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FORM 3

COMMISSION

Washington, D.C. 20549

UNITED STATESSECURITIESAND EXCHANGE

OMB APPROVAL
OMB Number: 3235-0104
Estimated average burden

hours per response0.5

INITIAL STATEMENT OF BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securitieshange Act of 1934 or Section 30
(h) of the Investment Company Act of 19

1. Name and Address of Reporting
Person

BEMENT ROBERT S

2. Date of Event Requirin
Statement
(MM/DD/YYYY)

5/15/2013

8. Issuer Namand Ticker or Trading Symbol

PINNACLE WEST CAPITAL CORP [PNW]

(Last) (First) (Middle)

400 NORTH FIFTH
STREET, M S 8602

Director

__ X ___ Officer (give title below)
SVP, Site OpsPVNGS, APS/

10% Owner

Other (specify below)

4. Relationship of Reporting Person(s) to Issudre@® all applicable)

(Street)

PHOENIX, AZ 85004

(City) (State) (Zip)

5. If Amendment, Date

Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filing-heck Applicable Line)

_ X _ Form filed by One Reporting Person
__Form filed by More than One Reporting Person

Tablel - Non-Derivative Securities Beneficially Owned

1.Title of Security 2. Amount of Securities |3. 4. Nature of Indirect Beneficial
(Instr. 4) Beneficially Owned Ownership |Ownership
(Instr. 4) Form: Direct (Instr. 5)
(D) or
Indirect (1)
(Instr. 5)
Common Stock 5447 I by trust

Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate Security 2. Date Exercisable [3. Title and Amount of |4. 5. 6. Nature of Indirect
(Instr. 4) and Expiration Date |Securities Underlying Conversior Ownershig Beneficial Ownership
(MM/DD/YYYY) Derivative Security or Exercisg Form of |(Instr. 5)
(Instr. 4) Price of Derivative
Deriva_ltive S_ecurity:
Date Expiration| Title Amount or | Security | Direct (D)
Exercisabld Date Number of or Indirect
Shares (0
(Instr. 5)
Restricted Stock Units (1) (1) |Common|  gqe () D
Stock
Restricted Stock Units 3 (3 [Common| a0, 4) D
Stock
Restricted Stock Units (5) (5 |Common| ;a6 (4) D
Stock
Restricted Stock Units (6) () |Common 2456 4) D
Stock
Restricted Stock Units (7) (7) Cgtrgcrﬂon 5996 (®) D




Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate Security 2. Date Exercisable [3. Title and Amount of |4. 5. 6. Nature of Indirect
(Instr. 4) and Expiration Date |Securities Underlying | Conversior Ownershig Beneficial Ownership
(MM/DD/YYYY) Derivative Security or Exercisg Form of |(Instr. 5)
(Instr. 4) Price of  |Derivative

Derivative | Security:
Security [Direct (D)

Date Expiration| Title Amount or i
Exercisablg Date Number of or Indirect
Shares (0
(Instr. 5)
Restricted Stock Units ©) © CgtrgcrEO” 543 ®) D

Explanation of Responses:
(1) The Restricted Stock Units vest and will be settied=ebruary 20, 2014.

(2) Each Restricted Stock Unit represents a contingght to receive the economic equivalent of onaesludé the Company's common
stock. The Restricted Stock Units will be settletdthe reporting person's election, in shares onfraon stock or cash.

(3) The Restricted Stock Units vest and will be settledollows: 675 will vest on each of February 2014 and February 20, 2015.

(4) Each Restricted Stock Unit represents a contingght to receive the economic equivalent of oneaesludé the Company's common
stock. The Restricted Stock Units will be settledthe reporting person's election, in shares nfraon stock or 50% in common stock
and 50% in cash.

(5) The Restricted Stock Units vest and will be settledollows: 712 will vest on each of February 2014, February 20, 2015, and
February 20, 2016.

(6) The Restricted Stock Units vest and will be setifefbur equal, annual installments beginning obrkary 20, 2014.

(7) The Restricted Stock Units vested 50% on Febru&ay2@13, and will vest 25% on February 15, 2014 26 on February 15, 2015,
and vested shares will be released to the repgpgngon upon his retirement or other separatiam ttee Company.

(8) Each Restricted Stock Unit is the economic equiviadé one share of the Company's common stock Réstricted Stock Units will be
settled in shares of common stock.

(9) Additional Restricted Stock Units credited on edahidend payment date from the original date ofghent referenced in Footnote 8
above, equal to the amount of such dividends paiguzh date divided by the fair market value of sil@e of common stock on such
date. The Restricted Stock Units vested 50% onueebrl5, 2013, and will vest 25% on February 13,28nd 25% on February 15,
2015, and vested shares will be released to tha@tmeg person upon his retirement or other sepamégtiom the Company.

Reporting Owners

Relationship:
Directo]10% OwneOfficer Othe|

Reporting Owner Name / Addr

BEMENT ROBERT S

400 NORTH FIFTH STREET
M S 8602

PHOENI X, AZ 85004

SVP, Site Ops PVYNGS, APS

Signatures
/s/ Diane Wood, Attor ney-in-Fact 5/28/2013

™ Signature of Reporting Person Date

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting s, see Instruction 5(b)(v).

*x Intentional misstatements or omissions of factstitite Federal Criminal ViolationSee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



POWER OF ATTORNEY

Know all by these presents, that the undersignegblyeconstitutes and appoints each of David P kFahcl Diane Wood, or either of them
signing singly, and with full power of substitutiahe undersigned's true and lawful attorney it fac

(1) prepare, execute in the undersigned's namemite undersigned's behalf, and submit to the SeSurities and Exchange Commission
(the "SEC") a Form ID, including amendments theratw any other documents necessary or appropoiatatain codes and passwords
enabling the undersigned to make electronic filimih the SEC of reports required by Section 16fahe Securities Exchange Act of 1934
or any rule or regulation of the SEC;

(2) execute for and on behalf of the undersignethé undersigned's capacity as an officer andfecir of Pinnacle West Capital
Corporation (the "Company"), Forms 3, 4, and 5dooadance with Section 16(a) of the Securities Brge Act of 1934 and the rules
thereunder;

(3) do and perform any and all acts for and on etfidahe undersigned which may be necessary aralge to complete and execute any <
Form 3, 4, or 5, complete and execute any amendareaxthendments thereto, and timely file such forith the SEC and any stock exchange
or similar authority; and

(4) take any other action of any type whatsoeveoimection with the foregoing which, in the opimiaf such attorney in fact, may be of
benefit to, in the best interest of, or legallyuizgd by, the undersigned, it being understoodttimtdocuments executed by such attorney in
fact on behalf of the undersigned pursuant toRieieer of Attorney shall be in such form and shalitain such terms and conditions as such
attorney in fact may approve in such attorney at'$adiscretion.

The undersigned hereby grants to each such attanrfagt full power and authority to do and perfoamy and every act and thing whatsoever
requisite, necessary, or proper to be done inxbecese of any of the rights and powers herein gdnas fully to all intents and purposes as
the undersigned might or could do if personallyspr, with full power of substitution or revocatjdrereby ratifying and confirming all that
such attorney in fact, or such attorney in faatisssitute or substitutes, shall lawfully do or cats be done by virtue of this power of attorney
and the rights and powers herein granted. The sigted acknowledges that the foregoing attorneyaat in serving in such capacity at the
request of the undersigned, are not assumingsrtbeiCompany assuming, any of the undersignesp®nsibilities to comply with

Section 16 of the Securities Exchange Act of 1934.

This Power of Attorney shall remain in full forcedaeffect until the undersigned is no longer regplito file Forms 3, 4, and 5 with respect to
the undersigned's holdings of and transactionsdnrities issued by the Company, unless earliarked by the undersigned in a signed
writing delivered to the foregoing attorneys intfac

IN WITNESS WHEREOF, the undersigned has causedPinger of Attorney to be executed as of this 22ayl af May, 2013.

/sl Robert S. Benent
Si gnature

Robert S. Benent
Print Name



