark Kaml, Don’t Fear the Cost Study (2022). 
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Q3. HAVE YOU PREVIOUSLY PROVIDED TESTIMONY BEFORE THE 1 

TENNESSEE PUBLIC UTILITY COMMISSION (“TPUC” OR THE 2 

“COMMISSION”)? 3 

A3.  A list of testimonies I have provided is included as Exhibit CDK-1.  4 

II. PURPOSE OF TESTIMONY AND RECOMMENDATION 5 

Q4. ON WHOSE BEHALF ARE YOU TESTIFYING? 6 

A4. I am testifying on behalf of the Consumer Advocate.   7 

Q5.  WHAT IS THE SCOPE OF YOUR REVIEW IN THIS PROCEEDING? 8 

A5.  My testimony provides an analysis and recommendation regarding the request of 9 

Limestone Water Utility Operating Company, LLC and the City of Grand Junction (“Grand 10 

Junction”) (together the “Applicants”) for Limestone to acquire and operate the Saulsbury 11 

Distribution Water System (the “System”), and to authorize the transfer of Grand 12 

Junction’s Certificate of Convenience and Necessity (“CCN”) to Limestone.  My testimony 13 

addresses public interest considerations of the proposed transaction.  I also address the 14 

Applicants’ alternative request that the Commission grant Limestone a CCN. 15 

Q6. WHAT DOCUMENTS HAVE YOU REVIEWED IN PREPARATION OF YOUR 16 

TESTIMONY? 17 

A6.  I reviewed the Joint Application, pre-filed testimony, exhibits and workpapers, discovery 18 

responses, and other record materials identified in my testimony.  I also considered prior 19 

Commission orders involving Limestone. 20 

Q7. WHAT IS THE APPLICABLE BURDEN OF PROOF IN THIS PROCEEDING? 21 

A7.  The Applicants bear the burden of proving that the proposed acquisition and transfer of 22 

certificate authority satisfy the standard set out in Tenn. Code Ann. § 65-4-113, including 23 
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a demonstration of Limestone's financial, managerial, and technical capability and the 1 

benefit to the consuming public.  That burden rests with the Applicants throughout this 2 

proceeding; therefore, it is not the Consumer Advocate's burden to affirmatively disprove 3 

the Applicants' case.  Where the record is incomplete, inconsistent, or unsupported on a 4 

material element of that standard, the deficiency weighs against approval, not in favor of 5 

it.  As discussed below, the record here leaves material elements of the required showing 6 

unresolved. 7 

Q8. WHAT ISSUES ARE YOU ADDRESSING? 8 

A8.  My testimony addresses: 9 

1. Limestone’s corporate structure and reliance on affiliates and/or contractors;2  10 
2. The evidence concerning managerial, technical, and financial capability;  11 
3. Public-interest considerations, including whether there are customer benefits of the 12 

transaction; 13 
4. Water-supply agreement; and  14 
5. Potential rate and regulatory consequences. 15 

Q9. WHAT ARE YOUR RECOMMENDATIONS? 16 

A9.  Based on the present record, I do not recommend approval.  The record does not 17 

demonstrate a public benefit and contains potential cost increases along with regulatory 18 

complications and challenges.  At a minimum, the Applicants should be required to: 19 

1. Complete the evidentiary record concerning the condition and value of the assets; 20 
2. Provide a clear description of the corporate structure, including financing sources, 21 

at each level, including ownership; 22 
3. Provide the terms and rate effects of all water-supply arrangements or, in the 23 

alternative, limit the rate impacts of the water-supply arrangements; 24 
4. Provide a clear explanation of the source, availability, and guarantee of financing; 25 
5. Identify the allocation of affiliate costs; and 26 
6. Identify the specific customer benefits expected from the transaction.  27 

 

2  An affiliate of, or person affiliated with, a specified person, is a person that directly, or indirectly through 
one or more intermediaries, controls or is controlled by, or is under common control with, the person specified.  17 
CFR § 230.405.  
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If the Commission determines to approve the transfer, I recommend that the 1 

following conditions be included:   2 

1. Review of all material operating and water-purchase agreements before closing;  3 
2. Require that the assets be recorded at the lower of book value or purchase price; 4 
3. No recovery of acquisition premiums or transaction costs; 5 
4. No recovery of charges from affiliates without an operating agreement filed with 6 

the Commission that will be subject to an evidentiary showing before cost recovery;  7 
5. Demonstration of Limestone’s right to, and guarantee of, financial, managerial, and 8 

other resources, including the review of all agreements between Limestone and any 9 
affiliates; 10 

6. Maintenance of books and records sufficient to permit Commission review of 11 
Tennessee operations and affiliates;  12 

7. Periodic reporting on service quality, capital improvements, complaints, and 13 
compliance; and  14 

8. Preservation of the Commission’s authority to impose additional protections, if 15 
necessary. 16 

III. BACKGROUND 17 

Q10.  HOW LONG HAS LIMESTONE OPERATED IN TENNESSEE? 18 

A10.  Limestone was formed in December 2018.  The Commission first authorized a Limestone 19 

acquisition at its conference on September 17, 2020, in the Aqua Utilities proceeding, 20 

TPUC Docket No. 19-00062.3  21 

Q11. IS THERE A CONCEPT CENTRAL TO THE JOINT APPLICATION THAT 22 

SHOULD BE CONSIDERED WHEN REVIEWING THIS JOINT APPLICATION? 23 

A11. Yes.  The Joint Application clearly states that the expertise and resources necessary for 24 

Limestone to meet its obligation to serve do not exist with Limestone.  However, the 25 

necessary resources and skills are provided, not by Limestone, but by its parent and/or 26 

affiliates.  Specifically in the Joint Application, Limestone states that “[t]hrough its 27 

 

3  Order Approving Sale of Assets, Property, and Real Estate and Certificate of Public Convenience of 
Aqua Utilities Company, LLC Subject to Conditions and Requirements of the Tennessee Public Utility Commission, 
TPUC Docket No. 19-00062 (December 7, 2020). 
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affiliation with CSWR[,LLC (‘CSWR’)], Limestone possesses the requisite technical, 1 

managerial, and financial capabilities to operate as a utility services provider.”4  As a result, 2 

a right or guarantee to resources is fundamental to Limestone’s ability to provide service.  3 

In the alternative, the Commission should have a clear ability to hold CSWR or other parent 4 

organization5 accountable.  That does not exist. 5 

Q12. WHY DOES THIS MATTER TO THE APPLICANTS' BURDEN OF PROOF? 6 

A12.  The Joint Application’s claim of capability rests entirely on Limestone's affiliation with 7 

CSWR, not on any resource, contract, or right that Limestone itself holds or can enforce.  8 

In fact, CSWR has no employees of its own nor does it have its own office anywhere 9 

including Tennessee.  CSWR, US Water Systems, LLC (“US Water”), or Central States 10 

Water Resources, Inc. (“Central States”) are not the certificated utility, are not a party to 11 

the obligation to serve, and, as noted above, the Commission has no clear mechanism to 12 

compel the performance of US Water, Central States or CSWR if any of them decline to 13 

provide the resources upon which the Limestone, and the request, is dependent.  Thus, 14 

Limestone asks the Commission to find that it meets the statutory standard even though the 15 

entity or entities actually responsible for meeting such standard remain outside the 16 

Commission's jurisdiction and accountable to no one for Limestone's service obligations.  17 

As a result, Limestone does not meet its  burden of proof for having the financial, technical, 18 

and managerial capabilities. 19 

Q13. HAS THE COMMISSION PREVIOUSLY APPROVED LIMESTONE 20 

 

4  Joint Application of Limestone Water Utility Operating Company, LLC and the City of Grand Junction, 
for Approval f the Acquisition of and to Operate the Saulsbury Distribution Water System, and to Transfer or Issue a 
Certificate of Public Convenience and Necessity, p. 8, TPUC Docket No. 26-00036 (April 24, 2026). 

5  Based on filings by Limestone over the years, it is unclear the organizational structure of the CSWR 
corporate family.  This change in organizational structure will be discussed more fully later in this testimony.   
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ACQUISITIONS? 1 

A13.  Yes.  The Commission has previously approved Limestone acquisitions and made findings 2 

concerning capability in those records.  The previous filings provide information regarding 3 

the proposed operating arrangements, the financing and affiliate relationships, and the 4 

expected customer effects in this case.6 5 

Q14. HOW DOES THE ANALYSIS IN THIS PROCEEDING DIFFER FROM OTHERS? 6 

A14. Limestone has more time in the state of Tennessee, and the Consumer Advocate has more 7 

experience reviewing Limestone’s petitions and operations.  The review in this Docket 8 

builds on issues that have been raised in other dockets, including a rate case that has 9 

recently concluded.  In addition, the Consumer Advocate has reviewed documents in other 10 

states.  The combination has enabled a more specific and detailed analysis presented here.  11 

Q15. HOW DOES THE RATE CASE RELATE TO THE REVIEW IN THIS DOCKET? 12 

A15. The rate case Petition was filed on July 16, 2024, with a final Amended Order issued 13 

August 28, 2026.7  The rate case provided an opportunity to review Limestone’s business 14 

operations, corporate structure, rates, cost, and plans resulting in the following 15 

observations:8 16 

• There is a lack of transparency;  17 
• The corporate structure and financing arrangements are still not clear; 18 
• Obligation to serve and resource control are not aligned; 19 

 

6  Order Approving Sale of Assets, Property, and Real Estate and Certificate of Public Convenience of 
Aqua Utilities Company, LLC Subject to Conditions and Requirements of the Tennessee Public Utility Commission, 
TPUC Docket No. 19-00062 (December 7, 2020).  See also Joint Application, Direct Testimony of Aaron Silas, p. 5, 
FN 2, TPUC Docket No. 26-00036 (April 24, 2026). 

7  The Commission divided the rate case into two phases and issued two orders.  The last order that 
completed the rate case was issued on August 28, 2026.  Order Setting Utility Rates, TPUC Docket No. 24-00044 
(July 10, 2025). 

8 Petition of Limestone Water Utility Operating Company, LLC to Increase Charges, Fees and Rates and 
for Approval of a General Rate Increase and Consolidated Rates, TPUC Docket No. 24-00044 (July 16, 2024).  See 
also Amended Order Implementing Phase Two of the General Rate Increase Approved in the 2025 Rate Case Order 
Setting Utility Rates, TPUC Docket No. 24-00044 (August 28, 2026).  
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• Information on operations and costs are difficult to obtain; and 1 
• CSWR uses contract services under operating agreements to provide services 2 

related to the operation of the facilities. 3 
 4 

Q16. EXPLAIN THE LACK OF TRANSPARENCY. 5 

A16. An example can be observed in the Chairman Jones’ Motion in Phase 1 of the rate case:9  6 

The exhibit does not contain specific rates for commercial wastewater 7 
customers. This is because it is unclear from Limestone’s billing data what the 8 
impact would be to individual customers across its wastewater systems. 9 
Therefore, Limestone is directed to file commercial wastewater rates for each 10 
individual system, as opposed to a consolidated rate for all systems, to recover 11 
the revenue amounts by system as contained in the phase-one rate design.  12 

 13 
  In its written order, the Commission confirmed its conclusion of the lack of 14 

information and its concerns about setting rates by stating that “the panel did not have 15 

enough underlying data for sewer billing determinants to set commercial sewer rates.  16 

Basing a rate design on this questionable data could result in extreme rate increases to 17 

certain groups of commercial customers.”10  As directed by the Commission, Limestone 18 

filed additional data and exhibit updates on May 1, 2025.11 19 

Q17. IS CSWR’S USE OF CONTRACT SERVICES DOCUMENTED? 20 

A17. Yes.  Limestone states that it uses Clearwater Solutions LLC (“Clearwater”) to operate and 21 

maintain its water and wastewater systems in Tennessee.12  However, the referenced 22 

requests for proposal (“RFP”) were not issued by Limestone or in the name of Limestone 23 

but in the name of CSWR.13  24 

 

9 Chairman David F. Jones Pre-Filed Motion on the Merits of the Limestone Water Utility Operating 
Company, LLC Rate Case, p. 6, TPUC Docket No. 24-00044 (April 11, 2025).   

10 Order Setting Utility Rates, p. 107, TPUC Docket No. 24-00044 (July 10, 2025). 
11 Limestone Water Utility Operating Company, LLC Rate Design and UOC Tariff, TPUC Docket No. 24-

00044 (May 1, 2025). 
12  Direct Testimony of Todd Thomas, p. 11, Exhibits TT-2 and TT-3, TPUC Docket No. 24-00044 (July 

16, 2024). 
13  Id. 
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Q18. WHY IS THE PROVISION OF SERVICE THROUGH A CONTRACT 1 

ARRANGEMENT WITH A THIRD PARTY AN ISSUE? 2 

A18. Use of a third-party contractor to provide day-to-day utility operations has four interrelated 3 

issues: 4 

1. It diffuses accountability for service quality and regulatory compliance through its 5 
affiliations and its opaque corporate structure. 6 

2. It removes normal transparency and checks. 7 
3. Use of contractors is not incidental to Limestone.  The stated operating model is 8 

applied company wide.14  In Tennessee, regulated water and wastewater utilities 9 
have employees, including licensed operators, thereby ensuring direct lines of 10 
accountability.  Limestone is the operating company.  As explained above, CSWR 11 
is identified as providing expertise, but does not operate in Tennessee, creating an 12 
accountability issue.  Use of a third party further removes accountability. 13 

4. The incentive structure compounds risk.  The contractor is compensated for 14 
operating the system for its client who is not the ratepayer.  Therefore, its 15 
obligations and incentives are different from those of a utility.  In addition, cost 16 
transparency becomes an issue when the cost is a contract pass through.  Evaluating 17 
the reasonableness and prudency of a contract becomes a more complex issue 18 
making ratepayer protection more difficult.   19 

IV. PROPOSED TRANSACTION 20 

Q19. SUMMARIZE THE JOINT APPLICATION. 21 

A19.  Limestone seeks authority to acquire and operate the Saulsbury Distribution Water System 22 

and to receive the associated certificate authority.  The Applicants assert the following: (1) 23 

Limestone and its affiliates possess the financial, technical, and managerial capability to 24 

operate the system; (2) the broader CSWR organization has experience acquiring and 25 

improving small utility systems; and (3) the transaction will support safe, reliable, and 26 

compliant service.  The Applicants alternatively request that the Commission grant 27 

Limestone a new CCN if the existing certificate cannot be transferred as proposed. 28 

 

14 Direct Testimony of Curt B. Gateley, pp. 12:8-14:8, Missouri Public Service Commission Case No. WR-
2023-0006, and Rebuttal Testimony of Dr. Geoff Marke, pp. 9:6-10:1, Missouri Public Service Commission Case No. 
WR-2023-0006.  
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Q20.  WHAT IS THE PROPOSED TRANSACTION?  1 

A20. Grand Junction and Central States Water Resources, Inc., entered into an Agreement for 2 

Sale of the Saulsbury Utility System (“Sale Agreement”) whereby Grand Junction will 3 

transfer the System assets and the entire service area served by the System to Central States 4 

for $60,000.15  According to the Assignment of Contract Rights (“Contract”), Central 5 

States will execute the assignment to Limestone upon completion of the Sale Agreement.16 6 

Q21. PROVIDE A BRIEF DESCRIPTION OF THE GRAND JUNCTION SYSTEM. 7 

A21. The Joint Application stated that Grand Junction provides water service to 166 residential 8 

customers in the City of Saulsbury, Tennessee.  A description and map of the service area 9 

was included as confidential Exhibit 1 as part of the Joint Application.  In response to the 10 

Consumer Advocate’s Notice of Deficiency, Limestone provided a new description and 11 

area map and a revised list of Grand Junction customers by class.17 12 

Q22. PROVIDE A BRIEF DESCRIPTION OF Central States Water, Inc.  13 

A22. The record does not provide a detailed description of Central States.  The Sale Agreement 14 

states that the buyer is a corporation, organized and existing under the constitution and the 15 

laws of the State of Missouri.  The structure of the US Water’s corporate family indicates 16 

that Central States and CSWR are parallel, without Central States having a direct 17 

relationship to affiliates in the US Water organization.  18 

 

15  Joint Application at Exhibit 10, p. 2.  
16  Joint Application at Exhibit 11.  The signatories to the Contractor are Josiah M. Cox, President of Central 

States, as assignor and the assignee is Limestone Water Utility Operating Company, LLC by its manager, Central 
States, through Josiah Cox, President of Central States.  Id. 

17  Joint Applicants’ Limestone Water Utility Operating Company and the City of Grand Junction Response 
to the Consumer Advocate’s Notice of Deficiencies in the Minimum Filing Requirements and Motion to Extend Time 
for Hearing, TPUC Docket No. 26-00036 (June 23, 2026) and Limestone Water Utility Operating Company, LLC’s 
Responses to Consumer Advocate’s Second Set of Discovery Requests, CA DR No. 2-9, TPUC Docket No. 26-00036 
(August 24, 2026).  A copy of the discovery responses are attached as Exhibit CDK-2 
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V. PURPOSE OF THE TRANSACTION 1 

Q23.  WHAT IS THE PURPOSE OF THE TRANSACTION? 2 

A23. The general purpose of the transaction is to transfer ownership of the System from Grand 3 

Junction to Central States, and then an assignment to Limestone.  The Joint Application 4 

states that the reasons that Limestone wants to purchase the system are set out in the Direct 5 

Testimony of Aaron Silas.18  However, when the Consumer Advocate requested the 6 

specific cites to the reasons for the sale by Mr. Silas, Limestone explained that there was 7 

no specific cite but rather “Mr. Silas’s Direct Testimony addresses the reasons supporting 8 

Limestone’s proposed acquisition throughout his testimony.”19  Further, Mr. Silas’ Direct 9 

Testimony reasons are found in:20 10 

• Sections addressing the purpose of his testimony and the Joint Application; 11 
• CSWR’s business plan regarding the acquisition and operation of small and 12 

distressed water and wastewater systems;  13 
• Limestone’s and CSWR’s financial, technical, and managerial capabilities; 14 
• The description of the proposed Saulsbury acquisition;  15 
• Limestone’s willingness and ability to operate the system in compliance with 16 

applicable regulations; and 17 
• Mr. Silas’s conclusion that the proposed acquisition is in the public interest.   18 
 19 
Moreover, Mr. Silas states “CSWR’s aim to acquire and improve small water systems like 20 

the water system that serves the City of Saulsbury.”21   21 

Q24.  DOES THE RECORD ESTABLISH THAT SAULSBURY IS A DISTRESSED 22 

SYSTEM? 23 

A24. No.  There is not a claim that Saulsbury is a distressed system.  The Consumer Advocate 24 

 

18  Joint Application at 7.  
19  Limestone Water Utility Company, LLC Responses to Consumer Advocate’s First Set of Discovery 

Requests, CA DR No. 1-1, TPUC Docket No. 26-00036.  A copy of the responses is attached as Exhibit CDK-3.  
20  Id. 
21  Id. 
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could not identify any evidence in the present record establishing that the System is 1 

distressed.  Limestone appears to agree because it admits:22  2 

A review of water quality data, violations, and enforcement history for the 3 
Grand Junction drinking water system shows no recent health or safety 4 
concerns with water quality. The most recent violations occurred in 2015 5 
and were monitoring violations rather than health-based violations, and the 6 
most recent health-based violation occurred in 1985 and is not considered 7 
an ongoing issue. 8 

 The Commission should distinguish general testimony about CSWR's experience with 9 

distressed systems from evidence concerning the condition and needs of this System. 10 

Q25.  DOES THE RECORD IDENTIFY DEFICIENCIES THAT NEED 11 

IMPROVEMENTS, EFFICIENCIES, AND INVESTMENTS? 12 

A25. The record does not identify deficiencies.  The Joint Application identified a capital budget 13 

of $182,000.23  In Limestone’s , it recommends the 14 

initial improvements to be the installation of  15 

 at a cost estimate of $ .24  The 16 

remaining $ of capital expenditures are planned for “ .”25  17 

These improvements are simply explained as  18 

estimated at $  19 

estimated at    20 

  Nowhere in the Joint Application, does Limestone explain how the addition of the 21 

listed capital expenditures will improve the water service to Grand Junction’s customers in 22 

 

22  Id. at CA DR No. 2-14. 
23  Joint Application at Exhibit 22.  
24  Limestone Water Utility Company, LLC Responses to Consumer Advocate’s First Set of Discovery 

Requests, CA DR No. 1-11, File <Attachment CAD 1-11 – Saulsbury Engineering Memo CONFIDENTIAL.pdf>. 
25  Id. 
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the City of Saulsbury.  More specifically, Limestone provides no explanation of why it 1 

needs when Grand Junction operates its system without 2 

them.  Also, Limestone should provide an explanation necessity for such equipment, 3 

especially if the need is due to its use of third-party contractors who do not reside in 4 

Saulsbury or Grand Junction and/or the remote work by CSWR employees who are located 5 

outside of Tennessee.   6 

  The record contains no schedule indicating specific uses or timing of the proposed 7 

improvements.  Limestone should provide a system-specific capital plan identifying known 8 

deficiencies, proposed projects, estimated costs, timing, and anticipated rate treatment.  9 

General assertions of capability, potential projects, or willingness to invest are not a 10 

substitute for that showing. 11 

  To address the need for transparency and accountability, the Applicants should also 12 

identify each material operational efficiency, the baseline against which it is measured, 13 

when it will be achieved, and how customers will benefit. 14 

Q26. HAS LIMESTONE CONDUCTED AN ANALYSIS OF COST SAVINGS OR 15 

INCREASES THAT MAY RESULT FROM THE TRANSACTION AS 16 

CONTEMPLATED IN TPUC RULE 1220-04.14.04(2)? 17 

A26. No.26 18 

Q27.  HAS THE COMPANY IDENTIFIED SPECIFIC, QUANTIFIABLE CUSTOMER 19 

BENEFITS? 20 

A27. No.  The Joint Application provides general statements such as “Further, certain benefits, 21 

 

26  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 
Discovery Requests, CA DR Nos. 2-12 and CA DR 2-13.  A copy of the discovery responses are attached as Exhibit 
CDK-2.  
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efficiencies and service changes are outlined in the Pre-filed Direct Testimony of 1 

Limestone Witness Aaron Silas.”27  Mr. Silas describes “the benefits Limestone’s 2 

relationship with CSWR would bring to customers served by that system” and points to 3 

generalities like the size of the Company, the actions of affiliates in other jurisdictions, and 4 

its overall operations.28   5 

Q28. HOW WILL LIMESTONE OBTAIN THE WATER TO PROVIDE THE SERVICE 6 

TO SAULSBURY? 7 

A28. Limestone does not plan to construct and operate a drinking water treatment plant, but 8 

rather, it will simply “purchase treated water from the City of Grand Junction to serve 9 

customers within its service area.”29  The Applicants failed to identify or provide any 10 

support that Limestone’s ownership and operation of the distribution system in Saulsbury 11 

will result in improvement in water service compared to the current service provided by 12 

Grand Junction.  13 

Q29. WHAT ARE YOUR COMMENTS REGARDING THE DISCUSSION OF “THE 14 

BENEFITS RELATIONSHIP WITH CSWR WOULD BRING TO CUSTOMERS 15 

SERVED BY THAT SYSTEM”?30  16 

A29. The relationship between CSWR and Limestone creates some regulatory and resource 17 

challenges.  Currently, the Consumer Advocate does not view that relationship as a benefit 18 

supporting the transaction.  CSWR’s business plan is not a demonstrated consumer benefit.  19 

Equally important, the Joint Application relies on CSWR’s technical, managerial, and 20 

 

27  Joint Application at Appendix A-11, (l). 
28  Joint Application, Direct Testimony of Aaron Silas at 3:10-11. 
29  Limestone Water Utility Company, LLC Responses to Consumer Advocate’s First Set of Discovery 

Requests, DR 1-5. A copy of this response is included in Exhibit CDK-3. 
30  Joint Application, Direct Testimony of Aaron Silas at 3:10-11. 
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financial position as a demonstration of Limestone’s ability to provide adequate service.  1 

However, in the next breath, CSWR points out that it is not accountable to the Commission.  2 

Specifically in the Joint Application:31   3 

The technical, managerial, and financial services CSWR would provide 4 
Limestone are described later in the Joint Application. CSWR is a Missouri 5 
limited liability company, and its principal office is located at 1630 Des 6 
Peres Road, Suite 140, St. Louis, Missouri 63131.  It currently does not 7 
conduct business in Tennessee and does not intend to do so in the future; 8 
therefore, CSWR is not required to have a business license or any other 9 
authorization from the Tennessee Secretary of State. 10 

Q30. COMMENT ON THE AVAILABILITY OF 24-HOUR CALL SERVICE. 11 

A30.  In multiple petitions, including this one, Limestone trumpets its “around the clock 12 

emergency response to operation problems.”32  However, Grand Junction’s website 13 

currently offers a 24-hour emergency water or sewer leak phone number.33  Limestone 14 

provides no explanation of how its 24-hour emergency service is an improvement over 15 

Grand Junction. 16 

VI. RATE IMPACT 17 

Q31. WHAT RATE IS LIMESTONE PROPOSING FOR THE CITY OF SAULSBURY? 18 

A31. Limestone: 19 

• Intends to adopt the base rates currently in effect for Grand Junction’s customers 20 
served by the System.34 21 

• Obtain a contract for flow through of water. 22 
• Indicated that a determination of recoverable regulatory and transaction costs 23 

related to this acquisition will be deferred to Limestone’s initial rate case involving 24 
such costs (these costs are not currently in the record).35  25 

• Indicated that if the revenue requirement increases, it may petition for an increase 26 

 

31 Joint Application at 6. 
32  Joint Application, Direct Testimony of Aaron Silas at 10:6-14. 
33  Water & Sewer, Grand Junction City Hall, (last visited August 26, 2026), 

https://www.grandjunctiontn.org/pview.aspx?id=801&catid=977.  
34 Joint Application at 7. 
35 Id.  at 11. 
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in rates.36 1 
• May seek to consolidate rates.37 2 

 The final rates resulting from this transaction are unknown. 3 

Q32. WHY IS THE ASSURANCE THAT FUTURE RATES BEING SUBJECT TO 4 

COMMISSION REVIEW AND APPROVAL NOT CONSUMER PROTECTION? 5 

A32. For rate setting, the standards are generally just and reasonable.  This includes recovery of 6 

costs that are prudently incurred.  At this time, various costs that might occur, or change, 7 

but for the transaction are unknown; the water supply agreement is unknown; costs 8 

associated with contracts to provide the operations are unknown; the transaction costs; as 9 

well as other potential costs that have not been identified.  Approval of the transaction 10 

changes the perspective from which reasonableness and prudence are measured.  It is this 11 

very modification of perspective that necessitates the review and cost recovery 12 

determination prior to approval of the sale of utility property.   13 

Q33. HOW DO SAULSBURY’S CURRENT RATES COMPARE TO LIMESTONE 14 

RATES?  15 

A33. Current rates for Saulsbury customers are $41.53 for the first 2,000 gallons and $0.65 per 16 

 

36 Joint Application at 11 
37 Id. 
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100 gallons for additional use for water without sewer. 1 

  

 Due to the volumetric component of the Saulsbury current rates, they are not directly 2 

comparable.  Based on the parameters of the proposal, all things being equal, a reasonable 3 

expectation is that the transaction will increase rates for Saulsbury.  4 

Q34. PROVIDE A DESCRIPTION OF THE ECONOMIC PROFILE OF THE CITY OF 5 

SAULSBURY.  6 

A34.  Saulsbury is a small community in southern Tennessee with a population of around 300 7 

with 147 housing units.  The median value of owner-occupied housing is approximately 8 

$103,400 with a median household income of approximately $46,346 per year, 9 

approximately three fifths of the national average, and a poverty rate of 29.3%.  Regarding 10 

education, 3.4% of the population is estimated to have a bachelor’s degree or higher.38 11 

Q35. WHY IS THIS INFORMATION IMPORTANT? 12 

A35. Acquisitions impact how costs, risks, and financial benefits will impact the community.  A 13 

central question is the capability of this community to absorb rate increases and whether 14 

an increase is economically unsustainable.  The data provides an indication of the care that 15 

 

38  Saulsbury, TN, Census Reporter, https://censusreporter.org/profiles/16000US4766680-saulsbury-tn/ 
(last visited September 8, 2026).  A copy of the report is attached as Exhibit CDK-4.  

Table 1

Water
Candlewood 70.00$        
Aqua Utilities 43.33$        
Saulsbury 41.53$        
    per 100 gallons over 2,000 0.65$          

LIMESTONE WATER OPERATING COMPANY
Phase Two Rate Design
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must be taken when considering actions that carry economic impacts.  1 

VII. CORPORATE STRUCTURE 2 

Q36. DESCRIBE THE ORGANIZATIONAL STRUCTURE. 3 

A36. Limestone is a Tennessee Limited Liability company formed to acquire and operate 4 

regulated water and wastewater assets in Tennessee.39  It is an operating subsidiary within 5 

a multi-tier holding company structure:40  6 

• Limestone Water Utility Operating Company is wholly owned subsidiary of 7 
Limestone Water Utility Holding Company (“LWUHC”);   8 

• LWUHC is wholly owned by Tennessee CSWR, LLC; 9 
• Tennessee CSWR, LLC appears to be wholly owned by CSWR, LLC;  10 
• CSWR, LLC and Central States Water Resources, Inc. are affiliates; 11 
• CSWR, LLC appears to be wholly owned by US Water, LLC; and   12 
• US Water, LLC is identified as the parent at the top of the disclosed ownership 13 

chain. 14 
• Sciens Water is identified as an equity investor in US Water, LLC. 15 

Q37. WHY IS CORPORATE STRUCTURE RELEVANT TO THE COMMISSION’S 16 

REVIEW? 17 

A37.  Corporate structure is a critical component in utility regulation due to the obligation to 18 

serve.  In this case, Limestone, not its parent or affiliates, has a legal obligation to serve.  19 

  The structure indicates who has ultimate ownership and control of the resources. 20 

Resources existing somewhere in the corporate structure are not the same as the operating 21 

company having control or guaranteed use of those resources.  The relevant question is 22 

whether the resources and decision-making authority resides within the utility or is 23 

guaranteed?  If resources are controlled by other entities, the relevant inquiry is whether 24 

those entities are obligated and able to provide the resources to Limestone when needed. 25 

 

39  Joint Application, Direct Testimony of Aaron Silas at 4:14-15. 
40  Joint Application at Exhibit 5. 
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  Furthermore, a holding company structure can create regulatory challenges because 1 

they can obscure financial relationships, obscure accountability, and limit access to 2 

information.  3 

  US Water organization is a large, multi-level, multi state organization.  However, 4 

none of the companies are publicly traded.  It does not have the SEC mandated disclosure, 5 

10-K or audited consolidated financials, published findings, group-wide costs, debts or 6 

return.  As a result, the information often relied on to assess the financing and costs is not 7 

publicly available.  A small private company’s records are usually easily accessible.  US 8 

Water is large enough to have complexity and shared cost but is fragmented across states 9 

and holding company layers such that the various components are not available and clear.  10 

Q38. HAS THE CONSUMER ADVOCATE HAD QUESTIONS REGARDING 11 

CORPORATE STRUCTURE IN THE PAST? 12 

A38. Yes.  Understanding the CSWR organization structure, control, and financing has been an 13 

ongoing issue.   14 

Q39. WHAT IS A COMMON CORPORATE STRUCTURE FOR PUBLIC UTILITIES? 15 

A39. A holding company structure typically seen for public utility companies is two levels, 16 

particularly with gas and electric utilities.  A regulated utility company that operates as a 17 

separate legal entity from a parent or holding company which has the obligation to serve 18 

customers.  An operating company often has its own employees and resources.  The parent 19 

company often provides overall financing, strategy, and management, with the subsidiaries 20 

handling service and operations. 21 

Q40.  IS THE NUMBER OF HOLDING-COMPANY LEVELS, BY ITSELF, A BASIS TO 22 
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REJECT THE TRANSACTION? 1 

A40.  No.  The number of entities in an ownership chain is not dispositive.  My concern is 2 

functional, whether the structure obscures responsibility, limits access to financial 3 

information, increases affiliate costs, or impairs the Commission’s ability to oversee the 4 

Tennessee utility.  The Applicants should identify where operational and financial 5 

decisions are made, which entity employs the personnel serving Limestone, and what 6 

agreements govern the provision and pricing of affiliate services. 7 

Q41. ASIDE FROM THE NUMBER OF CORPORATE HOLDING COMPANY 8 

LEVELS, HOW DOES LIMESTONE’S ARRANGEMENT DIFFER FROM 9 

OTHER CORPORATE STRUCTURES? 10 

A41. Although Limestone is the operating company, it does not have any employees.  The 11 

Company clearly states that “CSWR is the only company within the group that has 12 

employees and is the only affiliate that would provide services to Limestone.”41 13 

Q42. WHY IS THE FACT THAT LIMESTONE DOES NOT HAVE ANY EMPLOYEES 14 

IMPORTANT? 15 

A42. Tennessee law requires the Commission to take into consideration all relevant factors, 16 

including the financial responsibility and capability of the company “to perform efficiently 17 

the utility services to be transferred and the benefit to the consuming public to be gained 18 

from the transfer.”42   19 

  Limestone is the regulated utility.  Limestone, not its parent company or affiliates, 20 

has the legal obligation to provide safe, adequate, and reliable service to its customers.  All 21 

 

41  Joint Application at 6. 
42  TENN. CODE ANN. § 65-4-113 (2025). 
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costs reported come from another source, making independent verification, and auditing, 1 

difficult.  Affiliate transactions raise self-dealing risk, with incentive to shift costs to the 2 

regulated entities.  It emphasizes the need for explicit discourse and descriptions of every 3 

serve and product flowing between the regulated entity and its affiliates.  From a practical 4 

perspective, the lack of employees, indicates a greater need for full disclosure, contracts, 5 

and greater oversight, not less.  6 

Q43.  WHAT WORK MUST BE PERFORMED TO SATISFY THAT OBLIGATION? 7 

A43. Among other things, personnel must operate and maintain the system, respond to 8 

emergencies, handle customer accounts, maintain regulatory reports, plan capital 9 

improvements, and make financial and managerial decisions. 10 

Q44. WHO PERFORMS THAT WORK IF LIMESTONE HAS NO EMPLOYEES? 11 

A44. Employees or contractors of Limestone's parent company or other affiliates. 12 

Q45. IS THE USE OF AFFILIATE EMPLOYEES IMPROPER? 13 

A45. No.  The concern is whether the utility has a clear and enforceable right to receive the 14 

services necessary to meet its obligation to serve.  The existence of personnel within the 15 

corporate organization does not establish that Limestone controls those employees or can 16 

require them to provide services when needed.  Limestone must demonstrate that it has 17 

reliable and enforceable access to those personnel. 18 

Q46. WHAT ACCOUNTABILITY CONCERN IS CREATED? 19 

A46. If the service is not properly performed, there must be a clear indication of which entity is 20 

responsible and what corrective action Limestone can take.  A multi-company arrangement 21 

should not obscure responsibility for utility operations.  22 

Q47. WHAT ADDITIONAL CONCERNS DOES THE RELIANCE ON AFFILIATES 23 
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CREATE? 1 

A47. Because Limestone obtains services from affiliates/affiliation, customers may be asked to 2 

pay charges allocated by companies outside the regulated utility.  The Commission must 3 

be able to determine whether those charges are necessary, proper, reasonable, and prudent. 4 

Q48. WHAT RECORDS SHOULD BE MAINTAINED AND AVAILABLE? 5 

A48. Limestone should maintain and provide access to affiliate/affiliation agreements, personnel 6 

assignments, service records, invoices, cost-allocation methods, accounting records, and 7 

other information necessary to evaluate the services and charges. 8 

Q49.  WHAT IS YOUR OVERALL CONCLUSION REGARDING CORPORATE 9 

STRUCTURE AND MANAGERIAL, TECHNICAL, AND FINANCIAL 10 

RESOURCES NECESSARY? 11 

A49.  The structure demonstrates that Limestone does not have the resources on a stand-alone 12 

basis.  Available information does not enable a clear understanding of the corporate 13 

structure, ultimate ownership, control, and accountability.  The structure demonstrates a 14 

need for a more developed record and enforceable safeguards because Limestone’s ability 15 

to serve appears to depend materially on entities outside the regulated operating company. 16 

Approval should not rest on generalized statements about the broader organization’s 17 

experience; it should rest on evidence showing that the necessary resources will be 18 

available to Limestone on reasonable and transparent terms throughout the life of the 19 

acquired system. 20 

VIII. FINANCIAL, TECHNICAL, AND MANAGERIAL EXPERTISE 21 

Q50. DOES LIMESTONE POSSESS ITS OWN FINANCIAL RESOURCES, AND 22 

TECHNICAL AND MANAGERIAL EXPERTISE TO PROVIDE SAFE, 23 
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RELIABLE AND COST EFFECTIVE SERVICE? 1 

A50.  No.  The financing and services would need to be provided by affiliates. 2 

Q51. ARE THE ROLES OF THE VARIOUS COMPANIES CLEAR IN THE 3 

ORGANIZATION CHART? 4 

A51. No.  The organization chart shows the general relationships of the affiliates.  It does not 5 

distinguish between the various roles or services provided; it does not identify ownership 6 

percentages.  The organization chart indicates that US Water is the ultimate parent, CSWR 7 

is an intermediate holding company owned by US Water.  CSWR is “managed” by Central 8 

States.43  The Company specifically states that CSWR has no direct ownership interest in 9 

Limestone,44 yet it  10 

45  11 

The claim is particularly concerning given that the specific question was admit or deny that 12 

“Limestone is wholly owned by CSWR.”  However, CSWR has admitted that it “  13 

46   14 

Q52. WHAT ROLE DOES CSWR PLAY? 15 

A52. CSWR acts as Limestone's representative and identifies itself as part of the corporate 16 

organization that provides management, financial, technical, and operational support to 17 

Limestone.  The Company explained: 47 18 

While day-to-day operational functions would be provided by non-employee 19 
 

43  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s First Set of 
Discovery Requests, CONFIDENTIAL CA DR No. 1-1, TPUC Docket No. 19-00062 (February 14, 2020). 

44  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 
Discovery Requests, CA DR No. 2-1(d), TPUC Docket No. 26-00036.  A copy of the discovery responses are attached 
as Exhibit CDK-2.  

45  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s First Set of 
Discovery Requests, CONFIDENTIAL CA DR No. 1-40, TPUC Docket No. 19-00062 (February 14, 2020). 

46  Id. at CA DR No. 1-1, TPUC Docket No. 19-00062. 
47  Joint Application, Direct Testimony of Aaron Silas at 12:11-18 
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contractors, all management, financial reporting, underground utility safety and 1 
location services, Commission regulatory reporting, environmental regulatory 2 
reporting and management, operations oversight, utility asset planning, 3 
engineering planning, ongoing utility maintenance, utility record keeping, and 4 
final customer dispute management would be performed by personnel at 5 
CSWR's corporate office. CSWR personnel also would monitor the activities 6 
of the non-employee contractors to make sure the system is being operated and 7 
maintained properly and customers’ needs are being met. 8 

 9 
Thus, Limestone is wholly dependent on CSWR.  The focus of the Joint Application should 10 

be on the service agreements among Limestone and its affiliates. 11 

Q53. WHAT IS US WATER, LLC’S ROLE? 12 

A53. As the parent company, US Water should make the ultimate decisions regarding strategy, 13 

management, resource allocation, and financing.  It is responsible for all financial decisions 14 

including obtaining financing for the organization and providing financing to the 15 

operations.  However, according to Limestone, US Water has “  16 

 other than as the 17 

“ 48 18 

Q54. WHY IS US WATER’S ROLE IMPORTANT? 19 

A54. If an entity other than US Water issues or raises debt financing as part of the investment in 20 

CSWR, there is an argument that the debt financing should be attributed to CSWR’s 21 

financial structure.  This information is currently unknown.  Understanding the relationship 22 

is necessary to understand the financing and management arrangements. 23 

Q55. DOES THE RECORD CONTAIN INFORMATION ON THE OWNERSHIP OF US 24 

 

48  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s First Set of 
Discovery Requests, CONFIDENTIAL CA DR No. 1-3(b), TPUC Docket No. 19-00062 (February 14, 2020). 
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WATER?  1 

A55. No.  Because US Water is identified as the parent company, Limestone was asked to 2 

identify US Water's owners.  In response to the question of whether US Water is wholly 3 

owned by Sciens Water, Limestone stated that it does not have information that would 4 

allow the Company to know.49  5 

Q56. WHY IS THAT RESPONSE SIGNIFICANT? 6 

A56. Limestone relies on affiliated entities for essential resources.  CSWR is identified as 7 

providing resources to Limestone.  US Water is CSWR’s parent, presumably making 8 

management decisions and funding decisions for CSWR.  Yet Limestone and its 9 

representative claim not to know who owns the parent company that ultimately controls 10 

the corporate organization.  That response leaves the ultimate ownership and control of the 11 

organization undisclosed.  12 

Q57. HOW DOES THIS DIFFER FROM OTHER COMPANIES? 13 

A57.  In both public companies, where stock is issued, and private companies, where the 14 

company is directly owned, the owners provide the capital and general management of the 15 

company.  For utilities, it is common for the parent companies to have a clearly identified 16 

change of command, ownership rights and operational responsibilities.  Shareholders own 17 

stock but do not manage daily operations.  There is usually a separation of power with 18 

shareholders having voting rights.  In an LLC, membership is often represented as a 19 

percentage and there is not necessarily a separation of power.  The members can choose to 20 

 

49  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 
Discovery Requests, DR 2-1(b).  A copy of the discovery response is attached as Exhibit CDK-2.  
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directly manage the company without a board.   1 

Q58. WHAT DID YOU CONCLUDE FROM LIMESTONE’S RESPONSE THAT IT 2 

DOES NOT KNOW WHO OWNS US WATER? 3 

A58. The Company has not provided sufficient evidence to identify who ultimately controls 4 

Limestone or the affiliated resources on which Limestone relies.  If Limestone and CSWR 5 

genuinely do not know who owns their parent company, that raises serious questions about 6 

corporate governance and their ability to demonstrate resource adequacy.  This is material 7 

ownership information needed for my review. 8 

Q59. WOULD OWNERSHIP INFORMATION ALONE BE SUFFICIENT FOR YOUR 9 

ANALYSIS? 10 

A59. No.  Other information would include corporate governance at US Water, its influence on 11 

CSWR, and financial information.  12 

Q60. IS THERE INFORMATION THAT SUGGESTS THAT SCIENSWATER OWNS 13 

US WATER? 14 

A60. The information is not clear.  Sciens Capital Management LLC is an asset manager based 15 

in New York, NY.  Its website is Scienswater.com.  The Scienswater website includes a 16 

“Portfolio of Investments.”  That specifically includes CSWR, as shown in the graphic 17 

below captured from the article:50 18 

 

50  Portfolio Investments, Sciens Water Opportunities Fund (Last visited August 27, 2026), 
https://scienswater.com/portfolio/.  
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 1 

 This is similar to the ownership identified by the Missouri Public Service Commission.51   2 

 This indicates ownership of Central States Water Resources, an affiliate of CSWR without 3 

a direct link to US Water according to the Joint Application’s Appendix 5 corporate 4 

structure.  5 

Q61. IS THE CORPORATE STRUCTURE REPORTED BY CSWR INCONSISTENT?  6 

A61. Yes. The CSWR corporate organization structure has changed over time, complicating a 7 

clear understanding of the current structure.  In its earliest dockets, the corporate structure 8 

included Central States Water Resources, Inc. owned by First Round CSWR, LLC, which 9 

in turn is owned by US Water Systems, LLC.52  First Round CSWR, LLC eventually 10 

changed its name to CSWR, LLC.53  In the rate case, the corporate organization structure 11 

indicated that US Water Systems, LLC and Central States Water Resources, Inc. were 12 

direct affiliates and CSWR, LLC was directly owned by US Water Systems, LLC.  These 13 

past corporate structures conflict with the corporate structure in the current Joint 14 

 

51 Order Granting Motion for Production, pp. 5-6, Missouri Public Service Commission, File No. WR-
2020-0275 (xxx). A copy of the Motion is attached as Exhibit CDK-5.  

52 Demonstrative Exhibit CDK-6 has been created to compare the organization charts that have been filed 
by Limestone.  The exhibit includes full citations for each filing.   

53  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s First Set of 
Discovery Requests, CONFIDENTIAL CA DR No. 1-4(a), TPUC Docket No. 19-00062 (February 14, 2020). 
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Application and responses to discovery.  This is not an isolated discrepancy; it is the third 1 

materially different account of the same corporate structure that CSWR-affiliated entities 2 

have given the Commission across three separate dockets.  While changes in the corporate 3 

structure are expected in a company that is expanding into multiple states, the discrepancies 4 

are not limited to just the addition of state entities. 5 

Q62. ARE CSWR AND CENTRAL STATES THE SAME COMPANY? 6 

A62. No.  Limestone specifically denied that CSWR and Central States are the same company.54 7 

Q63. WHY IS THIS DISTINCTION RELEVANT? 8 

A63. The Joint Application clearly defines the use of CSWR as CSWR, LLC and Central States 9 

Water Resources, Inc. as Central States.55  The defined terms and CSWR’s role is central 10 

to the Joint Application.  Although separately defined, CSWR and Central States appear to 11 

be used interchangeably.  Examples include: 12 

• Stating that the Agreement is between Grand Junction and CSWR when the 13 
agreement is specifically between Grand Junction and Central States.56  14 

• Stating “Section 18 of the agreement also authorizes CSWR to assign” when 15 
Section 18 clearly identifies Central States, as the buyer.57 16 

Differentiation of management and the number holding companies is complicated by 17 

various representations such as  Josiah Cox being listed as President of:58  18 

• Red Bird Utility Operating Company, LLC,  19 
• Red Bird Utility Holding Company, LLC,  20 
• CSWR; and 21 
• Central States. 22 

 

54  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 
Discovery Requests, DR 2-1 (a).  A copy of this response is included in Exhibit CDK-2.  

55  Joint Application at 6 and Direct Testimony of Aaron Silas at 1:7. 
56  Joint Application, Direct Testimony of Aaron Silas at 13:7-9 and Exhibit 10.  
57  Joint Application, Direct Testimony of Aaron Silas at 13:10-17 and Exhibit 10. 
58  Joint Application at Exhibit 8. 
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 The record does not indicate why the representation of his position within Redbird is 1 

relevant to this filing.  However, it does represent the overlap of management with regard 2 

to CSWR and Central States. 3 

Q64. HOW IS THIS LACK OF CLARITY ABOUT CSWR AND CENTRAL STATES 4 

LINKED TO THE JOINT APPLICATION’S EXHIBITS 7 AND 8? 5 

A64. First, Exhibit 7 claims to be “an organizational chart showing each officer and other key 6 

personnel of applicant Limestone.”59  This language suggests these are officers or 7 

personnel of Limestone.  Next, Exhibit 8 contains the “Resumes of Key CSWR Personnel” 8 

and identifies individuals, titles, and professional biographies.   9 

  In Exhibit 7, Josiah Cox, President at the top of the organizational chart.  In Exhibit 10 

8 and Mr. Cox is identified as the President of CSWR, Central States, and in two North 11 

Carolina operations, Red Bird Utility Operating Company, LLC and Red Bird Utility 12 

Holding Company, LLC.  More interesting is that Exhibit 7 does not mention either of the 13 

Limestone entities (Limestone Water UHC, LLC or Limestone Water UOC, LLC) or 14 

Tennessee CWSR, LLC, this may be due to the Tennessee holding companies having 15 

absolutely no direct employees. 16 

  Although these are affiliates, there is no indication of why the Joint Application 17 

would highlight affiliates in other states.  Of particular concern is the inability to clearly 18 

identify and follow the corporate structure and management within the organization when 19 

a regulated utility is involved.  Costs, resources, and accountability are fundamental 20 

concepts in utility regulation that are necessary for the determination of just and reasonable 21 

rates.  The transparency expected of a regulated utility is clearly missing in this Joint 22 

 

59  Joint Application at Appendix A, II.(2)(a)(1). 
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Application. 1 

Q65. HOW DOES THIS AFFECT YOUR RESOURCE-ADEQUACY 2 

DETERMINATION? 3 

A65. I cannot determine whether Limestone has access to adequate financial resources, or 4 

whether those resources would be available to Limestone if needed.  The Joint 5 

Application’s frequent referral to CSWR clearly demonstrates that the resources, and 6 

control of those resources, reside outside of Limestone.  7 

Q66.  WHAT CONCERN DOES LIMESTONE’S RELIANCE ON AFFILIATES 8 

PRESENT? 9 

A66.  Limestone has no direct employees itself and relies principally on CSWR and other 10 

affiliates or its parent for management, technical expertise, financing, and administrative 11 

services.  This model may provide scale and specialized resources, but it also separates the 12 

regulated utility’s legal obligation to serve from the entities that control many of the 13 

resources and decisions needed to perform that obligation.   14 

  The record should establish enforceable access to those resources, and transparent 15 

affiliate-cost allocation.  More importantly, the Commission should have access to all 16 

relevant records to fully determine the financial, managerial, and technical capabilities of 17 

the Tennessee regulated utility.60 18 

 For example in reviewing Limestone’s financial capability, the record lacks 19 

evidence of an enforceable financial commitment.61  Although, the consolidated financial 20 

statements demonstrate that the corporate group has resources, they do not demonstrate the 21 

 

60  Joint Application, Direct Testimony of Silas at 5:14-15.  
61  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 

Discovery Requests, CA DR No. 2-5, TPUC Docket No. 26-00036.  
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resources which are available to Limestone and how much are available. 1 

Q67. IS THERE ANY DIFFICULTY OBTAINING THE NECESSARY 2 

INFORMATION? 3 

A67. Yes.  Recognizing the corporate structure, the Consumer Advocate issued discovery 4 

requests seeking information regarding the technical, managerial, and financial capabilities 5 

supporting Limestone’s operations.  The financial management and support for Limestone 6 

comes from several holding-company levels above Limestone.  The entity at the top of the 7 

identified corporate organization structure is US Water, which is not a publicly traded 8 

corporation and does not make public financial disclosures to the United States Securities 9 

and Exchange Commission (“SEC”).  As an LLC, it is held privately by its members and 10 

is not subject to SEC oversight.  Thus, it falls to the regulatory bodies themselves to 11 

individually verify the management and financial strength of the holding company. 12 

  Limestone's responses to specific factual questions follow a consistent pattern: 13 

rather than answering directly, the Company states that it "does not have information that 14 

will allow the company to know," or that it is "confident" without committing to any 15 

verifiable fact.62  This pattern recurs across ownership, financing, and corporate-structure 16 

questions and leaves the record no more developed after discovery than before it. 17 

  It is difficult for regulatory bodies to assess the financial strength of a holding 18 

company structured as a limited liability company because of flexible reporting rules, 19 

complex ownership structures, and blurred lines between business and personal assets. 20 

Unlike public corporations, LLCs are generally not required to disclose their financial 21 

 

62  Id. at DR 2-1(b).  A copy of the responses is attached as Exhibit CDK-2.  
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statements to the public or file detailed reports with the SEC which are available on its 1 

website.  LLCs also often do not use independent auditors to verify their financial health, 2 

which makes it easier to hide losses or overstate assets. 3 

  Holding companies frequently create multiple layers of subsidiary LLCs, which 4 

makes it difficult for regulators to trace the flow of money and identify the true source of 5 

debt.  Liabilities can also be structured so that they do not clearly appear on the parent 6 

company's balance sheet. 7 

 This is a structural regulatory challenge that is not unique to Limestone and the 8 

Commission.  Generally, public utility commissions face significant information 9 

asymmetry and generally lack the specialized forensic-accounting resources needed to 10 

track complex, multi-tier LLC structures.  Because LLCs are not subject to the transparency 11 

rules that apply to publicly traded corporations, regulators do not have the same tools 12 

available to assess them. 13 

Q68. WHAT FINANCIAL INFORMATION IS NEEDED? 14 

A68.  The record should identify the immediate and ultimate sources of capital, material 15 

financing terms, any guarantees or restrictions affecting Limestone, and the financial 16 

condition of the entities on which Limestone relies.  Consolidated financial statements for 17 

CSWR may be relevant, but they may not fully address the capacity or incentives of other 18 

entities in the ownership and funding chain.  The Commission also needs sufficient 19 

information to assess ring-fencing, access to cash, affiliate obligations, and the risk that 20 

costs or financial distress elsewhere in the organization could affect Tennessee 21 
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customers.63 1 

Q69. WHAT OPERATIONAL SAFEGUARDS DO YOU RECOMMEND? 2 

A69.  At a minimum, Limestone should:  3 

• Maintain enforceable written agreements for all material affiliate services and file 4 
the agreements with the Commission;  5 

• Preserve Tennessee-specific books and records;  6 
• Disclose allocation methods and changes in affiliate charges;  7 
• Identify the personnel responsible for Tennessee operations; and 8 
• Provide the Commission with access to records reasonably necessary, as 9 

determined by the Commission, including books and records of all affiliates in the 10 
financing or cost chain, to evaluate service, costs, financing, and compliance.  11 

The Commission should also require notice of material changes in ownership, 12 

financing, or service arrangements. 13 

Q70.  DOES LIMESTONE HAVE COMMITTED FINANCING, AND IS THE 14 

FINANCING ARRANGEMENT CLEAR? 15 

A70. No.  The record is not clear.  The Joint Application states that financing is provided by 16 

CSWR.64  In response to a discovery request, Limestone simply stated “CSWR is confident 17 

US Water Systems, LLC, will continue to invest in CSWR and that some of those funds 18 

will be available for additional investments in Limestone.”65 (Emphasis added) 19 

Q71. ARE THERE OTHER ISSUES ASSOCIATED WITH THE MANAGERIAL, 20 

TECHNICAL, AND FINANCIAL CAPABILITY? 21 

A71. Yes.  Although Limestone must rely on CSWR for technical expertise, CSWR’s business 22 

model is one of subcontracting, using third-party contracts to handle the day-to-day 23 

 

63  Joint Application at Exhibit 12. 
64  Joint Application, Direct Testimony of Aaron Silas, pp. 10:18-11:5.  
65  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 

Discovery Requests, CA DR No. 2-5, TPUC Docket No. 26-00036.  A copy of this response is included in Exhibit 
CDK-2. 
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operations.66  The agreements are subject to modifications without review outside of a rate 1 

case.  This does not demonstrate the existence or reasonableness of technical expertise.  2 

The facts are: 3 

• Limestone does not have technical expertise, nor does it have a guarantee of access 4 
to technical expertise. 5 

• Limestone must rely on CSWR to provide technical expertise. 6 
• CSWR does not have the technical expertise in-house but relies on third party 7 

contractors.  8 

 In many jurisdictions, including Tennessee, CSWR contracts with ClearWater Solutions, 9 

LLC, to provide these services.67 10 

IX. COMPLIANCE HISTORY AND OPERATIONAL PERFORMANCE 11 

Q72. HAVE THERE BEEN CONCERNS REGARDING LIMESTONE’S FINANCIAL 12 

RESOURCES AND ITS ABILITY TO PROVIDE NECESSARY MAINTENANCE 13 

AND UPGRADES? 14 

A72. Yes.  The funding for Limestone has been raised previously.  Earlier this year, the 15 

Tennessee Appropriations Act earmarked $4,000,000 of reserves available from the 16 

Tennessee Public Utility Commission:68 17 

[F]or the sole purpose of providing a grant to the county government of 18 
Williamson County for the purpose of constructing wastewater infrastructure, 19 
to be used solely in the reconstruction of the deteriorating Grasslands STP 20 
wastewater system in Williamson County in order to address related health 21 
environmental risks. 22 

Q73. WHAT OTHER CONCERNS HAVE BEEN RAISED ABOUT THE GRASSLANDS 23 

 

66  ClearWater Solutions acquired Midwest Water Operations in January 2022. Midwest Water Operations 
was providing the services to CSWR prior to the acquisition. Copies of the agreements are attached as 
CONFIDENTIAL Exhibit CDK-7.   

67 Id. 
68  Tennessee Appropriations Act, p. 104-105, SB2690 114th General Assembly. (2026).  
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SYSTEM? 1 

A73. Limestone entered into a Consent Order with the Tennessee Department of Environment 2 

and Conservation (“TDEC”) on February 13, 2023, resolving issues at the Grasslands 3 

sewage treatment plant related to permit exceedances and facility operation and 4 

maintenance.  However, the following Notice of Violation for Grasslands was provided as 5 

part of the Joint Application Exhibit 29 Limestone’s Notices of Violations or 6 

Administrative Actions:69  7 

Grassland Wastewater System (Cartwright Creek). 2023.02.13 - WPC22-0086 8 
– TDEC Consent Order (still active). 2025.07.25 – Notice of Violation – 9 
Release of Sewage. Note: Multiple Citizen Complaints – screen shots of 10 
complaints filed with TDEC provided in collective exhibit. 2025.08.01 – 11 
Limestone Response to NOV. 12 

Q74. WHAT OTHER CONCERNS ARE RAISED IN EXHIBIT 29, LIMESTONE’S 13 

NOTICES OF VIOLATIONS OR ADMINISTRATIVE ACTIONS? 14 

A74. The Exhibit includes:70 15 

• Candlewood Lakes Drinking Water System. 2025.02.05 – Settlement Agreement 16 
(still active).  17 

• Shiloh Falls Wastewater System. 2025.03.27 – Compliance Evaluation Inspection 18 
& Notice of Violation – saturation and runoff. 2025.04.15 – Limestone Response 19 
to NOV.  20 

• Hideaway Wastewater System (Cartwright Creek). 2024.11.07 – Notice of BOD 21 
Exceedance. 22 

• Laurel Creek. 2025.07.02 – Final Inspection Letter – Plans not followed. Need 23 
corrected as-built plan filed. 24 

X. PUBLIC INTEREST AND CUSTOMER BENEFITS 25 

Q75. IS THE CONSUMER ADVOCATE’S POSITION THAT A CHANGE OF 26 

OWNERSHIP SHOULD NOT BE ALLOWED UNLESS THERE IS A 27 

 

69  Joint Application at Exhibit 29.  
70  Id. 
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DEMONSTRATED BENEFIT? 1 

A75. No.  The issue is not one of ownership.  Regardless of who ultimately owns a public utility, 2 

the obligation to serve, along with the statutory and regulatory requirements, remains the 3 

same.  Consumers should not be required to suffer an increase in costs and rates simply as 4 

a result of a change in ownership.  Here, the Joint Application argues that the change in 5 

ownership offers the benefits of acquiring distressed systems, financial and managerial 6 

capabilities, and system improvements for consumers, without any demonstration of actual 7 

benefits, a cost-benefit analysis, or a cost-savings-or-increase analysis.71  8 

  Furthermore, the Company stated that it “intends to propose using a rate-based rate 9 

of return methodology to recover costs of post-acquisition capital improvements and 10 

regulatory transaction and closing costs.”72  If regulatory and transaction costs associated 11 

with this agreement are allowed to be recovered, ratepayers will incur a cost simply due to 12 

a change in ownership.  13 

Q76. HAS THE COMPANY IDENTIFIED A TRANSACTION-SPECIFIC PUBLIC 14 

BENEFIT? 15 

A76. No.  The Company describes its general experience, resources, and business model, but 16 

those matters primarily address capability.  They do not, by themselves, establish the 17 

incremental benefit of transferring this particular System to Limestone.  The record should 18 

identify the existing problems to be remedied, the improvements Limestone commits to 19 

make, the timing and cost of those improvements, and the expected effects on service 20 

 

71  Limestone Water Utility Operating Company, LLC’s Responses to Consumer Advocate’s Second Set of 
Discovery Requests, DR 2-12, TPUC Docket No. 26-00036.  A copy of the responses is attached as Exhibit CDK-2.  

72  Joint Application at Exhibit 24.  Exhibit 24 originally referenced Todd Thomas’ testimony as support, 
but Mr. Thomas did not submit testimony as part of the Joint Application.  
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quality and customer rates.73 1 

XI. WATER SUPPLY, DUE DILIGENCE, AND RECORD COMPLETENESS 2 

Q77.  WHAT IS YOUR CONCERN REGARDING WATER-SUPPLY 3 

ARRANGEMENTS? 4 

A77. The record indicates that the existing provider will continue treating water for current 5 

customers and that Limestone will purchase treated water from the City of Grand Junction. 6 

Limestone does not currently have a water purchase agreement in place with the City of 7 

Grand Junction.  It explained that Limestone intends to negotiate and execute a water 8 

purchase agreement with the City of Grand Junction prior to assuming operation of the 9 

system.74  If a material water-purchase agreement has not been finalized, the Commission 10 

cannot fully assess supply reliability, pricing, escalation provisions, minimum-purchase 11 

obligations, term, termination rights, or rate effects.  A final agreement, or sufficiently 12 

definite proposed terms, should be filed and reviewed before closing or expansion of 13 

service.75 14 

Q78.  WHAT IS YOUR CONCERN REGARDING DUE DILIGENCE AND ASSET 15 

VALUE? 16 

A78.  The discovery discussion suggests that material due diligence may occur after execution of 17 

a sale agreement and that records may be insufficient to substantiate the net book value of 18 

specific assets.  If confirmed, those facts create uncertainty regarding asset condition, 19 

necessary investment, transaction costs, and future rate treatment.  The Applicants should 20 

 

73  Limestone Water Utility Company, LLC Responses to Consumer Advocate’s First Set of Discovery 
Requests, DR 1-1, TPUC Docket No. 26-00036.  A copy of this response is attached in Exhibit CDK-3. 

74  Id. at DR 1-6. A copy of this response is attached in Exhibit CDK-3. 
75  Id. at DR 1-4 and 1-5. A copy of this response is attached in Exhibit CDK-3.  
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complete and document appropriate engineering, operational, environmental, legal, and 1 

financial due diligence before closing.  Any later request to recover acquisition-related 2 

amounts should be subject to a separate showing of prudence, benefit, and evidentiary 3 

support. 4 

Q79.  WERE YOU ABLE TO FULLY EVALUATE THE FINANCIAL AND 5 

MANAGERIAL CAPABILITIES ON WHICH LIMESTONE RELIES? 6 

A79.  No.  The Applicants objected to portions of discovery concerning sources of funding and 7 

related financial information.  Prior Commission findings and generalized testimony may 8 

provide context, but they do not replace current, transaction-specific evidence.  The 9 

Commission should require sufficient information to determine the availability of 10 

committed financial and managerial resources to Limestone, and the transparency and 11 

reasonableness of associated costs and obligations.   12 

Q80.  HOW SHOULD THE COMMISSION ADDRESS INCOMPLETE 13 

INFORMATION? 14 

A80.  The Commission should not presume that an unsupported assertion has been established.  15 

It should direct the Applicants to supplement the record, permit appropriate confidential 16 

treatment where justified, and condition or defer approval if the information necessary to 17 

apply the public-interest standard remains unavailable. 18 

XII. TRANSACTION COSTS 19 

Q81. WHAT ISSUES REGARDING TRANSACTION COSTS EXIST? 20 

A81. Transaction costs are invariably a part of a sale, purchase, or acquisition.  Limestone notes 21 

that it is not seeking an acquisition adjustment from the Commission in the current Joint 22 



TPUC Docket No. 26-00036 38 Direct Testimony of Clark Kaml 

Application; however, it “reserves the ability to request the same in a future rate case”.76 1 

  These specific costs are directly tied to the transaction and should not be separated 2 

from the analysis.  Failing to consider the cost as part of the assessment is not a complete 3 

analysis.  Likewise, allowing the parties to reserve the right to request recovery in the future 4 

has two components that are inconsistent with a full analysis at this point.  First, if a 5 

decision is not made now, it suggests that there is a possibility of recovery in the future.  6 

However, if this investment were not cost effective and the costs were outright rejected, 7 

the company would not proceed, that is a fundamental input necessary for a full analysis 8 

by all parties.  Second, delaying a decision creates additional regulatory costs and burdens 9 

on households and businesses.  If a decision is made at this time, the regulatory costs  10 

associated with a future review of those transaction costs will not be incurred and will not 11 

create an additional burden.  Delaying the cost decision is, in fact, increasing the regulatory 12 

costs for the very customers it is trying to protect. Furthermore, deferral to a rate case 13 

further complicates a process that is already laden with issues. 14 

XIII. CONCLUDING COMMENTS AND RECOMMENDATIONS 15 

Q82. WHAT ARE THE ISSUES BEFORE THE COMMISSION? 16 

A82. A primary issue is whether the transaction provides benefits to customers.  With regard to 17 

Limestone specifically, an issue is whether Limestone, the regulated utility, has sufficient 18 

control over the personnel and resources necessary to meet its obligation to provide safe, 19 

reliable, adequate service and reasonable rates, and whether the Commission can verify 20 

and enforce those arrangements. 21 

 

76  Joint Application, p. 4, FN 1.  
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Q83. WHAT ARE YOUR CONCLUDING COMMENTS AND RECOMMENDATIONS? 1 

A83.  As explained above, the Applicants bear the burden of proving that this transaction satisfies 2 

the standard set out in Tenn. Code Ann. § 65-4-113.  They have not carried that burden on 3 

this record.  Several threads in this record, taken together, support that conclusion.  Most 4 

importantly, Limestone does not have the managerial, technical, or financial resources 5 

necessary for the operation of the system, nor does the record demonstrate contracts or 6 

guarantees that it has rights to those same resources: 7 

• Capability is demonstrated only at the level of CSWR and its affiliates, not as an 8 
enforceable right belonging to Limestone.  Limestone has no employees of its own, 9 
and the Company has been unable or unwilling to identify who ultimately owns US 10 
Water, LLC, the entity at the top of the disclosed ownership chain. 11 

• The corporate structure Limestone and its affiliates have reported to the 12 
Commission has changed materially across at least three dockets, and Limestone's 13 
discovery responses on ownership and financing follow a consistent pattern of non-14 
committal answers rather than direct disclosure.  This pattern has left the record no 15 
more developed after discovery than before it. 16 

• The Joint Application does not demonstrate that Saulsbury is a distressed system, 17 
which undercuts the primary rationale CSWR typically offers for acquisitions of 18 
this kind.  There are no known health or safety concerns with the water currently 19 
provided, and the record does not identify specific needed improvements or their 20 
timing and cost. 21 

• No case-specific, quantifiable customer benefit has been shown.  The Joint 22 
Application relies on CSWR’s general business plan and experience rather than 23 
evidence particular to this system. 24 

• Material terms remain unresolved, including the water-supply arrangement for 25 
additional service areas, the financing available to funds future capital 26 
requirements, and the due diligence needed to substantiate the System’s asset value. 27 

• Limestone’s existing Tennessee operations raise its own compliance concerns 28 
bearing on whether the Company is positioned to absorb an additional system at 29 
this time — including the active TDEC Consent Order and 2025 sewage-release 30 
notice of violation at the Grasslands system (which required a $4,000,000 31 
legislative appropriation to address), along with notices of violation or settlement 32 
agreements at Candlewood Lakes, Shiloh Falls, Hideaway, and Laurel Creek. 33 

  For these reasons, I do not recommend approval.  If the transaction is approved, it 34 

should be subject to the following conditions: 35 

1. Review of all material operating and water-purchase agreements before closing; 36 
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2. Disclosure and explanation of all companies in the organization; including all 1 
annual reports; 2 

3. Require that the assets be recorded at the lower of book value or purchase price; 3 
4. No recovery of acquisition premiums or transaction costs; 4 
5. No recovery of charges from affiliates without an operating agreement filed with 5 

the Commission that will be subject to an evidentiary showing before cost recovery;  6 
6. Demonstration of Limestone’s right to, and guarantee of, financial, managerial, and 7 

other resources, including the review of all agreements between Limestone and any 8 
affiliates; 9 

7. Maintenance of books and records sufficient to permit Commission review of 10 
Tennessee operations and affiliates;  11 

8. Periodic reporting on service quality, capital improvements, complaints, and 12 
compliance; and  13 

9. Preservation of the Commission’s authority to impose additional protection if 14 
necessary. 15 

Q84.  DOES THIS COMPLETE YOUR TESTIMONY? 16 

A84.  Yes. I reserve the right to supplement or revise my testimony if additional information 17 

becomes available. 18 
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August 24, 2026 

VIA ELECTRONIC FILING

Ectory Lawless, Docket Manager 
Tennessee Public Utility Commission
502 Deaderick Street, 4th Floor
Nashville, TN 37243
TPUC.DocketRoom@tn.gov 

RE: Joint Application of Limestone Water Utility Operating Company, LLC, and the 
City of Grand Junction, for Approval of the Acquisition of and to Operate the 
Saulsbury Distribution Water System, and to Transfer or Issue a Certificate of 
Public Convenience and Necessity, TPUC Docket No. 26-00036 

Dear Ms. Lawless: 

Attached for filing please find Limestone Water Utility Operating Company, LLC’s 
Responses to Consumer Advocate’s Second Set of Discovery Requests in the above-captioned 
matter. 

Please note that Request Nos. 2-3 and 2-5 contain CONFIDENTIAL INFORMATION 
and is being submitted UNDER SEAL as CONFIDENTIAL and PROPRIETARY. Both a 
public version and a nonpublic, CONFIDENTIAL version are attached. 

As required, copies will follow. 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 

Attachments 
cc: Eric Rocchio, Central States Water Resources 

Russ Mitten, Central States Water Resources 
Mayor Curtis Lane, City of Grand Junction 
Ryan McGehee, Consumer Advocate Division 
Shilina B. Brown, Consumer Advocate Division 

Exhibit CDK-2



102291144.v1 
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CERTIFICATE OF PUBLIC 
CONVENIENCE AND NECESSITY

)
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) 
) 
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) 
) 
)

DOCKET NO. 26-00036

LIMESTONE WATER UTILITY OPERATING COMPANY, LLC’S RESPONSES TO 
CONSUMER ADVOCATE’S SECOND SET OF DISCOVERY REQUESTS

Limestone Water Utility Operating Company, LLC (“Limestone” or “Company”), by and 

through counsel, hereby submits its Responses to the Second Set of Discovery Requests 

propounded by the Consumer Advocate Division of the Office of the Attorney General 

(“Consumer Advocate” or “CAD”). 

GENERAL OBJECTIONS

1. Limestone objects to all requests that seek information protected by the attorney-

client privilege, the work-product doctrine and/or any other applicable privilege or restriction on 

disclosure.

2. Limestone objects to the definitions and instructions accompanying the requests to 

the extent the definitions and instructions contradict, are inconsistent with, or impose any 

obligations beyond those required by applicable provisions of the Tennessee Rules of Civil 

Procedure or the rules, regulations, or orders of the Tennessee Public Utility Commission 

(“TPUC”).
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3. The specific responses set forth below are based on information now available to 

Limestone, and Limestone reserves the right at any time to revise, correct, add to or clarify the 

objections or responses and supplement the information produced.

4. Limestone objects to each request to the extent that it is unreasonably cumulative 

or duplicative, speculative, unduly burdensome, irrelevant or seeks information obtainable from 

some other source that is more convenient, less burdensome or less expensive.

5. Limestone objects to each request to the extent it seeks information outside 

Limestone’s custody or control. 

6. Limestone’s decision, now or in the future, to provide information or documents 

notwithstanding the objectionable nature of any of the definitions or instructions, or the requests 

themselves, should not be construed as: (a) a stipulation that the material is relevant or admissible, 

(b) a waiver of Limestone’s General Objections or the objections asserted in response to specific 

discovery requests, or (c) an agreement that requests for similar information will be treated in a 

similar manner.

7. Limestone objects to those requests that seek the identification of “any” or “all” 

documents or witnesses (or similar language) related to a particular subject matter on the grounds 

that they are overbroad and unduly burdensome and exceed the scope of permissible discovery.

8. Limestone objects to those requests that constitute a “fishing expedition,” seeking 

information that is not relevant or reasonably calculated to lead to the discovery of admissible 

evidence and is not limited to this matter. 

9. Limestone does not waive any previously submitted objections to the Consumer 

Advocate’s discovery requests. 

Exhibit CDK-2
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RESPONSES TO SECOND SET OF DISCOVERY REQUESTS

2-1. Financial and Managerial Capability. Refer to the Petition, Exhibit 5. In Limestone’s 

“Central States Water Resources Corporation Entity Organizational Chart,” the top 

corporate entity is US Water LLC.1 However, it appears that Sciens Water Opportunities 

Fund (“Sciens Water”) bought Central States Water in 2018.2 The news article stated:3

In the private-equity sphere, investors can take a different approach: 
focusing on private water utilities. John Rigas, CEO of the Sciens 
Water Opportunity Fund, a private-equity fund that invests in 
companies addressing the problems facing U.S. water infrastructure, 
says that only about 16% of the 75,000 water utilities are currently 
investor-owned. 

Rigas sees an opportunity to buy underperforming utilities, refurbish 
them, and operate them more effectively. One of the fund’s portfolio 
companies is Central States Water Resources (CSWR), a water and 
wastewater utility based in St. Louis that specializes in acquiring 
and improving small systems. When Sciens bought CSWR in 
November 2018, it had 3,000 connections—industry lingo for the 
fresh water pipes into a home and wastewater pipes out of a home—
and operated solely in Missouri. “Less than four years later, it has 
133,000 connections owned or under contract pending approval in 
12 states. That makes it the fastest-growing utility in the U.S.,” says 
Rigas. 

Also on its website, Sciens Water states it owns “CSWR.” More specifically, it states:4 

1 Joint Application of Limestone Water Utility Operating Company, LLC and the City of Grand Junction, For Approval 
of the Acquisition of and to Operate the Saulsbury Distribution Water System, and to Transfer or Issue a Certificate 
of Public Convenience and Necessity, Exhibit 5, TPUC Docket 26-00036 (April 24, 2026). 
2 Lauren Foster, 3 Ways to Invest in America’s Crumbling Water Infrastructure, Barron’s (September 23, 2022), 
https://www.barrons.com/articles/water-infrastructure-jackson-mississippi-invest-xylem-danaher-51663877439. 
3 Id. See also How Investor-Owned Utilities are Reshaping the U.S. Water Market Through M&A?, The Future of 
Water, Episode #122 at Minute 26:35, Bluefield Research (July 1, 2025), 
https://www.bluefieldresearch.com/podcast/how-are-investor-owned-utilities-reshaping-the-u-s-water-market-
through-ma/?utm_campaign=Waterline%20Newsletter&utm_medium=email&_hsenc=p2ANqtz-
81jxCtthUkh3pskHG69u2-
CdvPah9kZSthRRU07oFBeijOqTBo5zABnHdb4MILcVJd9NhbGcVXcazogt4qTUnpRwYo5NfII8xCY7E7oN9y01
-ePw4&_hsmi=370392134&utm_content=370393618&utm_source=hs_email 
4 Portfolio Investments, Sciens Water Opportunities Fund (Last visited August 5, 2026), 
https://scienswater.com/portfolio/. 
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Explain why the Petition’s organizational chart does not include Sciens Water since it 

bought Central States Water in 2018 and continues to own Central States Water.

Admit or deny the following: 

a. CSWR and Central States Water are the same company. If this is not correct, 
provide and explanation of each company, including the articles of corporation, the 
relationship to each other, and the relationship of each with Sciens Water.

b. US Water is wholly owned by Sciens Water. If this is not correct, explain the 
relationship between Sciens and US Water. 

c. CSWR is wholly owned by US Water. If this is not correct, explain the relationship 
between Sciens and US Water.

d. Limestone is wholly owned by CSWR. If this is not correct, explain the relationship 
between CSWR and Limestone, including percent of equity ownership.

e. CSWR is wholly owned by Sciens Water is the sole owner of CSWR. If this is not 
correct, explain the ownership relationship and percentage. 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Subject to and without waiving the foregoing 

objections, Limestone responds as follows: 

Exhibit CDK-2
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a. Denied. Copies of the Articles of Organization and Amendment to Articles of 

Organization of CSWR, LLC, and a copy of the Articles of Incorporation of 

Central States Water Resources, Inc., are attached to this response.

b. Limestone cannot admit or deny this statement because it does not have 

information that will allow the Company to know or determine if US Water is 

wholly-owned by Sciens Water. 

c. Admit. 

d. Deny. CSWR has no direct ownership interest in Limestone. The relationship 

between CSWR and Limestone is shown on the corporate organization chart

that was included in the Company’s acquisition application as Exhibit 5.  

e. Denied. US Water Systems, LLC, is the sole owner/member of CSWR.

2-2. Financial and Managerial Capability. Refer to the information provided in CA DR 2-1. In

the materials provided above, Sciens Water refers to “Central States Water Resources” and 

“CSWR.” Which entity of the corporate family was purchased by Sciens Water in 2018?

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Subject to and without waiving the foregoing 

objections, Limestone responds as follows: Neither CSWR nor Central States Water 

Resources was purchased by Sciens Water in 2018.

Exhibit CDK-2



6 
102291144.v1 

2-3. Financial and Managerial Capability. Refer to Limestone’s Responses to the Consumer

Advocate’s First Set of Discovery, p. 4-5, CA DR No. 1-3(a-d), TPUC Docket No. 19-

00062 (February 14, 2020) and information provided in CA DR 2-1 above. Limestone 

explains that “US Water” is the “ultimate parent of the affiliate group”5 and it provides “no 

work for CSWR or any of its affiliates.”6 More specifically, US Water “remains the sole 

owner and member of CSWR.”7 Explain how US Water is the “parent company” since 

Sciens Water purchased “Central States Water Resources” in 2018 and continues its 

ownership to this day per Sciens Water’s website.8 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Subject to and without waiving the foregoing 

objections, Limestone responds as follows: See Limestone’s responses to CA DRs 2-

1.b, .c, and .d and CA DR 2-2. 

2-4. Financial and Managerial Capability. Refer to Direct Testimony of Josiah Cox, p. 4, TPUC

Docket No. 19-00062 (July 26, 2019). In his testimony, Mr. Cox stated: 

 
5 Limestone’s Responses to the Consumer Advocate’s First Set of Discovery, p. 5, CA DR No. 1-3(b), TPUC Docket 
No. 19-00062 (February 14, 2020). 
6 Id. at p. 5, CA DR No. 1-3(c). 
7 Id. at p. 5, CA DR No. 1-3(a). 
8 Portfolio Investments, Sciens Water Opportunities Fund (Last visited August 5, 2026), 
https://scienswater.com/portfolio/. 
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Mr. Cox’s statement about an “institutional investor” was made in July 2019, after Sciens 

Water bought “Central States Water Resources,” correct? 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Subject to and without waiving the foregoing 

objections, Limestone responds as follows: The statement is not correct. See 

Limestone’s response to CA DR 2-2. 

 

2-5. Financial and Managerial Capability. Refer to Limestone’s Responses to the Consumer

Advocate’s First Set of Discovery, CA DR No. 1-40, TPUC Docket No. 19-00062 

(February 14, 2020). Limestone explained that “Sciens invests equity in US Water, which 

then makes an equity investment in CSWR. CSWR then invests equity in Limestone.”9

When asked about contracts or commitments from Sciens, Limestone stated “no written 

commitments/contracts are necessary to ensure those equity investments”10 since funding 

for activities in multiple states have occurred. However, as the owner of “Central States 

 
9 Id. at p. 22, CA DR No. 1-40. 
10 Id. at p. 22-23, CA DR No. 1-40. 
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Water Resources,” Sciens Water will continue funding “Central States Water Resources,” 

correct?

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Subject to and without waiving the foregoing 

objections, Limestone responds as follows: The statement is incorrect. See 

Limestone’s response to CA DR 2-2. However, CSWR is confident US Water Systems, 

LLC, will continue to invest in CSWR and that some of those funds will be available 

for additional investments in Limestone. 

 

2-6. Financial and Managerial Capability. Private equity firms can use dividend 

recapitalization, or recaps, to take the “borrowed money” of its “portfolio companies” to 

pay dividends to the private equity firm’s shareholders. Have any entities in the Central 

States Water Resources corporate family, shown in Exhibit 5 of the Petition, directed its 

“borrowed money” to US Water or Sciens Water?

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Limestone further objects because the request 

is vague, ambiguous, and difficult to understand. Subject to and without waiving the 
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foregoing objections, Limestone responds as follows: Neither CSWR nor any of its

downstream affiliates have directed “borrowed money” to US Water or Sciens Water.

2-7. Financial and Managerial Capability. Have any entities in the Central States Water

Resources corporate family, shown in Exhibit 5 of the Petition, entered into any contracts 

or business arrangements with “portfolio companies” of Sciens Water? If yes: 

a. Identify the companies;

b. Describe the service or product; 

c. Provide the amount of the contract; and 

d. Provide copies of the contracts. 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence in this acquisition proceeding. Limestone further objects to this Request to 

the extent it seeks information outside the scope of the Application and the issues 

properly presented in this proceeding. Limestone further objects because the request 

is vague, ambiguous, and difficult to understand. Subject to and without waiving the 

foregoing objections, Limestone responds as follows: Neither CSWR nor any of its 

affiliates have entered into any contracts or business arrangements with “portfolio 

companies” of Sciens Water. 

 

2-8. Rates. Provide the average monthly bill for the customers of the Saulsbury system. If a 

twelve-month period providing an average monthly residential bill is not available, provide 

a monthly average residential bill for the most recent three months.

RESPONSE: Limestone has requested this information and has not received it at this time. 

Limestone will supplement this information if/when it is received from the seller.
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However, please see attachment “CAD 2-8 – Water & Sewer Rates,” for the current 

rates of the Saulsbury system. 

 

2-9. Transaction/ Asset Value. Are there any current commercial customers served in the

Saulsbury system? If so, list the names of the commercial customers.

RESPONSE: Based on the information provided to Limestone, yes, there are current 

commercial customers served by the Saulsbury system. Please see the revised 

CONFIDENTIAL Exhibit 20, filed with the Joint Applicants’ response to the 

Consumer Advocate’s Notice of Deficiency, which identifies the customers by class.

2-10. Transaction/ Asset Value. Is Limestone aware of any plans for commercial customers that

may move into or build within the Saulsbury system service area? If so, identify the names 

of the commercial customers. 

RESPONSE: Limestone has requested this information from the seller and will supplement 

its response if and when the information becomes available. At this time, based on the 

information currently available to Limestone, the Company is not aware of any 

planned commercial development within the Saulsbury system service area.

2-11. Transaction/ Asset Value. Is Limestone aware of any planned residential development that

may be built in the Saulsbury system service area? If so, identify the developer and the 

residential development. 

RESPONSE: Limestone has requested this information from the seller and will supplement 

its response if and when the information becomes available. At this time, based on the 
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information currently available to Limestone, the Company is not aware of any 

planned residential development within the Saulsbury system service area. 

2-12. Transaction/ Asset Value. If the Company has conducted a cost savings or increases

analysis as contemplated in TPUC Rule 1220-04.14.04(2)(a), provide the calculation and 

workpapers for any cost savings or increases to customers resulting from the purchase of

the Saulsbury system.

RESPONSE: Limestone has not yet conducted a cost savings or increases analysis for this 

case. In regard to TPUC Rule 1220-04.14.04(2)(a), and consistent with the Joint 

Application and Joint Applicants’ Response to the CAD’s Notice of Deficiencies in the 

MFRs, Limestone is not seeking an acquisition adjustment in this proceeding. As 

demonstrated in TPUC Docket No. 24-00044, Limestone’s general rate case 

proceeding, the Company intends on addressing and satisfying the requirements of 

TPUC Rule 1220-04.14.04(2)(a) at the appropriate time in its next rate proceeding. 

 

2-13. Transaction. If the Company has conducted a cost savings or increases analysis as

contemplated in TPUC Rule 1220-04.14.04(2)(a), provide the calculation and workpapers

for any cost savings or increases to Limestone resulting from the purchase of the Saulsbury

system.

RESPONSE: Limestone has not yet conducted a cost savings or increases analysis for this 

case. In regard to TPUC Rule 1220-04.14.04(2)(a), and consistent with the Joint 

Application and Joint Applicants’ Response to the CAD’s Notice of Deficiencies in the 

MFRs, Limestone is not seeking an acquisition adjustment in this proceeding. As 
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demonstrated in TPUC Docket No. 24-00044, Limestone’s general rate case 

proceeding, the Company intends on addressing and satisfying the requirements of 

TPUC Rule 1220-04.14.04(2)(a) at the appropriate time in its next rate proceeding.

 

2-14. Transaction. List any known public health or safety and health concerns with the water 

provided by Grand Junction and served to Saulsbury system customers.

RESPONSE: A review of water quality data, violations, and enforcement history for the 

Grand Junction drinking water system shows no recent health or safety concerns with 

water quality. The most recent violations occurred in 2015 and were monitoring 

violations rather than health-based violations, and the most recent health-based 

violation occurred in 1985 and is not considered an ongoing issue. 

 

2-15. Transaction. Refer to the Company’s Response to Consumer Advocate Discovery Request

No. 1-12 which describes a comprehensive due diligence review “that encompasses 

multiple functional areas, including engineering, regulatory affairs, finance, accounting, 

legal, and compliance.”11

a. Provide a list of tasks and/or steps undertaken for each due diligence functional 
area described and categorized in the Company’s response to Consumer Advocate 
Discovery request 1-12 and the date of the completion of review of each individual 
functional area.

b. With respect to the review of each due diligence functional area, provide the 
underlying documents, workpapers, and/or reports relied upon by the Company in 
determining to move forward with the Petition in this docket.

 
11 Limestone Water Utility Company, LLC Responses To Consumer Advocate’s First Set Of Discovery Requests, p. 8, 
CA DR No. 1-12, TPUC Docket 26-00036 (July 30, 2026). 
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RESPONSE: Limestone objects to this Request to the extent it seeks information protected 

by the attorney-client privilege, attorney work-product doctrine, or other applicable 

privilege. Subject to and without waiving this objection, Limestone responds as 

follows: 

a. Limestone’s due diligence included: (i) an engineering evaluation of the 

system’s condition, operational status, improvement needs, and estimated 

capital costs; (ii) review of applicable regulatory requirements and 

preparation of the materials necessary for the Joint Application; (iii) 

evaluation of projected revenues, expenses, capital investment, funding 

requirements, purchase price, and transaction costs; (iv) review of available 

seller accounting and asset information and preparation of financial and 

accounting schedules; (v) legal review of the sale agreement, transaction, and 

applicable approval requirements; and (vi) review of available water-quality, 

monitoring, violation, enforcement, and compliance information. 

These activities were performed concurrently and iteratively. 

Limestone did not maintain a separate completion date for each individual 

task or functional area. The pre-filing reviews were sufficiently completed to 

support the Joint Application filed on April 23, 2026, with additional review 

continuing as necessary during this proceeding and through closing. 

b. Limestone refers the Consumer Advocate to the Joint Application, supporting 

testimony and exhibits, and Limestone’s prior discovery responses and 
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attachments in this docket for the information and materials currently 

available regarding the Company’s due diligence review. 

 

Respectfully submitted, 

 
Melvin Malone (BPR No. 013874)
Butler Snow LLP
Neuhoff Building 
1320 Adams Street, Suite 1400 
Nashville, TN 37208
Phone: (615) 651-6700 
Melvin.Malone@butlersnow.com 

Attorneys for Limestone Water Utility 
Operating Company, LLC
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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:

City of Grand Junction
Attn: Mayor Curtis Lane
150 Tippah Street
Grand Junction, TN 38039 
grandjunction@bellsouth.net

Ryan McGehee, Esq.
Assistant Attorney General 
Office of the Tennessee Attorney General
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207
ryan.mcgehee@ag.tn.gov 

Shilina B. Brown, Esq.
Senior Assistant Attorney General
Office of the Tennessee Attorney General
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207
shilina.brown@ag.tn.gov

This the 24th day of August 2026.

Melvin J. Malone 
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 T 615.651.6700 
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July 30, 2026 

VIA ELECTRONIC FILING 
Ectory Lawless, Docket Manager 
Tennessee Public Utility Commission 
502 Deaderick Street, 4th Floor 
Nashville, TN 37243 
TPUC.DocketRoom@tn.gov 

RE: Joint Application of Limestone Water Utility Operating Company, LLC, and the 
City of Grand Junction, for Approval of the Acquisition of and to Operate the 
Saulsbury Distribution Water System, and to Transfer or Issue a Certificate of 
Public Convenience and Necessity, TPUC Docket No. 26-00036 

Dear Ms. Lawless: 

Attached for filing please find Limestone Water Utility Operating Company, LLC’s 
Responses to Consumer Advocate’s First Set of Discovery Requests in the above-captioned matter. 

Please note that Response Attachment No. 1-11 contains CONFIDENTIAL 
INFORMATION and is being submitted UNDER SEAL as CONFIDENTIAL and 
PROPRIETARY. Both a public version and a nonpublic, CONFIDENTIAL version is attached. 

As required, copies will follow. 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 
Attachments 
cc: Eric Rocchio, Central States Water Resources 

Russ Mitten, Central States Water Resources 
Mayor Curtis Lane, City of Grand Junction 
Ryan McGehee, Consumer Advocate Division 
Shilina B. Brown, Consumer Advocate Division 
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION 
NASHVILLE, TENNESSEE 

JOINT APPLICATION OF LIMESTONE 
WATER UTILITY OPERATING 
COMPANY, LLC, AND THE CITY OF 
GRAND JUNCTION, FOR APPROVAL 
OF THE ACQUISITION OF AND TO 
OPERATE THE SAULSBURY 
DISTRIBUTION WATER SYSTEM, AND 
TO TRANSFER OR ISSUE A 
CERTIFICATE OF PUBLIC 
CONVENIENCE AND NECESSITY 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

DOCKET NO. 26-00036 

 

LIMESTONE WATER UTILITY OPERATING COMPANY, LLC’S RESPONSES TO 
CONSUMER ADVOCATE’S FIRST SET OF DISCOVERY REQUESTS 

 

Limestone Water Utility Operating Company, LLC (“Limestone” or “Company”), by and 

through counsel, hereby submits its Responses to the First Set of Discovery Requests propounded 

by the Consumer Advocate Division of the Office of the Attorney General (“Consumer Advocate” 

or “CAD”). 

GENERAL OBJECTIONS 

1. Limestone objects to all requests that seek information protected by the attorney-

client privilege, the work-product doctrine and/or any other applicable privilege or restriction on 

disclosure. 

2. Limestone objects to the definitions and instructions accompanying the requests to 

the extent the definitions and instructions contradict, are inconsistent with, or impose any 

obligations beyond those required by applicable provisions of the Tennessee Rules of Civil 

Procedure or the rules, regulations, or orders of the Tennessee Public Utility Commission 

(“TPUC”). 

Exhibit CDK-3



2 
101900634.v3 

3. The specific responses set forth below are based on information now available to 

Limestone, and Limestone reserves the right at any time to revise, correct, add to or clarify the 

objections or responses and supplement the information produced. 

4. Limestone objects to each request to the extent that it is unreasonably cumulative 

or duplicative, speculative, unduly burdensome, irrelevant or seeks information obtainable from 

some other source that is more convenient, less burdensome or less expensive. 

5. Limestone objects to each request to the extent it seeks information outside 

Limestone’s custody or control. 

6. Limestone’s decision, now or in the future, to provide information or documents 

notwithstanding the objectionable nature of any of the definitions or instructions, or the requests 

themselves, should not be construed as: (a) a stipulation that the material is relevant or admissible, 

(b) a waiver of Limestone’s General Objections or the objections asserted in response to specific 

discovery requests, or (c) an agreement that requests for similar information will be treated in a 

similar manner. 

7. Limestone objects to those requests that seek the identification of “any” or “all” 

documents or witnesses (or similar language) related to a particular subject matter on the grounds 

that they are overbroad and unduly burdensome and exceed the scope of permissible discovery. 

8. Limestone objects to those requests that constitute a “fishing expedition,” seeking 

information that is not relevant or reasonably calculated to lead to the discovery of admissible 

evidence and is not limited to this matter. 

9. Limestone does not waive any previously submitted objections to the Consumer 

Advocate’s discovery requests. 
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RESPONSES TO FIRST SET OF DISCOVERY REQUESTS 

1-1. Transaction. Refer to the Petition, p. 7 and the Direct Testimony of Aaron Silas. In the 

Petition, the Company stated that the reasons for the purchase of the system are provided 

in the Direct Testimony of Aaron Silas. Provide the pages and lines citation of Aaron Silas’ 

testimony in which he set out the specific reasons for the purchase of the system serving 

the City of Saulsbury. 

RESPONSE: Mr. Silas’s Direct Testimony addresses the reasons supporting Limestone’s 

proposed acquisition throughout his testimony rather than in a single isolated section. In 

particular, the Mr. Silas’s testimony includes the sections addressing the purpose of his 

testimony and the Joint Application; CSWR’s business plan regarding the acquisition and 

operation of small and distressed water and wastewater systems; Limestone’s and CSWR’s 

financial, technical, and managerial capabilities; the description of the proposed Saulsbury 

acquisition; Limestone’s willingness and ability to operate the system in compliance with 

applicable regulations; and Mr. Silas’s conclusion that the proposed acquisition is in the 

public interest. These portions of the testimony explain that Limestone seeks to acquire the 

Saulsbury system because Limestone and CSWR have the financial, technical, and 

managerial resources to own and operate the system, provide safe and adequate service, 

capture operational efficiencies, make needed infrastructure investments, and satisfy 

applicable regulatory and environmental requirements. For instance, on pages 6-7 of his 

Direct Testimony, Mr. Silas outlines CSWR’s aim to acquire and improve small water 

systems like the water system that serves the City of Saulsbury. 

 

1-2. Source. Refer to the Direct Testimony of Aaron Silas, p. 13:1-3. Provide the factual basis 

for the claim Grand Junction has been issued a CCN. Provide the Commission docket 
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number in which a CCN was issued to the City of Grand Junction. If there is no CCN 

approved by the Commission, provide a narrative explanation of why Mr. Silas asserted 

that a CCN existed. 

RESPONSE: Consistent with their July 13, 2026, response to the Commission’s Data Requests 

No. 1, Applicants clarify that Grand Junction is a municipality and does not hold a 

Certificate of Convenience and Necessity issued by the Commission. Any references in the 

Joint Application to Grand Junction’s CCN, or to the transfer of Grand Junction’s CCN to 

Limestone, were inadvertent. Applicants are requesting that the Commission approve 

Limestone’s acquisition of the Saulsbury water system assets and grant Limestone a 

Certificate of Convenience and Necessity, with its accompanying privilege and franchise, 

to provide water utility service to the customers currently served by Grand Junction’s 

Saulsbury Utility System. 

 

1-3. Technical and Managerial Capabilities. Provide the name of the entity that currently treats 

the water provided to the customers residing in the City of Saulsbury. 

RESPONSE: Water provided to customers residing within the City of Saulsbury is treated by the 

City of Grand Junction prior to distribution. 

 

1-4. Technical and Managerial Capabilities. If the Commission approves the transaction, will 

the same entity continue to treat the water provided to the customers residing in the City 

of Saulsbury? If not, identify what entity will treat and supply water to the Saulsbury 

system if the Commission approves the acquisition. 

RESPONSE: Yes. 
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1-5. Technical and Managerial Capabilities. If the transaction is approved by the Commission, 

what water source will Limestone utilize to provide water to the customers residing in the 

new service area of the City of Saulsbury? 

RESPONSE: Limestone will purchase treated water from the City of Grand Junction to serve 

customers within its service area. 

 

1-6. Technical and Managerial Capabilities. Provide the purchase water agreement between 

Limestone and the water supplier that will provide water to the customers residing in the 

new service area. 

RESPONSE: Limestone does not currently have a water purchase agreement in place with the 

City of Grand Junction. In the event the Commission approves the proposed transaction, 

Limestone intends to negotiate and execute a water purchase agreement with the City of 

Grand Junction prior to assuming operation of the system. 

 

1-7. Technical and Managerial Capabilities. Are the water systems serving the City of 

Saulsbury and Candlewood currently connected? Does the Company plan to connect the 

two respective systems? 

RESPONSE: The City of Saulsbury and Candlewood systems are currently operated as separate, 

independent systems and are not physically interconnected. At this time, Limestone has no 

plans to interconnect the two systems. 

 

Exhibit CDK-3



6 
101900634.v3 

1-8. Financial and Managerial Capabilities. Refer to the Direct Testimony of Jacob Freeman, 

pp. 41-42, TPUC Docket No. 24-00044 (July 16, 2024). Provide the status and projected 

completion date of the construction of the Candlewood Lakes Redundant Well described 

in Mr. Freeman’s referenced testimony. 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that is 

neither relevant nor reasonably calculated to lead to the discovery of admissible evidence 

in this acquisition proceeding. Specifically, the referenced testimony concerns the 

Candlewood Lakes system and improvements discussed in a separate, prior proceeding, 

and the status of that project is not directly relevant to the Commission’s consideration of 

the proposed acquisition of the Saulsbury distribution water system in this docket. 

Limestone further objects to this Request to the extent it seeks information outside the 

scope of the Joint Application and the issues properly presented in this proceeding. 

Subject to and without waiving the objection, Limestone has completed the drilling 

of the well. Startup activities are currently scheduled for mid-August 2026. The Company 

anticipates that all project closeout documentation will be finalized and that the well will 

be placed into service by the end of October 2026. 

 

1-9. Financial and Managerial Capabilities. Refer to the Direct Testimony of Todd Thomas, 

pp. 140-141, TPUC Docket No. 24-00044 (July 16, 2024). Provide the status and projected 

completion date of the installation of a “reasonably priced generator” discussed in 

Mr. Todd Thomas’s referenced testimony. 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that is 

neither relevant nor reasonably calculated to lead to the discovery of admissible evidence 
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in this acquisition proceeding. Specifically, the referenced testimony concerns the 

Candlewood Lakes system and improvements discussed in a separate prior proceeding, and 

the status of the generator installation is not directly relevant to the Commission’s 

consideration of the proposed acquisition of the Saulsbury distribution water system in this 

docket. Limestone further objects to this Request to the extent it seeks information outside 

the scope of the Joint Application and the issues properly presented in this proceeding. 

Subject to and without waiving the objection, Limestone has scheduled the 

installation of the generator to occur during the first week of August 2026. 

 

1-10. Rates. Refer to the Petition, p. 11 and the Direct Testimony of Aaron Silas, p. 14:12-14; 

Exhibit 17, Sheet #4. Limestone proposes to adopt the rules and base rates currently in 

effect for the City of Saulsbury. Does the City of Grand Junction currently charge 

Saulsbury customers a monthly minimum of $41.53 (includes 2,000 gallons) and a 

commodity charge of $6.50 per 1,000 gallons? 

RESPONSE: Limestone has been informed by the seller of the Saulsbury system that the City of 

Grand Junction currently charges Saulsbury customers a monthly minimum of $41.53 

(which includes 2,000 gallons) and a commodity charge of $6.50 per 1,000 gallons. 

 

1-11. Rates. Refer to Petition, Exhibit 26 . The Customer Notification Letter Draft indicates 

Limestone plans to construct “numerous improvements to the system to address 

degradation due to age and environmental compliance issues. 

a. List all improvements Limestone plans to construct to improve the Saulsbury 
system. 

b. Provide the factual basis and documentation supporting any environmental 
compliance issues for the Saulsbury system. 
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RESPONSE:  

a. Please see CONFIDENTIAL Attachment “CAD 1-11 – Saulsbury Engineering 

Memo.” This document contains proprietary information, including certain 

Limestone-specific business growth, development, and improvement strategies. 

Further, this document contains additional specific and sensitive information 

regarding the water system that should be protected for safety, reliability, and 

security reasons. 

b. Please see the response provided in part a. 

 

1-12. Transaction. Refer to the Petition, Exhibit 10, Sale Agreement signed on July 19, 2024. 

Provide an explanation of the delay between the signing of the Sale Agreement and the 

filing of the Petition on April 23, 2026. 

RESPONSE: Upon execution of a Sale Agreement, Limestone undertakes a comprehensive due 

diligence review that encompasses multiple functional areas, including engineering, 

regulatory affairs, finance, accounting, legal, and compliance. The duration of the due 

diligence process varies depending on the complexity of the proposed acquisition and any 

issues identified during the review. Following the completion of the requisite pre-

acquisition evaluations and approvals by the applicable departments, Limestone will 

proceed with the filing of an application seeking Commission approval of the transaction. 

 

1-13. Asset Value. Refer to the Petition, Exhibit 10, Sale Agreement, p. 1, Section 1: Sale of 

Property. Identify and provide the current book value of all plant and equipment, or other 

assets being acquired by limestone as part of this transaction. 
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RESPONSE: The City of Grand Junction has not provided Limestone with any accounting records 

or other supporting financial documentation sufficient to identify and substantiate the 

current net book value of the specific plant, equipment, or other assets being acquired in 

this transaction. As a result, Limestone cannot confirm or calculate the current net book 

value of the specific assets being acquired based on the information provided to date. At 

closing, Limestone will request and acquire all accounting records related to the Saulsbury 

system and will be better able to determine the net book value of the acquired assets. 

However, this does not change Limestone’s request for Commission approval to acquire, 

own, and operate the Saulsbury water system. If the Commission approves the transaction, 

Limestone will assume responsibility for operating the system and immediately begin 

providing safe and adequate water service in accordance with applicable statutes, 

Commission rules, and regulatory requirements. Furthermore, Limestone will supplement 

this response if additional accounting records become available. 

 

1-14. Financial Liabilities. Refer to the Petition, Exhibit 10, p. 3, Section 6: Seller’s 

Representations and Warranties. Confirm that no liabilities, including loans or other 

financing, are being transferred as part of the transaction. 

RESPONSE: Confirmed. 

 

1-15. Rates. Refer to the Petition, Exhibit 27, Pre- and Post-Acquisition Rates and Charges 

Table. Provide the source documents for the current (Pre-Acquisition) rates contained in 

the referenced exhibit. 

RESPONSE: Please see Attachment “CAD 1-15 – Saulsbury Current Rates.” 
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1-16. Transaction Costs. Refer to the Petition, p. 10, Part V: Acquisition Adjustment and 

Transaction Costs. Provide the following: 

a. Estimated acquisition adjustment. 
b. Estimate of the total transaction costs associated with the proposed acquisition. 

Include land or right of way related costs, legal fees, regulatory costs, financing 
costs, due diligence, and any other costs that would not occur absent the acquisition. 

RESPONSE:  

a. Limestone Water is not seeking an acquisition adjustment from the Commission in 

this Joint Application, though the Company reserves the ability to request the same 

in a future rate case, consistent with prior Commission precedent. 

b. The estimated closing costs for the proposed acquisition of the Saulsbury system 

are $5,000. 

 

1-17. Financial and Managerial Capabilities. In electronic format with all formulas intact, please 

provide Limestone’s and CSWR, LLC’s five-year projected and five-year historical capital 

structure, capital expenditures and capital funding. Include a breakdown of all sources of 

equity capital, including retained earnings, paid-in capital, and debt capital, both long-term 

and short-term debt, etc. 

RESPONSE: Limestone objects to this Request on the grounds that it seeks information that is 

irrelevant and unreasonably burdensome, as the scope of the information sought is beyond 

that required by the Commission. The Commission’s wastewater rules require Pro Forma 

income statements for the first three (3) year of operations, which the Company provided 

with the Joint Application. Moreover, the Commission’s utility acquisition rules’ scope of 
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financial projections does not exceed three (3) years. Due in part to the inherent nature of 

extended projections, CSWR, LLC’s does not perform five (5) year projections. 

Limestone Water further objects to this Request on the grounds that the source of 

funding information sought is irrelevant and unreasonably burdensome, as the scope of the 

information sought is beyond that required by Commission rules and Tennessee law. The 

Joint Application and the Pre-filed Direct Testimony of Mr. Silas address the Company’s 

financial abilities, as recognized by the Commission in previous proceedings.1 

Subject to and without waiving the foregoing objections, the Company responds as 

follows: Please see Attachment “CAD 1-17 - Limestone Financials.” This attachment 

contains Limestone Annual Reports from 2021 through 2025, as well as Pro Forma 

financials for three (3) years.2 

Respectfully submitted, 

  
Melvin Malone (BPR No. 013874) 
Butler Snow LLP 
Neuhoff Building 
1320 Adams Street, Suite 1400 
Nashville, TN 37208 
Phone: (615) 651-6700 
Melvin.Malone@butlersnow.com 
 
Attorneys for Limestone Water Utility 
Operating Company, LLC 

 
1 See, e.g., Pre-filed Direct Testimony of Limestone Water Witness Aaron Silas, pp. 10-11, TPUC Docket No. 26-
00036 (April 23, 2026). See also, e.g., Joint Application, p. 9, TPUC Docket No. 26-00036 (April 23, 2026). 
2 Please note that the Company has discovered an error in the Pro Forma financials submitted with the Joint 
Application as Exhibit 14 Limestone Pro Forma Financial Statements. Limestone has corrected the error in this 
filing and will supplement a revised Exhibit 14 to the Joint Application. 
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CAD 1-15 – Saulsbury Current Rates 
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Months at Initial Rate 12 12 12
Months at Step Rate 0 0 0
Months at Final Rate 0 0 0

Year 1 Year 2 Year 3
OPERATING REVENUE

Metered service revenue 103,359$              103,359$              103,359$              
Flat rate service revenue 987,916$              987,916$              987,916$              
EPA testing surcharge -$                       -$                      -$                      
Re-connect fees 22,974$                22,974$                22,974$                
Returned check charge 11,487$                11,487$                11,487$                
Late payment charge 22,974$                22,974$                22,974$                
Other operating revenue -$                       -$                      -$                      
Total Operating Revenue 1,148,710$           1,148,710$           1,148,710$           

OPERATING EXPENSES

Total salaries and wages (employees only) -$                       -$                      -$                      
Outside labor expenses (non-employees) 437,829$              437,829$              437,829$              
Administrative and office expense 128,026$              128,026$              128,026$              
Maintenance and repair expense 31,290$                31,290$                31,290$                
Purchased water 142,077$              142,077$              142,077$              
Purchased sewage treatment -$                       -$                      -$                      
Electric power expense (exclude office) 87,597$                87,597$                87,597$                
Chemicals expense 9,729$                   9,729$                  9,729$                  
Testing fees -$                       -$                      -$                      
Transportation expense -$                       -$                      -$                      
Other operating expense 52,464$                52,464$                52,464$                
Total Operating Expenses 889,013$              889,013$              889,013$              
Annual Depreciation Expense 155,663$              213,204$              213,204$              
Interest Expense 197,191$              267,594$              267,594$              
Total Expenses 1,241,867$           1,369,810$           1,369,810$           

INCOME TAXES

Total Income Taxes 90,783$                69,388$                69,388$                
Net income (Loss) (183,940)$             (290,489)$            (290,489)$            

Year 1 Year 2 Year 3
Acquisition 3,360,001$           -$                      -$                      
Improvements 1,638,515$           1,093,015$           -$                      
Reinvestment of Depreciation 155,663$              213,204$              213,204$              

INCOME STATEMENT - Saulsbury/LIMESTONE

Capital Budget
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Acq Date
Step Rate Date
Final Rate Date
Water Connections
Water Initial Rate
Water Step Rate
Water Final Rate
Wastewater Connections
Wastewater Initial Rate
Wastewater Step Rate
Wastewater Final Rate
Debt Percent
Delinquent Account Percent
State Tax Rate
Federal Tax Rate
Depreciation Rate
Interest Rate
Loan Term Length
Loan Origination
Insurance Premium
Acquisition Cost
L&E Cost
CAPEX Cost
Outside Labor Expense
Customer Service
Repairs
Power
Chemicals
Purchased Water
Purchased Wastewater
Testing Fees
Administrative Expense

ASSUMPTIONS
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Year 1 Year 2 Year 3

ASSETS
Cash 3,171$                   (0)$                       (0)$                       
Accounts Recievable 141,622$              141,622$            141,622$            
Total Current Assets 144,793$              141,622$            141,621$            

Property, Plant, and Equipment 4,998,516$           6,091,531$         6,091,531$         
Preliminary Survey -$                       -$                     -$                     
Total Long-Term Assets 4,998,516$           6,091,531$         6,091,531$         

Total Assets 5,143,309$           6,233,153$        6,233,152$        

LIABILITIES
Accounts Payable 73,070$                 73,070$              73,070$              
Accrued Interest 100,000$              150,000$            200,000$            
Total Current Liabilities 173,070$              223,070$            273,070$            

Notes Payable -$                       -$                     -$                     
Working Capital Transfer from Parent 155,663$              392,981$            633,469$            
Total Long-Term Liabilities 155,663$              392,981$            633,469$            

Total Liabilities 328,733$              616,050$            906,539$            

EQUITY
Equity Capital Contributed 4,998,516$           6,091,531$         6,091,531$         
Retained Earnings (183,940)$             (474,429)$           (764,917)$           

Total Equity 4,814,576$           5,617,102$         5,326,614$         

Total Liabilities and Equity 5,143,309$           6,233,153$        6,233,152$        

Proof of Retained Earnings
Beg. Retained Earnings -$                          (183,940)$             (474,429)$             
Net Income (Loss) (183,940)$                (290,489)$             (290,489)$             
End Retained Earnings (183,940)$                (474,429)$             (764,917)$             

DPO 30.00
DSO 45.00
Debt Percent 0.0%
Interest Rate 0.0%
Loan Term Length 0

BALANCE SHEET - Saulsbury/LIMESTONE

ASSUMPTIONS
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Year 1 Year 2 Year 3

OPERATING ACTIVITIES
Net Income (Loss) (183,940)$             (290,489)$          (290,489)$          
Depreciation and Amortization 155,663$              213,204$            213,204$            

Change in Assets
Accounts Receivable (141,622)$             -$                    -$                    
Other Assets -$                      -$                    -$                    

Change in Liabilities
Accounts Payable 73,070$                -$                    -$                    
Interest Payable 100,000$              50,000$              50,000$              
Miscellaneous Other Liabilities -$                      -$                    -$                    
Net Cash from Operations 3,171$                  (27,285)$             (27,285)$             

INVESTING ACTIVITIES
Purchase of Utility Plant (4,498,664)$         (983,714)$          -$                    <-- As a Pct of Total Capital Spend 90.0%
Cash Bonds Posted (499,852)$             (109,302)$          -$                    <-- As a Pct of Total Capital Spend 10.0%
CIAC -$                      -$                    -$                    
Proceeds from Disposal of Utility Plant -$                      -$                    -$                    
Net Cash from Investing (4,998,516)$         (1,093,015)$       -$                    

FINANCING ACTIVITIES
Proceeds from Short Term Debt -$                      -$                    -$                    
Principal Repayment of Short Term Debt -$                      -$                    -$                    
Proceeds from Long Term Debt -$                      -$                    -$                    
Principal Repayment of Long Term Debt -$                      -$                    -$                    
Proceeds from Equity 4,998,516$           1,093,015$        -$                    
Dividends Paid -$                      -$                    -$                    
Funds Provided by Parent -$                      24,114$              27,285$              <-- Plug to get Ending cash Positive
Net Cash from Financing 4,998,516$           1,117,129$        27,285$              

Net Increase (Decrease in Cash 3,171$                  (3,171)$               (0)$                      
Cash Balance at Beginning of Year -$                      3,171$                (0)$                      
Cash Balance at End of Year 3,171$                  (0)$                      (0)$                      

STATEMENT OF CASH FLOWS
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Months at Initial Rate 12 12 12
Months at Step Rate 0 0 0
Months at Final Rate 0 0 0

Year 1 Year 2 Year 3
OPERATING REVENUE

Metered service revenue -$                      -$                    -$                    <-- As a Pct of Total Revenue 0.0%
Flat rate service revenue 109,365$              109,365$           109,365$           <-- As a Pct of Total Revenue 95.0%
EPA testing surcharge -$                      -$                    -$                    <-- As a Pct of Total Revenue 0.0%
Re-connect fees 2,302$                  2,302$                2,302$                <-- As a Pct of Total Revenue 2.0%
Returned check charge 1,151$                  1,151$                1,151$                <-- As a Pct of Total Revenue 1.0%
Late payment charge 2,302$                  2,302$                2,302$                <-- As a Pct of Total Revenue 2.0%
Other operating revenue -$                      -$                    -$                    <-- As a Pct of Total Revenue
Total Operating Revenue 115,121$              115,121$           115,121$           

OPERATING EXPENSES

Total salaries and wages (employees only) -$                      -$                    -$                    
Outside labor expenses (non-employees) 63,300$                63,300$              63,300$              
Administrative and office expense 17,186$                17,186$              17,186$              
Maintenance and repair expense 1,800$                  1,800$                1,800$                
Purchased water 103,842$              103,842$           103,842$           
Purchased sewage treatment -$                      -$                    -$                    
Electric power expense (exclude office) 6,000$                  6,000$                6,000$                
Chemicals expense 1,800$                  1,800$                1,800$                
Testing fees -$                      -$                    -$                    
Transportation expense -$                      -$                    -$                    
Other operating expense 2,400$                  2,400$                2,400$                
Total Operating Expenses 196,328$              196,328$           196,328$           
Annual Depreciation Expense 2,292.50$             5,075.00$          5,075.00$          
Interest Expense -$                      -$                    -$                    
Total Expenses 198,621$              201,403$           201,403$           

INCOME TAXES

Total Income Taxes -$                      -$                    -$                    
Net income (Loss) (83,500)$              (86,282)$            (86,282)$            

Year 1 Year 2 Year 3
Acquisition 60,000$                
Improvements 74,000$                11,000$              
Reinvestment of Depreciation 2,293$                  5,075$                5,075$                

Acq Date
Step Rate Date -$                        
Final Rate Date -$                        
Water Connections 231                          
Water Initial Rate 41.53$                    
Water Step Rate 89.00$                    
Water Final Rate -$                        
Wastewater Connections -                          
Wastewater Initial Rate -$                        
Wastewater Step Rate -$                        
Wastewater Final Rate -$                        
Debt Percent 50.0%
Delinquent Account Percent 0.8%
State Tax Rate 6.5%
Federal Tax Rate 21.0%
Depreciation Rate 3.5%
Interest Rate 0.0%
Loan Term Length 240
Loan Origination 1.0%
Insurance Premium 0.0%
Acquisition Cost 60,000$                  
L&E Cost 68,500$                  
CAPEX Cost 16,500$                  
Outside Labor Expense 5,275$                    
Customer Service 200$                       
Repairs 150$                       
Power 500$                       
Chemicals 150$                       
Purchased Water 8,654$                    
Purchased Wastewater -$                        
Testing Fees -$                        
Administrative Expense 1,432$                    

INCOME STATEMENT

Capital Budget

ASSUMPTIONS
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Year 1 Year 2 Year 3

ASSETS
Cash -$                       -$                    -$                    
Accounts Recievable 14,193$                14,193$              14,193$              
Total Current Assets 14,193$                14,193$              14,193$              

Property, Plant, and Equipment 65,500$                145,000$            145,000$            
Preliminary Survey 68,500$                -$                    -$                    
Total Long-Term Assets 134,000$              145,000$            145,000$            

Total Assets 148,193$              159,193$            159,193$            

LIABILITIES
Accounts Payable 16,137$                16,137$              16,137$              
Accrued Interest -$                       -$                    -$                    
Total Current Liabilities 16,137$                16,137$              16,137$              

Notes Payable 32,750$                72,500$              72,500$              
Working Capital Transfer from Parent 81,556$                167,838$            254,121$            
Total Long-Term Liabilities 114,306$              240,338$            326,621$            

Total Liabilities 130,443$              256,475$            342,757$            

EQUITY
Equity Capital Contributed 101,250$              72,500$              72,500$              
Retained Earnings (83,500)$               (169,782)$          (256,064)$          

Total Equity 17,750$                (97,282)$             (183,564)$          

Total Liabilities and Equity 148,193$              159,193$            159,193$            

Proof of Retained Earnings
Beg. Retained Earnings -$                          (83,500)$               (169,782)$             
Net Income (Loss) (83,500)$                  (86,282)$               (86,282)$               
End Retained Earnings (83,500)$                  (169,782)$             (256,064)$             

DPO 30.00
DSO 45.00
Debt Percent 50.0%
Interest Rate 0.0%
Loan Term Length 240

BALANCE SHEET

ASSUMPTIONS
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Year 1 Year 2 Year 3

OPERATING ACTIVITIES
Net Income (Loss) (83,500)$               (86,282)$             (86,282)$             
Depreciation and Amortization 2,293$                  5,075$                5,075$                

Change in Assets
Accounts Receivable (14,193)$               -$                    -$                    
Other Assets -$                      -$                    -$                    

Change in Liabilities
Accounts Payable 16,137$                -$                    -$                    
Interest Payable -$                      -$                    -$                    
Miscellaneous Other Liabilities -$                      -$                    -$                    
Net Cash from Operations (79,264)$               (81,207)$             (81,207)$             

INVESTING ACTIVITIES
Purchase of Utility Plant (120,600)$             (9,900)$               -$                    <-- As a Pct of Total Capital Spend 90.0%
Cash Bonds Posted (13,400)$               (1,100)$               -$                    <-- As a Pct of Total Capital Spend 10.0%
CIAC -$                      -$                    -$                    
Proceeds from Disposal of Utility Plant -$                      -$                    -$                    
Net Cash from Investing (134,000)$             (11,000)$             -$                    

FINANCING ACTIVITIES
Proceeds from Short Term Debt -$                      -$                    -$                    
Principal Repayment of Short Term Debt -$                      -$                    -$                    
Proceeds from Long Term Debt 67,000$                5,500$                -$                    
Principal Repayment of Long Term Debt -$                      -$                    -$                    
Proceeds from Equity 67,000$                5,500$                -$                    
Dividends Paid -$                      -$                    -$                    
Funds Provided by Parent 79,264$                81,207$              81,207$              <-- Plug to get Ending cash Positive
Net Cash from Financing 213,264$              92,207$              81,207$              

Net Increase (Decrease in Cash -$                      -$                    -$                    
Cash Balance at Beginning of Year -$                      -$                    -$                    
Cash Balance at End of Year -$                      -$                    -$                    

STATEMENT OF CASH FLOWS
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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: 

City of Grand Junction 
Attn: Mayor Curtis Lane 
150 Tippah Street 
Grand Junction, TN 38039 
grandjunction@bellsouth.net 
 
Ryan McGehee, Esq. 
Assistant Attorney General 
Office of the Tennessee Attorney General 
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207 
ryan.mcgehee@ag.tn.gov 
 
Shilina B. Brown, Esq. 
Senior Assistant Attorney General 
Office of the Tennessee Attorney General 
Consumer Advocate Division 
P.O. Box 20207 
Nashville, TN 37202-0207 
shilina.brown@ag.tn.gov 

This the 30th day of July 2026. 

  
Melvin J. Malone 
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STATE OF MISSOURI
PUBLIC SERVICE COMMISSION

At a session of the Public Service 
Commission held by telephone 
and internet audio conference 
on the 28th day of October, 
2020.

In the Matter of Elm Hills Utility Operating 
Company, Inc.’s Request for a Water and
Sewer Rate Increase

)
)
)

File No. WR-2020-0275
Tariff Nos. YW-2021-0057 and 
YS-2021-0058

ORDER GRANTING MOTION FOR PRODUCTION

Issue Date:  October 28, 2020 Effective Date: October 28, 2020

On March 6, 2020,1 Elm Hills Utility Operating Company, Inc. (Elm Hills) opened

two staff assisted rate cases, water and sewer, which have subsequently been 

consolidated. On September 18, the Office of the Public Counsel (OPC) filed its Motion 

for Order Regarding the Production of Documents (Motion). On September 25, Elm Hills 

responded. On September 28, OPC replied to Elm Hills’ response. The Staff of the 

Missouri Public Service Commission (Staff) did not file any response.

OPC seeks certain books, accounts, papers, or records from US Water Systems 

LLC, an unnamed investment firm,2 Sciens Water Opportunities Fund LP, Tom Rooney, 

John Rigas, and Daniel Standen (collectively “The Group”).3 OPC’s concern generally is 

with the flow of investment capital and to what extent that capital is funded with debt. OPC 

believes this information about the upstream ownership relates to the capital structure of 

                                           
1 All dates hereafter refer to the year 2020, unless otherwise stated.
2 The name of the firm is currently being treated as confidential and will not be stated in this order. See
OPC’s Motion, para. 12.
3 OPC has listed the items sought in Attachment K of its Motion, which is attached to this order with the 
confidential firm name redacted.
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Elm Hills’ parent company, and consequently Elm Hills. OPC expressly states its Motion 

is made under the statutory authority of Section 386.450, RSMo (2016)4, and not the 

Commission’s discovery rule, 20 CSR 4240-2.090.

Elm Hills responded with several objections, summarized below.

1. The entities from which OPC seeks information are out-of-state and not 

parties to the case.

2. The records sought by OPC are not from a jurisdictional public utility.

3. OPC must exhaust its administrative remedies in enforcing the subpoenas 

it already has requested be issued before exercising a separate statutory grant of 

authority. 

4. None of the documents or information sought by OPC is in the possession 

of Elm Hills.

5. The information sought is not relevant to the underlying case.

6. The jurisdiction-over-affiliates statute, Section 393.140(12), RSMo, keeps 

operations of certain qualifying non-utility affiliate companies away from the 

Commission’s scrutiny. 

7. The Commission does not have personal jurisdiction over The Group.

Many of Elm Hills’ objections address OPC’s motion under traditional discovery 

rules. However, OPC specified that it filed its motion pursuant to a separate statutory 

authority and not under the rules of discovery. Therefore, the governing statute of the 

OPC’s Motion is Section 386.450, RSMo, which is broader than the general right to 

discovery allowed under Missouri’s rules of civil procedure. The Commission has 

                                           
4 Unless otherwise stated, all statutory citations are to the Revised Statutes of Missouri, as codified in the 
year 2016.
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consistently interpreted this statute broadly, given the unique grant of investigative power 

bestowed upon OPC and the Commission by the Missouri General Assembly via this 

statute.5

Section 386.450, RSMo, unambiguously allows for the production of out-of-state 

records (1). Section 386.450, RSMo, has no requirement that the subjects of OPC’s 

investigation be parties to a case, in fact it states “any corporation, person or public 

utility” (1). Section 386.450 also has no requirement that the subjects be jurisdictional 

utilities, as it references “any corporation, person or public utility” (2). Further, Section 

386.450 imposes no requirement of exhaustion of remedies (3). Section 386.450 is set 

out in full below:

At the request of the public counsel and upon good cause shown by him the 
commission shall require or on its own initiative the commission may require, by 
order served upon any corporation, person or public utility in the manner provided 
herein for the service of orders, the production within this state at such time and 
place as it may designate, of any books, accounts, papers or records kept by said 
corporation, person or public utility in any office or place within or without this state, 
or, at its option, verified copies in lieu thereof, so that an examination thereof may 
be made by the public counsel when the order is issued at his request or by the 
commission or under its direction.

                                           
5 Order Granting the Office of the Public Counsel’s Motion to Compel, issued June 26, 2007, File No. 
WR-2007-0460, p. 4 stating, “Section 386.450 allows OPC considerable latitude when making discovery 
requests. The statute does not place any requirement on OPC that any case exist in order for it to obtain 
the books, accounts, papers or records kept by any corporation upon a request and demonstration of ‘good 
cause’.”, and p. 5, “Section 386.450, RSMo does not place a time restriction on such requests; Order
Denying Objection to Order and Motion to Dismiss of Universal Utilities, Inc., and Nancy Carol Croasdell, 
issued July 15, 2008, File No. WC-2008-0331, p. 2 an emphasized finding that the statute applies to any 
corporation, not just public utilities; Order Compelling Universal Utilities and Nancy Carol Croasdell to 
Produce Books, Accounts, Papers or Records, issued January 3, 2008, File No. WC-2008-0079, p. 1, 
stating Section 386.450 is not a discovery statute and there is no requirement to find relevance to a specific 
case; Order Directing Ameren UE to Produce Documents Sought by Public Counsel, issued February 25, 
2009, File No. EO-2009-0126, affirming that OPC need not make a request under the statute in connection 
with any formal case; Order Concerning Motion to Compel, issued December 2, 2003, File No. WR-2003-
0500, p. 11, acknowledging the statute includes non-parties; Order Regarding Motion to Quash Subpoena, 
issued January 22, 2014, File No. WR-2013-0461, affirming the statute’s grant to the Commission to require 
production of information from any corporation, person or public utility; Order Denying Application for 
Rehearing, issued May 17, 2012, File No. WR-2012-0299, p. 1, affirming the statute gives broader discover 
authority than the general right to discover relevant information; Order Compelling Answers, issued January 
5, 1994, File No. WO-94-192, p. 2, determining that use of the statute does not require an underlying case.
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Elm Hills’ objection that the sought information is not in its possession or control is 

not well taken as the documents are not being sought from Elm Hills (4). 

Section 386.450, RSMo, does not express a relevance requirement. Nevertheless,

the Commission will address relevance as OPC’s Motion is made within the context of 

this file and not a separate investigation. Relevance can be established by a showing of 

the connection of OPC’s requested information to this file, which is a rate case. Rate 

cases as a matter of course involve apportionment of capitalization, which involves 

assessments of capital structure. The Commission is expressly required to examine the 

dealings of regulated entities with their unregulated affiliates, and specifically to “inquire 

as to, and prescribe the apportionment of, capitalization, earnings, debts and expenses”.6

Thus, OPC’s inquiry into the upstream ownership regarding capitalization and debts is 

relevant to the apportionment of capitalization between Elm Hills and its owners (5). While 

Elm Hills argues this same statute, Section 393.140(12), RSMo, protects the upstream 

ownership as those entities are “substantially kept separate and apart”, Elm Hills’ 

argument fails in that the inquiry as to whether these other corporate entities are 

substantially kept separate and apart must necessarily precede a determination whether 

the entities are substantially kept separate and apart (6).

Lastly is Elm Hills’ argument that the Commission does not have personal 

jurisdiction over The Group. It contends that Section 386.450, RSMo, must be viewed in 

conjunction with the limits imposed by other statutes describing the Commission’s 

jurisdiction, and viewed in conjunction with the idea that the State’s jurisdiction ends at its 

borders absent some minimum contacts to the state.

                                           
6 Section 393.140(12), RSMo.
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Elm Hills is a “water corporation,” “sewer corporation” and “public utility” as defined 

in Sections 386.020(59), (49), and (43) RSMo, respectively. As such Elm Hills is subject 

to the personal jurisdiction of the Commission under Chapters 386 and 393 of the Missouri 

Revised Statutes. The definitions of both water and sewer corporations include those 

owning, operating, controlling or managing any water or sewer system. Thus far, the 

ownership and corporate structure surrounding Elm Hills can be summarized as follows:

Elm Hills is owned by Elm Hills Utility Holding Company, Inc., 

which is owned by CSWR LLC, 

which is managed by Central States Water Resources, Inc. 

which has Tom Rooney, John Rigas, and Daniel Standen as three members of 

its Board of Directors.

CSWR LLC is a wholly owned subsidiary of US Water Systems LLC,

which was created on July 30, 2018, by Sciens Capital Management LLC.

US Water Systems LLC was formed by investment funds affiliated and 

managed by the unnamed investment firm (see Footnote 2 supra).

The unnamed investment firm was created on July 30, 2018.

Sciens Capital Management LLC launched Sciens Water Opportunities Fund 

in 2018 to invest in the water sector, through the formation and development of 

companies.

Sciens Water Opportunities Fund lists CSWR LLC among three companies in 

its portfolio.
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Sciens Water Opportunities Fund lists John Rigas as Chairman and CEO, 

Daniel Standen as Partner, and Tom Rooney as Chairman, Operating 

Committee.

In spite of the multi-layered nature of the corporate relationships, close ties are 

seen between the managing corporation of the ownership corporation of the holding 

company that owns Elm Hills (Central States Water Resources, Inc.) and the highest level 

of upstream ownership (Sciens Water Opportunities Fund) with the sharing of three board 

members. Corporate public relations statements are normally viewed with a critical eye, 

but it is probative that the Sciens Water Opportunities Fund website states “Sciens works 

closely with the management teams of its portfolio companies supporting them in 

achieving their strategic goals.” Based on the appearance of close and interwoven 

ownership and management ties of The Group to Elm Hills, the Commission finds it has 

personal jurisdiction over The Group as potential owners and managers in direct control 

over Elm Hills for the limited purposes of OPC’s request for production pursuant to Section 

386.450, RSMo (7). 

The Commission turns to the good cause requirement of Section 386.450, RSMo. 

OPC argues two facts support a finding of good cause: 1) the inability to secure the 

information through conventional means; and 2) the importance of the information sought

as it relates to the capital structure of Elm Hills. Elm Hills argues that the first OPC

argument for good cause fails as OPC has offered no proof of its inability to secure the 

information, and in fact has not sought to enforce subpoenas it had previously requested 

in this case. The Commission agrees that OPC’s inability to gain the information is not a 
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proper foundation for good cause due to OPC’s failure to follow-up on other avenues, 

such as its previously issued subpoenas.7

However, the Commission agrees with OPC’s second rationale for good cause, 

the importance of the information. The Commission is statutorily required to ensure that 

Elm Hills’ rates are just and reasonable.8 The Commission’s setting of just and reasonable 

rates includes an evaluation of the capital structure (funding) of Elm Hills. A utility’s capital 

structure is comprised of debt and equity. Capital structure is typically stated as the ratio 

of debt compared to equity that make up a company’s total capital (e.g. a company may 

have $60 million in debt, and $40 million in equity, equaling total capital of $100 million, 

with the capital structure ratio of the utility being sixty percent debt to forty percent equity). 

The costs for debt and equity are then applied to the capital structure ratio, which 

produces a weighted cost for each (e.g. ten percent cost of debt multiplied by the capital 

structure’s sixty percent debt equals a weighted cost of debt of six percent). Thus, the 

weighted cost of capital is the addition of the weighted cost of debt plus the weighted cost 

of equity. 

In the above example (a utility with a sixty-forty debt to equity capital structure 

ratio), a ten percent cost of debt produces a weighted cost of debt of six percent. However, 

the cost of equity is typically higher. The cost of equity reflects the competing investment 

choices available to a potential owner, and the return necessary to attract an equity 

                                           
7 This is distinct from the Commission’s finding in this order that there is no requirement of exhaustion of 
remedies within Section 386.450, RSMo. Here, OPC is directly claiming that good cause exists because it 
could not access the information, when the pleadings clearly demonstrate OPC has requested subpoenas, 
but not sought to further enforce them.
8 Section 393.130, RSMo.
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investment. When the weighted costs of debt and equity are combined, the total weighted 

cost of capital is essentially the equivalent of a fair rate of return.9

There is an inherent difference in the cost of debt compared to the cost of equity, 

and leveraging is when a utility is funded by debt in addition to equity provided by its 

stockholders. 

Double leveraging is an extension of the leveraging concept to a parent-
subsidiary corporate relationship. For example, Company A is an operating 
utility financed partly with debt capital and partly with equity capital. It uses 
leverage as explained above. However, the common stock of Company A
is owned by Company B, the parent company. Company B obtained the 
funds it invested in the common stock of Company A by raising its own 
capital through the sale of stock and from a debt issue. Thus Company A 
enjoys its own leverage factor plus the leverage factor of Company B. This 
is the essence of the meaning of double leverage.10

The court continued:

If the cost of capital to the utility is considered without regard to the double 
leverage enjoyed in a parent subsidiary relationship, an excessive return to 
the ultimate common stockholders could result at the expense of utility 
ratepayers (italics in original).11

Thus, establishing just and reasonable rates without excessive earnings 

necessarily includes combating double leveraging. Addressing double leveraging means 

correctly understanding the capital structure of a utility and its owners. To appropriately 

understand the capital structure therefore requires an understanding of the capital 

structure of the upstream ownership. Multi-layered corporate relationships with holding 

companies, managing companies, investment partnerships and other corporate entities

                                           
9 State ex rel. Associated Natural Gas Company v. Public Service Comm’n, 706 S.W.2d 870, 875 (Mo. App. 
W.D. 1985).
10 State ex rel. Associated Natural Gas Company v. Public Service Comm’n, 706 S.W.2d 870, 876 (Mo. 
App. W.D. 1985)(internal citations omitted).
11 State ex rel. Associated Natural Gas Company v. Public Service Comm’n, 706 S.W.2d 870, 876 (Mo. 
App. W.D. 1985).
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make it difficult for the Commission to know where the capital funding is coming 

from. Knowing the source and type of capital directly addresses the risk that the capital 

structure is being manipulated to increase equity which in turn unjustly increases rates.

Therefore, the Commission finds that OPC’s motion is relevant to the underlying 

case.  The Commission further finds good cause exists in carrying out OPC’s (and the 

Commission’s) statutory duties with respect to Elm Hills and the apportionment of its 

capitalization, earnings, debts, and expenses.

The Commission notes that OPC’s request included no time limit for delivery and 

no arrangement for the delivery of the files. The Commission will set these terms and also 

allow for a reasonable amount of time to produce the information sought by OPC.

THE COMMISSION ORDERS THAT:

1. OPC’s Motion is granted.

2. Sciens Water Opportunities Fund LP, US Water Systems LLC, an unnamed 

investment firm (see footnote 2 supra), Tom Rooney, John Rigas, and Daniel Standen

shall produce the books, accounts, papers, and records listed in Attachment K of OPC’s 

Motion (attached hereto in redacted form) at the OPC’s offices at 200 Madison Street,

Suite 650, Jefferson City, Missouri 65101, no later than on November 18, 2020, at 

10:00 a.m.

3. Although service by mail is acceptable pursuant to Section 386.490.1, 

RSMo, and 20 CSR 4240-2.080(16)(B)2, the Data Center shall serve this order by mailing 

it via certified mail with a copy of the unredacted Attachment K to the following entities at 

their last known address: Sciens Water Opportunities Fund LP; US Water Systems LLC; 

an unnamed investment firm (see footnote 2 supra); Tom Rooney; John Rigas; and Daniel 
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Standen.

4. Upon each mailing, the Data Center shall complete a certificate of service 

and file it in EFIS under this file.

5. This order shall be effective when issued.

BY THE COMMISSION

Morris L. Woodruff
                      Secretary

Silvey, Chm., Kenney, Rupp, Coleman, and
Holsman CC., concur.

Hatcher, Regulatory Law Judge
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Docket 
No. Type of Case Date Filed 

Petition 
Exhibit 

No. 

Corp. 
Org 

Chart 

 Central States 
Water Inc. 
parallel to 
US Water 

Central States 
Water Inc. 
parallel to 

CSWR LLC 

Notes 

19-00035 Acquisition 3/14/2019 4 A NO NO Indirect subsidiary 
19-00062 Acquisition 7/26/2019 4 A NO NO 

21-00053 Acquisition 5/06/2021 5 B NO YES Added KY, LA, 
TX, MS, NC, AZ 

21-00055 Acquisition 5/17/2021 5 B NO YES 

21-00059 Acquisition 5/20/2021 5 C NO YES 
Missing US Water 
LLC, & missing 

MS, NC, AZ 
21-00060 Acquisition 3/01/2023 5 B NO YES 
22-00059 CCN 6/28/2022 1.4 D NO YES Added FL, SC 
22-00073 Contiguous 7/11/2022 n/a n/a N/A N/A n/a 
23-00016 Acquisition 3/01/2023 5 E YES NO Added CA 
23-00020 Contiguous 3/16/2023 n/a n/a N/A N/A n/a 
23-00036 CCN 5/23/2023 5 E YES NO 
23-00037 Acquisition 5/24/2023 5 E YES NO 
23-00070 Acquisition 9/15/2023 5 E YES NO 

23-00077 Acquisition 10/31/2023 5 E YES NO 

Aaron Silas 
Testimony in KY 

hearing on 
9/19/2023 states 
this org chart is 

incorrect b/c 
Central States 

Water Inc. reports 
to CSWR LLC 

24-00020 CCN 4/12/2024 5 E YES NO 
24-00034 Acquisition 5/8/2024 5 E YES NO 
24-00044 Rate Increase 7/16/2024 MFG 3 F YES NO No CA affiliate 
25-00050 CCN 7/07/2025 7 D NO YES 
25-00053 CCN 7/18/2025 7 D NO YES 
25-00057 CCN 8/05/2025 7 D NO YES 
25-00066 Borrow App. 8/27/2025 n/a n/a N/A N/A n/a 
26-00036 Acquisition 4/24/2026 5 D NO YES 

26-00063 CCN 7/22/2026 5 G YES NO 

Missing CA 
Affiliate but added 

Magnolia Water 
Services Group 

LLC 
26-00070 ARM 1 8/04/2026 n/a n/a N/A N/A n/a 
26-00080 ARM 2 8/31/2026 n/a n/a N/A N/A n/a 
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Central States Water Resources C~rporate Organizational Chart 

Missouri UHCs 

Missouri UOCs 

US Water 
Systems, LLC 

First Round 
CSWR, LLC 

Arkansas CSWR 

Arkansas UHCs 

Arkansas UOCs 

Tennessee CSWR 

Limestone 
Water UHC 

Limestone 
Water UOC 

Corporate Organization Chart Version A

Used in TPUC Docket No.:
19-00035
19-00063
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Central States Water Resources Corporate Entity Organizational Chart

US Water, LLC

CSWR, LLC

Missouri
CSWR, LLC

Missouri UHCs
(See pg. 2)

Missouri UOCs

Arkansas
CSWR, LLC

Arkansas UHCs
(See pg. 2)

Arkansas
UOCs

Tennessee
CSWR, LLC

Limestone
Water UHC,

LLC

Limestone
Water UOC,

LLC

Kentucky
CSWR, LLC

Bluegrass
Water UHC,

LLC

Bluegrass
Water UOC,

LLC

Louisiana
CSWR, LLC

Magnolia
Water UHC,

LLC

Magnolia
Water UOC,

LLC

Texas CSWR,
LLC

CSWR Texas
UHC, LLC

UOC, LLC

Mississippi
CSWR, LLC

Great River
UHC, LLC

Great River
UOC, LLC

North Carolina
CSWR, LLC

Redbird Water
UHC, LLC

Redbird Water
UOC, LLC

Arizona CSWR,
LLC

Cactus State
Water UHC, LLC

Cactus State
Water UOC, LLC

Central States
Water

Resources, Inc

Corporate Organization Chart Version B

Used in TPUC Docket No: 
21-00053
21-00055
21-00060
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Missouri & Arkansas CSWR Organizational Chart Detail

CSWR, LLC

Missouri
CSWR, LLC

Confluence
Rivers UHC

Confluence
Rivers UOC

Elm Hills UHC

Elm Hills UOC

Hillcrest UHC

Hillcrest UOC

Indian Hills
UOC

Indian Hills
UOC

Osage UHC

Osage UOC

Raccoon Creek
UHC

Raccoon Creek
UOC

Arkansas
CSWR, LLC

Eagle Ridge
UHC

Eagle Ridge
UOC

Flushing
Meadows UHC

Flushing
Meadows UOC

Hayden's Place
UHC

Hayden's Place
UOC

Oak Hill UHC

Oak Hill UOC

Sebastian Lake
UHC

Sebastian Lake
UOC

St. Joesph Glen
UHC

St. Joesph Glen
UOC
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Corporate Organization Chart Version C

Used in TPUC Docket No: 
21-00059
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Central States Water Resources Corporate Entity Organizational Chart

USWater, LLC

CSWR, LLC

Missouri CSWR,
LLC

Confluence
Rivers UHC,

Confluence
Rivers UOC,

Arkansas CSWR,
LLC

Arkansas UHCs

(See pg. 2)

Arkansas UOCs

Tennessee
CSWR, LLC

Limestone
Water UHC, LLC

Limestone
Water UOC, LLC

Kentucky CSWR,
LLC

Bluegrass Water
UHC, LLC

Bluegrass Water
UOC, LLC

Louisiana CSWR,
LLC

Magnolia Water
UHC, LLC

Magnolia Water
UOC, LLC

Texas CSWR, LLC

CSWR Texas
UHC, LLC

CSWR Texas
UOC, LLC

Mississippi CSWR,
LLC

Great River UHC,
LLC

Great River UOC,
LLC

North Carolina
CSWR, LLC

Red Bird UHC, LLC

Red Bird UOC, LLC

Arizona CSWR, LLC

Cactus State UHC,
LLC

Cactus State UOC,
LLC

Florida CSWR, LLC

CSWR Florida UHC,
LLC

CSWR Florida
UOC, LLC

South Carolina
CSWR, LLC

CSWR South
Carolina UHC, LLC

CSWR South
Carolina UOC, LLC

Central States
Water Resources,

Inc

Corporate Organization Chart Version D

Used in TPUC Docket No: 

22-00059 
25-00050 
25-00053 
25-00057 
26-00038
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Arkansas CSWR Organizational Chart Detail

CSWR, LLC

Arkansas
CSWR, LLC

Eagle Ridge
UHC

Eagle Ridge
UOC

Flushing
Meadows UHC

Flushing
Meadows UOC

Hayden's Place
UHC

Hayden's Place
UOC

Oak Hill UHC

Oak Hill UOC

Sebastian Lake
UHC

Sebastian Lake
UOC

St. Joesph Glen
UHC

St. Joesph Glen
UOC
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Central States Water Resources Corporate Entity Organizational Chart 

US Water, LLC

CSWR, LLC

Missouri  
CSWR, LLC

Confluence 
Rivers UHC, 

LLC

Confluence 
Rivers UOC, 

INC

Arkansas 
CSWR, LLC

Arkansas UHCs
(See pg. 2)

Arkansas UOCs

Tennessee 
CSWR, LLC
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Water UHC, 

LLC

Limestone 
Water UOC, 

LLC

Kentucky 
CSWR, LLC

Bluegrass 
Water UHC, 

LLC

Bluegrass 
Water UOC, 

LLC

Louisiana 
CSWR, LLC

Magnolia 
Water UHC, 

LLC

Magnolia 
Water UOC, 

LLC

Texas CSWR, 
LLC

CSWR‐Texas 
UHC, LLC

CSWR‐Texas 
UOC, LLC

Mississippi 
CSWR, LLC

Great River UHC, 
LLC

Great River UOC, 
LLC

North Carolina 
CSWR, LLC

Red Bird UHC, 
LLC

Red Bird UOC, 
LLC

Arizona CSWR, 
LLC

Cactus State 
UHC, LLC

Cactus State 
UOC, LLC

Florida CSWR,  
LLC

CSWR‐Florida 
UHC, LLC

CSWR‐Florida 
UOC, LLC 

South Carolina 
CSWR, LLC

CSWR‐ South 
Carolina UHC, 

LLC

CSWR‐South 
Carolina UOC, 

LLC

California CSWR, 
LLC

CSWR‐California 
UHC, LLC

CSWR‐California 
UOC, LLC

Central States 
Water 

Resources, Inc

Corporate Organization Chart Version E

Used in TPUC Docket No: 
23-00016
23-00036
23-00037
23-00070
23-00077
24-00020
24-00034
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Arkansas CSWR Organizational Chart Detail 

CSWR, LLC
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UHC
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UOC
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UOC
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Central States Water Resources Corporate Entity Organizational Chart 

US Water 
Systems, LLC

CSWR, LLC

Missouri  CSWR, 
LLC

Confluence 
Rivers UHC, INC

Confluence 
Rivers UOC, INC

Arkansas CSWR, 
LLC

Arkansas UHCs
(See pg. 2)
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LLC
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CSWR-Florida 
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Carolina UHC, LLC
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Carolina UOC, LLC

Central States 
Water Resources, 

Inc

Limestone Water Utility Operating Company 
Docket No. 24-XXXXX 
Limestone MFG 003 - Organizational Chart

Corporate Organization Chart Version F

Used in TPUC Docket No: 
24-00044
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Arkansas CSWR Organizational Chart Detail 
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Corporate Organization Chart Version G

Used in TPUC Docket No: 
26-00063
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