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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 reporteaiuary 22, 2008

Exact Name of Registrant as Specif

in Charter; State of Incorporatio IRS Employel
Commission File Numbe Address and Telephone Numt Identification Numbe
1-8962 Pinnacle West Capital Corporation 86-0512431

(an Arizona corporation)

400 North Fifth Street, P.O. Box 53999
Phoenix, AZ 85072-3999

(602) 25(-1000

1-4473 Arizona Public Service Company 86-0011170
(an Arizona corporation)
400 North Fifth Street, P.O. Box 53999
Phoenix, AZ 85072-3999
(602) 25(-1000

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any
of the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue?{l#) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))

This combined Form 8-K is separately filedRiginacle West Capital Corporation and Arizona RuBkrvice Company. Each registrant is
filing on its own behalf all of the information ctained in this Form 8-K that relates to such registand, where required, its subsidiaries.
Except as stated in the preceding sentence, neébestrant is filing any information that does nefate to such registrant, and therefore
makes no representation as to any such information.




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

Election of Director

On January 23, 2008, Sue Clark-Johnson wagitstep as a Pinnacle West Capital Corporation (iRate West” or the “Company”) and
Arizona Public Service Company (“APS") directorfeetive February 1, 2008. Ms. Clark-Johnson culyesgrves as the President of the
Newspaper Division of Gannett Co., Inc., a posifimm which she will be retiring in May 2008. Undée Pinnacle West Capital Corporat
2007 Long-Term Incentive Plan (the “2007 Plan"g thuman Resources Committee of Pinnacle West'sdBofaDirectors approved a grant
of 1,100 shares of Pinnacle West common stock toQ¥k-Johnson, effective February 1, 2008, caestswith Pinnacle West's annuall
common stock grants to its outside directors. MarkcJohnson will serve on the Human Resources Cittieen Finance, Nuclear and
Operating Committee and Corporate Governance Caeeniff Pinnacle West’'s Board of Directors.

Director Not Standing for Re-election

On January 23, 2008, Jack E. Davis annourieEche will not stand for re-election as a directbPinnacle West and APS at the Annual
Meeting of Shareholders to be held on May 21, 2@@3previously reported, Mr. Davis is retiring frdms position as President and Chief
Operating Officer of Pinnacle West and Chief ExaeuOfficer (“CEQ”) of APS effective March 1, 2008.

2008 Incentive Plans

On January 23, 2008, Pinnacle West's Boatdiwgctors, acting on the recommendation of the Bsaduman Resources Committee (the
“Committee”), approved the 2008 Pinnacle West ErygéoVariable Incentive Plan and the 2008 APS Emg®dyariable Incentive Plan
(collectively, the “2008 Plans”). The 2008 Planepde incentive award opportunities for Pinnaclesiend APS employees, including the
following “named executive officers” from the Compés proxy statement relating to its May 23, 200M&al Meeting: William J. Post, the
Company’s Chairman and CEO; and Donald E. Braridhd2le West's Executive Vice President and Chie&kcial Officer and APS’
President and Chief Financial Officer (the othemed executive officers from that proxy statememehgither retired or will be retiring this
year and will not be participating in the 2008 Rlai\s required by the Commit’s Charter, the Committee, rather than the Bogrgraved
Mr. Post’s award opportunity.

The award opportunity for Mr. Post is basedPémacle West's 2008 earnings and the award oppitytfor Mr. Brandt is based on APS’
2008 earnings, excluding, in each case, impacts fkazona Corporation Commission rate decisione Tommittee will evaluate impacts
from prior periodrelated adjustments on actual earnings. Once timénga threshold is met, the achievement of thelle¥earnings general
determines what award, if any, the participantiree However, the amount of the award, if anyn ithe sole discretion of the




Committee. Accordingly, the Committee may consfaetors other than earnings, such as shareholdige caeation, customer service,
financial strength, operating performance, andtgaftubject to the foregoing, Mr. Post and Mr. Bteaeach have an award opportunity of up
to 150% of his base salary.




Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit No. Registrant(s) Description
10.1 Pinnacle West APS Form of Restricted Stock Unit Agreement under thmn&cle West Capital
Corporation 2007 Lor-Term Incentive Plal
10.2 Pinnacle West APS Form of Performance Share Agreement under the El@isest Capital
Corporation 2007 Lor-Term Incentive Plal
10.3 Pinnacle West APS Form of Restricted Stock Agreement under the Pilenatest Capital

Corporation 2007 Long Term Incentive P




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, each registrant has dulgeauthis report to be signed on its behal
the undersigned hereunto duly authorized.

PINNACLE WEST CAPITAL CORPORATION
(Registrant)

Dated: January 28, 2008 By: /s/ Donald E. Brandt
Donald E. Brandt
Executive Vice President ar
Chief Financial Officer

ARIZONA PUBLIC SERVICE COMPANY
(Registrant)

Dated: January 28, 2008 By: /s/ Donald E. Brandt
Donald E. Brandt
President and Chief Financial Offic







Exhibit 10.1

RESTRICTED STOCK UNIT AGREEMENT
UNDER THE
PINNACLE WEST CAPITAL CORPORATION
2007 LONG-TERM INCENTIVE PLAN

THIS AWARD AGREEMENT is made and entered into as of (the “Date of Grant”), by and between Pinnacle Wespital
Corporation (the “Company”), and (“Employee”).
BACKGROUND

A. The Board of Directors of the Company (tlB®mard of Directors”) has adopted, and the Compaslyaeholders have approved, the
Pinnacle West Capital Corporation 2007 Long-Teroehtive Plan (the “Plan”), pursuant to which Restéd Stock Units may be
granted to employees of the Company and its Sudréédiand certain other individua

B. The Company desires to grant to Employee Restrigtedk Units under the terms of the PI
Pursuant to the Plan, the Company and Employee agréollows

AGREEMENT

1. Grant of Award . Pursuant to action of the Committee, which wasnakethe Date of Grant, the Company grants to Eyed
() Restricted Stock Units and Dividend Eqlg¢rmts based on the dividends declared on the sb&&®ck to which suc
Restricted Stock Units relat

2. Award Subject to Plan. This Restricted Stock Unit Award is granted undat & expressly subject to all of the terms and
provisions of the Plan, which terms are incorpatdterein by reference, and this Award Agreem

3. Vesting of Restricted Stock Units. The Restricted Stock Units granted hereunderwe#it and no longer be subject to the
restrictions of and forfeiture under this Award Agment on __“Vesting Date” as follows:

[To be determined

In addition, the Restricted Stock Units willlf vest and no longer be subject to the restitiof and forfeiture under tl
Award Agreement upon




4.

Employee’s Retirement. For purposes of this Awagilegment, “Retirement” means a termination of eymplent which
constitutes an “Early Retirement” or a “Normal Retnent” under the Pinnacle West Capital CorporaRetirement Plan.

For avoidance of doubt, no acceleration ofimgf the Restricted Stock Units will occur o€hange of Control of the

Company.
Payment.

(@)

(b)

(©

Time and Form of Payment. Subject to the provisions of this Award Agreemamd the Plan, when a Restricted Stock
Unit vests on one of the Vesting Dates set fortblauses (a), (b), (c) or (d) of Section 3 abokie,Company shall transf
to Employee in exchange for such Restricted Staaik &ither one unrestricted, fully transferablershaf Stock or a cash
payment equal to the Fair Market Value of one sb&®&tock determined as of the Vesting Date on tvkiech Restricted
Stock Unit vests. If a Restricted Stock Unit vggisr to the applicable Vesting Date due to EmpigdRetirement, the
transfer or payment will be deferred until the éqadble Vesting Date. If no prices are reportedafgarticular Vesting
Date, the Fair Market Value shall be determinedfabe next preceding day for which prices wereoregl. The transfer
or payment shall be made within 90 days of theiagple Vesting Date

Election of Form of Payment. Within 30 days after the Date of Grant, Employaest elect to receive payment for
Employee’s vested Restricted Stock Units in casin fully transferable shares of Stock by complgtamd returning to
the Company the election form attached to this Agrent. In the absence of a timely election by Eygeo Employee
will receive payment for the vested Restricted Btdaits in fully transferable shares of Sto

Dividend Equivalents. In satisfaction of the Dividend Equivalent Awargde pursuant to Section 1, at the time of the
Company’s delivery of any cash payment or fulnsferable shares of Stock to Employee pursuanettich 4(a), the
Company also will deliver to Employee a cash paymeguoal to the amount of dividends, if any, thatdayee would
have received if Employee had directly owned theesto which the Restricted Stock Units relate friva Date of Grant
to the date of the payment, plus interest on sutbuat at the rate of ___ percent compounded quarees determined
pursuant to the Plai

Termination of Award . Except as otherwise provided in Section 3 with eespo Employee’s Retirement, in the event of the

termination of Employee’s active employment witk thompany or any of its Subsidiaries, whether duetuntary or
involuntary termination, death, disability or othise, Employees right to receive and/or vest in any additionastReted Stocl
Units under the Plan, if any, will terminate. Anguested Restricted Stock Units and the relatedd@ivil Equivalents will be
forfeited effective as of the date that Employeenieates active employment with the Company or @friys Subsidiaries

Section 409A Compliance.

(@)

Purpose of this Provision. Section 409A of the Code imposes a number ofiregpents on “non-qualified deferred
compensation” plans and arrangements. Based ofatiems issued by the Internal Revenue ServiceCthmpany has
concluded that this Award of Restricted Stock Uistsubject to Section 409A. As a result, unlessRtan and this Award
Agreement are administered to comply with the neles, Employe:

2




will be required to pay an additional 20% (axaddition to regular income taxes) on the congadion provided by this
Award Agreement. In addition, under Section 4094itdnal interest will be payabl

(b) Compliance with Section 4094. The Company intends to comply with Section 4094absuring that all amounts to
which Employee becomes entitled hereunder are pagala specified time or pursuant to a fixed safedithin the
meaning of Treas. Reg. § 1-409A-3(a)(4). As a tesol payment or transfer shall be made to Emplayi&e to the
applicable Vesting Date. The provisions of thist®ec6(b) apply to all amounts due pursuant to fisard Agreement

(c) Miscellaneous Payment Provisions|f the Company fails to make a payment (includingansfer of Stock), either
intentionally or unintentionally, within the periodquired by Section 4, but the payment is madkiwihe same calendar
year, it will be treated as made within the perequired by Section 4 pursuant to Treas. Reg. @R-3(d). In addition,
if a payment is not made due to a dispute in pays)@ayments can be delayed in accordance wittsTReg. §
1.4094-3(9).

(d) Ban on Acceleration or Deferral. Under no circumstances may the time or schedu@yppayment made or benefit
provided pursuant to this Award Agreement be acatdd or subject to a further deferral except herwtise permitted or
required pursuant to regulations and other guidéssreed pursuant to Section 409A of the C«

(e) No Elections. Employee does not have any right to make anyiefecegarding the time or form of any payment due
under this Award Agreement other than the eledtiescribed in Section 4(k

() Compliant Operation and Interpretation . The Plan and this Award Agreement shall be adsténéd in compliance wi
Section 409A and each provision of the Award Agreetiand the Plan shall be interpreted, to the ¢xtessible, to
comply with Section 4092

Tax Withholding . Any and all payments made pursuant to this Awsgceement shall be subject to applicable tax wittlimg
requirements and employment taxes. Employee mysiopanake arrangements acceptable to the Compmarihid payment of
any and all required federal, state, and localnme@nd payroll tax withholding. Employee may sgtifly such tax withholdir
obligation by paying the amount in cash or by chéckhe alternative, Employee may elect to haeeGompany withhold
shares of Stock having a Fair Market Value on tite df withholding sufficient to cover the withhoid obligation. Within

30 days after the Date of Grant, Employee mustebecthe election form described in Section 4{d}atisfy any tax
withholding obligation by paying the amount in castby check or by having the Company withhold skaf Stock having a
Fair Market Value on the date of withholding suffitt to cover the withholding obligation. In thesabce of a timely election
by Employee, Employee’s tax withholding obligatieill be satisfied through the Compasyiithholding shares of Stock as
forth above

Continued Employment. Nothing in the Plan or this Award Agreement shallitterpreted to interfere with or limit in any w
the right of the Company to terminate Employee’pkyment or services at any time. In addition, imgghin the Plan or this
Award Agreement shall be interpreted to confer ugarployee the right to continue in the employ avie of the Company

3




9.

10.

11.

12.

13.

Voting Rights . Employee is not entitled to voting rights witlspect to shares of Stock by virtue of this Awafdhé
Committee, in its discretion, issues Stock in sat#nt of Employee’s Restricted Stock Units, Empéowydl have voting rights
with respect to such shares of Stc

Non-Transferability . Neither this Award nor any rights under this Aw#mgreement may be assigned, transferred, or in any
manner encumbered except by will or the laws oteesand distribution, and any attempted assignnemtsfer, mortgage,
pledge or encumbrance except as herein authorigkdhe void and of no effec

Definitions: Copy of Plan and Plan ProspectusTo the extent not specifically defined in this Adakgreement, all
capitalized terms used in this Award Agreement halve the same meanings ascribed to them in time Btaployee will
receive a copy of the Plan and the related Plasg@aius. In the event of any conflict between émm$ and conditions of this
Award Agreement and the Plan, the provisions ofRtam shall contro

Amendment . Except as otherwise provided in the Plan, this Alveagreement may be amended only by a written ageaém
executed by the Company and Employ

Choice of Law. This Award Agreement will be governed by the laWwshe State of Arizona, excluding any conflictschoice
of law rule or principle that might otherwise ref@mstruction or interpretation of this Award Agmeent to another jurisdictiol

An authorized representative of the Comparsydigned this Award Agreement as of the Date ohGra

PINNACLE WEST CAPITAL CORPORATIORM

By:

Its:




Pinnacle West Capital Corporation

RESTRICTED STOCK UNIT AWARD
ELECTION FORM

INFORMATION ABOUT YOU

Last First Middle Initial Employee ID#

1. PAYMENT ELECTION

In accordance with the terms of the Pinnacle Westital Corporation 2007 Long-Term Incentive Plad anrsuant to Section 4(b) of the
Award Agreement, | hereby elect to receive payni@nthe Restricted Stock Units that vest on theslaet forth below in the following form
(place an “X” in the “Cash” column or in the “Stdakolumn for each of the years set forth below):

Vesting Date Cash Stock
O O
O O
O O
O O

Note: If you elected to receive payment in the fah$tock for any vested Restricted Stock Unitsnplete Section 2

2. TAX WITHHOLDING ELECTION

If | elected above to receive payment in the fofrStck for any vested Restricted Stock Units, ey elect to satisfy any tax withholding
obligation associated with my receipt of Stock xeleange for my Restricted Stock Units in the folilogvform (place an “X” in the “Cash”
column or in the “Stock” column):

Cash Stock
(I will write a check on the vesting date (The Company should withhold shares of my
for my taxes that are due) stock to cover my taxes)

PARTICIPANT NAME (PLEASE PRINT

PARTICIPANT SIGNATURE DATE
IMPORTANT NOTE: Please complete and return this Eletion Form to at Mail Station






Exhibit 10.2

PERFORMANCE SHARE AGREEMENT
UNDER THE
PINNACLE WEST CAPITAL CORPORATION
2007 LONG-TERM INCENTIVE PLAN

THIS AWARD AGREEMENT is made and entered into as of , (the “Date of Grant”), by and between Pinnacle
West Capital Corporation (the “Company”), and (“Employee”).
BACKGROUND

A. The Board of Directors of the Company haspdd, and the Company’s shareholders have apprihwe®innacle West Capital
Corporation 2007 Long-Term Incentive Plan (the fPJapursuant to which Performance Share Awards bwgranted to employees
of the Company and its Subsidiaries and certaiardtidividuals.

B. The Company desires to grant to Employee a Perfocen&hare Award under the terms of the F

Pursuant to the Plan, the Company and Employee agréollows

AGREEMENT

1. Grant of Award . Pursuant to action of the Committee, which wasnakethe Date of Grant, the Company grants to Eyed
( ) Performance Shares and Dividend Equivalents basélle dividends declared on the
Performance Shares. The Performance Shares gramded this Section 1 are referred to in this Awagleement as the “Base
Grant”

2. Award Subject to Plan. This Performance Share Award is granted underaedpressly subject to all of the terms and
provisions of the Plan, which terms are incorpatdterein by reference, and this Award Agreem

3. Performance Period. The Performance Period for this Award begins dan, and ends December 31,
4. Payment.

(a) Performance Shares Payable In StockAs soon as practicable in the fiscal year immedidtdlowing the end of the
Performance Period, but in no event later than Bées 31 of such fiscal year, the Company will deiae the
Companys Earnings Per Share Growth Rate (as defined Hexgicompared to the Earnings Per Share GrowthdRdbe
Index set forth on Attachment @ghe “Index”) over the Performance Period and déliver to Employee one (1) share of
the Company’s Stock for each then-outstanding Padace Share under this Award Agreement. For avcielaf doubt,
no acceleration of Performance Shares or the Peadioce Period will occur on a Change of Controhef Company

(b) Retirement. In the case of Employee’s Retirement (as definedihgduring the Performance Period, Employee diwll
deemed to have be




employed by the Company through the end ®fRarformance Period and Employee will receivesttoek and Dividend
Equivalents, if any, to which Employee is entitidhe time specified in this Section. For purpasfahis Award
Agreement, “Retirement” means a termination of eyplent which constitutes an “Early Retirement” dNarmal
Retiremer” under the Pinnacle West Capital Corporation RegmnPlan

(c) Dividend Equivalents. In satisfaction of the Dividend Equivalent Awarddegpursuant to Section 1, at the time of the
Companys delivery of Stock to Employee pursuant to Suligeet(a) above, the Company also will deliver tofoyee i
cash payment equal to the amount of dividends)yif declared on the number of shares of Stock gquthle number of
shares of Stock delivered to Employee from the D&térant to the date of the payment, plus intesestuch amount at
the rate of __ percent, compounded quarterlyeterchined pursuant to the Pl

Performance Criteria and Adjustments.

Adjustment of Base Grant. The Base Grant will increase or decrease based thedg@ompany’s “Earnings Per Share Growth
Rate” as compared to the Earnings Per Share Growth R#te tndex during the Performance Period, as el

If the Company’s Earnings Per Share The Number of
Compound Growth Rate Over The Performance Performance Shares will be:
Period As Compared to the Index is
90t Percentile or Greatt 2 X Base Gran
75t Percentile 1.5 X Base Grar
50t Percentile Base Gran
25t Percentile 0.5 X Base Grar
Less than 2t Percentile None

If intermediate percentiles are achievkd,number of Performance Shares awarded will beafd (partial shares will be
rounded down to the nearest whole share when apéip For example, if the Company’s Earnings Per Shamw@r Rate
during the Performance Period places the Compapgrformance in the 80th percentile, then the rarmobPerformance Shai
would be increased to 1.667 multiplied by the Basant. In no event will Employee be entitled togi®e a number of
Performance Shares greater than 2 times the Bas#,@wen if the Company’s Earnings Per Share Gr®&ette during the
Performance Period places the Company’s performhigteer than the 90th percentile. AttachmergrBvides a generic
example of the operation of an Award granted umltisrAward Agreemen

Earnings Per Share Growth Rate. “Earnings Per Share Growth Rate” for the PerforneaPeriod is the compounded annual-
growth rate (CAGR) of a company’s earnings per ali@m continuing operations, on a fully dilutedsisa during the
Performance Period; provided, however, that foppses of calculating the Company’s Earnings PereéSGaowth Rate,
SunCor Development Company’s earnings from disooeti operations will be considered earnings frontinaing operations
for each fiscal year during the Performance Pei@uy those companies which were in the Index #h ltee beginning and the
ending of the Performance Period will be considetdd Earnings Per Share Growth Rate of the companithe Index will be
determined using an independent third party dadtesy. If the Index is discontinued, the Committealisselect the most
comparable index then in use for the sector corapariln addition, if the sector comparison is nugler representative of the
Compan’s industry or business, the Committee shall replaedndex with the most representative index theuse.




Once the CAGR of the Company and all relecantpanies in the Index have been determined, grabar companies
will be ranked from greatest to least CAGR. Peritentvill be calculated based on a company’s regatanking. For
example, company 1 out of 26 companies is givearegmtile of 96.2% (1.0 — 1/26). Percentiles willdarried out to one
(1) decimal place. If the Company is not in thedrdhen its percentile will be interpolated betw#ge companies listed
in the relative ranking. These calculations willegified by the Compar's internal auditors

Termination of Award . This Award Agreement will terminate and be of nalfier force or effect on the date that
Employee is no longer actively employed by the Canypor any of its Subsidiaries, whether due to ntalty or
involuntary termination, death, retirement, disiépilor otherwise, except as specifically set farttsection 4. Employee
will, however, be entitled to receive any Stock &ididend Equivalents payable under Section 4 f gward
Agreement if Employee’s employment terminates afierend of the Performance Period but before Eyegls receipt o
such Stock and Dividend Equivaler

Section 409A Compliance.

(&) Purpose of this Provision. Section 409A of the Code imposes a number ofireaquents on “non-qualified deferred
compensation” plans and arrangements. Based ofatiems issued by the Internal Revenue ServiceCthmpany
has concluded that this Performance Share Awasdlifect to Section 409A. As a result, unless tlam Bhd this
Award Agreement are administered to comply withrikes rules, Employee will be required to pay anitaithl
20% tax (in addition to regular income taxes) ant¢bmpensation provided by this Award Agreemenaddition,
under Section 409A additional interest will be palga

(b) Compliance with Section 409/. The Company intends to comply with Section 409/absuring that all amounts
which Employee becomes entitled hereunder are pagdla specified time or pursuant to a fixed saktedithin the
meaning of Treas. Reg. § 1.409A-3(a)(4). As a teanly payment or transfer to Employee shall beeradhe time
specified in Section 4. The provisions of this Sadtien 8(b) apply to all amounts due pursuant i® Award
Agreement

(c) Miscellaneous Payment Provision. If a payment is not made due to a dispute in gayts) payments can be
delayed in accordance with Treas. Reg. 8§ 1.--3(Q).

(d) Ban on Acceleration or Deferral. Under no circumstances may the time or schedu@ypayment made or
benefit provided pursuant to this Award Agreementibcelerated or subject to a further deferral gixas otherwise
permitted or required pursuant to regulations aheéroguidance issued pursuant to Section 409AeChde

(e) No Elections. Employee does not have any right to make anytiefecegarding the time or form of any payment
due under this Award Agreeme




(H Compliant Operation and Interpretation . The Plan and this Award Agreement shall be adsteénged in
compliance with Section 409A and each provisiothefAward Agreement and the Plan shall be inteegreb the
extent possible, to comply with Section 40¢

9. Tax Withholding . Any and all payments made pursuant to this AwardeAment shall be subject to applicable tax
withholding requirements and employment taxes. Byg® must pay, or make arrangements acceptatiie 8dmpany
for the payment of any and all required federaitestand local income and payroll tax withholdiBgiployee may satisfy
any such tax withholding obligation by paying thecant in cash or by check. In the alternative, Eoypé may elect to
have the Company withhold shares of Stock haviRgiaMarket Value on the date of withholding suffitt to cover the
withholding obligation. Within 30 days after thet®af Grant, Employee must elect, by providing teritnotice to the
Company, to satisfy any tax withholding obligatimnpaying the amount in cash or by check or by fgtthe Company
withhold shares of Stock having a Fair Market Vabnethe date of withholding sufficient to cover thighholding
obligation. In the absence of a timely electiorBmgployee, Employee’s tax withholding obligation Mié satisfied
through the Compar's withholding shares of Stock as set forth ab

10. Continued Employment. Nothing in the Plan or this Award Agreement shallitterpreted to interfere with or limit in
any way the right of the Company to terminate Empgéds employment or services at any time. In addjthothing in the
Plan or this Award Agreement shall be interpreteddnfer upon Employee the right to continue ingh®loy or service
of the Company

11. Voting Rights . Employee is not entitled to voting rights witlspect to shares of Stock by virtue of this Awargdob
issuance of Stock in settlement of Employee’s Perémce Share Awards, Employee will have votingtaghith respect
to such shares of Stoc

12. Non-Transferability . Neither this Award nor any rights under this Awagreement may be assigned, transferred, or in
any manner encumbered except by will or the landestent and distribution, and any attempted assgh transfer,
mortgage, pledge or encumbrance except as hergioraaed, will be void and of no effec

13. Definitions: Copy of Plan and Plan Prospectu. To the extent not specifically defined in this Adakgreement, all
capitalized terms used in this Award Agreement halve the same meanings ascribed to them in time Btaployee will
receive a copy of the Plan and the related Plasg@aius. In the event of any conflict between énm$ and conditions of
this Award Agreement and the Plan, the provisidith® Plan shall contro

14. Amendment. Except as otherwise provided in the Plan, this Alvsgreement may be amended only by a written
agreement executed by the Company and Empl

15. Choice of Law. This Award Agreement will be governed by the lawshe State of Arizona, excluding any conflicts or
choice of law rule or principle that might otherwigefer construction or interpretation of this Adidrgreement to anoth
jurisdiction.

An authorized representative of the Comparsydigned this Award Agreement as of the Date ohGra




PINNACLE WEST CAPITAL CORPORATIONM

By:

Its:




Attachment A
The Index will be the S&P 1500 Super CompoBittric Utility Index.

Attachment B

Generic Example
(Performance Share Award)

ASSUMPTIONS:
. Employee is granted 500 Performance Shares, wioigktitutes Employ¢ s“Base Gran”

. During the Performance Period, the Com['s Earnings Per Share Growth Rate is in the 88 8péte compared to the Inde
CALCULATION OF EMPLOYEE'S STOCK PAYMENT:

Based on the Comparsyachievement of the 88.3 Percentile during théoPreance Period, to be determined as soon as gahtt
after the end of the fiscal year immediately foliogvthe end of the Performance Period, Employekradeive 971 shares of
Stock, calculated as follow

750 shares of Stock as a result of the Cogipdtarnings Per Share Growth Rate meeting at thast5th Percentile (1.5 X

Base Grant) plu

221 shares of Stock as a result of the Cogipdbarnings Per Share Growth Rate achieving 13@&/1ie Percentile increa
between the 75th and 90th Percentile (13.3/15 X 8Bares, with the 250 shares representing thek Stgmortunity between
the 75th and 90th Percentiles). (Note: 13.3/15 B &fares = 221.67 shares and must be rounded da@?1tshares

(o]






Exhibit 10.3

RESTRICTED STOCK AGREEMENT
UNDER THE
PINNACLE WEST CAPITAL CORPORATION
2007 LONG-TERM INCENTIVE PLAN

THIS AWARD AGREEMENT is made and entered into as of . (the “Date of Grant"}y and between Pinna«
West Capital Corporation (the “Company”), and «Nar{i&mployee”).

BACKGROUND

A. The Board of Directors of the Company (tB®éard of Directors”) has adopted, and the Compasiyareholders have approved, the
Pinnacle West Capital Corporation 2007 Long-Teroehtive Plan (the “Plan”pursuant to which awards of Restricted Stock ma
granted to employees of the Company and its Sudrédiand certain other individua

B. The Company desires to grant Restricted Stock tpl&ee under the terms of the Pl

Pursuant to the Plan, the Company and Employee agréollows

AGREEMENT

1. Grant of Award . Pursuant to action of the Committee, which wasrakethe Date of Grant, the Company grants to Eyed
«Number» shares of Restricted Stock (the “Resttiieares”) and Dividend Equivalents based on thieelids declared on the
Restricted Share

2. Award Subject to Plan. This Restricted Stock Award is granted under arekfgessly subject to all of the terms and
provisions of the Plan, which terms are incorpatdterein by reference, and this Award Agreem

3. Restrictions on Restricted Share:. Employee agrees to not sell, transfer, pledgehaxge, hypothecate, grant any security
interest in, or otherwise dispose of, any Resti@bares before the date on which the restricteyse under Section 4, or er
into any agreement or make any commitment to dé\sg.attempted sale, transfer, pledge, exchangegthgcation or
disposition of the Restricted Shares shall be andl void, and the Company shall not recognize o gffect to such transacti
on its books and records (including the books &sdnds of the Company’s transfer agent) or recegttie person or persons to
whom such sale, transfer, pledge, exchange, hypatioa or disposition has been made as the legatneficial owner of the
Restricted Share

4. Lapse of Restrictions. Subject to the other conditions in this Agreemére restrictions on the Restricted Shares destiiip
Section 3 will lapse and the Restricted Shareswett and no longer be subject to forfeiture unidisr Award Agreement on
“Vesting Date” as follows:

[To be determined]




For avoidance of doubt, no acceleratibvesting of the Restricted Shares will occur dbreange of Control of the
Company or upon Employee’s Retirement. For purposésis Award Agreement, “Retirement” means a teation of
employment which constitutes an “Early Retiremeorta “Normal Retirement” under the Pinnacle Wegpi€@d Corporation
Retirement Plan.

Acknowledgements and Representation of Employe. By accepting the Restricted Shares, Employeeblgeaaeknowledges
the following:

(a)Further Limitations on Disposition . Employee understands and acknowledges that Ee@lomay not make any
sale, assignment, transfer or other dispositioti{gfing transfer by gift or operation of law) of at any portion of the
Restricted Shares except in accordance with thiardwAgreement.

(b)Section 83(b) Election . Employee understands that Section 83 of the @odss as ordinary income the difference
between the amount paid for the Restricted Sharéstee Fair Market Value of the Restricted Shasesfahe date any
restrictions on the Restricted Shares lapse. dbintext, “restriction” means the restrictionsfeeth in Section 3 hereof.
Employee understands that Employee may elect taxsal at the time the Restricted Shares are graatkedr than when and as
the restrictions on the Restricted Shares lapsdtenRestricted Shares vest by filing an electioden Section 83(b) of the Cc
with the Internal Revenue Service within 30 daysrfithe Date of Grant. Employee understands thlaréaio make this filing
timely shall result in the recognition of ordindngome by Employee on the Fair Market Value ofestricted Shares at the
time such restrictions lapse and the RestrictedeShaest.

EMPLOYEE ACKNOWLEDGES THAT IT IS EMPLOYEE'S SOLE REPONSIBILITY, AND NOT THE
COMPANY'’S, TO TIMELY FILE THE ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN IF EMPLOYEE
REQUESTS THAT THE COMPANY OR ITS REPRESENTATIVES MKE THIS FILING ON EMPLOYEE’'S BEHALF.

Transfer and Payment.

(&) Time and Form of Payment. As permitted by the Plan, the Company will ndivde to Employee any certificates or
other evidence of ownership with respect to thetfitdsd Shares. Subject to the provisions of thigafd Agreement and
the Plan, when the restrictions on a RestrictedeSlapse on the Vesting Date described in Sectiabo¥e, the Company
shall transfer to Employee in exchange for suchriRésd Share one unrestricted, fully transferalare of Stock. The
transfer shall be made within 60 days of the applie Vesting Date

(b) Dividend Equivalents. In satisfaction of the Dividend Equivalent Awaréde pursuant to Section 1, at the time of the
Company'’s delivery of fully transferable sharesStdck to Employee pursuant to Section 6(a), the jgaomy also will
deliver to Employee a cash payment equal to theuataf dividends, if any, declared on the numbesthadres of Stock
equal to the number of fully transferable shareStotk delivered to Employee from the Date of Gtarthe date of the
payment, plus interest on such amount at the fate opercent compounded quarterly, as determinesjant to the Pla

Termination of Award . In the event of the termination of Employee’s aet@mployment with the Company or any of its
Subsidiaries, whether due to voluntary or involaptarmination, death, disability or otherwise, Hoyge's right to receivt




and/or vest in any additional Restricted 8kamder the Plan, if any, will terminate. Any ustegl Restricted Shares and the
related Dividend Equivalents will be forfeited effere as of the date that Employee terminates a@mployment with the
Company or any of its Subsidiari

Section 409A Compliance.

(a) Purpose of this Provision. Section 409A of the Code imposes a number ofirequents on “non-qualified deferred
compensation” plans and arrangements. Based olatiegs issued by the Internal Revenue ServiceCthmpany has
concluded that the award of Restricted Shares uhdeAward Agreement is not subject to SectionAld8@ addition, the
Dividend Equivalent Award is exempt from the reguiients of Section 409A pursuant to the short-tezfardal
exception

(b) Short-Term Deferral Exception to Section 4094. The Company intends that the Dividend Equival@atgable pursuant
to Section 6(b) will comply with the short-term defal exception to the requirements of Section 469the Code, as
described in Treas. Reg. § 1.409A-1(b)(4). In otdaneet the requirements of the short-term ddfexeeption, despite
any other provision of this Award Agreement to tioatrary, the Dividend Equivalent payments due pams to this
Award Agreement shall be paid at the time state8eation 6(b). Payment of Dividend Equivalents uris Award
Agreement may be delayed only in accordance wihlegions issued pursuant to Section 40

(c) Ban on Acceleration or Deferral. Under no circumstances may the time or schedud@y Dividend Equivalent payme
provided under Section 6(b) of this Award Agreentemtaccelerated or subject to a further deferre¢pixas otherwise
permitted or required pursuant to regulations aheéroguidance issued pursuant to Section 409Ae{Chde

(d) No Elections. Employee does not have any right to make anyietecegarding the time or form of any Dividend
Equivalent payment due under this Award Agreen

(e) Compliant Operation and Interpretation . The Plan and this Award Agreement shall be adsténed in compliance wi
Section 409A and each provision of the Award Agreetand the Plan shall be interpreted, to the ¢xtessible, to
comply with Section 409A or an exception ther:

Tax Withholding . Any and all transfers of Stock and payments oid&@nd Equivalents made pursuant to this Award
Agreement shall be subject to applicable tax wittling requirements and employment taxes. Employeesvithholding
obligation with respect to Dividend Equivalentsivaié satisfied through the Company’s withholdingnfrthe Dividend
Equivalent payment. Employee must pay, or makengaments acceptable to the Company for the payoigahy and all
required federal, state, and local income and pltgowithholding attributable to any and all tsders of Stock. Employee m
satisfy any such tax withholding obligation attitidble to any and all transfers of Stock by paylmdamount in cash or by
check or by directing the Company to withhold sbafStock having a Fair Market Value on the ddteithholding sufficient
to cover the withholding obligation attributableany and all transfers of Stock. Within 30 daysafbhe Date of Grant,
Employee must elect, by providing written noticatte Company, to satisfy any t




10.

11.
12.

13.

14.

15.

withholding obligation attributable to anydaall transfers of Stock by paying the amount ishgdy check, or by having the
Company withhold shares of Stock having a Fair Makkalue on the date of withholding sufficient wver the withholding
obligation. In the absence of a timely electiorBmgployee, Employee’s tax withholding obligation kviespect to transferred
Stock will be satisfied through the Comp’s withholding shares of Stock as set forth ab

Continued Employment. Nothing in the Plan or this Award Agreement shallitterpreted to interfere with or limit in any w
the right of the Company to terminate Employee’pkyment or services at any time. In addition, imgghin the Plan or this
Award Agreement shall be interpreted to confer uparployee the right to continue in the employ ovge of the Company

Voting Rights . Employee is [not] entitled to voting rights witlspect to the Restricted Shares by virtue ofAkiard.

Non-Transferability . Neither this Award nor any rights under this Aw#mgreement may be assigned, transferred, or in any
manner encumbered except by will or the laws o€eessand distribution, and any attempted assignmmtsfer, mortgage,
pledge or encumbrance, except as herein authorigttdhe void and of no effec

Definitions: Copy of Plan and Plan Prospectu. To the extent not specifically defined in this Adakgreement, all
capitalized terms used in this Award Agreement halve the same meanings ascribed to them in time Btaployee will
receive a copy of the Plan and the related Plasgecius. In the event of any conflict between ¢énm$ and conditions of this
Award Agreement and the Plan, the provisions ofRtam shall contro

Amendment. Except as otherwise provided in the Plan, this AlWagreement may be amended only by a written ageaém
executed by the Company and Employ

Choice of Law. This Award Agreement will be governed by the lawshe State of Arizona, excluding any conflictscbioice
of law rule or principle that might otherwise ref@mstruction or interpretation of this Award Agmeent to another jurisdictiol

An authorized representative of the Comparsydigned this Award Agreement as of the Date ohGra

PINNACLE WEST CAPITAL CORPORATIOMN

By:

Its:




