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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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Reporting Owners

Relationships

Reporting Owner Name / Address

Director 10% Owner Officer Other

HATFIELD JOHN S.
400 NORTH 5TH STREET

MS 8602

VP, Communications, APS

PHOENIX, AZ 85004

Signatures

/s/ Diane Wood,
Attorney-in-Fact 02/22/2017

**Signature of Reporting Person Date
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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each Restricted Stock Unit represents a contingent right to receive the economic equivalent of one share of the Company's common
stock. The Restricted Stock Units will be settled, at the reporting person's election, in shares of common stock or 50% in common stock
and 50% in cash.

Shares retained by the Company for the purpose of meeting tax withholding requirements. The recipient retained all other shares.

Represents shares of common stock received by the individual in settlement of dividend rights granted in connection with the 2013, 2014,
2015 and 2016 Restricted Stock Unit grants.

The Restricted Stock Units award was granted and was effective in February 2013, and vests in four equal, annual installments beginning
on February 20, 2014. Since February 20, 2017 was a Federal holiday, the Restricted Stock Units vested and were released on February
17, 2017.

The Restricted Stock Units award was granted and was effective in February 2014, and vests in four equal, annual installments beginning
on February 20, 2015. Since February 20, 2017 was a Federal holiday, the Restricted Stock Units vested and were released on February
17,2017.

The Restricted Stock Units award was granted and was effective in February 2015, and vests in four equal, annual installments beginning
on February 20, 2016. Since February 20, 2017 was a Federal holiday, the Restricted Stock Units vested and were released on February
17,2017.

The Restricted Stock Units award was granted and was effective in February 2016, and vests in four equal, annual installments beginning
on February 20, 2017. Since February 20, 2017 was a Federal holiday, the Restricted Stock Units vested and were released on February
17, 2017.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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