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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  

CURRENT REPORT  
Pursuant to Section 13 or 15(d) of the  

Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported): January 20, 2009  

     Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any 
of the following provisions:  

This combined Form 8-K is separately filed by Pinnacle West Capital Corporation and Arizona Public Service Company. Each registrant is 
filing on its own behalf all of the information contained in this Form 8-K that relates to such registrant or, where required, its subsidiaries. 
Except as stated in the preceding sentence, neither registrant is filing any information that does not relate to such registrant, and therefore 
makes no representation as to any such information.  

   

  

  

          
    Exact Name of Registrant as Specified     
    in Charter; State or Other Jurisdiction of     
    Incorporation; Address of Principal     
    Executive Offices and Telephone   IRS Employer 

Commission File Number   Number including area code   Identification Number 
  

  
  

  
  

1-8962   Pinnacle West Capital Corporation (an   86-0512431 
    Arizona corporation) 400 North Fifth     
    Street, P.O. Box 53999 Phoenix, AZ     
     85072-3999 (602) 250-1000     
          

1-4473   Arizona Public Service Company (an   86-0011170 
    Arizona corporation) 400 North Fifth     
    Street, P.O. Box 53999 Phoenix, AZ     
     85072-3999 (602) 250-1000     

�   Written communications pursuant to Rule 425 under the Securities Act (17CFR 230.425) 
  

�   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
  

�   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
  

�   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

  

  



   

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

      (b) Retirement of William J. Post  

     On January 21, 2009, the Company announced that William J. Post will resign from his position as Chairman of the Board and Chief 
Executive Officer of Pinnacle West Capital Corporation (“Pinnacle West” or the “Company”), effective April 30, 2009. Mr. Post will remain a 
member of the Company’s Board of Directors. A copy of the press release discussing Mr. Post’s retirement is attached to this Current Report 
on Form 8-K as Exhibit 99.1.  

      (c) Appointment of Donald E. Brandt  

     The Company announced on January 21, 2009, that the Board of Directors of Pinnacle West appointed Donald E. Brandt to replace Mr. Post 
as Pinnacle West’s Chairman of the Board and Chief Executive Officer, effective April 30, 2009. Mr. Brandt was also elected to the Board of 
Directors of Pinnacle West and Arizona Public Service Company (“APS”), effective January 21, 2009, and will become APS’ Chairman of the 
Board, effective April 30, 2009. In connection with this appointment, the Board set Mr. Brandt’s base salary at $900,000, effective January 21, 
2009. Mr. Brandt, age 54, currently serves as Pinnacle West’s President and Chief Operating Officer and APS’ President and Chief Executive 
Officer. He was elected Pinnacle West’s President and Chief Operating Officer in March 2008 and became APS’ Chief Executive Officer at 
that same time. He was elected President of APS in December 2006. Prior to that time, he was Executive Vice President of APS 
(September 2003 — December 2006) and Senior Vice President of APS (January 2003 — September 2003). Before then, he was elected 
Executive Vice President of Pinnacle West in September 2003 and Chief Financial Officer of APS in January of 2003. He was also Senior Vice 
President of Pinnacle West (December 2002 — September 2003) and Chief Financial Officer of Pinnacle West in December 2002.  

      (e) 2009 Incentive Plans  

     On January 21, 2009, the Board of Directors of Pinnacle West, acting on the recommendation of the Board’s Human Resources Committee 
(the “Committee”), approved the 2009 Pinnacle West Employee Incentive Plan (the “Pinnacle West Incentive Plan”) and the 2009 APS 
Employee Incentive Plan (the “APS Incentive Plan”) (collectively, the “2009 Plans”). The 2009 Plans provide incentive award opportunities 
for Pinnacle West and APS employees, including the following “named executive officers” from the Company’s proxy statement relating to its 
May 21, 2008 Annual Meeting: Donald E. Brandt, Pinnacle West’s President and Chief Operating Officer and the President and Chief 
Executive Officer of APS; Randall K. Edington, Executive Vice President and Chief Nuclear Officer of APS; and Steven M. Wheeler, 
Executive Vice President, Customer Service and Regulation, of APS (the other named executive officers from that proxy statement have either 
retired or will be retiring this year and will not be participating in the 2009 Plans).  

     From January 1, 2009 through April 30, 2009, Mr. Brandt’s incentive opportunities will be under the APS Incentive Plan. As discussed 
above, Mr. Brandt will be assuming the positions of Chairman of the Board and Chief Executive Officer of Pinnacle West, effective April 30, 
2009. As a result, Mr. Brandt’s incentive opportunities from May 1, 2009 through December 31, 2009 will be under the Pinnacle West 
Incentive Plan. As required by the Committee’s Charter, the Committee, rather than the Board, approved the “Chairman and CEO” component 
of the Pinnacle West Incentive Plan for Mr. Brandt for this eight-month period. Mr. Brandt’s incentive opportunities under the Pinnacle West 
Incentive Plan and the APS Incentive Plan will be pro-rated based on the number of months he is subject to each 2009 Plan.  

     The award opportunity for Mr. Brandt is based on APS’ 2009 earnings (while he is subject to the APS Plan) and on Pinnacle West’s 2009 
earnings (while he is subject to the Pinnacle West Incentive Plan), excluding, in each case, impacts from certain Arizona Corporation 
Commission rate decisions. The Committee will evaluate impacts of unusual or nonrecurring adjustments on actual earnings. Once the earnings 
threshold is met, the achievement of the level of earnings generally determines what award, if any, the participant receives. However, the 
amount of the award, if any, is in the sole discretion of the Committee. Accordingly, the Committee may consider factors other than earnings, 
such as shareholder value creation, customer service, financial strength, operating performance, and safety. Subject to the foregoing, 
Mr. Brandt has an award opportunity of up to 50% of his base salary if a threshold earnings level is met, up to 100% of his base salary if a 
midpoint earnings level is met, and up to 150% of his base salary if a maximum earnings level is met.  

     In the case of Messrs. Edington and Wheeler, the APS Incentive Plan is composed of two components, one of which is based on APS’ 2009 
earnings and the other on the achievement of specified business unit results. For Messrs. Edington and Wheeler, once the specified APS 
earnings threshold is met (subject to the potential earnings adjustments discussed above), the achievement of the  

   



   

level of earnings and business unit results generally determines what award, if any, they will receive. However, the amount of the award, if any, 
to each participant in the APS Incentive Plan is in the sole discretion of the Committee. Accordingly, the Committee may consider factors other 
than APS earnings and the achievement of business unit results, such as shareholder value creation, customer service, financial strength, 
operating performance, safety, and the Chief Executive Officer’s assessment of the officer’s individual performance during the year, to 
measure performance. Subject to the foregoing, Mr. Edington and Mr. Wheeler each has an award opportunity of up to 25% of his base salary 
if the midpoint earnings level is met and up to 50% of his base salary if the maximum earnings level is met.  

     In the case of Mr. Edington and Mr. Wheeler, the APS Incentive Plan details “critical success indicators” for specific business units. Once 
an APS’ earnings threshold is met, the Committee will consider the achievement of the critical success indicators, which the Committee may 
weigh as it deems appropriate in determining an incentive opportunity for each individual up to 50% of his base salary. In the case of 
Mr. Edington, the Committee will consider the following key critical success indicators in the Palo Verde Nuclear Generation Station business 
unit: safety performance; performance improvement in other key areas, such as equipment reliability and plant metrics; production, including 
site capacity factor and outage durations; and financial performance. In the case of Mr. Wheeler, the Committee will consider the following key 
critical success indicators in the Customer Service, Delivery, and Regulatory business unit: safety performance; customer experience survey; 
business performance trends; customer reliability; and environmental performance.  

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  

     (a) On January 21, 2009, the Board of Directors of Pinnacle West approved an amendment to Pinnacle West’s Bylaws to require directors to 
tender their resignation to the Corporate Governance Committee for consideration in the event, in an uncontested election, the director receives 
a greater number of votes cast “withheld” for his or her election than “for” such election. Prior to the amendment, this requirement was 
included in Pinnacle West’s Corporate Governance Guidelines. The amendment became effective on January 21, 2009. The preceding 
disclosure is qualified in its entirety by reference to the Pinnacle West Bylaw amendment, which is attached to this Current Report on Form 8-
K as Exhibit 3.1.  
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SIGNATURES  

     Pursuant to the requirements of the Securities Exchange Act of 1934, each registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  

   

          
   

PINNACLE WEST CAPITAL CORPORATION  
(Registrant)  
  

  

Dated: January 26, 2009  By:   /s/ James R. Hatfield     
    James R. Hatfield    
    Senior Vice President and Chief Financial Officer    
  
   

ARIZONA PUBLIC SERVICE COMPANY  
(Registrant)  
  

  

Dated: January 26, 2009  By:   /s/ James R. Hatfield     
    James R. Hatfield    
    Senior Vice President and Chief Financial Officer    
  



Exhibit 3.1 

Amendment to the Bylaws of  
Pinnacle West Capital Corporation  

(Effective January 21, 2009)  

Section 6.01 of Article VI of the Bylaws of Pinnacle West Capital Corporation is amended as follows:  

      6.01. Resignations .  

   

  (a)   Any director, committee member or officer may resign from his or her office at any time by written notice as specified in 
accordance with Arizona Revised Statutes Sections 10-807 and 10-843. Subject to paragraph (b) of this Section 6.01, the acceptance 
of a resignation will not be required to make it effective. 

  

  (b)   Except as prohibited by law or by the Articles, any nominee for election as a director at a meeting of shareholders duly called and at 
which a quorum is present, in an uncontested election, who receives a greater number of votes cast “withheld” for his or her election 
than “for” such election shall promptly tender his or her resignation for consideration to the Corporate Governance Committee or its 
successor. The Corporate Governance Committee or its successor shall evaluate the director’s tendered resignation taking into 
account the best interests of the Company and its shareholders and shall recommend to the Board of Directors whether to accept or 
reject such resignation. In making its recommendation, the Corporate Governance Committee or its successor may consider, among 
other things, the effect of the exercise of cumulative voting in the election. The Board of Directors shall act within 120 days 
following certification of the shareholder vote and publicly disclose its decision and the underlying rationale. Any director who 
tenders his or her resignation pursuant to this provision shall not participate in any committee or Board of Director consideration 
thereof. 



Exhibit 99.1 

January 21, 2009  
Pinnacle West Chairman Bill Post Retires  

PHOENIX — The Pinnacle West Capital Corporation (NYSE: PNW) Board of Directors announced today that after 38 years with the 
Company, Pinnacle West Chairman and Chief Executive Officer Bill Post will retire effective April 30, 2009. Post will remain a member of the 
board.  

The Board of Directors elected current Pinnacle and APS President and APS CEO Don Brandt to the board, effective today, and appointed him 
Chairman of the Board and Pinnacle CEO, succeeding Bill Post in those capacities, effective April 30, 2009. Brandt will continue to serve as 
President of Pinnacle and CEO of APS, the operating company. The Company’s current Senior Vice President of Planning and Administration, 
Don Robinson, will become the President and Chief Operating Officer of APS.  

Speaking on behalf of the Pinnacle West board, lead Director Kathy Munro said they had worked to develop an orderly succession plan in the 
executive office for some time.  

“The board greatly respects the important contributions that Bill Post has made to the Company and to the community. Of course we regret 
seeing him depart. However, we respect Bill’s plans and have complete confidence that the new management team will take the Company 
successfully into the next decade.”  

“I have total confidence that Don Brandt, and his team will successfully navigate what will be a dynamic and new energy environment for 
APS, Arizona and the country,” Post said. “It will be an exciting and challenging time for the electric industry and this team is prepared to 
succeed for customers and shareholders.”  

Prior to joining APS in 2002, Don Brandt served as Senior Vice President and Chief Financial Officer at Ameren Corporation, a St. Louis-
based energy services company. After initially taking the position of Chief Financial Officer for Pinnacle West and APS, Brandt was promoted 
to President of APS in 2007. In March of last year, he added the titles of APS Chief Executive Officer and Pinnacle President and Chief 
Operating Officer.  

“Without question, we face a dynamic and rapidly changing energy future,” Brandt commented. “We remain dedicated to our communities, 
customers, employees and standards of energy reliability. These core priorities will, as under Bill Post, continue to shape the way we manage 
our business going forward.”  

Executive Vice President and Chief Nuclear Officer Randy Edington will continue to report to Brandt, while all other operational areas will 
report to newly appointed President Don Robinson.  

Robinson joined APS in 1978. He previously held the title of Senior Vice President of Planning and Administration, where he developed major 
planning strategies, and the Company’s future energy resource plans. He also had responsibility for the oversight of risk management, 
budgeting and forecasting.  

Pinnacle West is a Phoenix-based company with consolidated assets of about $11.5 billion. Through its subsidiaries, the Company generates, 
sells and delivers electricity and sells energy-related products and services to retail and wholesale customers in the western United States. It 
also develops residential, commercial, and industrial real estate projects.  

   


