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John G. Gliege (#003644)
Attorney for PSWID, Fred B. Krafczyk, & Michael Greer

BEFORE THE ARIZONA CORPORATION COMMISSION
) DOCKET no. W-03512A-07-0362

IN THE MATTER OF THE APPLICATION )
OF PINE WATER COMPANY FOR )
APPROVAL TO (1) ENCUMBER A PART )
OF ITS PLANT AND SYSTEM PURSUANT )
To A.R.s. §40-285(A); AND (2)1ssUE )
EVIDENCE OF INDEBTEDNESS )
PURSUANT To A.R.s. §40-302(A). )

)
)
)
)

SUPPLEMENT TO THE ARIZONA
CORPORATION COMMISSION REPORT
SUBMITTED BY INTERVENURS AND
PINE STRAWBERRY WATER
IMPROVEMENT DISTRICT DATED
DECEMBER 9, 2008, and REQUEST FOR
ORDER COMPELLING PINE WATER
COMPANY TO FILE 2007 REQUIRED
REPORTS

COME NOW, Fred B. Krafczyk, Michael Greer, and the Pine Strawberry Water Improvement

District (PSWID), by and through their attorney undersigned and hereby submit this Supplement to the

Arizona Corporation Commission Report, Attached hereto is a copy of a letter from Mr. Mark Reader of

Stone and Youngberg reflecting the ongoing effort of financing the acquisition of Pine and Strawberry

water companies by PSWID. It is significant to note that one of the items impeding the financing is that

Pine Water Company has failed to timely comply with the Arizona Corporation Commission regulations

and file the full and complete required financial reports for 2007. Due to the lack of this historical data,

it is more difficult for the PSWID to obtain financing.

THEREFORE IT IS RESPECTFULLY REQUESTED that this Honorable Commission order

Pine Water Company to file with the Arizona Corporation Commission all required financial reports for

2007 by or before December 31, 2008.

RESPECTFULLY SUBMITTED this 1 lm day of Dec

'»L1E

08.

@IcEs, PLLC

Arizona Corporation Commission
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1 Original and thirteen copies of the foregoing
Mailed this 11*" day of December, 2008 to:

2

3

4

Docket Control Center
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007

5 Copies of the foregoing
Mailed this 11'*' day of December, 2008 to:
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7
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Fennemore Craig, P.C.
Attn: Mr. Jay L. Shapiro
3003 North Central Ave. Ste 2600
Phoenix, AZ 85012-2913
Attorneys for Pine Water Company9
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Honorable Dwight D. Nodes
Assistant Chief Administrative Law Judge
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007
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Mr. Kevin Torrey, Esq.
Legal Division
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007
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RENSCH WALKER & HARPER, PC
Attn: Michael J. Harper
111 W. Cedar Lane, Ste C
Payson, AZ 85541
928-474-0322
Attorneys for Cindy Maack
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I STONE _-
YOUNGBERG 2555 .East Camelback Road, Suite 280 Phoenix, Arizona 85016 (602) 794-4000

December 11, 2008

Board of Directors
Pine-Strawberry Water Improvement District
pa. BOX 134
Pine, AZ 85544

Dear Members of die Board of Directors:

As  you know,  the P ine-Strawberry W ater  Improvement  D is t r ic t  recent ly retained Stone & Youngberg LLC ( "S&Y" )

as  the D is t ; r i c t ' s  Inves tment  Banker  to as s is t  d ie D is t r i c t  wi th  s ec ur ing  loan or  bond f iends  f or  the purpos e of

ac qu i r ing the operat ing as s ets  of  the P ine W ater  Company,  Inc .  and the S t rawber ry W ater  Company,  Inc .  f rom

Brooke Ut i l i t ies ,  Inc .  T he D is t r ic t  has  also assembled addi t ional  prof ess ionals  f rom a wide var iety of  d isc ip l ines

which are required to complete a f inanc ing of  this  nature.  W e have at tached a copy of  the Dis tr ic t 's  f inanc ing team

d is t r i bu t i on  l i s t  wh i c h  r ef l ec t s  t he r es pec t i ve ar ms  and  i nd i v i dual s  who have been  wor k ing  d i l i gen t  w i t h  t he

Distr ic t on the f inancing over the past several weeks on f inancing issues.

As you are aware, we are in the process of soliciting proposals from various banking and financial institutions and
need additional time to secure and evaluate bids and then negotiate final terms and conditions which are in the best
interests of the District. Water System acquisitions are complicated financings requiring work and cooperation
among numerous parties and it is important to have a sufficient amount of time to complete. This is especially
important given the current difficult credit conditions which prevail in the marketplace. In addition, it has been our
experience that lenders and investors require complete historic financial and other information about the water
systems being acquired and we understand Mat such complete infonnation about the systems in this case is not
currency on file as required with the Arizona Corporation Commission or otherwise available to the District.

W e are working di l igent ly to evaluate al l  opt ions  and to secure funding but the f inanc ing team feels  we wi l l  need at

leas t an addit ional 60 -  90 days  af ter  receipt  of  complete his tor ic  informat ion to cont inue our bes t ef for ts  to secure

and complete a f inancing.

We will keep you informed of our discussions and negotiations as we continue to move forward. If I can answer
any questions, please don't hesitate to contact me directly at 602-794-4011.

Sincerely,

Stone & Youngberg LLC

Mark Reader
Managing Director

EIICIOSUIC

Cc w/enclosure: Harry D. Jones, Ph.D., General Manager .- Pine-Strawberry Water Improvement District

John Gliege, Esq. -. Gliege Law Offices, PLLC
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PINE-STRAWBERRY WATER IMPROVEMENT DISTRICT

FINANCING DISTRIBUTION LIST

Issuer:
Pine-Strawberry Water Improvement District
P.O. Box 134
Pine, Arizona 85544-0134

Underwriter's Counsel:
Squire, Sanders & Dempsey, L.L.P.
Two Renaissance Square Suite 2700
40 N. Central Ave.
Phoenix, AZ 85044
Fax: (602) 253-8219William Haney, P.E., Chairman

(480)644-2480
e-mail:bill.hmev@mesaaz.2ov

wfhanev@cox.net
Tim Pickrell, Esq.
(602)528-4031
e-mail: tpickrell@ssd.com

Ron Calderon, Finance Committee Chairman
(928)476-5444
(602)625-5048 (cell)
e-mail: pg__1;@newworldaz.com

Bond Counsel:

Richard Dickinson, Secretary
Phone: (928)476-2017
Cell: (760)212-5602
e-mail: rbdickinson@msu.com

Greenberg Traurig
2375 E. Camelback Road, Suite 700
Phoenix, AZ 85016
Fax: (602)445-8100

Dr. Harry D. Jones, District Manager
HC7 Box 363
Payson, AZ 85544
(928) 595-1111
e-mail: harwioneshdi@msn.com

Michael Cafiso, Esq.
(602)445-8452
e-mail: cafisom@gtlaw.com

Special Council:
Gliege Law Offices, PLLC
P.O. Box 1388
Flagstaff, AZ 86002-13881

Consulting Engineers:
Coe & Van Loo Consultants, Inc.
4550 n. 12'*' Street
Phoenix, AZ 85014
Fax: (602)264-0928

Ken Knickerbocker, Vice President
(602)264-6831
e-mail: kknickerbocker@cvlci.com

John Gliege, Esq.
(928)606-5260
e-mail: jgliesze@ea11hlink.net

Victor Khoury, P.E.
(602)285-4796
e-mail: vkhouw@cvlci.com

Investment Banker:
Stone & Youngberg LLC
2555 E Camelback Rd, Suite 280
Phoenix, AZ 85016
Fax: (602) 794-4046

Utilitv Rate Consultant:
Economists.com
5500 Democracy Drive, Suite 130
Plano, TX 75024
Fax: (972) 378-6988

Mark Reader, Managing Director
(602) 794-4011
e-mail: mreader@svHc.com

Dan Jackson, Managing Director
(972)378-6588
e-mail: djackson@econQmists.com

Lauren Foote, Associate
(602) 794-4004
e-mail: 1fOote@svHc.com

Prepared by Stone & Youngberg LLC ... December 11, 2008


