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FORM D OMB Number: 3235-0076

Notice of Exempt U.S. Securities and Exchange Commission Expires: November 30, 2008

Offering of Securities i
9 Washington, DC 20549 Estimated average burden
hours per response: 4.00

(See instructions beginning on page 5)

Intentional misstatements or omissions of fact constitute federal criminal violatlons. See 18 U.5.C, 1001,

Item 1. Issuer’s Identity . meren D

Name of Issuer Previous Namel(s) iﬁb'ﬁé“ Entity Type {Select one}
lPinnacIe West Capital Corperation I | I Corporation

Jurisdiction of Incorporation/Qrganization a2 8 ?ﬂna Limited Partnership

- I [RARA I [ Limited Liability Company

| Arizona W éﬁ{;;{{fan' I [ General Partnership
Year of Incorporation/Organization | 12 [ BusinessTrust

{Select one) D Other {Specify}

@ Over Five Years Ago O Within Last Five Years O Yer to Be Formed

(specify year} ! J

(Ifmore than one issuer Is filing this notice, check this box D and identify additional Issuer(s) by attaching ltems 1 and 2 Continuation Page(s).)

Item 2. Principal Place of Business and Contact Information
Street Address 1 Street Address 2

400 North Fifth Street . |

City State/Province/Country ZIP/Postal Code Phone No.

I Phoenix 1 | arizona | [ss004 | | 602) 250-1000
Item 3. Related Persons '

Last Name First Name Middle Name

|Basha. Jr. I ] Edward _ ] IN-

Street Address 1 Street Address 2

l 400 North Fifth Street l

City State/Province/Country ZIP/Postal Cade
| [ss004 ] ﬂ/ DEC 1 02008

Phoenix |Arizona

Refationship(s):  [[] Executive Officer E Directoz; D Promoter | THOMSON PEUTERS

Clarification of Response (if Necessary) | I

{ldentify additional related persons by checking this box and attaching item 3 Continuation Page(s). )
ltem 4. Industry Group  (Select one) '

Agriculture (O Business Services (O Construction
Banking and Financial Services Energy O RS &Finance
(O Commercial 8anking (G  Electric tilities O Fesidentia
O Insurance O Energy Canservation O OtherReal state
o Investing o Coal Mining
() Investment Banking QO Environmental Services O Retailing
(O  Pooled tnvestment Fund O oiagas (O Restaurants
I selecting this industry group, also select one fund (O OtherEnergy Techlc'lok’gy
type below and answer the question helow: omputers
Health Care : O Telecommunications
0 Hedge Fund O Biotechnology Other Technol
Private Equity Fund () Healthinsurance ) O er lechnoiogy
O Venture Capital Fund O Hospltals & Physcians Travel - )
() Other Investment Fund O Pharmaceuticals (O Arines& J_N"PO'TS
Is the issuer registered as an investment O Other Health Care O Lodging & Conventions
company under the Investment Company - ' . O Tourism & Trave! Services
actof 19407 O Yes Qo O Manufacturing O OtherTrave
(O Other Banking & Financiat Services Real Estate
O Commerdal O Other
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FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 5. Issuer Size (Select one)

Revenue Range [for Issuer not specifying "hadge" Aggregate Net Asset Value Range (for issuer
or "other investment” fund in item 4 above} spacifylng *hedge” or "other investment”fundin
OR Item 4 above)

(O NoRevenues (O NoAggregate Net Asset Value

O 51-51,000.000 . O $-| _55’000'000

(O $1.000,001 - 55,000,000 (O $5000,001 - $25,000000

(O 55000001 - $25,000,000 (O 525,000,001 - 50,000,000

(O 525,000,001 - $100,000,000 ‘ . O 550,000,001 - $100,000,000

(® Over$100,000,000 (O Over $100,000,000

O Dedine to Disclose O Decline to Disclose

O Not Applicable ' O Not Applicable

Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)

Investment Company Act Section 3(c)

[[] Rule 504(b)(1) (not (), (i) or (i} [] Section 3{c}(1) [] Section 3(c){(9)
[ Rule 504(b)(1)) [] Section 3(c)(2) [ Section 3(a{10)
0 Rule 504(b){1 )i} 0 Section 3{c)(3) ) Section 3(c)(11)
(] Rule 504(b){1}ill} [C] Section 3(c)a) [ Section 3(c)12)
[ Rules0s [J Section 3(c)5) [ Section 3(c)(13)
Rule 506 [] Section 3(c){6)

(] Securities Act Section 4(6) [0 Section 3(c)(14)

[J Section 3(e)7)

Item 7. Type of Filing

O New Notice OR (O] Amendment

Date of First Sale in this Offering: | | OR [0 FirstSale Yet to Occur

Item 8. Duration of Offering

Does the issuer intend this offering to last more than one year? Yes [[] No

Item 9. Type(s) of Securities Offered  (Select all that apply)

3 Equity [ Pooled Investment Fund Interests
Debt : [J Tenant-in-Common Securlties

[] Mineral Property Securities
Option, Warrant or Other Right to Acquire
a Another Security [] Other (Describe)

D Security to be Acquired Upon Exercise of Option,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

Is this offering being made in connection with a business combination D Yes No
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response (if Necessary)

FormD 2



FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

Item 1. Minimum Investment

Minimum investment accepted from any outside investor 3 [250'000 ’ I

Item 12. Sales Compensation

Recipient . Reciplent CRD Number

Lehman Brothers tne. l7505 l [J NoCRDNumber
(Associated) Broker or Dealer [] Nene {Associated) Broker or Dealer CRD Number
r | D No CRD Number
Street Address 1 . Street Address 2

745 Seventh Avenug, 4th Floor .

City State/Province/Country ZIP/Postal Code

[New York | l [ New York I ' I 10019-6801 ]

States of Solicltatuon . AII States

1 RNV TN PN R ied 3 v B JORE ToRES

O Dsc Dso []TN E]Tx Our DVT ]:IVA DWA O wv L—_IWI []wv DPR
{1dentify additional person(s) belng pald compensation by checking this box and attaching Item 12 Continuation Page(s).)

item 43. Offering and Sales Amounts

{8) Total Offering Amount | . | or ndefinite
(b) Total Amount Sold $| see “Clarification of Response” below.

¢) Total Remaining to be Sold - IR R

{c) Sopvact () froa o) 31839 Clarification of Response” below. ] OR [ indefinite

Clarification of Response (If Necessary)

This is a continuous offering commercial paper program consisting of short-term promissory notes of Pinnacle West Capital
Corporation. The maximum amount of short-term notes of Pinnacle West Capital Corporation that are authorized o be outstanding at
any one lime under this program is $250,000,000. There are no notes issued and outstanding as of the date of this notice.

Item 14. Investors

Check this box D if securities in the offering have been or may be sold to persons who do not qualify as accredited investors, and enter the

number of such non-accredited Investors who already have invested In the offering: I:
Enter the total number of investors who already have invested in the offering:- I:

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissions and finders' fees expenses, if any. If an amount is not known, provide an estimate and
check the box next to the amount,

Sales Commissions $ ISee below. | O estimate

Clarification of Response (If Necessary} Finders' Fees § ’ | O estimate

Typically sales commissions of around 5 basis points are paid to dealers.

*The notes are offered on a continuous basis to or through the dealers either as agents for the issuer or as principals who FomD 3

then resell the notes to investors. Because this is a continuous offering, notes will be issued, repaid, and re-issued from
time {o time. Accordingly, it is not practicable for the issuer to determine the total number of investors who have purchased
notes in the offering. There are no investors in the notes as of the date of this notice. -



FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 16. Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be
used for payments to any of the persons required to be named as executive officers,
directors or promoters In response to Item 3 above. If the amount Is unknown, provide an
estimate and check the box next to the amount.

$ | See below. | [ Estimate

Clarlficatlon of Response (if Necessary)

Pinnacle West Capital Corporation will use the proceeds from this offering to meset working capital needs and to repay its
indebtedness.

Signature and Submission

Please verify the information you have entered and review the Terms of Submission below before signing and submitting this notice.
Terms of Submission. In Submitting this notice, each identifled issuer Is:

Notifying the SEC and/or each State in which this notice is filed of the offering of securities described and
undertaking to furnish them, upon written request, in accordance with applicable law, the information furnished to offerees.”

lrrevocably appointing each of the Secretary of the SEC and the Securities Administrator or other legally designated officer of
the State in which the Issuer maintains its principal place of business and any State in which this notice is filed, as its agents for service of
process, and agreeing that these persons may accept service on its behalf, of any notice, process or pleading, and further agreeing that
such service may be made by registered or certified mall, in any Federal or state action, adminlstrative proceeding, or arbitration brought
against the issuer in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity In connection with the offering of securitles that Is the subject of this notice, and (b} is founded, directly or indlrectly, upon the
provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the [nvestment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these statutes; or (i) the laws of the
State in which the issuer maintains its principal place of business or any State in which this notice is filed.

Certifying that, If the issuer is claiming a Rule 505 exemption, the issuer is not disqualified from relying on Rule 503 for one of

the reasons stated in Rule 505(b)(2)(iii). .

* This undertaking does not affect any limits Section 102(a) of the Nationa! Securities Markets Improvement Act of 1996 ("NSMIA”) {Pub. L. No. 104-250,
110 Stat. 3416 (Oct. 11, 1996)) imposes on the ability of States to require information. As a result, if the securities that are the subject of this Form D are
*covered securities” for purposes of NSMIA, whether in all instances or due to the nature of the offering that is the subject of this Form D, States cannot
routinely require offering materials under this undertaking or otherwlse and can require offering materlals only to the extent NSMIA permits them to do
50 uncler NSMIA's preservation of their antl-fraud authority.

Each identified issuer has read this notice, knows the contents to be true, and has duly caused this notice to be signed on Its behalf by the
undersigned duly authorized person. (Check this box D and attach Signature Continuation Pages for signatures of issuers identified
in ltern 1 above but not represented by signer below.} ’

Issuer(s) Narme of Signer
Pinnacle West Capital Corporation Barbara M. Gomez
© Sig e /7 / Title
‘a / )éy/%ﬂa/ Vice President and Treasurer
- ; o 4 Date
Number of continuation pages attached: 8
W25 100%

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB
number,

FormD 4




FORMD U.S. Securities and Exchange Commission
Washington, DC 20549
Item 3 Continuation Page
Item 3. Related Persons {Continued)

Last Name First Name Middle Name

|Clark-Johnson | i Susan I | |
Street Address 1 Street Address 2
[ 400 North Fifth Street | [ |
City State/Province/Country ZIP/Postal Code

Phoenix I Arizona I [65004

Relationship(s):  [_] Executive Officer Director [] Promoter

Clarification of Response (if Necessary} | J
Last Name First Name Middle Name

|Gallagher | l Michael I rl-- |
Street Address 1 Street Address 2

| 400 North Fifth Street | | |
City State/Province/Country ZIP/Pastai Code

Phoenix | Arizona | [s5004

Relationship{s):  [_] Executive Officer [X] Director D Promoter

Qlarification of Response (if Necessary} [ |
Last Name First Name Middle Name

[Gram | l Pamela | | 1
Street Address Street Address 2

I400 North Fifth Street I | l
City State/Province/Country ZIP/Postal Code

Phoenix |rizona | [es004

Relationship(s): [} Executive Officer Director [ Promoter

Clarification of Response (if Necessary) I I
Last Name First Name Middle Name

{ Herberger, Jr. | [Rroy | [A B
Street Address 1 Street Address 2

| 400 North Fiftn Street || |
City State/Province/Country ZiP/Postal Code

Phoenix l Arizona l |85004

Relationship{s): D Executive QOfficer Director D Promoter

Clarification of Response (if Necessary) |

~

{Copy and use additional copies of this page as necessary.)

FormD 9




FORMD 11.S. Securities and Exchange Commission
Washington, DC 20549

item 3 Continuation Page

Item 3. Related Persons {Continued)

Last Name First Name Middle Name

Pamieson | [wuiam | [s. l
Street Address 1 Street Address 2
1400 North Fifth Street J ‘ l
City State/Province/Country ZIP/Postal Code

Phoenix |avizona | fesoos |

Relationship(s): [} Executive Officer Director D Promoter

Clarification of Response (if Necessary) | |

Last Name First Narme Middle Name

IFPEZ | IHumbeno | IS-' I

Street Address 1 Street Address 2

| 400 North Fifth Street | | |
City State/Province/Country ZIP/Postal Code

Phoenix 1Arizonar ] |85004

Relationship(s):  [] Executive Officer Director [[] Promoter

Clarification of Response (if Necessary) | — ’

Last Name First Name . Middle Name

Wunro ' I |Kalhryn | [L. ’ l

Street Address 1 Street Address 2

| 400 Norin Fifth Street | I _ j

City State/Province/Country ZIP/Postal Code

Phoenix |Arizona ] |85004

Relationship(s): D Executive Officer Director D Promoter

Clarification of Response (if Necessary) | . - l

Last Name First Name Middle Name

|7Nordstrom [ IBruce | [ J. |
Street Address 1 Street Address 2

[400 North Fifin Street IR |
City State/Province/Country ZIP/Postal Code

Pheoenix | Arizona l |85004

Relationship(s): D Executive Officer Director D Promater

Clarification of Response {if Necessary} |

{Copy and use additional copies of this page as necessary.)
FormD ¢




FORMD U.5. Securities and Exchange Commission
Washington, DC 20549

item 3 Continuation Page

Iitem 3. Related Persons (Continued)

Last Name First Name Middle Name
|F‘arker J ' tN ) ] iDougIas J
Street Address 1 Street Address 2
[¢00 North Fifih Street | | |
City State/Province/Country 21P/Postal Code
Phoenix | Arizona l |85004
Relationship(s): D Executive Officer Director D Promoter
Clarification of Response {if Necessary} r J
Last Name First Name Middle Name
Iawan | |William | l L. I
Street Address 1 Street Address 2
| 400 North Fith Street | I
City State/Province/Country ZIP/Postal Code
Phoenix [Afizona l IEOM
Retationship(s): D Executive Officer Director D Promoter
Clarification of Response (if Necessary) | J
Last Name First Name Middle Name
|Post | [wiiam || |
Street Address 1 Street Address 2
{400 Nortn Fifth Street _ | [ |
City State/Province/Country ZIP/Postal Code
[Phoenin | Arizona | {esoos
Relationship(s): Executive Officer Director (7] Promoter
Clarification of Response [if Necessary) | . J
Last Name ) First Name Middle Name
IBennett | |E1 I ! H. I
Street Address 1 - Street Address 2
|400 North Fifth Street | [ |
City State/Province/Country ZIP/Pastal Code
Phoenis |J"~"'Z°"a | l?som

Retationship(s): Executive Officer (] Director D Promoter

Clarification of Response {if Necessary) |

{Copy and use additional coplies of this page as necessary.)
FomD 9




FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

item 3. Related Persons (Continued}

Last Name First Name Middle Name

rBrandt I lDonaId I ’E. |
Street Address 1 Street Address 2

|4700 North Fifth Street J I l
City State/Province/Country ZIP/Postal Code

Phoenix . [Arizona | |85004
Relationshipts): E Executive Officer |:] Director [:] Promater

Clarification of Response (if Necessary) I l

e e o e et e mmar dam s — em— e G m— — m— e — e— e

Last Name First Name Micldle Name
lDenman J E)hn I |R. I
Street Address 1 Street Address 2

[s00 North Fifth Streer | | t
City State/Province/Country ZIP/Postal Code

l;oenix ’Arizona I E5004

Relationship(s): Executive Officer [_] Director [7] Promoter

Clarification of Response (if Necessary) [ : I

Last Name First Name Middle Name

[Edington ' ! lRandalI : l IK. l
Street Address 1 Street Address 2

]EO Narth Fifth Street ] f |
Gity State/Province/Country ZIP/Postal Code

l'Phoenix l [Arizona I i 85004

Relationship(s): Executlve Officer |:| Director E Promoter

Clarification of Response (if Necessary) r I

Last Name First Name Middle Name
[Froggan l IChris | | N. I
Street Address 1 Street Address 2

1400 North Fifth Street ] I |
City State/Province/Country ZIP/Postal Code

Phoenix [Arizona | [85004

Relationship(s): Executive Officer [] Director D Promoter

Clarification of Respense (if Necessary) l

{Copy and use additional copies of this page as necessary.)

FormD 9



FORM D U.S. Securities and Exchange Commission
Washington, OC 20549

Item 3 Continuation Page

item 3. Related Persons {Continued)

Last Name First Name Middie Name

lGomez | Farbara | 1 M. |
Street Address 1 Street Address 2
[¢00 North i Street | | |
City State/Province/Country ZIP{Pastal Code

Phoenix [prizona | [ssoos

Relationshipis): Executive Officer [] Director [] Promoter

Clarification of Response (if Necessary) | l

Last Name First Name Middle Name

IHatﬁeid l IJames I | R. ]
Street Address 1 Street Address 2
[400 North Fifth Street 11 |
City State/Province/Country ZIP/Pastal Code

Phoenix |vizona | [esoos |

Relationship(s): E] Executive Officer [] Director D Promater

Clarification of Response (if Necessary) I l

Last Name First Narme Middle Name

| Lottin ) I |N3”CY I | c l
Street Address 1 Street Address 2

|400 North Fifth Street | [ |
City State/Province/Country ZIP/Postal Code
‘;\oenix |arizona | [8s004

Relationship{s): Executive Officer [T] Director [] Promoter

Clarification of Response (if Necessary} | I

Last Name . First Name Middle Name

Eobinson | bona!d J |G. ) ]
Street Address 1 : Street Address 2
I400 North Fifth Street | I |
City State/Province/Country ZIP/Postal Code
Phoenix [arizona | [es00s

Relationship(s): Executive Officer D Director D Promoter

.Clarification of Response (if Necessary) i

{Copy and use additional copies of this page as necessary.)

FormD 9



FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

item 3. Related Persons {Continued)

Last Name First Name Middle Name

Eundberg J l Lori ] IS- |
Street Address 1 Street Address 2
100 Nortn Fifth Street | | |
City State/Province/Country ZIP/Postal Code

Phoenix ITFEZOHG J IBSOOd 4'

Relatlonship(s): . [3] Executive Officer [] Director [ Promoter

Clarificatlon of Response (if Necessary) L . I

Last Name First Name Middle Name

[Wheeler I |Staven I I M. |
Street Address 1 Street Address 2
|00 North Fith Steet IR ]
City ] State/Province/Country ZIP/Postal Code

Phoenix [An'zona ] ]85004 '

Relationshipls):  [X] Executive Officer [ Director [7] Promoter

Clarification of Response {if Necessary) I l
Last Name First Name . Middle Name

Street Address 1 Street Address 2

City State/Province/Country ZIP/Pastal Code

[ | '

Relationship(s):  [[] Executive Officer D Director [_] Promoter

Clarification of Response (if Necessary) | l

Last Name First Name Middle Name

[ | | | l
Street Address 1 Street Address 2 )
L ' | | |
City State/Province/Country ZIP/Postal Code

L |

Relationship(s): D Executive Officer D Director D Promoter

Ctarification of Respanse (if Necessary) I

{Copy and use additional copies of this page as necessary.)
FormD 9




FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

Item 12 Continuation Page

Item 12. Sales Compensation (Continued)

Recipient Recipient CRD Number
Merrill Lynch, Pierce, Fenner & Smith | |7691 J ] Ne CRD Number
{Associated) Broker or Dealer ] None {Associated) Braker or Dealer CRD Number

] No CRD Number
Street Address 1 Street Address 2
4 World Financial Center, Floor 7 . Attn: Jason Kist
City State/Province/Country 2IP/Postal Code

|New York l INew York J %&0 J

States of Solicitation All States

“[J n.‘ ;r(:llN D:;: [|Ks - |:]KY I:]‘LA |jMEl D';MD é[jfw\ “Omo
» 5%@,&“ -=-.=’ KT T .M ; ;;. :. 7 HDAQR.‘.E{!U%"’@

g'a\

{:]Rl [lsc [Jsp []TN CJwy [rr
Recipient Reciplent CRD Number
la:ldman, Sachs & Co. i |361 ! T NeCRO Number
{Associated) Broker or Dealer D None (Associated) Broker or Deater CRD Number
[ l | I ] No €RD Number
Street Address 1 Street Address 2
[30 Hudson Street l Attn: Ken Gumbs

City - State/Province/Country ZIP/Postal Code
[ Jersey City | l New Jersey l 107302 |

Sta}es of Sollmtatlon n . Ali States
R Rk TR AR IO TRBREC Yo, CIERG TG Rr oA TR T Toe,
D'L_ ,‘.I,Z_I_lg“l:lm (ks _DKY EZILA DME DMD E]MA DMI [ MN DMS DMO

T INE ATREE L NEE S I CTRM OINCE N O 2T ORI Jiok % [ heRy ™
Dm [1sc [Jso N [JT1X DUT [:]VT |:|VA |:|WA [jwv Ow Owy [Jrr

{Copy and use additional coples of this page as necessary.)
Form D 10




FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

Item 12 Continuation Page

itam 12. Sales Compensation {Continued)

Recipient Recipient CRD Number
Credit Suisse First Boston Corporation I |B16 | [} No CRD Number
(Associated) Broker or Dealer, D None (Associated) Broker or Deafer CRD Number
[ Mo CRD Number
Street Address 1 Street Address 2
11 Madison Avenue, 5th Floor Attn; Emily Laochua
Gty State/Province/Country ZIP/Postal Code
[New York | | New York l |10010 |

L \ | :'DMN EJMS[]MO
TR TRV, TR BRI Rye INGER Tl J:OH: L RATS
- Or [dsc []sn [:|TN O Ot I___]VT DVA O wa []wv |:|w1 OJwr []PR

Recipient RecIpient CRD Number

| | | | J No CRD Number
{Associated) Broker or Dealer D None (Associated) Broker or Dealer CRD Number

[ | ] | 5] No CRD Number
Street Address 1 " Street Address 2

City State/Province/Country ZIP/Postal Code

( | | ]

Slates of Sohutahon |:| All States
L T e T —
AZG1 c‘,\D.AR g U,?;D H}a I—_.-]_.I, i}‘:ﬁ

= ‘I___]!N E]m C1Ks [}Kv Clw C]ME []MD CIMA CIMI [OMN [IMS []mo
S B N x5 O B O <0 )0 T oL A I LG B ), A
Or [Osc {sp []m_ O Qur Ovr Qva Owa Ow Ow Owy []er

{Copy and use additional coples of this page as necessary.)
Form D 10

END




