IOHNSON

BRI

State Regulation

Maii Station 9708

PO Box 53999

™7 o . Phoenix, Arizona 85072-3999
LA 29 P I 1 Tel 602-250-2661
Jeffrey.Johnson@aps.com

June 29, 2012 Ui

JOCKET Lw. 0 Arizona Corporation Commission
Arizona Corporation Commission D(“i B 5;:“‘?‘&:{‘\
1200 West Washington Street N
Phoenix, Arizona 85007 JUN 2 8 Zmz

s,

RE:  APS/Pinnacle West Communications with Credit Rating Agenaes ack KETE ﬁ“‘f i
Docket No. E-01345A-08-0172 %

Attached please find copies of Arizona Public Service Company (“APS”) and Plnnacle
West’'s past communications with credit rating agencies pursuant to Decision No.
70667

Arizona Public Service Company shall file all currently existing
communications within 10 days of the effective date of this Decision
and shall file future communications on a monthly basis. The first
such monthly report shall be due on February 1, 2009, and the
monthly filings shall continue until the conclusion of Arizona Public
Service Company’s general rate case. Thereafter, Arizona Public
Service Company shall make such filings on a six month basis, with
the first filing due by January 1, 2010.

This filing covers the communications with rating agencies from December 28, 2011
through June 20, 2012. If subsequent communications occurred between June 20,
and July 1, 2012, they will be provided in a supplemental filing.

Pursuant to Commission Decision No. 73183, this reporting requirement is eliminated
as of July 1, 2012.

If you have any questions regarding this information, please contact me at (602)250-
2661.

Sincerely, o

Jeffrey W Johnson//

J)/cd
Attachment
cc: Steve Olea (unredacted)

Brian Bozzo (unredacted)
Terri Ford (unredacted)
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM

To: Dolyniuk, Karen E

Subject: FW: PNW and APS- Updated Financial Projections

From: Nickloy, Lee R

Sent: Wednesday, May 02, 2012 4:15 PM

To: 'Daniel.Neama@fitchratings.com'

Cc: Sarti, Daniel

Subject: RE; PNW and APS- Updated Financial Projections

Dan,

We are working on updated projections for you now and should be able to get something to you early next week.
Please let me know if that doesn’t meet your timing needs and we can adjust.

Thanks
Lee

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com}
Sent: Wednesday, May 02, 2012 1:20 PM

To: Nickloy, Lee R

Cc: Sarti, Daniel

Subject: Re: PNW and APS- Updated Financial Projections

Good afternoon Lee,

As pgrt of the annual review for PNW (IDR: 'BBB-') and APS (IDR: 'BBB-") | wanted to know if you could furnish an
updated financial forecast. | plan on taking PNW and APS to committee later this month. | will keep you updated
regarding the annual review process. Thanks.

Danie!l Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax:  1-212-635-0469

Email: Daniel. Neama@FitchRatings.com
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM
- To: Dolyniuk, Karen E

Subject: FW: Meeting on Monday?

From: Nickloy, Lee R

Sent: Thursday, May 03, 2012 9:38 AM
To: 'Moss, Mitchell’

Subject: Meeting on Monday?

Mitchell,

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? (f
50, is there a particular time you had in mind?

Lee

Lee R. Nickloy

Vice President and Treasurer

PINNACLE WEST CAPITAL CORPORATION
ARIZONA PUBLIC SERVICE COMPANY
400 North 5th Street, MS 9040

Phoenix, AZ 85004

ph: 602-250-3300
Lee.Nickloy@pinnaclewest.com

1
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Dolyn‘iuk, Karen E

From: Nickioy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM
To: Dolyniuk, Karen E '
Subject: FW: Meeting on Monday?

From: Moss, Mitchell [maitto:Mitchell.Moss@moodys.com]
Sent: Thursday, May 03, 2012 11:01 AM

To: Nickloy, Lee R

Subject: RE: Meeting on Monday?

Lee,
How far are you from RUCO offices? | need to see how long the drives are.

titchell

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee. Nickloy@PinnacleWest.com]
Sent: Thursday, May 03, 2012 12:38 PM

To: Moss, Mitchell

Subject: Meeting on Monday?

Mitchell,

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? If so, is there a
particular time you had in mind?

Lee

Lee R. Nickloy

Vice President and Treasurer

PINNACLE WEST CAPITAL CORPORATION
ARIZONA PUBLIC SERVICE COMPANY
400 North 5th Street, MS 9040

Phoenix, AZ 85004

ph: 602-250-3300
Lee.Nickloy@pinnaclewest.com

1
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM
To: : Dolyniuk, Karen E

Subject: FW: Meeting on Monday?

From: Nickloy, Lee R

Sent: Thursday, May 03, 2012 11:34 AM
To: 'Moss, Mitchell’

Subject: RE: Meeting on Monday?

They are about 5 minutes from our office

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Thursday, May 03, 2012 11:01 AM

To: Nickloy, Lee R

Subject: RE: Meeting on Monday?

Lee,
How far are you from RUCO offices? | need to see how long the drives are.

Mitchell

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Thursday, May 03, 2012 12:38 PM

To: Moss, Mitchell

Subject: Meeting on Monday?

Mitchell,

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? If so, is there a
particular time you had in mind?

Lee

Lee R. Nickloy

Vice President and Treasurer

PINNACLE WEST CAPITAL CORPORATION
ARIZONA PUBLIC SERVICE COMPANY
400 North 5th Street, MS 9040

Phoenix, AZ 85004

ph: 602-250-3300
Lee.Nickloy@pinnaclewest.com

1
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Dolyniuk, Karen E

From: Nicklioy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM
To: Dolyniuk, Karen E

Subject: FW: Meeting on Monday?

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Thursday, May 03, 2012 3:19 PM

To: Nickloy, Lee R

Subject: RE: Meeting on Monday?

Lee,
| have a meeting at the ACC from 3-4 pm. Can we meet afterwards?

Mitchell

From: Lee.Nickloy@PinnacieWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Thursday, May 03, 2012 2:34 PM

To: Moss, Mitchell

Subject: RE: Meeting on Monday?

They are about 5 minutes from our office

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com)
Sent: Thursday, May 03, 2012 11:01 AM

To: Nickloy, Lee R

Subject: RE: Meeting on Monday?

Lee,
How far are you from RUCO offices? | need to see how long the drives are.

Mitchell

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickioy@PinnacleWest.com]
Sent: Thursday, May 03, 2012 12:38 PM

To: Moss, Mitchell

Subject: Meeting on Monday?

Mitchell,

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? If s0, is there a
particular time you had in mind?

Lee

Lee R. Nickloy

Vice President and Treasurer

PINNACLE WEST CAPITAL CORPORATION
ARIZONA PUBLIC SERVICE COMPANY

1
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400 North 5th Street, MS 9040
Phoenix, AZ 85004
ph: 602-250-3300
Lee.Nickloy@pinnaclewest.com

2
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Dolyﬁiuk, Karen E

From: Nickioy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM
To: Dolyniuk, Karen E

Subject: FW: Meeting on Monday?

From: Nickloy, Lee R

Sent: Thursday, May 03, 2012 4:07 PM
To: 'Moss, Mitchell’

Subject: RE: Meeting on Monday?

Mitchell,

That works, let’s call it 4:15, we aren’t that far from the ACC. Our building is identified as “APS” and is in the Arizona
Center. The street address is 400 N. 5 Street. Just ask for me at the reception desk in the main lobby.

Lee

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Thursday, May 03, 2012 3:19 PM

To: Nickloy, Lee R

Subject: RE: Meeting on Monday?

Lee,
I have a meeting at the ACC from 3-4 pm. Can we meet afterwards?

Mitchell

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Thursday, May 03, 2012 2:34 PM

To: Moss, Mitchell ,

Subject: RE: Meeting on Monday?

They are about 5 minutes from our office

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Thursday, May 03, 2012 11:01 AM

To: Nickloy, Lee R

Subject: RE: Meeting on Monday?

Lee, _
How far are you from RUCO offices? | need to see how long the drives are.

- Mitchell

From: Lee.Nickloy@PinnacleWest.com [mailto:tLee.Nickloy@PinnacleWest.com]
Sent: Thursday, May G3, 2012 12:38 PM

To: Moss, Mitchell

Subject: Meeting on Monday?

1
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Mitchell,

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? If so, is there a
particular time you had in mind?

Lee

Lee R. Nickloy

Vice President and Treasurer

PINNACLE WEST CAPITAL CORPORATION
ARIZONA PUBLIC SERVICE COMPANY
400 North 5th Street, MS 9040

Phoenix, AZ 85004

ph: 602-250-3300
Lee.Nickioy@pinnaclewest.com

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM

To: Dolyniuk, Karen E

Subject: FW: PNW and APS- Updated Financial Projections

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Friday, May 04, 2012 9:49 AM

To: Nickloy, Lee R

Subject: RE: PNW and APS- Updated Financial Projections

Good afternoon Lee,

Sounds good. Early next week should be fine but the earlier the better. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel. Neama@PFitchRatings.com

Frian <Lee.Nickloy@PinnacleWest.com>

e} <Daniel.Neama@fitchratings.com>

e <Daniel. Sarti@pinnaclewest.com>

Date 05/02/2012 07:16 PM

Subject: RE: PNW and APS- Updated Financial Projections

Dan,

We are working on updated projections for you now and should be able to get something to you early next
week. Please let me know if that doesn’t meet your timing needs and we can adjust.

Thanks

Lee
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From: Daniel.Neama@fitchratings.com [mailto:Daniel. Neama(@fitchratings.com]
Sent: Wednesday, May 02, 2012 1:20 PM

To: Nickloy, Lee R

Cc: Sarti, Daniel

Subject: Re: PNW and APS- Updated Financial Projections

Good afternoon Lee,

As part of the annual review for PNW (IDR: 'BBB-') and APS (IDR: 'BBB-') I wanted to know if you
could furnish an updated financial forecast. I plan on taking PNW and APS to committee later this month. [
will keep you updated regarding the annual review process. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@PFitchRatings.com

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:46 PM
To: Dolyniuk, Karen E

Subject: FW: Tentative Meeting

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Friday, May 04, 2012 11:59 AM

To: Nickloy, Lee R

Subject: Tentative Meeting

Lee,

| hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient.

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible.

Regards, and have a fine weekend,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen E

Subject: FW: Tentative Meeting

From: Nickloy, Lee R

Sent: Friday, May 04, 2012 4:39 PM
To: 'Ferguson, Michael'

Subject: RE: Tentative Meeting

Mike,
This should be doable. I'll check schedules and come back to you with a few dates/times.

Lee

From: Ferguson, Michael [mailto:michael ferquson@standardandpoors.com]
Sent: Friday, May 04, 2012 11:59 AM

To: Nickloy, Lee R

Subject: Tentative Meeting

Lee,

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the
next two months or so. I'm hoping to set up a time by early June to address some guestions we'll have in advance of that
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient.

Let me know if you'll be available at all during the week of June 4th - 8th; if not, 'm very flexible.

Regards, and have a fine weekend,

Michael Ferguson, CFA, CPA

Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:07 AM

To: Dolyniuk, Karen E

Subject: FW: Rating for APS debt backed by a letter of credit

From: Sarti, Daniel

Sent: Friday, May 04, 2012 5:06 PM

To: 'Carla_Seifer@standardandpoors.com’

Subject: Rating for APS debt backed by a letter of credit

Hi Carla,

Per the email | received below from Francesca Boccanfuso, Arizona Public Service would like to request a rating on our
Maricopa 2009B pollution control bonds which we will be remarketing in late May/early June in a daily rate mode backed
by a letter of credit from JPMorgan Chase Bank, N.A.

Please let me know what documents you will need to complete the rating process and | will forward those to you as soon
as | have them.

Thank you and ! look forward to working with you,

W
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

Daniel,

I am the commercial contact for the Structured Finance LOC group and understand that you may have an LOC deal that
you would like for S&P to rate. | can inform you of fees and Carla Seifer of the analytical team would be able to assign an
analyst for you. Please contact her if you would like to move forward. Her # is (212) 438-1735 and email is
Carla_Seifer@standardandpoors.com.

Piease let me know if you have any questions.

Thank you,
Francesca

Francesca Boccanfuso
Production Specialist
Global Market Development
Standard & Poor's

1

Page 601 of 994



' 55 Water Street, 40th Floor

New York, NY 10041

Tel: (212) 438-5045

Email: Francesca Boccanfuso@standardandpoors.com

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen &

Subject: FW: Tentative Meeting

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Monday, May 07, 2012 7:37 AM '

To: Nickloy, Lee R

Subject: RE: Tentative Meeting

Lee,

Thanks for your quick reply. Once we set something up, I'll start putting together a rough agenda or list of discussion
topics so we can keep the meeting as brief and focused as possible.

Regards,
Mike

From: Lee.Nickloy@PinnacleWest.com [mailto: L ee.Nickloy@PinnacleWest.com]
Sent: Friday, May 04, 2012 7:39 PM

To: Ferguson, Michael

Subject: RE: Tentative Meeting

Mike,
This should be doable. I'll check schedules and come back to you with a few dates/times.

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Friday, May 04, 2012 11:59 AM

To: Nickloy, Lee R

Subject: Tentative Meeting

Lee,

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that
review. Of course, let me know if you'l be in New York at any point; otherwise, a phone cali will be more than sufficient.

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible.

Regards, and have a fine weekend,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

1
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STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:43 AM

To: Dolyniuk, Karen E

Subject: FW: Rating for APS debt backed by a letter of credit

From: Seifer, Carla [mailto:Carla Seifer@standardandpgors.com]
Sent: Monday, May 07, 2012 7:45 AM

To: Sarti, Daniel

Subject: RE: Rating for APS debt backed by a letter of credit

Hi Daniel,

Please forward the relevant documents (LOC, indenture and reimbursement agreement) so I can assign an analyst to
review.

Regards,

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Amangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger’s Web site without S&P's express
written cansent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arvanger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 04, 2012 8:06 PM

To: Seifer, Carla

Subject: Rating for APS debt backed by a letter of credit

Hi Carla,

‘Per the email | received below from Francesca Boccanfuso, Arizona Public Service would like to request a rating on our
Maricopa 20098 poliution control bonds which we will be remarketing in late May/early June in a daily rate mode backed
by a letter of credit from JPMorgan Chase Bank, N.A.

Please let me know what documents you will need to complete the rating process and | will forward those to you as soon
as | have them.

Thank you and | look forward to working with you,

Dan Sarti
Manager - Corporate Finance
Pinnacle West Capital Corporatian/Arizona Public Service Company

1
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Ph: 602-250-3315: -
Fax: 602-250-5640

Daniel,

| am the commercial contact for the Structured Finance LOC group and understand that you may have an LOC deal that
you would like for S&P to rate. | can inform you of fees and Carla Seifer of the analytical team would be able to assign an
analyst for you. Please contact her if you would like to move forward. Her # is (212) 438-1735 and email is
Carla_Seifer@standardandpoors.com.

Please let me know if you have any questions.

Thank you,
Francesca

Francesca Boccanfuso

Production Specialist

Global Market Development

Standard & Poor's

55 Water Street, 40th Floor

New York, NY 10041

Tel: (212) 438-5045 :
Email: Francesca Boccanfuso@standardandpoors.com

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen E

Subject: FW: Dress code

----- Original Message-----

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Monday, May ©7, 2012 11:26 AM

To: Nickloy, Lee R

Subject: Dress code

Lee,
What is your offfice dress code, tie or no tie? Also, do you know what the dress code is for

the ACC?

Mitchell

1
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Dolyniuk, Karen E

From: Nickioy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen E

Subject: FW: Dress code

————— Original Message-----

From: Nickloy, Lee R

Sent: Monday, May 07, 2012 11:44 AM
To: 'Moss, Mitchell'

Subject: RE: Dress code

Mitchell,

No tie is fine for the meeting with us, though we will typically wear suit and tie when at
the Commission.

Lee

————— Original Message-----

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Monday, May 07, 2012 11:26 AM

To: Nickloy, Lee R

Subject: Dress code

Lee,
What is your offfice dress code, tie or no tie? Also, do you know what the dress code is for
the ACC?

Mitchell

Sent from my BlackBerry Wireless Handheld Mitchell Moss

i
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen E

Subject: FW: Dress code

----- Original Message-----

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Monday, May 07, 2012 11:45 AM '

To: Nickloy, Lee R

Subject: Re: Dress code

Thanks Lee
Sent from my BlackBerry Wireless Handheld Mitchell Moss
917-499-9108

————— Original Message -----

From: Lee.Nickloy@PinnacleWest.com [mailto:lee.Nickloy@PinnacleWest.com]
Sent: Monday, May 07, 2012 01:43 PM

To: Moss, Mitchell

Subject: RE: Dress code

Mitchell,

No tie is fine for the meeting with us, though we will typically wear suit and tie when at
the Commission.

Lee

----- Original Message-----

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Monday, May @7, 2012 11:26 AM

To: Nickloy, Lee R

Subject: Dress code

Lee, )

What is your offfice dress code, tie or no tie? Also, do you know what the dress code is for
the ACC? '

Mitchell

Sent from my BlackBerry Wireless Handheld Mitchell Moss
917-499-9188- - - === ==~ =-== === -~-o-=-m-m=nn-

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:08 AM

To: Dalyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Controf Bonds

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 9:24 AM

To: 'Ferguson, Michael'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Thanks Mike. I've alsc been communicating with Carla Seifer at S&P. Should ! conténue to coordinate through the both of
you or are you the more appropriate point person?

BEER
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Ferguson, Michael {mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 8:26 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dan,

Hope all is well. As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep
us in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue
rating. As aresult, we'll need you to send over relevant documents, such as term sheets, as they become available.

Thanks,
Mike

From: Daniel.Sarti@pinnaclewest.com [maitto:Daniel,Sarti@pinnaclewest.com}
Sent: Monday, April 16, 2012 5:50 PM

To: Ferguson, Michael

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1% we wiil purchase the bonds onta our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
iPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.
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While we stifl have some time on this let me know what documents or additional information you will-need from us in order to
complete the ratings confirmation. )

Thanks for your help and | look forward to meeting you at some point,

G

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:08 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 20098 Poliution Control Bonds

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 9:28 AM

To: 'Ferguson, Michael

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

No problem at all. Thanks for the info.

Manager - Corporate rinance

Pinnacle West Capital Corporation/Arizona Pubiic Service Company
Ph: 602-250-3315

fax: 602-250-5640

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 9:28 AM

To: Sarti, Daniel

Subject: Re: APS Maricopa 2009B Pollution Control Bonds

Dan,
| didn't realize you had been in touch with her; she is actually your best bet. Sorry for the confusion.

Regards,
Mike

From: Daniel.Sarti@pinnaciewest.corn <Daniel,Sarti@pinnaclewest.com>
To: Ferguson, Michael

Sent: Tue May 08 12:24:01 2012

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Thanks Mike. I've also been communicating with Carla Seifer at S&P. Should | continue to coordinate through the both of
you or are you the more appropriate point person?

Manager - Corporate finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

1
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From: Ferguson, Michae! [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 8:26 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dan,

Hope ail is well. As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep
us in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue
rating. As a result, we'll need you to send over relevant documents, such as term sheets, as they become avaitable.

Thanks,
Mike

From: Daniel.Sarti@pinnaclewest.com {mailto; Daniel. Sarti@pinnaclewest.com]
Sent: Monday, April 16, 2012 5:50 PM

To: Ferguson, Michael
Subject: APS Maricopa 2009B Poilution Control Bonds

Hi Mike,

f wanted to fet you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
poliution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will nat be filing our
10Q by May 1° we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
themin VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

viy
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:09 AM

To: Dolyniuk, Karen E

Subject: FW: APS Navajo 2009A Pollution Control Bonds

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 11:59 AM

To: 'Moss, Mitchell'

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,
It was nice to meet you in person yesterday afternoon.

Pursuant to our conversation, Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-
exempt pollution control bonds which mature on June 1% of this year. We plan to remarket them in a 2-year put mode
on that date. As typical, we would need confirmation of the rating as part of the remarketing.

I will forward you the relevant documents in the coming days that you will need in order to complete the ratings
confirmation. Timing is fairly tight on this so let me know if there is anything else | can do at the moment to facilitate.

Thanks as always for your help,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

fax: 602-250-5640

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:09 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 12:11 PM

To: 'Ferguson, Michael'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

I do have another request that | think is probably more appropriate to send to you since the rating on this issue would
not be backed by a letter of credit.

Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt pollution control
bonds which mature on June 1* of this year. We plan to remarket them in a 2-year put mode on that date. As typical, we
would need confirmation of the rating as part of the remarketing.

{ will forward you the relevant documents in the coming days that you will need in order to complete the ratings
confirmation. Timing is fairly tight on this so let me know if there is anything else I can do at the moment to facilitate.

Thanks as always for your heip,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Fergusaon, Michael [mailto:michael_ferguson@standardandpoors.com}
Sent: Tuesday, May 08, 2012 9:28 AM

To: Sarti, Daniel

Subject: Re: APS Maricopa 2009B Pollution Control Bonds

Dan,

I didn't realize you had been in touch with her; she is actually your best bet. Sorry for the confusion.

Regards,
Mike

From: Daniel.Sarti@pinnaclewest.com <Daniel.Sarti@pinnaclewest.com>
To: Ferguson, Michael

Sent: Tue May 08 12:24:01 2012

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

1
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Thanks Mike I've also been communicating with Carla Seifer at S&P. Should | continue to coordinate through the both of
you or are you the mere appropriate point person?

i
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 8:26 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Poliution Control Bonds

Dan.

Hope all is well As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep
us in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue
rating. As a result, we'll need you to send over relevant documents, such as term sheets, as they become available.

Thanks,
Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, April 16, 2012 5:50 PM

To: Ferguson, Michael

Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1* we will purchase the bonds onta our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

Manager - Corporate Firnance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:44 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 12:13 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dan,

Thanks for keeping me in the loop. I'll certainly handle this, and will get the ball rolling as soon as the relevant documents
come in, and I'll let you know if there's anything that can be done to expedite the process.

Regards,
Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Tuesday, May 08, 2012 3:11 PM

To: Ferguson, Michael

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

i do have another request that | think is probably more appropriate to send to you since the rating on this issue would
not be backed by a letter of credit.

Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt pollution control
bonds which mature on June 1% of this year. We plan to remarket them in a 2-year put mode on that date. As typical, we
would need confirmation of the rating as part of the remarketing.

{ will forward you the relevant documents in the coming days that you will need in order to complete the ratings
confirmation. Timing is fairly tight on this so let me know if there is anything else | can do at the moment to facilitate.

Thanks as always for your help,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 9:28 AM

To: Sarti, Daniel

Subject: Re: APS Maricopa 20098 Pollution Control Bonds

1
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Dan,

| didn't realize you had been in touch with her; she is actually your best bet. Sorry for the confusion.

Regards,
Mike

From: Daniel.Sarti@pinnaclewest.com <Daniel.Sarti@pinnaclewest.com>
To: Ferguson, Michael

Sent: Tue May 08 12:24:01 2012

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Thanks Mike. I've also been communicating with Carla Seifer at S&P. Should | continue to coordinate through the both of
you or are you the more appropriate point person?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 8:26 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dan,
Hope all is well. As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep
us in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue

rating. As a result, we'll need you ta send over relevant documents, such as term sheets, as they become available.

Thanks,
Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaciewest.com]
Sent: Monday, April 16, 2012 5:50 PM

To: Ferguson, Michael

Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt
poliution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10G by May 1* we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

2
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Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:09 AM

To: Dolyniuk, Karen E

Subject: FW: APS Navajo 2009A Pollution Control Bonds

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 3:19 PM

To: 'Daniel.Neama@fitchratings.com’

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Daniel,

| have yet another ratings need to bring to your attention. Arizona Public Service plans to remarket the $38,150,000 of
its existing Navajo 2009A tax-exempt pollution control bonds which mature on June 1% of this year. We plan to remarket
them in a 2-year put mode on that date. As typical, we would need confirmation of the rating as part of the remarketing.

| will forward you the relevant documents in the coming days that you will need in order to complete the ratings
confirmation. Timing is fairly tight on this so let me know if there is anything else | can do at the moment to facilitate.

Thanks as always for your help,

et
Manager - Corporate Finance
pinnacle West Capital Corporation/Arizana Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen E

Subject: FW: Tentative Meeting

From: Nickloy, Lee R

Sent: Tuesday, May 08, 2012 3:30 PM
To: 'Ferguson, Michael'

Subject: RE: Tentative Meeting

Mike,

| think a conference call during the week of June 4" will work best. Would one of these dates/times work for you (all
times are EDT)?:

Monday, June 4" - either 12:00 noon or 6:00 PM
Tuesday, June 5"~ 12:00 noon

Lee

From: Ferguson, Michael {mailto:michael ferguson@standardandpoors.com]
Sent: Monday, May 07, 2012 7:37 AM

To: Nickloy, Lee R

Subject: RE: Tentative Meeting

Lee,

Thanks for your quick reply. Once we set something up, !'ll start putting together a rough agenda or list of discussion
topics so we can keep the meeting as brief and focused as possible.

Regards,
Mike

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Friday, May 04, 2012 7:39 PM

To: Ferguson, Michael

Subject: RE: Tentative Meeting

Mike,
This should be doable. I'll check schedules and come back to you with a few dates/times.

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Friday, May 04, 2012 11:59 AM

To: Nickloy, Lee R

Subject: Tentative Meeting

1
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Lee,

| hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient.

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible.

Regards, and have a fine weekend,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM
To: Dolyniuk, Karen E

Subject: FW: Tentative Meeting

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 08, 2012 3:37 PM

To: Nickloy, Lee R

Subject: Re: Tentative Meeting

Lee,

[ think Monday at noon is prabably best for us. Let's plan for that. I'l shoot you a brief list of discussion topics at a later
date.

Thanks,
Mike

From: Lee.Nickioy@PinnacleWest.com <Lee.Nickloy@PinnacleWest.com>
To: Ferguson, Michael ‘

Sent: Tue May 08 18:30:16 2012

Subject: RE: Tentative Meeting

Mike,

| think a conference call during the week of June 4" will work best. Would one of these dates/times work for you (all
times are EDT)?:

Monday, June 4" — either 12:00 noon or 6:00 PM
Tuesday, June 5" = 12:00 noon

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Monday, May 07, 2012 7:37 AM

To: Nickloy, Lee R
Subject: RE: Tentative Meeting

Lee,

Thanks for your quick reply. Once we set something up, I'll start putting together a rough agenda or list of discussion
topics so we can keep the meeting as brief and focused as possible.

Regards,
Mike

From: Lee.Nickloy@PinnacleWest.com [mailto: Lee.Nickloy@PinnacleWest.com]
Sent: Friday, May 04, 2012 7:39 PM

1
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To: Ferguson, Michael
Subject: RE: Tentative Meeting

Mike,
This should be doable. I'li check schedules and come back to you with a few dates/times.

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Friday, May 04, 2012 11:59 AM

To: Nickloy, Lee R

Subject: Tentative Meeting

Lee,

{ hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the
next two months or so. I'm hoping to set up a time by early June to address some guestions we'll have in advance of that
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient.

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible.

Regards, and have a fine weekend,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com

2
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/ Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:09 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 10:04 AM

To: 'Ferguson, Michael'

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

A Mike,

“m not sure if you ever sent a2 more formalized letter per the note below. You may have sent one directly to Lee. If you
could, let me know wnen you get a chance,

Thanks!

Manager - Corporate rinance

Pinnacle West Capital Corporation/Arizona Pubiic Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michaet [mailto:michael_ferguson@standardandpoors.com]
Sent: Tuesday, May 01, 2012 10:41 AM

To: Sarti, Daniel

Subject: APS Maricopa 2009B Poliution Control Bonds

Dan,

Pursuant to our earlier conversation, we acknowledge that, under our criteria, a change to a Daily Rate Period will not in
and of itself cause a change in the rating; the rating on the issue in question is still'BBB'. We will send a more formalized
letter as soon as it is ready, but | just wanted to be able to confirm this should it be needed for your records immediately.
Please notify me if you have any questions regarding this statement.

Regards,

Michael Ferguson, CFA, CPA

S

iliey & Latyastb oo sre Ratiings
indare & Foor's

¥

St
D5 Water Stivet. 39th ¥ oor

New YOoik, NY 10041

(T} 212-438-7670 | (m) 917-562-9254
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Dbly"r‘;iiuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:10 AM

To: Dolyniuk, Karen E

Subject: FW: Arizona Public Service Co. Rating Letter

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 10:17 AM

To: 'Ferguson, Michael

Subject: RE: Arizona Public Service Co. Rating Letter

Thanks Mike.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Wednesday, May 09, 2012 10:06 AM »
To: Sarti, Daniel

Subject: FW. Arizona Public Service Co. Rating Letter

Dan.
Here’s what we sent to Lee last Tuesday.

Regards,
Mike

From: Rodriguez, Claudia

Sent: Tuesday, May 01, 2012 3:58 PM

To: lee.nickloy@pinnaciewest.com

Cc: Ferguson, Michael .
Subject: Arizona Public Service Co. Rating Letter

Attached please find the rating letter, Terms & Conditions for the transaction referred to above. Should you
have any questions regarding the rating, please contact the analyst named in the letter.

Thank you for choosing Standard & Poor's.

Claudia Rodriguez
Administrative Assistant
Standard & Poor's

55 Water Street

New York, NY 10041
(212) 438-7441

Page 633 of 994


mailto:michael

Page 634 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: - Wednesday, May 30, 2012 10:10 AM
To: Dalyniuk, Karen E

Subject: FW: Financial Forecast

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 10:32 AM
To: 'Daniel.Neama@fitchratings.com'
Subject: RE: Financial Forecast

Hi Danied,

| fust checked with Lee to get an update and we should have that for you later today.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph. 602-250-3315

Fax: 602-250-5640

From: Daniel. Neama@fitchratings.com [mailto;Daniel.Neama@fitchratings.com]
Sent: Wednesday, May 09, 2012 9:10 AM

To: Sarti, Daniel

Subject: Re: Financial Forecast

Good morning Dan,

| was wondering if you had an update regarding the timing of the latest financial forecast. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Emait: Daniel Neama@FitchRatings.com

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:45 AM
To: Dolyniuk, Karen E

Subject: FW: Financial Forecast

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel.Neama@fitchratings.com [mailto:Daniel. Neama@ﬁtchratlngs com]
Sent: Wednesday, May 09, 2012 10:36 AM

To: Sarti, Daniel
Subject: RE: Financial Forecast

Perfect. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel. Neama@FitchRatings.com

From: <Daniel. Sarti@pinnaclewest.com>
To: <Daniel. Neama@fitchratings.com>
Date: 05/09/2012 01:32 PM

Subject: : RE: Financial Forecast

Hi Daniel,

I just checked with Lee to get an update and we should have that for you later today.

Dan Sarti

Manager - Corporate Finance
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Pinnacle West Capital Corporation/Arizona Public Service Company

Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel.Neama@fitchratings.com [maiito:Daniel. Neama@fitchratings.com]
Sent: Wednesday, May 09, 2012 9:10 AM

To: Sarti, Daniel

Subject: Re: Financial Forecast

Good morning Dan,

I was wondering if you had an update regarding the timing of the latest financial forecast. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax; 1-212-635-0469

Email: Daniel.Neama(@PFitchRatings.com

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:10 AM

To: Dolyniuk, Karen E

Subject: FW: APS Navajo 2009A Pollution Control Bonds

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 11:32 AM

To: 'Daniel. Neama@fitchratings.com'

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Daniel,

Actuaily it's the Maricopa 20098B that are in a daily rate mode (currently held on our balance sheet and soon-to-be
cmarketed to mveston ). The Navajo 2009A series will be remarketed in a fixed-rate 2-year put mode. | believe we will
meed a full rotings fetzer for this remarketing (as well as a full letter for the Maricopa series when they are remarketed
around June 1)

Give me a call if you have questions.

twill send the documentation on the Maricopa remarketing today. Documentation on the Navajo remarketing to come
iy the coming days.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

. From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Wednesday, May 09, 2012 8:08 AM
To: Sarti, Daniel
Subject: Re: APS Navajo 2009A Pollution Control Bonds

May 9, 2012

Good morning Mr. Sarti,

As per the attached rating letter the Navajo 2009A tax-exempt pollution control bonds are rated 'BBB'. Fitch
notes that the bonds will change to a daily rate period as of June 1, 2012, as per the original indenture. If you have any
questions or concerns regarding the above matter piease contact me.

Daniel Neama

Associate Director

Fitch Ratings | Global Power
Phone: 1-212-908-0561
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Fax: 1-212-635-0469
Email: Daniel.Neama@FitchRatings.com

<Daniei. Sarti@pinnaclewest.com>

<Daniel . Neama@fitchratings com>
05/08/2012 06:18 PM

APS Navajo 2009A Pollution Controt Bonds

Hi Daniel,

I have yet another ratings need to bring to your attention. Arizona Public Service plans to remarket the
$38.150,000 of its existing Navajo 2009A tax-exempt pollution control bonds which mature on June 1% of this
vear. We plan to remarket them in a 2-year put mode on that date. As typical, we would need confirmation of
the rating as part ol the remarketing.

I'will forward you the relevant documents in the coming days that you will need in order to complete the ratings
confirmation. Timing is fairly tight on this so let me know if there is anything else I can do at the moment to
facilitate.

Thanks as always lor your help,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
--- NOTICE ——-—
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Dolynidk, Karen E

From: Sarti, Daniel ‘

Sent: Wednesday, May 30, 2012 10:46 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Wednesday, May 09, 2012 2:18 PM

To: Sarti, Daniel

Subject: Re: APS Maricopa 20098 Pollution Contro! Bonds

OK. Got it. Thanks Dan.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

From: <Daniel. Sarti@pinnaclewést.com>

To: <Daniel.Neama@fitchratings.com>

Date 05/09/2012 05:09 PM

Subject APS Maricopa 20098 Pollution Control Bonds
Hi Daniel,

Pursuant to the email below that | sent on April 16, I'm attaching the Reimbursement Agreement and Letter of
Credit Agreement related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa
2009B pollution control bonds. The reoffering circular will follow in a few days. The bonds will be in VRDN
mode and backed by a letter of credit from JPMorgan Chase Bank, N.A.

if possible, we would like to have a ratings confirmation letter no later than May 23 Thanks for your help
and, as always, feel free to call me anytime with questions or concerns.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

1
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From: Sarti, Danie!

Sent: Monday, April 16, 2012 10:35 AM

To: 'Philip.Smyth@fitchratings.com’

Subject: APS Maricopa 2009B Poliution Control Bonds

Hi Phil,

| wanted to let you know that APS plans on buying back its existing Maricopa 20098 tax-exempt pollution
control bonds which are currently in a put-mode that matures on May 1+ of this year. Since we will not be
filing our 10Q by May 1= we will purchase the bonds at that time and reissue in VRDN mode in late May or
early June. As typical, we would need confirmation of the rating as part of the reissuance. JP Morgan Chase
Bank, N.A. will be the remarketing agent and provide the letter of credit backing the VRDN mode.

Let me know what documents or additionai information you will need from us in order to complete the ratings
confirmation.

Thanks as always for your help,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:47 PM

To: Dolyniuk, Karen E

Subject: FW: PNW and APS- Updated Financial Projections

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Wednesday, May 09, 2012 2:34 PM

To: Nickloy, Lee R

Subject: RE: PNW and APS- Updated Financial Projections

Thanks. Got it.

Daniel Neama

Assaociate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email; Daniel.Neama@FitchRatings.com

Fromy <Lee.Nickloy@PinnacleWest.com>

Ta: <Daniel.Neama@fitchratings.com>

Ce <Daniel. Sarti@pinnaclewest.com>

Date 05/09/2012 05:30 PM

Subyect: RE: PNW and APS- Updated Financial Projections
Dan,

As requested, attached are projections for PN'W (consolidated) and APS.

Lee

From: Daniel. Neama@fitchratings.com [mailto:Daniel. Neama@fitchratings.com]
Sent: Wednesday, May 02, 2012 1:20 PM '
To: Nickloy, Lee R

1
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Ce: Sarti, Daniel
Subject: Re: PNW and APS- Updated Financial Projections

Good aftermoon Lee,

As part of the annual review for PNW (IDR: 'BBB-') and APS (IDR: 'BBB-') I wanted to know if you
-could furnish an updated financial forecast. I plan on taking PNW and APS to committee later this month. |
will keep you updated regarding the annual review process. Thanks. '

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:11 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Sarti, Daniel

Sent: Thursday, May 10, 2012 12:55 PM

To: ‘Seifer, Carla'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

ves .

S668540DN2

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpeors.com)
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Daniel,
Do you have a CUSIP?

Carla

USEC Rede PTg-Stand o requires assuers. sponsors or underwrilers (Arrangers) o post on a password protected Web site all information they provide. or contract with a third party
to prosde. to &P tor determining an initiat Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&L evpects that. hecause information provided by S&P is proprietary and confidential. such information will not be posted on an Arranger’s Web site without S&P’s express
wrten cotsent. unless the \rranger believes that such information is required tor a nonhired NRSRO 1o understand or evatuate the information that the Arranger provided to S&P
and posted on the Arraneer’s Web sie.”

From: Daniel.Sarti@pinnaciewest.com [ mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Cana

Subject: APS Maricopa 2009B Pollution Control Bonds

t Corla,
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Purs.ant 10 our conversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 17 remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank. N.A

I possible, we would like to have a ratings confirmation letter no later than May 23*. Thanks for your help and, as always, feel free
o ocat e anytine with guestions or concerns,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com’
Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1% of this year. Since we will not be filing our
10Q by May 1¥ we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your heip and ! look forward to meeting you at some point,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Danie!

Sent: Wednesday, May 30, 2012 10:11 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Poliution Controf Bonds

From: Sarti, Daniel

Sent: Thursday, May 10, 2012 12:55 PM

To: 'Boccanfuso, Francesca'

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

s, s

60854DN2

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizoria Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Boccanfuso, Francesca [mailto:francesca boccanfuso@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:49 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Dan,

't am the commercial contact for the LOC group and would like to provide you fees on your request. Would you
be able to tell me what the CUSIP is for this LOC deal?

Thank you,
Francesca

Sent: Wednesday, May 09, 2012 5:07 PM
To: Seifer, Carla
Subject: APS Maricopa 2009B Pollution Control Bonds

ti Carla,

Pursaant to our conversations and the emaif below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
retatec to the June 17 remarketing of the existing Arizona Public Service Company Maricopa 2009B pollution control bonds. The
reoffening drcular will foflow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A. :
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It possble, we would like to have a ratings confirmation letter no later than May 23" Thanks for your help and, as always, fee! free
ro call me anytime with questions or concerns.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16,2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com'’
Subject: APS Maricopa 2009B Poliution Control Bonds

Hi Mike,

{ wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1% we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.,
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
comolete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:47 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:55 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Thanks, also, who is the current LC provider?
Regards,

Carla

“SEEC Rule 17¢-5(a)(3) requires issuers, sponsors or underwriters (Arrangess) to post on a password protected Web site all information they provide, or contract with a third party
1o provide. 1o S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger’s Web site without S&P's express
written consent, uness the Arranger believes that such informatiou is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 20098B Poliution Control Bonds

Yes...

566854DN2

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Poliution Control Bonds

Hi Daniel,
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Do you have a CUSIP?. *

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or undenwriters (Arrangers}) to post on a password protected Web site all information they provide, or contract with a third party
1o provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Amangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger’s Web site without S&P’s express
written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided 1o S&P
and posted on the Arranger's Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaciewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Catla

Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Carla,

Pursuant to our conversations and the email below, I’m attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

If possible, we would like to have a ratings confirmation letter no later than May 23, Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, Aprit 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com'
Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt -
pollution cantrol bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1* we wili purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have somie time on this fet me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

2
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Thanks for your help and ( look forward to meeting you at some point,

Dan Sarti

Manager - Corparate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

3
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Dolyniuk, Karén Ey

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:47 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Contro! Bonds

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 1:27 PM

To: Sarti, Daniel

Cc: Joseph, Tobin

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Dan,
Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960.
Regards,

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprictary and confidential, such information will not be posted on an Arranger’s Web site without S&P’s express
written consent, unless the Aranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Airranger’s Web site.”

From Damel Sartu@pmnaclewest com [maalto Damel Sam@plnnadewest com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Yes...

566854DN2

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Pubilic Servu:e Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Daniel,
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Do you have a CUSIP?

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be pasted on an Arranger’s Web site without S&P’s express
written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Carla

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Carla,

Pursuant to our conversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1¥ remarketing of the existing Arizona Public Service Company Maricopa 2009B pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

If possible, we would like to have a ratings confirmation letter no later than May 23", Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com'
Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

! wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1* we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.
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While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:12 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Sarti, Daniel

Sent: Thursday, May 10, 2012 4:07 PM

To: 'Daniel.Neama@fitchratings.com'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Daniel,

Pete Ewen and 1 will give you a call tomorrow regarding you question on the financial forecast. Could you do me 3 favor
and ena me ar example of the off-balance sheet debt sent to you in the past that you mentioned on the phone? There
iv no existing o nalance sheet debt so we want to make sure we are talking to the same data that you were sentin the

ppast

Thanks,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Pubiic Service Company
Ph: 602-250-3315

Fax: 602-250-5640

Page 663 of 994



Attachment(s) Intentionally Omitted — Contains Confidential Information

Page 664 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent; Wednesday, May 30, 2012 10:12 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 20098 Pollution Control Bonds

From: Sarti, Daniel

Sent: Friday, May 11, 2012 9:40 AM

To: 'Daniel.Neama@fitchratings.com'

Subject: RE: APS Maricopa 20098 Poliution Control- Bonds

Hi Daniet,

Suring 2010 the Palo Verde lease obligations were consolidated onto the APS balance sheet. An analysis of the lease
“naracteristics determined that the consolidation was appropriate. As a result, we eliminated rent expense and
recognized depreciation and interest expense.

in summary, the numbers that were sent to you in the past are now fully reflected in the financial statements.

Lot moe know if you have any other guestions.

s

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel. Neama@fitchratings,com [mailto:Daniel.Neama@fitchratings.com]
Sent: Friday, May 11, 2012 6:48 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Good morning Daniel,

| appreciate you looking into this for me. It took me some time to find it as this is an extremely old forecast, but the
numbers | am mentioning were on the balance sheet as imputed lease debt for PNW and APS. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel Neama@PFitchRatings.com

<Daniel Sarti@pinnaclewest.com>
<Daniel. Neama@fitchratings.com>
05/10/2012 07:06 PM
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RE: APS Maricopa 2009B Polfution Control Bonds

1 Damiel,

Pete Ewen and [ will give you a call tomorrow regarding you question on the financial forecast. Could you do
me a favor and send me an example of the off-balance sheet debt sent to you in the past that you mentioned on
the phone? There 1s no existing off-balance sheet debt so we want to make sure we are talking to the same data
that you were sent in the past.

Thanks.

Dan Sarti
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company

Ph: 602-250-3315

Fax: 602-250-3640

--- NOTICE ---

Page 666 of 994



Page 667 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:48 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Poliution Control Bonds

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Friday, May 11, 2012 9:52 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Thanks Dan! Got it. | will make the necessary adjustments.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

From: <Daniel. Sarti@pinnaclewest.com>

To <Daniel.Neama@fitchratings.com>

Date 05/11/2012 12:39 PM

Subject: RE: APS Maricopa 20098 Pollution Control Bonds
Hi Daniel,

During 2010 the Palo Verde lease obligations were consolidated onto the APS balance sheet. An analysis of the
lease characteristics determined that the consolidation was appropriate. As a result, we eliminated rent expense
and recognized depreciation and interest expense.

In summary, the numbers that were sent to you in the past are now fully reflected in the financial statements.

Let me know if you have any other questions.

1
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Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel Neama@fitchratings.com [mailto:Daniel. Neama@fitchratings.com]
Sent: Friday, May 11, 2012 6:48 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Good moring Daniel,

[ appreciate you looking into this for me. It took me some time to find it as this is an extremely old forecast, but
the numbers ] am mentioning were on the balance sheet as imputed lease debt for PNW and APS. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax:  1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

From: <Daniel.Sarti@pinnaclewest.com>

To: <Daniel.Neama@fitchratings.com>

Date: 05/10/2012 07:06 PM

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

2
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Hi Daniel,

Pete Ewen and [ will give you a call tomorrow regarding you question on the financial forecast. Could you do
me a favor and send me an example of the off-balance sheet debt sent to you in the past that you mentioned on
the phone? There is no existing off-balance sheet debt so we want to make sure we are talking to the same data
that you were sent in the past.

Thanks,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
--- NOTICE ---
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:49 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 15, 2012 12:28 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dear Mr. Sarti,
Would you mind forwarding me copies of the Indenture and Remarketing Agreement?

Thanks,
Tobin

Tobin Joseph

Standard & Poor’s

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Seifer, Carla

Sent: Thursday, May 10, 2012 4:27 PM

To: 'Daniel.Sarti@pinnaclewest.com'’

Cc: Joseph, Tobin

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Dan,
Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960.
Regards,

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide, 10 S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprictary and confidential, such information will not be posted on an Arranger’s Web site without S&P’s express

1
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written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Yes...

566854DN2

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Contro! Bonds

Hi Daniel,
Do you have a CUSIP?

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide. to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&F is proprietary and confidential, such information will not be posted on an Arranger’s Web site without S&P’s exi)ress
written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel. Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Carla

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Carla,
Pursuant to our conversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1* remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution contro! bonds. The

reoffering circular will follow in a few days, The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.
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If passible, we would like to have a ratings confirmation letter no later than May 23". Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com’
Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
poliution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1* we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:54 PM

To: Nickloy, Lee R

Subject: ACC Decision

Lee,
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Nickloy, Lee R

Sent: Tuesday, May 15, 2012 2:12 PM
To: 'mitchell.moss@moodys.com'
Subject: Re: ACC Decision

OK, will do. [ think they are getting back from the lunch break about now and will continue through the afternoon. May
not get done today though.

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickloy, Lee R

Subject: ACC Decision

Lee,
Let me know if a rate decision from the ACC happens today. if so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax
mitchell.moss@moadys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sarry, | cannot get the video. The stream is not coming through.

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

OK, will do. I think they are getting back from the lunch break about now and will cantinue through the afternoon. May
not get done today though.

From: Moss, Mitchell [mailto: Mitchell. Moss@moodys.com)
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickloy, Lee R

Subject: ACC Decision

Lee, ‘
Let me know if a rate decision from the ACC happens today. if so and you have time, tet’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitcheil. moss@moodys.cormn

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007

1
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Nickloy, Lee R

Sent: Tuesday, May 15, 2012 5:04 PM
To: 'Moss, Mitchell’

Subject: RE: ACC Decision

Mitchell,

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the
“no” vote} with no material changes.

Lee

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com}
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sorry, | cannot get the video. The stream is not coming through.,

From: Lee.Nickloy@PinnacieWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

OK, will do. } think they are getting back from the lunch break about now and will continue through the afternoon. May
not get done today though.

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickloy, Lee R

Subject: ACC Decision

Lee,

Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

1
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212.298.6478 fax
mitchell.moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 5:15 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

Thanks Lee,
{ will give you a call in the morning to discuss.

Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:03 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchell,

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the
“no” vote) with no material changes.

Lee

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sorry, | cannot get the video. The stream is not coming through.

From: Lee.Nickioy@PinnacieWest.com [mailto:Lee.Nickloy@PinnacleWest.com)
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May
not get done today though.
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From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickioy, Lee R

Subject: ACC Decision

Lee,
Let me know if a rate decision fram the ACC happens today. If so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitcheil

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007

2
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Nickloy, Lee R

Sent: Tuesday, May 15, 2012 5:39 PM
To: 'Moss, Mitchell'

Subject: RE: ACC Decision

Mitchell,

Could we do 11:30 your time tomorrow morning?

From: Moss, Mitchell [mailto: Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 5:15 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

Thanks Lee,
| will give you a call in the morning to discuss.

Mitchell

Sent from my BIackBer'ry Wireless Handheld
Mitchell Moss
917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:03 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchell,

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the
“no” vote) with no material changes.

Lee

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sorry, | cannot get the video. The stream is not coming through.

1
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From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

0K, will do. | think they are getting back from the lunch break about now and will continue through the afternoon. May
not get done today though.

" From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM
To: Nickloy, Lee R
Subject: ACC Decision

Lee,
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Giobal Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 5:47 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

I have a meeting at that time. How about 1:30 pm ny time?

Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss

917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:38 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchell,

Could we do 11:30 your time tomorrow morning?

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com])
Sent: Tuesday, May 15, 2012 5:15 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

Thanks Lee,
[ will give you a call in the morning to discuss.

Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:03 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchelf,
1
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We were the only agenda item today. The settlement was just approved by a 4-1 vote {Commissioner Newman was the
“no” vote) with no material changes.

Lee

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sorry, [ cannot get the video. The stream is not coming through.

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

OK, will do. | think they are getting back from the lunch break about now and will continue through the afternoon., May
not get done today though.

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickloy, Lee R

Subject: ACC Decision

Lee,
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitche!l. moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:48 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Nickloy, Lee R

Sent: Tuesday, May 15, 2012 5:53 PM
To: 'Moss, Mitchell’

Subject: RE: ACC Decision

Sorry, Mitchell, | will be conflicted then. Want to do 10:30 NY time?

From: Moss, Mitchell [maiito:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 5:47 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

I have a meeting at that time. How about 1:30 pm ny time?

Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:38 PM

To: Moss, Mitchel

Subject: RE: ACC Decision

Mitchell,

Could we dao 11:30 your time tomorrow morning?

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 5:15 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

Thanks Lee,
I will give you a call in the morning to discuss.

Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
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917-499-9108

From: Lee.Nickioy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:03 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchell,

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the
“no” vote) with no material changes.

Lee

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sorry, | cannot get the video. The stream is not coming through.

From: Lee.Nickloy@PinnacleWest.com [mailto: Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

0K, will do. | think they are getting back from the funch break about now and will continue through the afternoon. May
not get done today though.

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickloy, Lee R

Subject: ACC Decision

Lee,
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to
discuss the outcome.

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Giobaf Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. mgss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:49 PM
To: Dolyniuk, Karen E

Subject: FW: ACC Decision

From: Moss, Mitchell {mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 6:07 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

That works.

Sent from my BlackBerry Wireless Handheld
Mitchell Moss

917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:53 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Sorry, Mitchell, | will be canflicted then. Want to do 10:30 NY time?

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 5:47 PM

To: Nickloy, Lee R

Subject: Re: ACC Decision

| have a meeting at that time. How about 1:30 pm ny time?

Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss

917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:38 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchell,
Could we do 11:30 your time tomorrow morning?:

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com)
Sent: Tuesday, May 15, 2012 5:15 PM
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To: Nickloy, Lee R
Subject: Re: ACC Decision

Thanks Lee,
| will give you a call in the morning to discuss.

Mitchell

Sent from my BlackBerry Wireless Handheld
- Mitchell Moss
917-499-9108

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 07:03 PM

To: Moss, Mitchell

Subject: RE: ACC Decision

Mitchell,

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the
“no” vote) with no material changes.

Lee

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 2:17 PM

To: Nickloy, Lee R

Subject: RE: ACC Decision

Any other major items discussed at the hearings? Sorry, | cannot get the video. The stream is not coming through.

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 15, 2012 5:12 PM

To: Moss, Mitchell

Subject: Re: ACC Decision

OK, will do. [ think they are getting back from the lunch break about now and will continue through the afternoon. May
not get done today though.

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 15, 2012 12:53 PM

To: Nickioy, Lee R

Subject: ACC Decision

Lee,
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to

discuss the outcome.

Thanks,
Mitchell
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Mitcheli Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell.moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:15 AM

To: Dolyniuk, Karen E .

Subject: FW: APS Navajo 2009A Poliution Control Bonds

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 8:32 AM

To: 'Moss, Mitchell'

Subject: RE: APS Navajo 2009A Pollution Control Bonds

vas. Perfect. 11l block the time on my calendar.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Wednesday, May 16, 2012 8:30 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

.Lan we speak at about 1 pm ny time?

Sent from my BlackBerry Wireless Handheld
stitchefl Moss
917 499-9108

From: Daniel Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com)
Sent: Wednesday, May 16, 2012 10:27 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

Lee mentioned that you spoke with him this morning and 'll give you a phone call shortly to foliow up. I'm forwarding you the
preliminary reoffering circular related to the Navajo 20098 pollution control bonds that we will be remarketing on June 1% in a 2-year
put mode. We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon,
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term
credit rating.

Talk to you soon.
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Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizana Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 11:59 AM

To: 'Moss, Mitchell’

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

it was nice to meet you in person yesterday afternoon.

Pursuant to our conversation, Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt
pollution control bonds which mature on June 1* of this year. We plan to remarket them in a 2-year put mode on that date. As

typical, we would need confirmation of the rating as part of the remarketing.

| will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation.
Timing is fairly tight on this so let me know if there is anything else | can do at the moment to facilitate.

Thanks as always for your help,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

Lee mentioned that you spoke with him this morning and V'll give you a phone call shortly to follow up. I'm forwarding you the
preliminary reoffering circular related to the Navajo 20098 pollution control bonds that we will be remarketing on June 1% in a 2-year
put mode. We wili need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon,
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term
credit rating.

Talk to you soon.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 11:59 AM

To: 'Moss, Mitchell’

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

It was nice to meet you in person yesterday afternoon.

Pursuant to our conversation, Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt
pollution control bonds which mature on June 1 of this year. We plan to remarket them in a 2-year put mode on that date. As

typical, we would need confirmation of the rating as part of the remarketing.

I will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation.
Timing is fairly tight on this so let me know if there is anything else | can do at the moment to facilitate.

Thanks as always for your help,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

~-- NOTICE ---
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:50 AM

To: Dalyniuk, Karen E

Subject: FW: APS Navajo 2009A Pollution Control Bonds

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Wednesday, May 16, 2012 9:57 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

Dan, | will call you at 1:15.

I am slightly delayed getting back to my desk.
Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss

917-499-9108

From: Daniel.Sarti@pinnactewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:32 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Yes. Perfect. I'll block the time on my calendar.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Wednesday, May 16, 2012 8:30 AM

To:-Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

Can we speak at about 1 pm ny time?

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
917-499-9108

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel. Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:27 AM
To: Moss, Mitchell

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:16 AM

To: Dolyniuk, Karen E.

Subject: FW: APS Navajo 2009A Poliution Control Bonds

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 10:01 AM

To: 'Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Cantrol Bonds

o problem

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Wednesday, May 16, 2012 9:57 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

an, | will calf you at 1:15.
:m slightly delayed getting back to my desk.
ditchell
Sont from my BlackBerry Wireless Handheld
Mitchell Moss
417-499-9108

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent:; Wednesday, May 16, 2012 10:32 AM

To: Moss, Mitchell :

Subject: RE: APS Navajo 2009A Poliution Control Bond

vas. Perfect. I'll block the time on my calendar.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Wednesday, May 16, 2012 8:30 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

Can we speak at about 1 pm ny time?
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Sent from my BlackBerry Wireless Handheld
Mitchell Moss :
©17-499-9108

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:27 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitcheli,

Lee mentioned that you spoke with him this morning and I'll give you a phone call shortly to follow up. I'm forwarding you the
preliminary reoffering circular related to the Navajo 2009B pollution control bonds that we will be remarketing on June 1* in a 2-year
put mode. We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon,
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term
credit rating.

Talk to you soon.

s
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 11:59 AM

To: 'Moss, Mitchell'

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

It was nice to meet you in person yesterday afternoon.

Pursuant to our conversation, Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt
pollution control bonds which mature on June 1% of this year. We plan to remarket them in a 2-year put mode on that date. As

typical, we would need confirmation of the rating as part of the remarketing.

1 will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation.
Timing is fairly tight on this so let me know if there is anything else { can do at the moment to facilitate.

Thanks as always for your help,

ot
Manager - Corporate Finance
Pinnacle West Capital Corparation/Arizona Public Service Company

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:20 AM
To: Dolyniuk, Karen E

Subject: FW: Requested Rating Letter

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 3:12 PM
To: 'Hellige, Daniel'

Cc: Moss, Mitchell

Subject: RE: Requested Rating Letter

Thanks Daniel. | believe there is one inaccuracy though. The referenced debt for this rating should be the Navajo 2009A
series. The Maricopa 20098 series will be in VRDN mode backed by a letter of credit. We're currently working with Tara
Mangaroo at Moody’s to get a rating for the Maricopa 20098 series.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

- From: Hellige, Daniel [mailto:danjel.hellige@moodys.com]
Sent: Wednesday, May 16, 2012 3:02 PM

To: Sarti, Daniel

Cc: Moss, Mitchell

Subject: Requested Rating Letter

Dear Mr. Sarti,

Please kindly find attached the requested rating letter. If you have any questions or concerns regarding the letter please
feel free to contact me.

Kind regards,
Daniel Hellige

= Vaancial Data Assooiste

[y
<AL

1< Des
5..3682 tel

KRV
Daniel. Hellige@moodys.com
w4 shared Service
wart rade Centre
‘cenwich St
Max York ; NY / 10007
www.moodys.com

e
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:52 AM

To: Dolyniuk, Karen E

Subject: FW.: APS Maricopa 2009B Poliution Control Bonds

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@moodys.com]
Sent: Thursday, May 17, 2012 5:52 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Dan, ! really doubt that. Normally the turnaround time for transactions given the current deal flow is about 2 % weeks
from the time we receive all documents and we just received the documents yesterday. | will have the analyst let me
know when is earliest they can get the rating for you.

Thanks
Tara

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 6:22 PM

To: Mangaroo, Chetara

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tara,

Do you see any chance of us getting a verbal confirmation of the bond rating by tomorrow afternoon?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 3:00 PM

To: '‘Mangaroo, Chetara'

Cc: 'Moss, Mitchell'; Baum, Shirley A

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Tara,

Here are the remaining documents you requested. Let me know if there is anything else you need.

Dan Sarti

Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company

i
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Ph: 602-250-3315
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From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 2:02 PM

To: 'Mangaroo, Chetara'

Cc: Moss, Mitchell

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Tara,

I've attached the Indenture to this email and will follow with the other documents shortly.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@moodys.com]
Sent: Wednesday, May 16, 2012 11:03 AM

To: Sarti, Daniel

Cc: Moss, Mitchell

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Dan, The Distribution list will be a list of the parties involved ( Issuer, Borrower, Bond Counsel, Financial Advisors,
Trustee, Underwriter) and the Financing Schedule are the key dates or timeline of events such as a printing, closing &

anticipated rating date would be very helpful.

Thanks

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T. +1(212) 553-4441
F. +1(212) 298-6416
www.Moodys.com
chetara.mangaroco@moodys.com

++ Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. Please do not include analysts in any fee related correspondence. If you have any
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team

at 212.553.4055.
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From: Mangaroo, Chetara

Sent: Wednesday, May 16, 2012 1:53 PM

To: Moss, Mitchell

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Mitchell, I received your VM.

In order to assign an analyst I will need the (Trust Indenture, Financing Schedule & Distribution
List).

Thanks!

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T. +1(212) 553-4441
F. +1(212) 298-6416
www.Moodys.com
chetara.mangaroo@moodys.com

++ Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. Please do not include analysts in any fee related correspondence. If you have any
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team
at 212.553.4055.

From: Moss, Mitchell

Sent: Wednesday, May 16, 2012 1:48 PM

To: Mangaroo, Chetara '

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

Chetara,
Second of the two emails.

Mitchell

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Tuesday, May 15, 2012 1:37 PM

To: 'mitchell.moss@moodys.com’

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Mitchell,

3
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Per the email below I'm attaching a copy of the draft reoffering circular for the Maricopa 20098 bond remarketing. Let me know if
there is any further documentation that you need to complete the rating confirmation letter.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 2:05 PM

To: 'mitchell. moss@moodys.com'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Mitchell,

Pursuant to the email below that | sent on April 16, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa 2009B pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

if possible, we would like to have a ratings confirmation letter no later than May 23*. Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

<< File: APS - 2012 Reimbursement Agreement (Maricopa Bonds).doc >> << File: APS - Letter of Credit {2012 Maricopa).doc >>

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capita} Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:36 PM

To: 'mitchell.moss@moodys.com'

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mitchell,

| wanted to let you know that APS plans on buying back the $32 million of existing Maricopa 2009B tax-exempt pollution control
bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our 10Q by May 1* we
will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue them in VRDN
mode in late May or early June. As typical, we would need confirmation of the rating as part of the reissuance. JPMorgan Chase
Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.
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While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks as always for your help,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wedr.esday, May 30, 2012 10:21 AM

To: Dolyniuk, Karen £

Subject: FW: APS Maricopa 20098 Pollution Control Bonds

From: Sarti, Daniel

Sent: Thursday, May 17, 2012 2:21 PM

To: 'Mangaroo, Chetara’

Cc: Moss, Mitchell; Baum, Shirley A

Subject: RE: APS Maricopa 2009B Poliution Control Bonds

Will do. Thanks Tara.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Pubiic Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@moodys.com]
Sent: Thursday, May 17, 2012 11:45 AM

To: Sarti, Daniel

Cc: Moss, Mitchell; Baum, Shirley A

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Dan,
Emiy will be the analyst for this transaction, Please add her to the distribution list.

Emily Korot

Analyst

Publc Finance Group
Municpal Supported Products
212.553.3806 tel

212298 6530 fax

emily. korot@moodys.com

Mandy's Tnvestors Service
" Worle lrade Center
it enwich Street
H . Yerk, NY 10007

Thanks!

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T +1(212) 553-4441
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Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. Please do not include analysts in any fee related correspondence. If you have any
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team
at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaciewest.com]
Sent: Wednesday, May 16, 2012 6:00 PM

To: Mangaroo, Chetara

Cc: Moss, Mitchell; Shirley.Baum@pinnaclewest.com

Subject: RE: APS Maricopa 20058 Pollution Control Bonds

Hi Tara,

Here are the remaining documents you requested. Let me know if there is anything else you need.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel _

Sent: Wednesday, May 16, 2012 2:02 PM

To: 'Mangaroo, Chetara’

Cc: Moss, Mitchell

Subject: RE: APS Maricopa 20098 Pollution Contro! Bonds

Hi Tara,

I've attached the Indenture to this email and will follow with the other documents shortly.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@moodys.com])
Sent: Wednesday, May 16, 2012 11:03 AM
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To: Sarti, Daniel
Cc: Moss, Mitchell
Subject: RE: APS Maricopa 20098 Poliution Control Bonds

Hi Dan, The Distribution list will be a list of the parties involved ( Issuer, Borrower, Bond Counsel, Financial Advisors,
~ Trustee, Underwriter) and the Financing Schedule are the key dates or timeline of events such as a printing, closing &
anticipated rating date would be very heipful,

Thanks

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T. +1(212) 553-4441
F.+1(212)298-6416
www.Moodys.com
chetara.mangaroo @moodys.com

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. Please do not include analysts in any fee related correspondence. If you have any

questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team
at 212.553.4055. ’

From: Mangaroo, Chetara

Sent: Wednesday, May 16, 2012 1:53 PM

To: Moss, Mitchell

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

11 Miutchell, [ received your VM.

In order to assign an analyst I will need the (Trust Indenture, Financing Schedule & Distribution
Last).

Thanks!

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T +1(212) 553-4441
F.+1(212)298-6416
www.Moodys.com
chetara.mangaroo@moodys.com
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Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. Please do not include analysts in any fee related correspondence. If you have any
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team
at 212.553.4055.

From: Moss, Mitchell

Sent: Wednesday, May 16, 2012 1:48 PM

To: Mangaroo, Chetara

Subject: FW: APS Maricopa 20098B Pollution Control Bonds

Chetara,
Second of the two emails.

Mitchell

From: Daniel.Sarti@pinnaclewest.corn [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Tuesday, May 15, 2012 1:37 PM

To: 'mitchell.moss@moodys.com'

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Mitchell,

Per the email below I'm attaching a copy of the draft reoffering circular for the Maricopa 20098 bond remarketing. Let me know if
there is any further documentation that you need to complete the rating confirmation letter.

o drd
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

Froim: Sarti, Daniel

Sent: Wednesday, May 09, 2012 2:05 PM

To: 'mitchell. moss@moodys.com'

Subject: RE: APS Maricopa 2009B Poliution Control Bonds

Hi Mitchell,

Pursuant to the email below that I sent on April 16, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

4

Page 724 of 994


mailto:Daniel.Sarti@pinnaclewest.com'j

if possible, we would like to have a ratings confirmation letter no later than May 237, Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

<< File: APS - 2012 Reimbursement Agreement {Maricopa Bonds).doc >> << File: APS - Letter of Credit (2012 Maricopa).doc >>

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:36 PM

To: 'mitchell.moss@moodys.com'

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mitchell,

| wanted to let you know that APS plans on buying back the $32 million of existing Maricopa 20098 tax-exempt pollution control ‘
bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our 10Q by May 1* we
will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue them in VRDN
mode in late May or early June. As typical, we would need confirmation of the rating as part of the reissuance. iPMorgan Chase
Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

White we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks as always for your help,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:22 AM

To: Dolyniuk, Karen E

Subject: FW: Rating Letters for Maricopa 2009B and Navajo 2009A Pollution Control Revenue

Refunding bonds.

From: Sarti, Daniel

Sent: Friday, May 18, 2012 11:21 AM

To: 'Daniel.Neama@fitchratings.com'

Subject: RE: Rating Letters for Maricopa 2009B and Navajo 2009A Pollution Control Revenue Refunding bonds.

Hi Daniel,

Our attorney indicates that she thinks the letter of credit is in fact an implicit credit enhancement. Could you forward me
the contact information for the other department at Fitch as soon as possible so | can get them started.

Thanks,

e o

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel. Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]

Sent: Tuesday, May 15, 2012 1:55 PM

To: Sarti, Daniel

Subject: RE: Rating Letters for Maricopa 20098 and Navajo 2009A Pollution Control Revenue Refunding bonds.

Good afternoon,

As requested, please find Rating Letters attached for the Maricopa 2009B and the Navajo 2009A Pollution Control
Revenue Refunding bonds. Do let rne know if you need anything else. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel. Neama@FitchRatings.com

T <Daniel. Sarti@pinnaclewest.com>
<Daniel.Neama@fitchratings.com>

Cn 05/15/2012 01:40 PM

UL RE: APS Maricopa 20098 Pollution Control Bonds
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Hi Daniel,

Per the email below I’'m attaching a copy of the draft reoffering circular for the Maricopa 20098 bond
remarketing. Let me know if there is any further documentation that you need to complete the rating
confirmation letter.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 2:09 PM

To: 'Daniel.Neama@fitchratings.com’

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Daniel,

Pursuant to the email below that | sent on April 16, I'm attaching the Reimbursement Agreement and Letter of
Credit Agreement related to the June 1+ remarketing of the existing Arizona Public Service Company Maricopa
20098 pollution control bonds. The reoffering circular will follow in a few days. The bonds will be in VRDN
mode and backed by a letter of credit from JPMorgan Chase Bank, N.A.

If possible, we would like to have a ratings confirmation letter no later than May 23~. Thanks for your help
and, as always, feel free to call me anytime with guestions or concerns.

<< File: APS - 2012 Reimbursement Agreement (Maricopa Bonds).doc >> << File: APS - Letter of Credit (2012 Maricopa).doc >>

b
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640
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From: Sarti, Daniel

Sent: Monday, April 16, 2012 10:35 AM

To: 'Philip.Smyth@fitchratings.com'

Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Phil,

t wanted to let you know that APS plans on buying back its existing Maricopa 20098B tax-exempt pollution control bonds which are
currently in a put-mode that matures on May 1* of this year. Since we will not be filing our 10Q by May 1* we will purchase the
bonds at that time and reissue in VRDN mode in late May or early June. As typical, we would need confirmation of the rating as part
of the reissuance. JP Morgan Chase Bank, N.A. will be the remarketing agent and provide the letter of credit backing the VRDN
mode.

Let me know what documents or additional information you will need from us in order to complete the ratings confirmation.

Thanks as always for your help,

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent; Wednesday, May 30, 2012 10:22 AM
To: Dolyniuk, Karen E

Subject: FW: Maricopa 2009 B Series Bonds

----- Original Message-----

From: Sarti, Daniel

Sent: Friday, May 18, 2012 1:91 PM

To: 'glen.grabelsky@fitchratings.com’

Cc: Daniel.Neama@fitchratings.com; Baum, Shirley A
Subject: RE: Maricopa 2009 B Series Bonds

Thanks Glen,

Is it possible for us to have a conversation with them today? Our time frame for needing the
rating is very short so to the extent they need any documentation from us I'd like to get it
to them sooner than later.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-56490

————— Original Message-----

From: glen.grabelsky@fitchratings.com [mailto:glen.grabelsky@fitchratings.com]
Sent: Friday, May 18, 2012 12:45 PM

To: Sarti, Daniel

Cc: Daniel.Neama@fitchratings.com

Subject: Maricopa 2069 B Series Bonds

Dan: Please refer tc the attached criteria report, specifically pg 2 "
What the Ratings Mean".

I believe this bond issuance would fall under that criteria, However, the criteria is part
of the municipal finance group and we do not work with this criteria regularly.

We expect to hear back from our colleagues no later then Monday.

(See attached file: VRDO.Guidelines.pdf)

Glen Grabelsky
Managing Director
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Utilities Power & Gas
Fitch Ratings
212-908-0577
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Dolyniuk, Karen E

From: Nickloy, Lee R .

Sent: Thursday, May 24, 2012 2:49 PM

To: Dolyniuk, Karen E

Subject: FW: APS Comment

Attachments: APS Issuer Comment in WCO 2012-05-21.pdf

From: Moss, Mitchell [mailto: Mitchell. Moss@moodys.com]
Sent: Monday, May 21, 2012 7:11 AM

To: Nickloy, Lee R

Subject: APS Comment

Lee,

Attached is the APS comment that went out today. Let me know if you have any questions.
Regards,

Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. moss@moaodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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ISSUER COMMENT Rate Case Decision Is Cr edit Positive for
Arizona Utilities

From Weekly Credit QOutlook

Last Tuesday, the Arizona Corporation Commission (ACC) adopted a settlement that

provides Arizona Public Service Company (APS, Baa2 stable) a $116.3 million non-fuel base rate
increase to recover increased operating costs and to earn a return on capital invested in ics plants.
The settlement also lowered fuel rates so that there will be no net change to customer bills. The
Parchell Moss 1212553 4478 serelement is credit positive for APS and its parent, Pinnacle West Capital Corporation (PNW,
Analyst Baa3 stable), because we expect che base rate increase to improve APS” and PN'W’s credit metrics
and because the settlement points to an Arizona regulatory framework that is more credit
supportive for electric and gas utilities.

Analyst Contacts:

NEW YORK +1.212.553.1653

mitchell.moss@:moodys.com

Arizona has historically been a regulatory jurisdiction that we consider to be below average in
terms of credit supportiveness. In the past, utilities in the state have experienced significant delays
in cost recovery and earning returns on their rate bases. Owing to rate cases taking 18 months to
complete, this regulatory lag resulted in rates derived from a cost basis that was more than two
years old.

However, in the past six months, the ACC has sped up its decision-making process to about 12-
13 months, as reflected in its race-case orders for APS last Tuesday, UNS Gas, Inc. (Baa3 stable)
in April, and Southwest Gas Corporation (Baal stable) in December 2011. In addition to the
quicker rate case turnaround time, all three utilities received reasonable rate increases and will be
allowed to adjust rates via a mechanism to recover lost revenues owing to reductions in sales load.
The ACC will also allow APS to implement an environmental cost tracker that adjusts rates on a
timely basis to recover carrying costs for environmental compliance capital expenditures.

As a result, we expect the utilities to earn close to their allowed returns on equity and maintain or
improve their credit metrics for several years. For instance, we expect APS’ cash flow pre-working
capital interest coverage to improve to 5.3x from 4.7x in 2011 and cash flow pre-working capiral
to debt to improve to 26% from 23.5% in 2011,

The negotiated settlements among ratepayer advocates, regulatory staff, and the utilities are credit
positive for the utilities since the settlements avoided longer rate proceedings with more uncertain
ACC decisions and allowed the utilities to increase base rates and implement new cost recovery
mechanisms. The settlements indicate an improved communication of priorities among the
parties since the utilities, ACC staff, and other advocates have conflicting priorities regarding rate

What is Moody's Weekly Credit
Outlook?

Moody s Weekly Credit Outlook provides o
our rasearch clients with timely opinions INCreases.
an breaking credit market developments

and trends.  Published every Monday

mornng, the newsletter will help you start

vour week formed of Moodys latest

apurons from acrass the organization
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We expect Tucson Electric Power Company (TEP, Baa3 stable) to file a rate case with the ACC to
request an increase in its base rates in July. Although we do not expect a decision until early to mid-
2013, a settlement secms possible since we expect TEP to request similar recovery mechanisms as APS
did. A favorable result would further indicate an improvement in Arizona’s regulatory framework.

2 MAY 21,2012
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:49 PM

To: Dolyniuk, Karen E

Subject: FW: PNW Email : Regulators OK APS rate settiement

————— Original Message-----

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Monday, May 21, 2012 7:37 AM

To: Nickloy, Lee R

Subject: FW: PNW Email : Regulators OK APS rate settlement

Lee,

I noticed this article and it discussed the expected changes in APS' rates over time. Do you
have a schedule showing the forecasted % and revenue $ changes in rates over time during the
stay out period?

Thanks,
Mitchell

----- Original Message----- ;
From: Factiva [mailto:emailednews@email.global.factiva.com]
Sent: Saturday, May 19, 2012 8:27 AM

To: Moss, Mitchell

Subject: PNW Email : Regulators OK APS rate settlement

Your topic is PNW Email

Dow Jones Factiva

Regulators OK APS rate settlement
PHX0000020120519e85g0002w

Business

By Ryan Randazzo, The Arizona Republic
Phoenix Phoenix

534 Words

16 May 2012

The Arizona Republic

Final Chaser

D1

English

(c) Copyright 2012, The Arizona Republic. All Rights Reserved.

Utility regulators approved a rate settlement for Arizona Public Service Co. on Tuesday
allowing the company to charge customers a fee to make up for sales it loses when customers
conserve energy.

But the settlement wiped out the request to raise base rates and actually will decrease rates
about 1 percent July 1 when the rates take effect. Several small increases will follow.

When APS helps customers pay for more efficient appliances or save energy with home upgrades,
the utility sells less electricity. The utility saves money with those projects because it
1
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doesn't have to.generate as much electricity with its power plants. But it still has to
maintain its power lines and electrical grid, which it refers to as "fixed costs.™

The Arizona Corporation Commission voted 4-1 Tuesday to allow the utility to charge a "lost-
fixed-cost recovery mechanism" to pay for those items even as it sells less electricity.

The Corporation Commission is requiring utilities to reduce their energy sales by 22 percent
in 2020 through increased efficiency, and APS officials have said meeting the goal will be
devastating to finances without a way to pay its fixed costs.

APS asked regulators in June for a 6.6 percent rate increase and for the ability to charge
customers for fixed costs whenever sales declined.

Many customers and organizations complained, including AARP. Consumer groups and other
stakeholders entered settlement talks with APS, reaching a deal in January that was approved
Tuesday with minor changes.

"It is a very constructive outcome,” said Jeff Guldner, APS vice president of regulation. "We
continue to believe settlements result in creative sclutions that benefit our customers. This
was the result of the creative juices of all the parties working together in the room, and we
are very pleased to see this work through as quickly as it did."

Several small rate increases will follow the July 1 rate decrease of about 1 percent. They

include the LFCR mechanism, which was a compromise on the energy-efficiency issue. The fee

will be capped at a 1 percent rate hike a year, which would be an increase of about $1.39 a
month on the average residential customer, although APS officials estimate it will be much

lower than that in the first years.

The fee would not be charged until April 2013, and APS officials estimated the initial fee
would be about a 8.2 percent increase for the first, partial year.

The increase would be calculated based on APS' fixed costs and energy APS helped customers
save through energy efficiency.

APS also will reset the fee on customer bills that relates to natural-gas power-plant fuel,
and that reset could mean an increase next year, depending on what the fuel prices do in the

meantime.

APS also is seeking to buy a larger stake in two generators at the Four Corners Power Plant
in New Mexico, while shutting three old units at the plant.

If that deal is approved, the utility could implement a 3 percent rate increase on customers
next year.

In addition, APS cannot increase base rates until 2916,

Your complete results are available online at
http://global.factiva.com/redir/default.aspx?p=vf&view=a&fid=300883212&aid=9M00000100&ns=188&e
p=AE&OD=V2AUbjNaqd6b6yKMegonfnoUAZ rTDWAKS5jnAwC70GVmXNgFHVQHI%2bYpg%3d%3d%7c2.
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:22 AM
To: Dolyniuk, Karen E

Subject: FW: Maricopa 2009 B Series Bonds

From: Sarti, Daniel

Sent: Monday, May 21, 2012 8:35 AM

To: ‘Daniel.Neama@fitchratings.com'
Subject: RE: Maricopa 2003 B Series Bonds

Tnanks Daniel. 1'Hl give her a call.

Letat osanid

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Monday, May 21, 2012 7:18 AM

To: Sarti, Daniel

Cc: glen.grabelsky@fitchratings.com; Baum, Shirley A

Subject: RE: Maricopa 2009 B Series Bonds

Good morning Daniel,

Please call Trudy Zibit (Managing Director, Municipal Structured Finance) at 1-212-908-0689 regarding the
L.O.C. enhancement of the Maricopa 20098 bonds. She will be expecting your call around noon eastern time. I you have
any questions please cail. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax:  1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

<Daniel. Sarti@pinnaclewest com>
<glen.grabelsky@fitchratings.com>
b <Daniel.Neama@fitchratings.com>, <Shirley Baum@pinnaclewest.com>
Late 05/18/2012 04.00 PM
Subject RE: Maricopa 2009 B Series Bonds
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sibie for us to have a conversation with them today? Our time frame for needing
2 is very short so to the extent they need any documentation from us I'd iike to
32« Lt *¢ them sgocner than later.

~ Corporate Finance
West Cap“‘a' Corporation/Arizona Public Service Company

glé‘ gLabeL5n>e“1t:*:atlngs.cow —c:glen.grabelsky@fitchratings.com]
rriday, May 18, 2012 12:45 PM

rti, Daniel

niel.Neama@fitchratings.com

a3t : Maricopa 2009 B Series Bonds
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. ing

-
m
=
3]
ot
+

-3

1 pelieve this bond issuance would fall under that criteria, However, the criteria is
r~ 2f the municipal finance group and we do not work with this criteria regularly.

i
N

= to hear pack frcorm our ccll=zagues no later then Monday.

s
[
&)

‘Ses aztached file: VRDO.Guidelines.pdf)

~on Ratings
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Dolymuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:54 AM

To: Dolyniuk, Karen E

Subject: FW: APS Navajo 2009A Pollution Control Bonds

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Monday, May 21, 2012 11:06 AM

To: Sarti, Daniel

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Dan,
That timing should work.

Mitchell

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 1:55 PM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

With the remarketing of the Navajo 2009A bonds coming up this week [ just wanted to make sure that we're on
schedule to receive the ratings letter by Wednesday.

Feel free to call anytime,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Wednesday, May 16, 2012 9:57 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Poliution Control Bonds

Dan, | will call you at 1:15.
I am slightly delayed getting back to my desk.
Mitchell

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
917-499-9108

1
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From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:32 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Yes. Perfect. I'll block the time on my calendar.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Mass, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Wednesday, May 16, 2012 8:30 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

Can we speak at about 1 pm ny time?

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
3917-499-9108

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:27 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

Lee mentioned that you spoke with him this morning and I’ll give you a phone call shortly to follow up. I'm forwarding you the
preliminary reoffering circular related to the Navajo 20098 pollution control bonds that we will be remarketing on June 1% in a 2-year
put mode. We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon,
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term

credit rating.

Talk to you soon.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

2
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From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 11:59 AM

To: 'Moss, Mitchell'

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,
It was nice to meet you in person yesterday afternoon.

Pursuant to our conversation, Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt
pollution control bonds which mature on June 1* of this year. We plan to remarket them in a 2-year put mode on that date. As
typical, we would need confirmation of the rating as part of the remarketing.

| will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation.
Timing is fairly tight on this so let me know if there is anything else | can do at the moment to facilitate.

Thanks as always for your help,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

3
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:24 AM

To: Dolyniuk, Karen E

Subject: FW: APS Navajo 2009A Paliution Control Bonds

From: Sarti, Daniel

Sent: Monday, May 21, 2012 11:07 AM

To: 'Moss, Mitchell’

Subject: RE: APS Navajo 2009A Paollution Control Bonds

Great, Thank youl
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company

Ph: 602-250-3315
Fax: 602-250-5640

From: Moss, Mitchell {mailto:Mitchell. Moss@moodys.com]
Sent: Monday, May 21, 2012 11:06 AM

To: Sarti, Daniel

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Dan,
That timing should work.

Mitchell

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 1:55 PM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

With the remarketing of the Navajo 2009A bonds coming up this week | just wanted tc make sure that we’re on
schedule to receive the ratings letter by Wednesday.

Feel free to call anytime,

s AU
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Wednesday, May 16, 2012 9:57 AM
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To: Sarti, Daniel L
Subject: Re: APS Navajo 2009A Pollution Control Bonds

Dan, | will cali you at 1:15.

I am slightly delayed getting back to my desk.
Mitcheil

Sent from my BlackBerry Wireless Handheld
Mitchell Moss

917-499-9108

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:32 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Poliution Control Bonds

Yes. Perfect. V'll block the time on my calendar.

i SR
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Wednesday, May 16, 2012 8:30 AM

To: Sarti, Daniel

Subject: Re: APS Navajo 2009A Pollution Control Bonds

Can we speak at about 1 pm ny time?

Sent from my BlackBerry Wireless Handheld
Mitchell Moss
917-499-9108

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 10:27 AM

To: Moss, Mitchell

Subject: RE: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,

Lee mentioned that you spoke with him this morning and I'll give you a phone cail shortly to follow up. I'm forwarding you the
preliminary reoffering circular related to the Navajo 20098B pollution control bonds that we will be remarketing on June 1*in a 2-year
put made. We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon,
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS iong-term
credit rating.
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Talk to you soon.

STES S B Y A N

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 08, 2012 11:59 AM

To: 'Moss, Mitchell'

Subject: APS Navajo 2009A Pollution Control Bonds

Hi Mitchell,
it was nice to meet you in person yesterday afternoon.

Pursuant to our conversation, Arizona Public Service plans ta remarket the $38,150,000 of its existing Navajo 2009A tax-exempt
pollution control bonds which mature on June 1* of this year. We plan to remarket them in a 2-year put mode on that date. As
typical, we would need confirmation of the rating as part of the remarketing.

t will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation.
Timing is fairly tight on this so let me know if there is anything else ( can do at the moment to facilitate.

Thanks as always for your help,

Liaey sarid

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:54 AM

To: Dolyniuk, Karen E

Subject: . FW: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]

Sent: Monday, May 21, 2012 11:27 AM

To: Sarti, Daniel

Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

Dan,
I've put in the request, this shouldn't be a problem.

Regards,
Mike

. From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 1:57 PM

To: Ferguson, Michael
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

Hi Mike,

With the remarketing of the Navajo 2009A bonds coming up this week | just wanted to make sure that we're on schedule to recejve
the ratings letter by Wednesday.

Feel free to call anytime,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 8:13 AM

To: 'Ferguson, Michael'

Subject: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

Hi Mike,

Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put
mode on June 1%,
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We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratihgs confirmation before the call. A formal
ratings confirmation letter will be required prior to close.

Give me a call when you get a chance. Thanks.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

<< File: US_NE_501008208_5.doc >>

—-— NOTICE ---

Page 755 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:54 AM
To: Dolyniuk, Karen E

Subject: FW: Maricopa 2009B Credit Rating

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com]
Sent: Monday, May 21, 2012 12:08 PM

To: Sarti, Daniel

Subject: Re: Maricopa 2009B Credit Rating

Thank you Daniel. | will begin my review and let you know if there is anything else | require for the rating process. Kind
regards, Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930
Email: nicole. wood@fitchratings.com

From: <Daniel. Sarti@pinnaclewest.com>
To <nicole.wood@fitchratings.com>
Cc <trudy.zibit@fitchratings.com>
Dale: 05/21/2012 01:33 PM

Subject: . Maricopa 2009B Credit Rating

Hi Nicole,

Per a conversation with Trudy Zibit, | am forwarding you the documents required for the rating of the Arizona Public Service
pollution control bond series Maricopa 20098. These bonds will be remarketed in VRON mode and backed by a letter of credit from
JPMorgan Chase Bank, N.A.

Let me know if there is any further documentation required to get started on the rating. We will have a letter from our Trustee sent
shortly. Thanks for your expedited attention.

Dan Sarti

Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Pubfic Service Company

1
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ph: 602-250-3315
Fax: 602-250-5640
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:49 PM
To: Dolyniuk, Karen £

Subject: FW: PNW and APS Press Release
Attachments: PNW_APS_PR_5.21.2012.pdf

From: Daniel.Neama@fitchratings.com [mailto:Daniel. Neama®@fitchratings.com]
Sent: Monday, May 21, 2012 3:46 PM

Ta: Nickloy, Lee R; Sarti, Daniel

Subject: PNW and APS Press Release

Good evening,

The press release went out this afternoon. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@PFitchRatings.com
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:25 AM
To: Dolyniuk, Karen E

Subject: FW: PNW and APS Press Release

From: Sarti, Daniel

Sent: Monday, May 21, 2012 3:53 PM

To: 'Daniel.Neama@fitchratings.com'; Nickloy, Lee R
Subject: RE: PNW and APS Press Release

Hi Daniel,

tthink this version still states “before 2014” for the equity issuance timeframe.

Dan

From: Daniel.Neama@fitchratings.com [mailto:Daniel. Neama@fitchratings.com]
Sent: Monday, May 21, 2012 3:46 PM

To: Nickloy, Lee R; Sarti, Daniel

Subject: PNW and APS Press Release

Good evening,

The press release went out this afternoon. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@PFilchRatings.com
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:55 AM

To: Dolyniuk, Karen E

Subject: FW: Preliminary Reoffering Circular - Navajo 2009B Poltution Control Bonds

From: Ferguson, Michael {mailto:michael ferguson@standardandpoors.com]
Sent: Monday, May 21, 2012 1:31 PM

To: Sarti, Daniel
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds
Dan,

By the way, do you have a final term sheet or final offering memorandum for this issue?

Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 3:35 PM

To: Ferguson, Michael

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Contro! Bonds

Thanks Mike.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael ferquson@standardandpoors.com]

Sent: Monday, May 21, 2012 11:27 AM

To: Sarti, Daniel '

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Poliution Control Bonds

Dan,
I've put in the request, this shouldn't be a problem.

Regards,
Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 1:57 PM

To: Ferguson, Michael

Subject: RE: Preliminary Reoffering Circular - 'Navajo 2009B Poliution Control Bonds

Hi Mike,
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With the remarketing of the Navajo 2009A bonds coming up this week | just wanted to make sure that we’re on schedule to receive
the ratings letter by Wednesday.

Fee! free to call anytime,

Dan Sarti

Manager - Corporate Finance .
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 8:13 AM

To: 'Ferguson, Michael’

Subject: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Hi Mike,

Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put
mode on June 1*.

We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal
ratings confirmation letter will be required prior to close.

Give me a call when you get a chance. Thanks.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

<< File: US_NE_501008208_5.doc >>
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:24 AM

To: Dolyniuk, Karen E

Subject: FW: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

From: Sarti, Daniel

Sent: Monday, May 21, 2012 3:32 PM

To: 'Ferguson, Michael'

Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

Hi Mike,

We have the Preliminary Reaffering Circular which | sent you but the “Final” won’t be available until we price which is
slated for the 24™. As soon as we price, we’ll drop in the pricing information into the document and then circulate the
final version. 1 assume you don’t need that now for purposes of the rating letter?

R
[

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Monday, May 21, 2012 1:31 PM

To: Sarti, Daniel
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Dan,

By the way, do you have a final term sheet or final offering memorandum for this issue?
Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]

Sent: Monday, May 21, 2012 3:35 PM

To: Ferguson, Michael
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Thanks Mike.

Manager - Corporate finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Monday, May 21, 2012 11:27 AM

To: Sarti, Daniel
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Dan,
I've put in the request, this shouldn't be a problem.

Regards,
Mike

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel,Sarti@pinnaclewest.com}
Sent: Monday, May 21, 2012 1:57 PM

To: Ferguson, Michael

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Hi Mike,

With the remarketing of the Navajo 2009A bonds coming up this week | just wanted to make sure that we're on schedule to receive
the ratings letter by Wednesday.

Feel free to call anytime,

i ot

Manager - Corporate Finance

Pinnacle West Capital Corpcration/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 8:13 AM

To: 'Ferguson, Michael'

Subject: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds
Hi Mike,

Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put
mode on June 17,

We have a due difigence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal
ratings confirmation letter will be required prior to close.

Give me a call when you get a chance. Thanks.

Cras 7
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Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

<< File: US_NE_501008208_5.doc >>
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:25 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Poliution Control Bonds

From: Sarti, Daniel

Sent: Monday, May 21, 2012 3:48 PM

To: 'Joseph, Tobin' ’

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Tobin,

i was curious if you could provide an estimated completion date for the Maricopa 20098 bonds mentioned in the emails
pelow. We would like to mail final official statements by the middle of the week but require confirmation of the rating
letter prior to that.

N

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315 '

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 15, 2012 5:13 PM

To: 'Joseph, Tobin'

Subject: RE: APS Maricopa 20098 Poliution Control Bonds

Hi Tobin,

Sorry for the delay. | was out of the office part of the afternoon. Attached is the Indenture you requested. Remarketing
Agreement to follow when available.

S
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 15, 2012 12:28 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds
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Dear Mr. Sarti,
Would you mind forwarding me copies of the Indenture and Remarketing Agreement?

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fi
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Seifer, Carla

Sent: Thursday, May 10, 2012 4:27 PM

To: 'Daniel.Sarti@pinnaclewest.com'’

Cc: Joseph, Tobin

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Dan,

Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960.
Regards,

Carla

“SEC Rule 17¢-5(a)(3) requires issuers. sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide. 10 S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that. because information provided by S&P is proprietary and conlidential. such information will nat be posted on an Arranger's Web site without S&P's express

writien consent. unless the Armanger bk.]l\,\tb that such mformation is required for a nonhned NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.

From: Daniel Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaciewest.com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Yes...
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Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Daniel,
Do you have a CUSIP?

Carla

“SEC Rule 17g-3(a)(3) requires issuers. sponsors or underwriters (Arrangers) 10 post on a password protected Web site all information they provide, or contract with a third party
10 provide. 10 S&P for determining an initial Credit Rating or lor conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expeets that. because information provided by S&P is proprietary and confidential. such information will not be posted on an Arranger’s Web site without S&P’s express
written consent. unless the Arranger belicves that such information is required for a nonhired NRSRO 10 understand or evaluate the information that the Arranger provided t¢ S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Carla

Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Carla,

Pursuant to our conversations and the email below, I'm attaching the Reimbursement Agreernent and Letter of Credit Agreement
related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The

reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

If possible, we would like to have a ratings confirmation letter no later than May 23". Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizorna Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com’
Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
pollution controf bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1% we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDON mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the [etter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

o o

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:25 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Sarti, Daniel

Sent: Monday, May 21, 2012 3:51 PM

To: 'emily.korot@moodys.com'

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Emily,

{ was curious if you could provide an estimated completion date for the Maricopa 2009B bonds mentioned in the emails
selow. We would like to mail fina! official statements by the middle of the week but require confirmation of the rating
letter prior to that.

Ui sar

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Thursday, May 17, 2012 2:21 PM

To: 'Mangaroo, Chetara’

Cc: Moss, Mitchell; Baum, Shirley A

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Wil do. Thanks Tara.

SRR e U

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@maoodys.com]
Sent: Thursday, May 17, 2012 11:45 AM

To: Sarti, Daniel

Cc: Moss, Mitchell; Baum, Shirley A

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Dan,
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Emily will be the analyst for this transaction, Please add her to the distribution list.

Emily Korot

Analyst

Pubiic Finance Group
Municipal Supported Products
2120 G tel
212.298.6530C fax
emily.korot@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New vYork, WY 10007

Thanks!

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T. +1(212) 553-4441
F.+1(212) 298-6416
www.Moodys.com
chetara mangaroco@mondys.com

~ Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. Please do not include analysts in any fee related correspondence. If you have any
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team
at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Wednesday, May 16, 2012 6:00 PM

To: Mangaroo, Chetara

Cc: Moss, Mitchell; Shirley.Baum@pinnaclewest.com

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tara,

Here are the remaining documents you requested. Let me know if there is anything else you need.

RETIIRNSERS

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel
Sent: Wednesday, May 16, 2012 2:02 PM
To: 'Mangaroo, Chetara’
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Cc: Moss, Mitchell
Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Tara,

I've attached the Indenture to this email and will follow with the other documents shortly.

A TR

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315 '

Fax: 602-250-5640

From: Mangaroo, Chetara {mailto:Chetara.Mangaroo@moadys.com]
Sent: Wednesday, May 16, 2012 11:03 AM

To: Sarti, Daniel

Cc: Moss, Mitchell

Subject: RE: APS Maricopa 20098 Poliution Control Bonds

Hi Dan, The Distribution lis: will be a list of the parties involved { Issuer, Borrower, Bond Counsel, Financial Advisors,
Trustee, Underwriter) and 'he Financing Schedule are the key dates or timeline of events such as a printing, closing &

anticipated rating date wor.ld be very helpful.

Thanks

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T +1(212) 553-4441
F.+1(212)298-6416
www.Moodys.com
chetara.mangaroo@moodys.com

 Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy fo any
rating fee information. flease do not include analysts in any fee related correspondence. If you have any
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team

at 212.553.4055.

From: Mangaroo, Chetara

Sent: Wednesday, May 16, 2012 1:53 PM

To: Moss, Mitchell

Subject: RE: APS Maricopa 2009B Pollution Control Bonds
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Hi Mitchell, I received vour VM.

In order to assign an analvst I will need the (Trust Indenture, Financing Schedule & Distribution
List).

Thanks!

Tara Mangaroo
Associate Analyst
Municipal Supported Products Group
World Trade Center
New York, N.Y.
T. +1(212) 553-4441
F.+1(212)298-6416
www.Moodys.com
chetara.mangaroo@moodys.com

~ Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any
rating fee information. flease do not include analysts in any fee related correspondence. If you have any
questions or comments rcgarding the application or the fees, please contact Moody's Issuer Relations Team
at 212.553.4055.

From: Moss, Mitchell

Sent: Wednesday, May 16, 2012 1:48 PM

To: Mangaroo, Chetara

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

Chetara,
Second of the two emails.

Mitchell

From: Daniel.Sarti@pinnaciewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Tuesday, May 15, 2012 1:37 PM

To: 'mitcheli.moss@moodys.com’

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Mitchell,

Per the email below I'm attacning a copy of the draft reoffering circutar for the Maricopa 20098 bond remarketing. Let me know if
there is any further documencation that you need to complete the rating confirmation letter.
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Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax. 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 09, 2012 2:05 PM

To: 'mitchell. noss@moadys.com'

Subject: RE: APS Maricopa 2009B Poliution Control Bonds

Hi Mitchell,

pursuant to the email below that | sent on April 16, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 19 remarkating of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

if possible. we would like to have a ratings confirmation letter no later than May 23”. Thanks for your help and, as always, feel free
to call me anytime with questions or concerns.

<< File: APS - 2012 Reimbursement Agreement {Maricopa Bonds).doc >> << File: APS - Letter of Credit {2012 Maricopa).doc >>

Prse a0

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:36 PM

To: 'mitchell.moss@moodys.com'’

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mitchell,

| wanted to let you know that APS plans on buying back the $32 million of existing Maricopa 20098 tax-exempt pollution control
bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we wilf not be filing our 10Q by May 1* we
will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue them in VRDN
mode in late May or early June. As typical, we would need confirmation of the rating as part of the reissuance. JPMorgan Chase
Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks as always for your help,
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Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:55 AM

To: Dolyniuk, Karen E

Subject: FW: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]

Sent: Tuesday, May 22, 2012 5:04 AM

To: Sarti, Daniel

Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

Dan,

That's correct, just wanted to see when it might be available. We can do the rating letter before that; just send it over
when it's ready.

Regards,

Mike

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 6:32 PM

To: Ferguson, Michael

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Hi Mike,

We have the Preliminary Reoffering Circular which | sent you but the “Final” won’t be available until we price which is
slated for the 24", As soon as we price, we’ll drop in the pricing information into the document and then circulate the
final version. | assume you don’t need that now for purposes of the rating letter?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]

Sent: Monday, May 21, 2012 1:31 PM

To: Sarti, Daniel

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds
Dan,

By the way, do you have a final term sheet or final offering memorandum for this issue?

Mike
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From: Daniel:Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 3:35 PM

To: Ferguson, Michael

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Poliution Control Bonds

Thanks Mike.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Ferguson, Michael [mailto:michael_ferguson@standardandpoors.com]

Sent: Monday, May 21, 2012 11:27 AM

To: Sarti, Daniel

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Dan,
I've put in the request, this shouldn't be a problem.

Regards,
Mike

From: Daniel.Sarti@pinnaciewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 1:57 PM

To: Ferguson, Michael

Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds

Hi Mike,

With the remarketing of the Navajo 2009A bonds coming up this week | just wanted to make sure that we’re on schedule to receive
the ratings letter by Wednesday.

Feel free to call anytime,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Wednesday, May 16, 2012 8:13 AM

To: 'Ferguson, Michael

Subject: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds

Hi Mike,
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Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put
mode on June 1%,

We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal
ratings confirmation letter will be required prior to close.

Give me a call when you get a chance. Thanks.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

<< File: US_NE_501008208_5.doc >>
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:56 AM
To: Dolyniuk, Karen E

Subject: FW: PNW and APS Press Release
Attachments: PNW_APS 5.21.2012.pdf

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Tuesday, May 22, 2012 6:21 AM

To: Sarti, Daniel

Subject: RE: PNW and APS Press Release

Good morning,
My apologies. That was an old version. See attached.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

From: <Daniel. Sarti@pinnaclewest.com>

To: <Danief.Neama@fitchratings.com>, <Lea.Nickloy@PinnacleWest.com>
Dale: 05/21/2012 06:52 PM

Subject: RE: PNW and APS Press Release

Hi Daniel,

I think this version still states “before 2014” for the equity issuance timeframe.

Dan

From: Daniel Neama@fitchratings.com [mailto:Daniel. Neama@fitchratings.com]

Sent: Monday, May 21, 2012 3:46 PM
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To: Nickloy, Lee R; Sarti, Daniel
Subject: PNW and APS Press Release

Good evening,

The press release went out this afternoon. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel. Neama@FitchRatings.com

2
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Attachment(s) Intentionally Omitted — Contains Confidential Information
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:56 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Control Bonds

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 22, 2012 6:24 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hey Dan,

I am still looking over the documents today and had planned to take the transaction to committee either later this
afternoon or tomorrow. | believe in your earlier emails, you asked for feedback by tomorrow (May 23™), correct?

Also, as we discussed aver the phone last week, we won’t be able to provide a rating letter until the actual transaction
closes (or the night before). However, | can send you an email with any follow-up items from committee or stating that
committee had no further questions and the rating recommendation was to have the short-term and long-term ratings
on the bonds reflect the ratings of the LOC Bank.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 6:48 PM

To: Joseph, Tobin

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tobin,
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{ was curious if you could provide an estimated completion date for the Maricopa 20098 bonds mentioned in the emails
below. We would like to mail final official statements by the middie of the week but require confirmation of the rating
letter prior to that.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 15, 2012 5:13 PM

To: 'Joseph, Tobin'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tobin,

Sorry for the delay. | was out of the office part of the afternoon. Attached is the Indenture you requested. Remarketing
Agreement to follow when available.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 15, 2012 12:28 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dear Mr. Sarti,
Would you mind forwarding me copies of the Indenture and Remarketing Agreement?

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel
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SEC Rule 17g-5(a)(3) requires issuers, sponsots or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Seifer, Carla

Sent: Thursday, May 10, 2012 4:27 PM

To: 'Daniel.Sarti@pinnaclewest.com'

Cc: Joseph, Tobin

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Dan,
Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960.
Regards,

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
10 provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger's Web site without S&P's express
written consent, untess the Arranger believes that such information is required for a nonhired NRSRO 1o understand or evaluate the information that the Amanger provided to S&P
and posted on the Arranger's Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Yes...

566854DN2

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Daniel,
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Do you have a CUSIP?

Carla

“SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to past on a password protected Web site all information they provide, or contract with a third party
to provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Airangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger’s Web site without S&P’s express
written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Carla

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Carla,

Pursuant to our conversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa 2009B pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

If possible, we would like to have a ratings confirmation letter no later than May 23, Thanks for your help and, as always, feel free
to call me anytime with-questions or concerns.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com'
Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Mike,

| wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1* we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent.
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While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:56 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Pollution Controf Bonds

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 22, 2012 9:55 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Dear Dan,

My apologies. It looks like my committee is going to be pushed to 10AM on Thursday. That said, | scheduled time with
some of the more senior LOC analysts tomorrow so that | can get you as much feedback as possible before close of
business. | just won’t be able to give you the official committee “ok” until about 10:30-11AM (NY time) on Thursday.

Sorry about that,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 6:48 PM

To: Joseph, Tobin

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Tobin,
| was curious if you could provide an estimated completion date for the Maricopa 20098 bonds mentioned in the emails

below. We would like to mail final official statements by the middle of the week but require confirmation of the rating
letter prior to that.
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Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 15, 2012 5:13 PM

To: ‘Joseph, Tobin'

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Tobin,

Sorry for the delay. | was out of the office part of the afternoon. Attached is the Indenture you requested. Remarketing
Agreement to follow when available.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 15, 2012 12:28 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Dear Mr. Sarti,
Would you mind forwarding me copies of the Indenture and Remarketing Agreement?

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written

2
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consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Seifer, Carla

Sent: Thursday, May 10, 2012 4:27 PM

To: 'Daniel.Sarti@pinnaclewest.com’

Cc: Joseph, Tobin

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Dan,
Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960.
Regards,

. Carla

“SEC Rule 1 7g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
to provide. to S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expects that, because information provided by S&P is proprietary and confidential, such information will not be pasted on an Arranger's Web site without S&P's express
written consent, unless the Arvanger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger's Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Yes...

566854DN2

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Daniel,
Do you have a CUSIP?

Carla
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“§IEC Rule 17g-5(a)(3) requires issuers, sponsors of underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
1o provide. to S&P for determining an initia! Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&P.
S&P expecis that, because information provided by S&P is proprietary and confidential, such information wili not be posted on an Aranger's Web site without S&P’s express
written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger's Web site.”

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Carla

Subject: APS Maricopa 2009B Pollution Controt Bonds

Hi Carla,

Pursuant to our conversations and the email beiow, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1* remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

If possible, we would like to have a ratings confirmation letter no later than May 23. Thanks for your help and, as always, feel free
to call me anytime with guestions or concerns. ‘

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Monday, April 16, 2012 2:50 PM

To: 'michael_ferguson@standardandpoors.com’ .
Subject: APS Maricopa 20098 Pollution Control Bonds

Hi Mike,

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt
pollution control bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our
10Q by May 1* we will purchase the bands onto our balance sheet at that time and place them in VRDN mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.
JPMorgan Chase Bank, N.A. will be the letter of credit providerand J.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and | look forward to meeting you at some point,

Dan Sarti
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Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:25 AM

To: Dolyniuk, Karen E

Subject: FW: APS Maricopa 2009B Poliution Control Bonds

From: Sarti, Daniel

Sent: Tuesday, May 22, 2012 11:50 AM

To: 'Joseph, Tobin'’

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tobin,

Thanks for the feedback. That timing works for us.

L Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailta:tobin_joseph@standardandpoors.com])
Sent: Tuesday, May 22, 2012 9:55 AM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Dear Dan,

My apologies. it looks like my committee is going to be pushed to 10AM on Thursday. That said, | scheduled time with
some of the more senior LOC analysts tomorrow so that | can get you as much feedback as possible before close of
business. | just won’t be able to give you the official committee “ok” until about 10:30-11AM (NY time) on Thursday.

Sorry about that,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York. NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written

1
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consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Monday, May 21, 2012 6:48 PM

To: Joseph, Tobin

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tobin,

I was curious if you could p:rovide an estimated completion date for the Maricopa 20098 bonds mentioned in the emails
below. We wauld like to muil final official statements by the middle of the week but require confirmation of the rating
letter prior to that.

Ll BN I

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Sarti, Daniel

Sent: Tuesday, May 15, 2012 5:13 PM

To: 'Joseph, Tobin'

Subject: RE: APS Maricopa 2009B Pollution Control Bonds

Hi Tobin,

Sorry for the delay. twas ¢ 1t of the office part of the afternoon. Attached is the Indenture you requested. Remarketing
Agreement to follow wherni available.

[ RSN

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin {mailio:tobin_joseph@standardandpoors.com]
Sent: Tuesday, May 15, 2012 12:28 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Dear Mr. Sarti,

Would you mind forwarding me copies of the indenture and Remarketing Agreement?
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Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Seifer, Carla

Sent: Thursday, May 10, 2012 4:27 PM

To: 'Daniel.Sarti@pinnaclewest.com'

Cc: Joseph, Tobin

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Dan,
Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960.
Regards,

Carla

“SEC Rule 17g-5(a)2) requires issuers. sponsors or underwriters (Arrangess) to post on a password protected Web site all information they pravide, or contract with a third party
o provide. 1 S&P for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Amangers will post information provided by S&P.
S&P expects that. because information provided by S&P is proprictary and confidential. such information will not be posted on an Arranger's Web site without S&P's cxl'aress
writien vomsent. unless the Amanger believes that such informaiion is requived for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and pasted on the Arranger’s Web site)” .

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 10, 2012 3:55 PM

To: Seifer, Carla

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Yes...

566854DN2
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Manager - Corporate Finance .
Pinnacle West Capital Corporation/Arizona Public Service Corﬁpany
Ph: 502-250-3315

Fax: 602-250-5640

From: Seifer, Carla [mailto:Carla_Seifer@standardandpoors.com]
Sent: Thursday, May 10, 2012 12:36 PM

To: Sarti, Daniel

Subject: RE: APS Maricopa 20098 Pollution Control Bonds

Hi Daniel,
Da you have a CUSIP?

Carla

“SEC Rule 17g-5(a)3) requires issuers. sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party
1o provide. 1o S&P for determining an initial Credit Rating or for conducting surveitlance. The Rule does not contemplate that Arvangers will post information provided by S&P.
S&P expects that. because information jrovided by S&P is proprictary and confidential. such information will not be posted on an Arranger’s Web site without S&P’s express
written consent. unless the Arvanger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P
and posted on the Arranger’s Web site.”

From: Daniel.Sarti@pinnaciewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 09, 2012 5:07 PM

To: Seifer, Carla

Subject: APS Maricopa 2009B Pollution Control Bonds

Hi Carla,

Pursuant to our conversations and the email below, ['m attaching the Reimbursement Agreement and Letter of Credit Agreement
related to the June 1% remarketing of the existing Arizona Public Service Company Maricopa 20098 poliution control bonds. The
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase
Bank, N.A.

If possible, we would like ta have a ratings confirmation letter no later than May 23™. Thanks for your help and, as always, feel free
to call me anytime with quest-ons or concerns.

RN
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Sarti, Daniel
Sent: Monday, April 16, 2012 2:50 PM
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To: 'michael_ferguson@standardandpoors.com’
Subject: APS Maricopa 2009B Pallution Control Bonds

Hi Mike,

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt
pollution control bonds which are currently in 3 put rate-mode that matures on May 1 of this year. Since we will not be filing our
10Q by May 1% we will purchase the bonds onto our balance sheet at that time and place them in VRDON mode. We will then reissue
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance.

JPMorgan Chase Bank, N.A. will be the letter of credit provider and 1.P. Morgan Securities LLC will act as remarketing agent.

While we still have some time on this let me know what documents or additional information you will need from us in order to
complete the ratings confirmation.

Thanks for your help and I look forward to meeting you at some point,

Lrarm =art

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:50 PM
To: Dolyniuk, Karen E

Subject: FW:. Electric rate changes

From: Nickloy, Lee R

Sent: Tuesday, May 22, 2012 11:31 AM
To: 'mitchell. moss@moodys.com'
Subject: Re: Electric rate changes

Mitchell,

We are working on it now. Sorry for the delay, just trying to communicate what we need done back to the group in
Phoenix.

Lee

From: Moss, Mitchell {fmailto:Mitchell. Moss@moodys.com]
Sent: Tuesday, May 22, 2012 11:27 AM

To: Nickloy, Lee R

Subject: Electric rate changes

Lee,
Any chance you can get me the table of expected rate changes today?

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:49 PM
To: Dolyniuk, Karen E

Subject: FW: Electric rate changes

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]
Sent: Tuesday, May 22, 2012 11:28 AM

To: Nickloy, Lee R

Subject: Electric rate changes

Lee,
Any chance you can get me the table of expected rate changes today?

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax
mitchell.moss@moodys.com

Moody's Investors Service
7 world Trade Center

250 Greenwich Street
New York, NY 10007

1
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:50 PM
To: Dolyniuk, Karen E

Subject: FW: Electric rate changes

From: Moss, Mitchell [mailto:Mitchell,Moss@moodys.com]
Sent: Tuesday, May 22, 2012 11:32 AM

To: Nickloy, Lee R

Subject: RE: Electric rate changes

Thanks Lee. | was not sure if | was clear during our brief conversation yesterday late afternoon.

From: Lee Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 22, 2012 2:31 PM

To: Moss, Mitchell
Subject: Re: Electric rate changes

Mitchell,

We are working on it now. Sorry for the delay, just trying to communicate what we need done back to the group in
Phaenix.

Lee

From: Moss, Mitchell [mailto:Mitchell, Moss@moodys.com)
Sent: Tuesday, May 22, 2012 11:27 AM

To: Nickloy, Lee R

Subject: Electric rate changes

Lee,
Any chance you can get me the table of expected rate changes today?

Thanks,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell.maoss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007

1
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'Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:50 PM

To: Dolyniuk, Karen E

Subject: FW: Moody's Incremental YOY Revenue Related to Rate Changes

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com]

Sent: Tuesday, May 22, 2012 1:22 PM

To: Nickloy, Lee R

Cc: Ewen, Peter M

Subject: RE: Moody's Incremental YOY Revenue Related to Rate Changes

Thanks Lee. This is helpful.

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Tuesday, May 22, 2012 4:04 PM

To: Maoss, Mitchell

Cc: Peter.Ewen@aps.com

Subject: Fw: Moody's Incremental YOY Revenue Related to Rate Changes

Mitchell,

As requested. Just to note, the revenue changes are solely related to changes in rate and do not include or reflect any
change in revenues related to customer growth, weather or usage, nor have we assumed any fuel pass through changes
based on future commodity prices.

Lee

From: Allen, Russell G

Sent: Tuesday, May 22, 2012 01:00 PM

To: Ewen, Peter M; Nickloy, Lee R

Cc: Croucher, Matthew

Subject: Moody's Incremental YOY Revenue Related to Rate Changes

<<Moodys Incremental Rev Table.xls>>
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:26 AM
To: Dolyniuk, Karen E

Subject: FW: PNW and APS Press Release

From: Sarti, Daniel

Sent: Tuesday, May 22, 2012 1:32 PM
To: 'Daniel. Neama@fitchratings.com'
Subject: RE: PNW and APS Press Release

No problem at all.

One more request.. can we have an updated ratings confirmation letter on the Navajo 2009A bonds that reflect the
updated rating?

NI SRS

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel.Neama@fitchratings.com [mailto:Daniel. Neama@fitchratings.com]
Sent: Tuesday, May 22, 2012 6:21 AM

To: Sarti, Daniel

Subject: RE: PNW and APS Press Release

Good morning,

My apologies. That was an old versiori. See attached.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

Frian <Daniet Sarli@pininaclewest.com>

H <Daniel. Neama@|itchralings.com>, <L ee.Nickloy@PinnacleWest.com>
Oate 05/21/2012 06:52 PM

Subject RE: PNW and APS Press Release
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Hi Danel,

I think this version still siates “before 2014” for the equity issuance timeframe.

Dan

From: Danie).Neama( fitchratings.com [mailto:Daniel. Neama@fitchratings.com]
Sent: Monday, May 21, 2012 3:46 PM

To: Nickloy, Lee R; Sarti, Daniel

Subject: PNW and APS Press Release

Good evening,

The press release went out this afternoon. Thanks.

Daniel Neama

Associate Director

Fitch Ratings . Global Power

Phone: 1-212-908-0561

Fax: 1-212-635-0469

Email: Daniel.Neama(: ['itchRatings.com
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:26 AM
To: : Dolyniuk, Karen E

Subject: FW: Maricopa 2009B Credit Rating

From: Sarti, Daniel

Sent: Tuesday, May 22, 2012 3:18 PM

To: 'Nicole.Wood@fitchratings.com’
Subject: RE: Maricopa 20098 Credit Rating

Thanks Nicole,

I know this is quite rushed but I'm wondering if you have an estimate for the completion time of your review.

Thank you very much for y=-ur help!

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Nicole.Wood@fitchratings.com [mailto: Nicole. Wood@fitchratings.com]
Sent: Monday, May 21, 2012 12:08 PM

To: Sarti, Daniel

Subject: Re: Maricopa 20098 Credit Rating

Thank you Daniel. | will begin my review and let you know if there is anything else I require for the rating process. Kind
regards, Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1S30
Email: nicole. wood@fitchratings.com

Broimn <Daniel Sarti@@pinnaclewest.com>
: <nir.ple.wood@fitchratings.com>
<triddy,zibit@fitchratings.com>

i 05/21/2012 01:33 PM

NIRRT Maricopa 2009B Credit Rating

Page 810 of 994


mailto:Nicole.Wood@fitchritinqs.com
mailto:kcole.wood@fitchra_l!nqs.com

i Nicole,

Per a conversation with Trudy Zibit, | am forwarding you the documents required for the rating of the Arizona Public Service
pollution control bond series Maricopa 2009B. These bonds will be remarketed in VRDN mode and backed by a letter of credit from

JPMaorgan Chase Bank, N.A.

Let me know if there is any further documentation required to get started on the rating. We will have a letter from our Trustee sent
shortly. Thanks for your expedited attention.

oy A

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:26 AM
To: Dolyniuk, Karen E

Subject: FW: Maricopa 2009B Credit Rating

From: Sarti, Daniel

Sent: Wednesday, May 23, 2012 6:33 AM
To: 'Nicole.Wood@fitchratings.com'’
Subject: RE: Maricopa 20098 Credit Rating

Hi Nicole,

I will ask our legal group if these are ready and forward to you asap. It is true that our remarketing occurs June
I and we need the ratings confirmation letter prior to that. But we also need a verbal confirmation by the end of
day Friday so that we can mail the {inal documents at that time.

From: Nicole. Wood@fitchratings.com [Nicole. Wood@fitchratings.com)
Sent: Wednesday, May 23,2012 06:19 AM US Mountain Standard Time
To: Sarti, Danicl

Subject: RE: Maricopa 2009B Credit Rating

I'am working towards the date | was given by Trudy. She told me you were planning on closing on June 1st? Is that
correct?

Would you also be able to forward me the legal opinions? Specifically bond counsel and bank counsel opinion. We
typically ask for reliance lariguage in the bank counsel opinion.

Many thanks,
Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930
Email: nicole.wood@fitchratings.com

e <Daniel.Sarti@pinnaclewest.com>
<Nicole Wood@fitchratings.com>
Uhenid 05/22/2012 06:18 PM

SAne RE: Maricopa 2009B Credit Rating
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Thanks Nicole, e

I know this is guite rushed but ¥'m wondering if you have an estimate for the completion time of your review.

Thank you very much for your help!

;;.;__ sed

Manager - Corporate Finance

Pinnacle West Capital Carporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com]
Sent: Monday, May 21, 2012 12:08 PM

To: Sarti, Daniel

Subject: Re: Maricopa 20098 Credit Rating

Thank you Daniel. | will begin my review and let you know if there is anything else | require for the rating process. Kind
regards, Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole. wood@fitchratings.com

fom <Daniel Sarti@pinnaclewest.com>
T <nicote wood@fitchratings.com>
e <trudy zibit@fitchratings.com>
05/21/2012 01:33 PM

Maricopa 20098 Credit Rating

Hi Nicole,

Per a conversation with Trudy Zibit, | am forwarding you the documents required for the rating of the Arizona Public Service
pollution control bond series Maricopa 2009B. These bonds will be remarketed in VRDN mode and backed by a letter of credit from
JPMorgan Chase Bank, N.A.

Let me know if there is any further documentation required to get started on the rating. We will have a letter from our Trustee sent
shortly. Thanks for your expedited attention. '
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Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315 -

Fax: 602-250-5640

3
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:27 AM
To: Dolyniuk, Karen E

Subject: FW: Maricopa 2009B Credit Rating

From: Sarti, Daniel

Sent: Wednesday, May 23, 2012 6:39 AM
To: 'Nicole.Wood@fitchratings.com'
Subject: RE: Maricopa 20098 Credit Rating

May 25th

----- Original Message-----

From: Nicole. Wood@fiichratings.com [Nicole. Wood@fitchratings.com]
Sent: Wednesday, May 2.3, 2012 06:37 AM US Mountain Standard Time
To: Sarti, Daniel

Subject: RE: Maricopa 21)09B Credit Rating

Hi Dan, the end of day which Friday? June 1st or May 25th?

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole.wood@fitchratings.com

From <Daniel. Sarti@pinnaclewest.com>
<Nizole. Wood@fitchratings.com>
05/24/2012 (9:33 AM
RE fdaricopa 2009B Credit Rating

hese are resdy and forward to you asap. It is true that
1 and we rieed the ratings confirmation letter prior to that.
“irmation by the end of day Friday so that we can mail the

lnchratings.com>)

in Standard Time
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RE: aricor: 200%EB Credit Rating
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yol also be ab’» to forward me the legal opinions? Specifically bond counsel and
ssunsel spinior.. We typically ask for reliance language in the bank counsel opinion.

“tate Street Pla

“ork, NY 10004
£212) 308-0500

friall: nicoie.wood@Ill
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's quite rushed but I'm wondering if you have an estimate for the completion
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nx you Danlel. I

in my review and let you know if there is anything else 1
Kind regards, Nicole
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ion with Trudy Zibit, I am forwarding you the documents required for the
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- CZorporate “.nance
Capital Corporation/Arizona Public Service Company

Page 818 of 994



4

Page 819 of 994




Attachment(s) Intentionally Omitted — Contains Confidential Information

Page 820 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:27 AM
To: Dolyniuk, Karen E

Subject: FW: Rating Letter for Navajo 2009A

From: Sarti, Daniel :

Sent: Wednesday, May 23, 2012 9:21 AM
To: 'Daniel.Neama@fitchratings.com'
Subject: RE: Rating Letter for Navajo 2009A

- Thank youl

e Ly

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com]
Sent: Wednesday, May 23, 2012 9:20 AM

To: Sarti, Daniel

Subject: RE: Rating Letter for Navajo 2009A

Good morning Dan,

As discussed. Please find the requested rating letter attached. Additionally, | am mailing you a paper copy as well. If you
need anything else please let me know. Thanks.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax:  1-212-635-0469

Email: Daniel.Neama@FitchRatings.com

G <Daniel.Sarti@pinnaclewest.com>
<Dariel.Neama@fitchratings.com>

8 05/22i2012 04:31 PM
Lt RE: PNW and APS Press Release

No problem at all.

1
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One more request.. can we have an updated ratings confirmation letter on the Navajo 2009A bonds that reflect
the updated rating?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 0602-250-3315

Fax: 602-250-5640

From: Daniel.Neama( [itchratings.com [mailto:Daniel. Neama(@fitchratings.com]
Sent: Tuesday, May 22, 2012 6:21 AM :

To: Sarti, Daniel

Subject: RE: PNW and APS Press Release

Good morning,

My apologies. That was :in old version. See attached.

Daniel Neama

Associate Director

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax:  1-212-635-0469

Email: Daniel.Neama@ I itchRatings.com

From: <Daniel.Sarti@pinnaclewest.com>
To: <Daniel.Neama@fitchratings.com>, <Lee Nickloy@PinnacleWest.com>
Date: 05/21/2012 06:52 PM

2

Page 822 of 994


http://tcIiratings.com

Subject: RE: PNW and APS Press Release

Hi Daniel,

I think this version still states “before 2014” for the equity issuance timeframe.

Dan

From: Daniel.Neama@fitchratings.com [maijto:Daniel Neama(@fitchratings.com)
Sent: Monday, May 21, 2012 3:46 PM

To: Nickloy, Lee R; Sarti, Daniel

Subject: PNW and APS Press Release

Good evening,

The press release went out this afternoon. Thanks.

Daniel Neama

Associate Directlor

Fitch Ratings | Global Power

Phone: 1-212-908-0561

Fax:  1-212-635-0469

Email: Daniel.Neama(@ itchRatings.com

3
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bolyniUk, Karen E | .

From: Sarti, Daniel
Sent: Wednesday, May 30, 2012 10:58 AM
To: Dolyniuk, Karen E

- Subject: FW: Contact information

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Wednesday, May 23, 2012 10:54 AM

To: Sarti, Daniel
Subject: Contact information

Dan,
Please find my contact information in my signature below.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.
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Dolyniuk, Karen E

From: Serti, Daniel

Sent: VWidnesday, M 212 10:29 AM

To: Deiyniuk, Karen

Subject: Fvyo APS Nave . Pollution Control Bonds

From: Sarti, Daniel

Sent: Wednesday, May 23, Ci. 1103 Al

To: ‘Moss, Mitchell'

Subject: APS Navajo 20094 P _llution Con'r i

Hi Mitchell,

{ left you g\v_giﬂcrglmail earlie: > oy Ui howi: -hle to get a verbal confirmation of the rating for the Navajo 2009A
bonds asap. Please givemi™ « ... .o yos Lnce.

Thanks!

Lo sart

Manager - Corporate Finance

Pinnacle West Capital Corporatic:‘Arizona Pub! .» Company

Ph: 602-250-3315
Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: YWodnesday, kic
To: Daiyniuk, Karer.
Subject: Fioo ArizonaPu

From: Sarti, Daniel

Sent: Wednesday, May 23 2C.0L 1140 A
To: 'Ferguson, Michael'

Subject: RE: ArizonaPublicS: iz _RlL_201

Thank you Mike.

: sattt

Manager - Corporate Finance

Pinnacle West Capital Corporat e, wizona Puk.
Ph: 602-250-3315

Fax: 602-250-5640

From: fFerguson, Michael [:1:ai
Sent: Wednesday, May 23, -
To: Sarti, Daniel

Subject: FW: ArizonaPubliczz ..-2 RL_2(.

As Requested...

From: Colonna, Domenica

Sent: Wednesday, May 23, ZC.. 2130 Pl
To: lee.nickloy@pinnaclewc=. . -

Cc: Ferguson, Michael

Subject: ArizonaPublicService_RL 2012May

Attached please find th - Rating L«
to above. Should you h.e any ...

named in the letter.
Thank you for choosing standarc
Regards,

Domenica Colonna

Domenica Colonna
STANDARD

Ca12 10:29 AM

Jce_RL_2012May23_NavajoCnty$38,150mil pdf

lavajoCnty$38,150mil. pdf

¢ Company

... standardandpoors.com)

WavajoCnty$38,150mil.pdf

~sajoCnty$38,150mil.pdf

~and Terms & Conditions for the transaction referred
-i1s regarding the rating please contact the analyst
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:50 PM
To: Dolyniuk, Karen E

Subject: FW: Draft Press Release

From: Nickloy, Lee R

Sent: Wednesday, May 23, 2012 3:48 PM
To: ‘Moss, Mitchell’

Subject: RE: Draft Press Release

Mitchell,
We find no factual inaccuracies or unintentional disclosure of non-public informaticn.

Lee

From: Moss, Mitchell [ mailto;Mitchell.Moss@moodys.com]
Sent: Wednesday, May 23, 2012 2:07 PM

To: Nickloy, Lee R

Subject: Draft Press Release

Lee,

1 am sending the attached draft press release for your review, to give you the opportunity to draw attention to any factual errors and/or
inadvertent disclosure of confidential information. However, please note that under our policies, MIS retains ultimate editorial control
over the form and content of all its publications. MIS wilt not accept other changes from an issuer that would alter the meaning or tone
of our opinions or credit rating announcements. Please note that this draft press release is strictly confidential and you may not disclose
it to any other person except: (i) to your legal counsel acting in their capacity as such:; (i) to your other authorized agents acting in their
capacity as such: and (i) as required by law or regulation

Regards,
Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax
mitcheil.moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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T 'Ddﬂléyniuk, Karen E

From: Nickloy, Lee R

Sent: Thursday, May 24, 2012 2:50 PM
To: Dolyniuk, Karen E

Subject: FW: Press Release
Attachments: PNW Final PR 2012-05-23.pdf

From: Moss, Mitchell [mailto:Mitchell. Moss@moodys.com]
Sent: Wednesday, May 23, 2012 4:41 PM

To: Nickloy, Lee R

Subject: Press Release

Lee, .
Attached is the final press release. Let me know if you have any questions.

Mitchell

Mitchell Moss, CFA

Analyst

Global Infrastructure Finance Group
212.553.4478 tel

212.298.6478 fax

mitchell. moss@moodys.com

Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: ~ Wednesday, May 30, 2012 11:00 AM
To: Dolyniuk, Karen E

Subject: FW: Draw on Existing Facility language

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Thursday, May 24, 2012 6:42 AM

To: Sarti, Daniel

Subject: RE: Draw on Existing Facility language

Dan,

I will take the proposal re: tender & LOC substitutions to committee today (which should be in a few minutes). I'lt get
back to you ASAP with any further committee feedback.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 23, 2012 5:19 PM

To: Joseph, Tobin

Subject: FW: Draw on Existing Facility language

Hi Tobin,

I know | owe you a follow-up call from earlier. We’ve been trying to work through some of your concerns with outside
counsel. See the emails below. I think this should help address one of your questions. We’re working on a proposed
change to address your other issue as well. Let me know if there is anything else we should be focusing on.

Thanks for your help,
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Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Baum, Shirley A

Sent: Wednesday, May 23, 2012 1:58 PM

To: Sarti, Daniel

Subject: FW: Draw on Existing Facility language

Dan, please send this on to Tobin in response to his question #3. | think the only other open issue is
the “preference” issue (his question #2). We are working on a proposed change to the Remarketing
Agreement that we hope will get him comfortable. We'll send that to you once we have it so you can
pass it on to him. Please confirm with Tobin that there are no other follow ups to his questions.
Thanks. ' ’

From: Leak, Kathleen A. [mailto:kleak@orrick.com]
Sent: Wednesday, May 23, 2012 1:50 PM

To: Baum, Shirley A

Subject: Draw on Existing Facility language

There is no specific language in the Indenture which directly states what the analyst is looking for. It is understood in the Indenture.

What the rating analyst is looking for is a specific sentence which states that "in the event a replacement credit facility or purchase
facility is being provided in substitution for a then existing credit facility or purchase facility, the trustee shall draw on the then
existing credit facility or purchase facility in the event remarketing proceeds are not sufficient to pay the purchase price of the bonds
" subject to mandatory tender on the Substitution Date.”

This language could be put in a side letter if the rating analyst will accept.
DR DS

PUBLIC HINANCE

KATHLEEN A. LEAK

ORRICK, HERRINGTON & SUTCLIFFE LLP

0L HOWARD STREET

SAMN FRANCISCO, CA 94105
teai 1% 773-5408

: 15 773-5759

orTick . Corm

www.orrick.com

IRS Circular 230 disclosure: To ensure compliance with requirements
imposed by the IRS, we inform you that any tax advice contained in this
communication, unless expressly stated otherwise, was not intended or

written to be used, and cannot be used, for the purpose of (i) avoiding
2
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tax-related penélties under the Internal Revenue Code or (ii) promoting,
marketing or recommending to another party any tax-related matter(s)
addressed herein.
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Dolyniuk, Karen E

From: Sadti, Danel

Sent: Wednesday, Lo .2(1210:30 AM

To: DIEE TN

Subject: .1iion -Letter of Credit Delivery

Attachments: SISNETNY (1. .izricopa Delivery of L_C opinion.DOC

From: Sarti, Daniel
Sent: Thursday, May 24, 2017 907 aly
To: 'Nicole.Wood@fitchrat'r '

Subject: FW: Draft Maricoy . =, Lo -l it Delivery

Hi Nicole,

Here is the second legal o1 P aLyou itin. for...
Coart

Manager - Corporate Finance

Pinnacle West Capital Corpor iz /inizona i, Company

Ph: 602-250-3315
Fax: 602-250-5640

From: Baum, Shirley A
Sent: Thursday, May 24, v . . 0 Al
To: Sarti, Daniel

Subject: FW: Draft Maricc: . 3 0 . Lo “t Delivery
Here is the draft bond <. .as.i Gpin . at - itch needed. Please forward this to Fitch. Thanks.
Shirley

From: Leak, Kathleen A. [1; «.ikokivar@on
Sent: Wednesday, May 25, 2U.z =100 rin
To: Baum, Shirley A

Subject: Draft Maricopa G o - 2l < t D .ivery
Shirley.
Attached 1s the dratt Maricop. ... 7 “ed to the delivery of the Letter of Credit.

P
PN s

KATA EEN A LESRE
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Dolyniuk, Karen E

From: Sarti, Daniel '
Sent: Wednesday, May 30, 2012 10:31 AM
To: Dolyniuk, Karen E

Subject: FW: APSC Ser 2009B
Attachments: remarketing.doc

From: Sarti, Daniel

Sent: Thursday, May 24, 2012 11:51 AM
To: 'Rogow, Ian' :
Subject: RE: APSC Ser 20098

Hilan,

Regarding the preference issue, does the attached change to the Remarketing Agreement help to get you more
comfortable?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 11:02 AM

To: Sarti, Daniel

Subject: RE: APSC Ser 20098

Dan,

I am scheduled to go to committee tomorrow morning at 11:00 a.m. (NYC time). | will not be able to do so without a
draft of the side letter. If possible, please send that to me prior to 11:00 a.m. tomorrow.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007
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www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 24, 2012 12:23 PM

To: Rogow, lan

Subject: RE: APSC Ser 20098

. Thanks lan. With regard to #5 below | think you mentioned several examples of the events that you'd like Moody’s to he
sent notice on. Could you summarize those as well?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 9:21 AM

To: Sarti, Daniel

Subject: APSC Ser 2009B

Dan,
As per our phone conversation, a summary of the issues addressed include:

1) Lack of language directing the trustee to draw on the existing, rather than the substitute LOC

2) Lack of prohibition of remarketing to the issuer, borrower, or insider

3} Lack f explicit language stating when interest ceases to accrue following a declaration of acceleration
4) Lack of a requirement that the LOC be reinstated following a draw in order to waive an event of default
5) Lack of notices to Moody’s for certain events

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www, mgodys.com
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Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. |f you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.
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9. Remarketing Agent’s Responsibilities.

(a) The Remarketing Agent is not acting in an agency capacity with respect to the .

Company in establishing interest rates and Rate Periods as described in Section 2.01 of the »
Indenture, but is acting as an agent of the Issuer pursuant to the Act with respect to such ';.
functions. The Remarketing Agent’s responsibility with respect to remarketing is limited to the
use of its best efforts to solicit offers to purchase the Bonds; provided, however, that—unless -

otherwise-agreed-to-by-the-Company; the Remarketing Agent shall not knowingly remarket any

Bond pursuant to this Section 9 to the Issuer, er-the Company or any affiliate of the Company.
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:30 AM
To: Dolyniuk, Karen E

Subject: FW: APSC Ser 20098

From: Sarti, Daniel

Sent: Thursday, May 24, 2012 11:30 AM
To: 'Rogow, Ian'

Subject: RE: APSC Ser 20098

Hi lan,

{ received your follow up information request as well as your guestion on the timing of the side letter and will get back
to you on those very shortly. | did speak with counsel on your item #1 below and they believe the risk is addressed as
follows:

The definition of Substitution Date clearly states that, on that date, the initial Credit Facitity is still in effect. So, that
would be the only LOC that could be drawn upon on that date.

Let me know if that explanation satisfies your first bullet point and | will be back to you on the rest.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, Ian [mailto:lan.Rogow@moocdys.com]
Sent: Thursday, May 24, 2012 9:21 AM

To: Sarti, Danie!

Subject: APSC Ser 20098

Dan,
As per our phone conversation, a summary of the issues addressed include:

1) Lack of language directing the trustee to draw on the existing, rather than the substitute LOC

2) lLack of prohibition of remarketing to the issuer, borrower, or insider

3} Lack f explicit language stating when interest ceases to accrue following a declaration of acceleration
4) Lack of a requirement that the LOC be reinstated following a draw in order to waive an event of defauit
5) Lack of notices to Maoody’s for certain events

Best,

lan M. Rogow, Esq.
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Assaciate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
jan.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information
Piease do not include analysts in any fee related correspandence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.
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Dolyniuk, Karen E

From: Sarti, Daniel

.Sent: Wednesday, May 30, 2012 10:31 AM
To: Dolyniuk, Karen E

Subject: FW: Moody's information request

From: Sarti, Daniel’

Sent: Thursday, May 24, 2012 11:42 AM
To: 'Nemeroff, Stacy'

Cc: Moss, Mitchell

Subject: RE: Moody's information request

No problem. And just to confirm, you're looking for the information as it relates to Arizona Public Service Company and
not Pinnacle West Capital Corporation?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Nemeroff, Stacy [mailto:Stacy.Nemeroff@moodys.com]
Sent: Thursday, May 24, 2012 11:32 AM

To: Sarti, Daniel

Cc: Moss, Mitchell

Subject: Moody's information request

Hi, Dan. Thanks in advance for your help. We need the following amounts, all as of today. Best, Stacy

1. Amount Bank Supported Puttable Variable Rate Debt (exclude CP) + Accounts Receivables
Securitizations]

2. Cash balance

3. Amount of Undrawn Term Revolvers

Stacy Nemeroff

Global Infrastructure Group - Power/Utilities Americas
212.553.1775 tel

212-298-7320 fax

stacy.nemeroff@moodys.com

Moody's Investors Service
7 World Trade Center / 250 Greenwich Street
New York, NY 10007

www.moodys.com
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:31 AM
To: Dolyniuk, Karen E

Subject: FW: Moody's information request

From: Sarti, Daniel

Sent: Thursday, May 24, 2012 12:18 PM
To: 'Nemeroff, Stacy'

Cc: Moss, Mitchell

Subject: RE: Moody's information request

Hi Stacy,

See answers below...

From: Nemeroff, Stacy [mailto:Stacy.Nemeroff@moodys.com]
Sent: Thursday, May 24, 2012 11;32 AM

To: Sarti, Daniel

Cc: Moss, Mitchell

Subject: Moody's information request

Hi, Dan. Thanks in advance for your help. We need the following amounts, all as of today. Best, Stacy

1. Amount Bank Supported Puttable Variable Rate Debt (exclude CP) + Accounts Receivables
Securitizations] - $43.58 million (Coconino 1998 and Coconino 2009B Poliution Control Bonds) at APS

2. Cash balance — APS has approximately $2.4M in cash.

3. Amount of Undrawn Term Revolvers - Two revolvers totaling $1.0B. Nothing is drawn on either
revolver at this time.

4. Total Long-Term Debt including Current Maturities- (As of March 31, 2012) - $3,317,908,735 at APS

Stacy Nemeroff

Global Infrastructure Group - Power/Utilities Americas
212.553.1775 tel

212-298-7320 fax

stacy.nemeroff@moodys.com

Moody's Investors Service

7 World Trade Center / 250 Greenwich Street
New York, NY 10007

www.moodys.com
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Dolyniuk, Karen E

From; Sarti, Daniel

Sent: Wednesday, May 30, 2012 11:01 AM
To: Dolyniuk, Karen E

Subject: FW: APSC Ser 2009B

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 9:59 AM

To: Sarti, Daniel

Subject: RE: APSC Ser 20098

Dan,
Those events include:

1. Change in trustee, remarketing agent, paying agent or tender agent, if applicable;

2. Material changes to the governing documents;

3. Expiration, termination, substitution or extension of LOC;

4. Conversion of the interest rate mode;

5. Redemption or defeasance of the bonds;

6. Any mandatory tenders;

7. Any acceleration; and

8. Any other information that Moody’s may reasenably request in order to maintain the rating on the bonds

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007
wWWwWw.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody’s Issuer Relations Team at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sartl@pmnaclewest com]
Sent: Thursday, May 24, 2012 12:23 PM

To: Rogow, Ian

Subject: RE: APSC Ser 20098

Page 855 of 994


mailto:Ian.Rogow@moodys.corn
http://moodys.com
http://www.moodys.com
mailto:Daniel.Sarti@pinnaclewest.com
mailto:Daniel.Sarti@pinnaclewest.com

Thanks lan. With regard to #5 below | think you mentioned several examples of the events that you'd like Moody’s to be
sent notice on. Could you summarize those as well? ;

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, lan [maiito:Ian.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 9:21 AM

To: Sarti, Daniel

Subject: APSC Ser 2009B

Dan,
As per our phone conversation, a summary of the issues addressed include:
1) Lack of language directing the trustee to draw on the existing, rather than the substitute LOC
2) Lack of prohibition of remarketing to the issuer, borrower, or insider
3} Lack f explicit language stating when interest ceases to accrue following a declaration of acceleration
4) Lack of a requirement that the LOC be reinstated following a draw in order to waive an event of default

5) Lack of notices to Moody’s for certain events

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s anolysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.
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Dolyniuk, Karen E k

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 11:02 AM
To: Dolyniuk, Karen E

Subject: FW: APSC Ser 2009B

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 11:52 AM

To: Sarti, Daniel

Subject: RE: APSC Ser 2009B

That should be fine {for both, remarketing and substitution)

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's tnvestor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007
www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 24, 2012 2:51 PM

To: Rogow, Ian

Subject: RE: APSC Ser 20098

Hi lan,

Regarding the preference issue, does the attached change to the Remarketing Agreement help to get you more
comfortable?

Dan Sarti

Manager - Corporate Finance |
Pinnacle West Capital Corporation/Arizona Public Service Company

Ph: 602-250-3315

Fax: 602-250-5640
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From: Rogow, lan [mailto:1an.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 11:02 AM

To: Sarti, Daniel

Subject: RE: APSC Ser 20098

Dan,

I am scheduled to go to committee tomorrow morning at 11:00 a.m. (NYC time). | will not be able to do so without a
draft of the side letter. If possible, please send that to me prior to 11:00 a.m. tomorrow.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Thursday, May 24, 2012 12:23 PM

To: Rogow, Ian

Subject: RE: APSC Ser 2009B

Thanks tan. With regard to #5 below | think you mentioned several examplies of the events that you'd like Moody’s to be
sent notice on. Could you summarize those as well?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Thursday, May 24, 2012 9:21 AM

To: Sarti, Daniel

Subject: APSC Ser 20098

Dan,
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As per our phone conversation, a summary of the issues addressed include:

1) Lack of language directing the trustee to draw on the existing, rather than the substitute LOC

2) Lack of prohibition of remarketing to the issuer, borrower, or insider

3) Lack f explicit language stating when interest ceases to accrue following a declaration of acceleration
4) tack of a requirement that the LOC be reinstated following a draw in order to waive an event of default
5) Lack of notices to Moody's for certain events

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007
www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information,
Please do not include analysts in any fee related correspondence. If you have any guestions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Tean at 212.553.4055.
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Dolyniuk, Karen E

From: Sarti, Danie!

Sent: Wednesday, May 30, 2012 11:03 AM
To: Dolyniuk, Karen E

Subject: FW: Draft Side Letter

From: Joseph, Tobin [mailto:tobin joseph@standardandpoors.com]
Sent: Friday, May 25, 2012 7:03 AM

To: Sarti, Daniel

Subject: RE: Draft Side Letter

Dear Dan,

| will check with my committee members if they are comfortable with the obligor giving us rating agency notice because
from a surveillance standpoint we typically deal directly with trustees. However, if APS feels strongly that they are in the
best position to give that notice, then I think we should be ok with that. '

The only issue | see with the side letter is that it is a letter addressed directly to the rating agencies, which we believe
may give the unintended impression that we are somehow party to the transaction. Side letters that we see are
typically addressed to a transaction entity like the Issuer.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [maifto;Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 12:30 AM

To: Joseph, Tobin

Subject: FW: Draft Side Letter

Importance: High

From: Baum, Shirley A
Sent: Thursday, May 24, 2012 08:56 PM US Mountain Standard Time
1

Page 863 of 994


mailto:tobin
mailto:Daniel.Sarti@Rinnaclewest.com

To: Sarti, Daniel
Subject: Draft Side Letter

Dan, feel free to share this directly with your contacts at all three of the rating agencies for the
Maricopa bonds. To address concerns that were raised about the agencies receiving certain notices,
APS is prepared to undertake the obligation to provide the notices listed on the attached to the rating
agencies. We, more so than the Issuer or the Trustee, would be in the best position to provide these
notices to the agencies. Please let me know if this satisfies your contacts at the agencies. Thank
you.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:36 AM
To: Dolyniuk, Karen E

Subject: FW: remarketing.doc

From: Sarti, Daniel

Sent: Friday, May 25, 2012 11:32 AM
To: 'Joseph, Tobin'

Subject: RE: remarketing.doc

That’s great news. Thanks Tobin.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin joseph@standardandpoors.com]
Sent: friday, May 25, 2012 11:19 AM

To: Sarti, Daniel

Subject: RE: remarketing.doc

Dan,
Committee is comfortable with the proposed language in the remarketing agreement.

Also, committee is comfortable with the proposed side letter addressed to the Issuer where APS will give the rating
agencies notice of amendments, etc.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.
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From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 1:21 PM

To: Joseph, Tobin

Subject: FW: remarketing.doc

Importance: High

Hi Tobin,

Let us know if this language works for you...

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Baum, Shirley A

Sent: Friday, May 25, 2012 10:19 AM
To: Sarti, Daniel

Subject: remarketing.doc
Importance: High

Dan, can you please send this proposed revised language to the Remarketing Agreement to Tobin at
S&P. I'd like to make sure he is comfortable with this before we include it in the Remarketing
Agreement. Thanks.

Shirley
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Dolyniuk, Karen E

From:
Sent:
To:
Subject:

Sarti, Daniel

Wednesday, May 30, 2012 10:37 AM
Dolyniuk, Karen E

FW: Final Side Letter

From: Sarti, Danie!

Sent: Friday, May 25, 2012 11:41 AM
To: 'Nicole.Wood@fitchratings.com'
Subject: FW: Final Side Letter

Final side letter...

From: Baum, Shirley A

Sent: Friday, May 25, 2012 11:40 AM

To: Sarti, Daniel

Subject: Final Side Letter

)
bl

DOC052512.pdf

Here you go. Please send to the rating agencies as our final form. Thanks.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 86395

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:37 AM
To: Dolyniuk, Karen E

Subject: FW: Final Side Letter

From: Sarti, Danie!

Sent: Friday, May 25, 2012 11:41 AM
To: 'Rogow, lan'

Subject: FW: Finai Side Letter

Final side letter...

From: Baum, Shirley A

Sent: Friday, May 25, 2012 11:40 AM
To: Sarti, Daniel

Subject: Final Side Letter

3

DOC052512.pdf

Here you go. Please send to the rating agencies as our final form. Thanks.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393

1
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Dolyniuk, Karen E

From:
Sent:
To:
Subject:

Sarti, Daniel

Wednesday, May 30, 2012 10:37 AM
Dolyniuk, Karen E

FW: Final Side Letter

From: Sarti, Daniel

Sent: Friday, May 25, 2012 11:42 AM

To: 'Joseph, Tobin'

Subject: FW: Final Side Letter

Final side letter...

From: Baum, Shirley A

Sent: Friday, May 25, 2012 11:40 AM

To: Sarti, Daniel
Subject: Final Side Letter

DOC052512.pdf

Here you go. Please send to the rating agencies as our final form. Thanks.

Shirley A. Baum

Associate General Counsel
Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 11:03 AM
To: Dolyniuk, Karen E

Subject: FW: Final Side Letter

From: Joseph, Tobin [mailto:tobin joseph@standardandpoors.com]
Sent: Friday, May 25, 2012 11:56 AM

To: Sarti, Daniel

Subject: RE: Final Side Letter

You've addressed all the open items from committee, and we have no further questions. We can send bond counsel a
rating letter to be held in escrow the night before the transaction closes.

Tobin Joseph

- Standard & Poor's

55 Water Street, 41st Fi
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 2:42 PM

To: Joseph, Tobin

Subject: FW: Final Side Letter

Final side letter...

From: Baum, Shirley A

Sent: Friday, May 25, 2012 11:40 AM
To: Sarti, Daniel

Subject: Final Side Letter

Here you go. Please send to the rating agencies as our final form. Thanks.

Shirley A. Baum
Associate General Counsel .
Pinnacle West Capita!l Corporation, Law Department
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400 North Fifth Street, Station 8695
Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 11:04 AM
To: Dolyniuk, Karen E
Subject: FW: FW: Final Side Letter

From: Nicole.Wood@fitchratings.com [mailto:Nicole.Wood@fitchratings.com]
Sent: Tuesday, May 29, 2012 6:28 AM

To: Sarti, Daniel

Subject: Re: FW: Final Side Letter

Dan, if it's possible, could you please arrange for the letter to be changed from Fitch, Inc. to Fitch Ratings? Thank you.

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole.wood@fitchratings.com

From: <Daniel.Sarti@pinnaclewest.com>
To <Nicole Wood@fitchratings .com>
Date: 05/25/2012 02:41 PM
Subject: FW: Final Side Letter

Final side letter...

From: Baum, Shirley A

Sent: Friday, May 25, 2012 11:40 AM
To: Sarti, Daniel

Subject: Final Side Letter

Here you go. Please send to the rating agencies as our final form. Thanks.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706

fax 602.250.3393

--= NOTICE ---
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 11:04 AM

To: Dolyniuk, Karen E

Subject: FW: Maricopa Cnty, AZ Series 2009B Committee

From: Nicole. Wood@fitchratings.com [mailto:Nicole, Wood@fitchratings.com]
Sent: Tuesday, May 29, 2012 9:10 AM

To: Sarti, Daniel

Subject: RE: Maricopa Cnty, AZ Series 20098 Committee

Yes, give me a call when you can.

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930
Email: nicole. wood@fitchratings.com

From: <Daniel. Sarti@pinnaclewest.com>

To: <Nicole. Wood@fitchratings.com>

Date: 05/29/2012 12:07 PM

Subject: RE: Maricopa Cnty, AZ Series 2009B Committee
Hi Nicole,

We just got confirmation from our bank that if we can get this rating by tonight we would not be delayed in our issuance. Let us give
you a call in a few minutes and try to get you what you need asap. Does that work?

Dan Sarti
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Nicole. Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com]
Sent: Tuesday, May 29, 2012 9:05 AM

To: Sarti, Daniel v

Subject: Maricopa Cnty, AZ Series 2009B Committee

Dan, given | still need the LOC expiration date for committee and our draft press release, a committee for this afternoon
may not be feasible as | would need that information as soon as possible in order to process in our system prior to a
committee this afternoon. I've therefore scheduled a committee for tomorrow at 10:00 AM and will send you the draft
press release for review immediately following the meeting. Will this work?

1
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Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole.wood@fitchratings.com
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 10:39 AM
To: Dolyniuk, Karen E
Subject: FW: APS

From: Sarti, Daniel

Sent: Tuesday, May 29, 2012 1:26 PM
To: 'Rogow, Ian'

Subject: RE: APS

Hilan,

{ will be a new CUSIP as follows:

566854DY8

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Tuesday, May 29, 2012 11:56 AM

To: Sarti, Daniel

Subject: APS

Dan,
Will you be getting a new CUSIP?

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center
250 Greenwich Street
New-York, NY 10007
www.moodys.com
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Please note that-Moody’s analysts-are-not-permitted-to.engage-in-any-fee discussions.or-be privy.to any.rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 2:41 PM

To: Rogow, lan

Subject: FW: Final Side Letter

Final side letter...

From: Baum, Shirley A

Sent: Friday, May 25, 2012 11:40 AM
To: Sarti, Daniel

Subject: Final Side Letter

Here you go. Please send to the rating agencies as our final form. Thanks.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393
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o,

Dolyniuk, Karen E

i
e

From:
Sent:
To:
Subject:

Nickioy, Lee R

Wednesday, June 20, 2012 10:52 AM
Dolyniuk, Karen E

RE: Rating Agency Communication

All responses and e-mails confidential uniess otherwise indicated.

\/6/4/12 - update conference call with S&P {presentation included in e-mails to be provided)

v’6/18/12 — call from Mike Ferguson at S&P letting us they have met to discuss the rating and will be maintaining the

current BBB with pasitive outlook

\/ 6/12/12 ~ call with Fitch on F3 C/P rating at APS, no change to F2 anticipated until their internal methodology is

formalized, any change will be later in the year

e-mails to follow

From: Dolyniuk, Karen

E

Sent: Monday, June 18, 2012 1:52 PM
To: Hatfield, James R; Nickloy, Lee R; Ewen, Peter M; Sarti, Daniel
Subject: Rating Agency Communication

Importance: High

Gentlemen, please send me all communications you have had with the rating agencies since May 29™ . This includes
emails and phone conversations as well as any information we have provided them. Also, let me know if anything

should be considered Confidential.

I would like to have all communications by Wednesd‘ay, June 20",

I have been assured by the Regulatory group that this truly will be the last one.

Thank you.

Karen E. Dolyniuk, CTP

Manager Treasury Operations
Pinnacle West Capital Corporation

602-250-5630

1
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Dolyniuk, Karen E

From: Ewen, Peter M

Sent: Monday, June 18, 2012 10:58 PM
To: Dolyniuk, Karen E

Subject: RE: Rating Agency Communication
Karen,

| was on a conference call with Mike Ferguson of S&P on June 4. We presented some highlights of the Company’s
performance and financial outlook. Lee has the presentation.

Lee and | had a call with Phil Smyth of Fitch Ratings on June 12 to discuss their rationale for our commercial paper rating.
That's it.

Thanks.

From: Dolyniuk, Karen E

Sent: Monday, June 18, 2012 1:52 PM

To: Hatfield, James R; Nickloy, Lee R; Ewen, Peter M; Sarti, Daniel
Subject: Rating Agency Communication

Importance: High

Gentlemen, please send me all communications you have had with the rating agencies since May 29", This includes
emails and phone conversations as well as any information we have provided them. Also, let me know if anything
should be considered Confidential.

| would like to have all communications by Wednesday, June 20™,

| have been assured by the Regulatory group that this truly will be the last one.

Thank you.

Karen E. Dolyniuk, CTP

Manager Treasury Operations

Pinnacle West Capital Corporation
602-250-5630
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Dolyniuk, KarenE

From: Hatfield, James R

Sent: Monday, June 18, 2012 6:05 PM

To: Dolyniuk, Karen E; Nickloy, Lee R; Ewen, Peter M, Sarti, Daniel
Subject: RE: Rating Agency Communication

Karen:

Lee can confirm the date but | participated on a conference call with S&P on June 4. Other than that | have had no
communication with the agencies.

Jim

From: Dalyniuk, Karen E

Sent: Monday, June 18, 2012 1:52 PM

To: Hatfield, James R; Nickloy, Lee R; Ewen, Peter M; Sarti, Daniel
Subject: Rating Agency Communication

Importance: High

Gentlemen, please send me all communications you have had with the rating agencies since May 29" . This includes
emails and phone conversations as well as any information we have provided them. Also, let me know if anything
shauld be considered Confidential.

t would like to have all communications by Wednesday, June 20",

| have been assured by the Regulatory group that this truly will be the last one.
Thank you.

Karen E. Dolyniuk, CTP

Manager Treasury Operations

Pi.nnacle West Capital Corporation
662-250-5630

1
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Monday, June 18, 2012 6:40 PM

To: Hatfield, James R; Dolyniuk, Karen E; Ewen, Peter M; Sarti, Daniel
Subject: Re: Rating Agency Communication

Correct, conf call with S and P on June 4. | will provide the materials with my response.

Thanks

From: Hatfield, James R

Sent: Monday, June 18, 2012 06:04 PM

To: Dolyniuk, Karen E; Nickloy, Lee R; Ewen, Peter M; Sarti, Daniel
Subject: RE: Rating Agency Communication

Karen:

Fee can confirm the date but 1 participated on a conference call with S&P on June 4. Other than that | have
had no communication with the agencies.

Jim

From: Dolyniuk, Karen E

Sent: Monday, June 18, 2012 1:52 PM

To: Hatfield, James R; Nickloy, Lee R; Ewen, Peter M; Sarti, Daniel
Subject: Rating Agency Communication

Importance: High

Gentlemen, please send me all communications you have had with the rating agencies since May 29" . This
includes emails and phone conversations as well as any information we have provided them. Also, let me
know if anything should be considered Confidential.
I would iike to have all communications by Wednesday, June 20,
| have been assured by the Regulatory group that this truly will be the last one.
Thank you.
Karen E. Dolyniuk, CTP
Manager Treasury Operations

Pinnacle West Capital Corporation

602-250-5630

1
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Wednesday, June 20, 2012 10:53 AM
To: Dolyniuk, Karen E

Subject: FW: Discussion Topics

From: Nickloy, Lee R

Sent: Tuesday, May 29, 2012 7:14 AM

To: 'michael_ferguson@standardandpoots.con'
Subject: Re: Discussion Topics

Thanks Mike. We can also provide an update for you on the planned acquisition of the incremental ownership interests
in Four Corners units 4 and 5 from So Cal Ed.

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 29, 2012 05:50 AM

To: Nickloy, Lee R

Subject: Discussion Topics

Lee,

Please find attached a brief list of topics we'd like to discuss during our upcoming meeting. This is not intended to be an
exhaustive list, so if there are any issues we don't address, please feel free fo do so. Myself and Gerrit Jepsen, the
secondary analyst, will be present on the call; let me know if anyone will be dialing in remotely, as | can arrange a
conference call if need be.

It was a pleasure meeting you fast week.

Regards,

Michael Ferguson, CFA, CPA
Associate

U.S. Utitity & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Wednesday, June 20, 2012 10:53 AM
To: Dolyniuk, Karen E

Subject: FW: Discussion Topics

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 29, 2012 8:31 AM

To: Nickloy, Lee R
Subject: RE: Discussion Topics

Lee,
That sounds good, that will be an important discussion topic.

Regards,
Mike

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnadeWest.com)
Sent: Tuesday, May 29, 2012 10:14 AM

To: Ferguson, Michael

Subject: Re: Discussion Topics

Thanks Mike. We can also provide an update for you on the planned acquisition of the incremental ownership interests
in Four Corners units 4 and 5 from So Cal Ed.

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 29, 2012 05:50 AM

To: Nickloy, Lee R
Subject: Discussion Topics

Lee,

Please find attached a brief list of topics we'd like to discuss during our upcoming meeting. This is not intended to be an
exhaustive list, so if there are any issues we don't address, please feel free to do so. Myself and Gerrit Jepsen, the
secondary analyst, will be present on the call; let me know if anyone will be dialing in remotely, as | can arrange a
conference call if need be.

It was a pleasure meeting you last week.

Regards,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | {m) 917-562-9254

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:06 PM

To: Dolyniuk, Karen E

Subject: FW: FW: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com]
Sent: Wednesday, May 30, 2012 6:24 AM

To: Sarti, Daniel

Subject: Re: FW: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

Thank you Daniel. | will incorporate those changes in the press release.

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole.wood@fitchratings.com

From: <Daniel.Sarti@pinnaclewest.com>
To: <Nicole. Wood@fitchratings.com>
Date: 05/29/2012 05:31 PM
Subject: FW: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B
Hi Nicole, ((

sy
The attached edits reflect all of our comments. (‘/

I

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Baum, Shirley A

Sent: Tuesday, May 29, 2012 2:17 PM

To: Sarti, Daniel

Subject: FW: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

One comment from Sidley on the press release (in addition to the 34 days).

Please pass these on to Fitch. Thanks.

Page 893 of 994


mailto:Nicole.Wood@fitchratings.com
mailto:Nicole.Wood@fitchratings.com
mailto:nicole.wood@fitchratings.com

From: Chae, Svetlana [mailto:schae@Sidley.com]

Sent: Tuesday, May 29, 2012 2:14 PM

To: Baum, Shirley A

Cc: Lewis, Robert 3.

Subject: RE: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

Shirley,

In addition to correcting the days of interest, | suggest replacing a reference to “credit agreement” by a reference to a
“reimbursement agreement”.

Thanks,

Lana

Svetlana Chae

Sidley Austin LLP

1 South Dearborn Street

Chicago, lllinois 60603

Phone: (312) 853-7721

Fax: (312) 853-7036

E-mail: schae@sidiey.com

From: Shirley.Baum@pinnaclewest.com [mailto:Shirley.Baum@pinnaclewest.com]
Sent: Tuesday, May 29, 2012 3:32 PM

To: Chae, Svetlana

Subject: FW: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

Lana- normalily | don’t think we review these releases, but Fitch sent this to us to review for factual
accuracy. But for the 35 days being wrong (I've asked them to change it to 34 days), do you have
any other concerns with this ? Thank you. If you could take a quick look at this | would appreciate it,
since | assume they want to issue it in the near term.

From: Sarti, Daniel

Sent: Tuesday, May 29, 2012 1:16 PM

To: Nickloy, Lee R; Baum, Shirley A

Subject: FW: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

For our review..

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com]
Sent: Tuesday, May 29, 2012 12:28 PM

TFo: Sarti, Daniel

Subject: Draft of Fitch Press Release Maricopa County, AZ 2009 Series B

Dan,

Attached please find a draft of the press release relating to Fitch's rating of subject issue which | am sending out for you to
review for factual accuracy only. Please get back to me as soon as possible with any corrections or final sign off. As soon
as | receive final sign off from you | will get this sent out.

Kind regards,
Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole. wood@fitchratings.com

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:07 PM

To: Dolyniuk, Karen E

Subject: FW: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

Attachments: 2R01§~0§>f-30 Maricopa County, AZ 20098 Rating Letter.pdf, 2012-05-30 Final Published
AC.p

From: Nicole. Wood@fitchratings.com [mailto:Nicole.Wood@fitchratings.com]
Sent: Wednesday, May 30, 2012 9:42 AM

To: Sarti, Daniel T

Cc: schae@sidiey.com; rewis@Sidiey.com

Subject: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

Dan,

Attached please find our rating letter pertaining to Maricopa County, Arizona Pollution Controi Corporation Pollution
Control Revenue Refunding Bonds Series 2009B {Arizona Public Service Company). | have also attached a PDF of the
final press release.

Could you please ensure final executed documents are sent to me on the closing date.
Thank you for your assistance in the rating process.

Kind regards,
Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole wood@fitchratings.com
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Dolynidk, Karen E

From:
Sent:
To:
Subject:

Nickloy, Lee R

Wednesday, June 20, 2012 10:53 AM
Dolyniuk, Karen E

FW: APS F3 Commercial Paper Rating

From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com]

Sent: Wednesday, May 30, 2012 11:33 AM

To: Nickloy, Lee R

Subject: Re: APS F3 Commercial Paper Rating

Hi Lee,

That would be great.

Sincerely,

Phil

Please feel free to give me a call any time, at your convenience.

1
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Thanks for the color, Phil. My travel/meeting schedule this week is turning out to be a bit
busier than I thought. Would it be OK just to give you a call to discuss rather than setting
up something more formal?

Lee

From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com]
Sent: Friday, May 25, 20812 ©2:52 PM
To: Nickloy, Lee R
Cc: Daniel.Neama@fitchratings.com <Danilel.Neama@fitchratings.com>

Subject: Re: APS F3 Commercial Paper Rating

Hi Nick,

Under Fitch's long-term/short-term notching criteria, APS's short term 'F3'

issuer default and commercial paper (CP) ratings are linked to the long-term issuer default
rating (IDR) of 'BBB' not the senior unsecured rating of 'BBB+'. A future upgrade to the
short-term IDR/CP rating to 'F2'

would require a one notch upgrade in APS's long-term IDR to 'BBB+'. We will be happy to
discuss the matter further with you and your colleagues at your convenience next week,

Best Regards,

Phil
3
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Philip W. Smyth, CFA
Senior Director
Fitch Ratings

212 908 0531

----- <Lee.Nickloy@PinnacleWest.com> wrote: -----

To: <Daniel.Neama@fitchratings.com>, <Philip.Smyth@fitchratings.com>
From: <Lee.Nickloy@PinnacleWest.com>
Date: ©5/25/2012 @4:09PM

Subject: APS F3 Commercial Paper Rating

Dan/Phil,

We were a bit surprised that we didn’t see the F3 short-term/commercial paper rating at APS
get raised in connection with the increase in the IDR and senior unsecured ratings. Could we
discuss? It would be helpful for us if we could get some color from you on what factors led
to keeping APS at F3, and of course giving you some feedback on those or how we would propose
to mitigate any concerns you have. 1 am travelling next week, but could do a call sometime
during the week if you have some times that work for you. Wednesday or Thursday would work
best for me, but can work around your schedules.

Thanks,

Lee

Lee R. Nickloy
Vice President and Treasurer
PINNACLE WEST CAPITAL CORPORATION

ARIZONA PUBLIC SERVICE COMPANY

4
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400 North 5th Street, MS 9040
Phoenix, AZ 8506e4
ph:  602-250-3300

Lee.Nickloy@pinnaclewest.com

5

Page 903 of 994


mailto:Lee.Nickloy@pinnaclewest.com

Page 904 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:20 PM

To: Dolyniuk, Karen E

Subject: FW: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

From: Sarti, Daniel

Sent: Wednesday, May 30, 2012 11:36 AM

To: 'Nicole.Wood@fitchratings.com’

Subject: RE: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

Thank you Nicole. We really appreciate you working so hard to expedite this. it looks like the bonds will be remarketed
on schedule.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com)
Sent: Wednesday, May 30, 2012 9:42 AM

-To: Sarti, Daniel

Cc: schae@sidley.com; rlewis@Sidley.com

Subject: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

Dan,

Attached please find our rating letter pertaining to Maricopa County, Arizona Pollution Control Corporation Pollution
Control Revenue Refunding Bonds Series 2009B (Arizona Public Service Company). | have also attached a PDF of the
final press release.

Could you please ensure final executed documents are sent to me on the closing date.
Thank you for your assistance in the rating process.

Kind regards,
Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole. wood@fitchratings.com

1
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Dolyniuk, Karen E

! To: Joseph, Tobin

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:07 PM
To: Dolyniuk, Karen E

Subject: FW: remarketing.doc

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Wednesday, May 30, 2012 12:12 PM

To: Sarti, Daniel T

Subject: RE: remarketing.doc

Dear Dan,

Sorry if I haven’t been clear at all: we can only send the rating letter to bond counsel after 5PM one business day before
closing. So, | won't be sending a rating letter to bond counsel until after 5PM tomorrow.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 30, 2012 2:09 PM

Subject: RE: remarketing.doc
Hi Tobin,

Do you know when the rating letter might be sent for the Maricopa 2009B bond series? Bond counsel has not received it
yet.

Thanks,

1
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Dan Sarti
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, May 25, 2012 11:19 AM

To: Sarti, Daniel

Subject: RE: remarketing.doc

Dan,
Committee is comfortable with the proposed language in the remarketing agreement.

Also, committee is comfortable with the proposed side letter addressed to the Issuer where APS will give the rating
agencies notice of amendments, etc.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 1:21 PM

To: Joseph, Tobin

Subject: FW: remarketing.doc

Importance: High

Hi Tobin,

Let us know if this language works for you...

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

2
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From: Baum, Shirley A

Sent: Friday, May 25, 2012 10:19 AM
To: Sarti, Daniel

Subject: remarketing.doc
Importance: High

Dan, can you please send this proposed revised language to the Remarketing Agreement to Tobin at
S&P. I'd like to make sure he is comfortable with this before we include it in the Remarketing

Agreement. Thanks.

Shirley

3
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Dolyniuk, Karen E

From: - Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:08 PM
To: Dolyniuk, Karen E

Subject: FW: remarketing.doc

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]

Sent: Wednesday, May 30, 2012 3:07 PM - SR e
To: Sarti, Daniel —

Subject: RE: remarketing.doc

Hey Dan,
Can you give me a call when you get a chance? | should be in for a while tonight.

In our systems, it now looks like the same bond is carrying two different ratings. Was your intention to take the BBB
rating off the bond when asking for this LOC-enhanced rating? If so, you will have to put in a request to withdraw the
BBB rating. I'm more than happy to find the appropriate corporate analyst to help you do that.

Thanks,
Tobhin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 30, 2012 2:09 PM

To: Joseph, Tobin

Subject: RE: remarketing.doc

Hi Tobin,

Do you know when the rating letter might be sent for the Maricopa 20098 bond series? Bond counse! has not received it
yet.

1
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Thanks,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]

Sent: Friday, May 25,2012 1119 AM == T T T T e e e
To: Sarti, Daniel

Subject: RE: remarketing.doc

Dan,
Committee is comfortable with the proposed language in the remarketing agreement.

Also, committee is comfortable with the proposed side letter addressed to the Issuer where APS will give the rating
agencies notice of amendments, etc.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 1:21 PM

To: Joseph, Tobin

Subject: FW: remarketing.doc

Importance: High

Hi Tobin,

Let us know if this language works for you...

Dan Sarti
Manager - Corporate Finance
2
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Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Baum, Shirley A

Sent: Friday, May 25, 2012 10:19 AM
To: Sarti, Daniel

Subject: remarketing.doc
Importance: High

Dan, can you please send this proposed revised language to the Remarketing Agreement to Tobin at
S&P. I'd like to make sure he is comfortable with this before we include it in the Remarketing
Agreement. Thanks.

Shirley

3
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:20 PM
To: Dolyniuk, Karen E

Subject: FW: remarketing.doc

From: Sarti, Daniel

_Sent: Wednesday, May-30,-2012.3:45 PM .

®

To: 'Joseph, Tobin'
Subject: RE: remarketing.doc

Hi Tobin,

Arizona Public Service Company requests that Standard & Poor’s withdraw the existing “BBB” rating on the $32,000,000

Maricopa County Arizona Pollution Control Corporation 2009 Series B bonds once the remarketing of those bonds is
completed into the new variable rate mode backed by a letter of credit from JPMorgan Chase Bank, N.A. That
remarketing will occur on June 1, 2012 and will carry a new rating from Standard & Poor’s at that time.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Wednesday, May 30, 2012 3:07 PM

To: Sarti, Daniel

Subject: RE: remarketing.doc

Hey Dan,
Can you give me a call when you get a chance? | should be in for a while tonight.

in our systems, it now looks like the same bond is carrying two different ratings. Was your intention to take the BBB
rating off the bond when asking for this LOC-enhanced rating? If so, you will have to put in a request to withdraw the
BBB rating. I’'m more than happy to find the appropriate corporate analyst to help you do that.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
1
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initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Wednesday, May 30, 2012 2:09 PM
To: Joseph, Tobin

“Subject: RET remarketing.doc

Hi Tobin,

Do you know when the rating letter might be sent for the Maricopa 2009B bond series? Bond counsel has not received it
yet.

Thanks,

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Pubtic Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, May 25, 2012 11:19 AM

To: Sarti, Daniel

Subject: RE: remarketing.doc

Dan,
Committee is comfortable with the proposed language in the remarketing agreement.

Also, committee is comfortable with the proposed side letter addressed to the Issuer where APS will give the rating
agencies notice of amendments, etc.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post

2
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information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, May 25, 2012 1:21 PM

To: Joseph, Tobin

Subject: FW: remarketing.doc

Importance: High

Hi Tobin,

Let us know if this language works for you...

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Baum, Shirley A

Sent: Friday, May 25, 2012 10:19 AM
To: Sarti, Daniel

Subject: remarketing.doc
Importance: High

Dan, can you please send this proposed revised language to the Remarketing Agreement to Tobin at
S&P. I'd like to make sure he is comfortable with this before we include it in the Remarketing
Agreement. Thanks.

Shirley

3
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:09 PM

To: Dolyniuk, Karen E

Subject: FW: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@ﬁtchratmgs com]
Sent:-Thursday;-May-31,2012-6:17-AM- S R _
To: Chae, Svetlana

Cc: Sarti, Daniel; Lewis, Robert J.

Subject: RE: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

Lana,

\\l Il also need a copy of the executed Side Letter, bond counsel opinion, the Remarketing Agreement and the final
reoffermg circular.

Kind regards,
Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza -

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930

Email: nicole. wood@fitchratings.com

From: "Chae, Svetlana” <schae@Sidley.com>

To <Nicole Wood@fitchratings.com>

Cc "Lewis, Robert J.” <rlewis@Sidley.com>, <Daniel. Sarti@pinnaclewest.com>
Date: 05/30/2012 06:26 PM

Subject: RE: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series 8

Nicole,

Will you anything other than copies of fully executed Reimbursement Agreement, Letter of Credit and our Reliance Letter?

Thank you,

Lana

1
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Svetlana Chae-

Sidley Austin LLP

1 South Dearborn Street
Chicago, lliinois 60603
Phone: (312) 853-7721
Fax: (312) 853-7036
E-mail; schae@sidley.com

From: Nicole.Wood@fitchratings.com [mailto:Nicole. Wood@fitchratings.com]
Sent: Wednesday, May 30, 2012 11:42 AM
To: Daniel.Sarti@pinnaclewest.com

._Cc: Chae, Svetlana; | ewis, Robert). __ _
Subject: Fitch Rating Letter Maricopa Cnty, AZ 2009 Series B

Dan,

Attached please find our rating letter pertaining to Maricopa County, Arizona Pollution Control Corporation Pailution
Control Revenue Refunding Bonds Series 2009B (Arizona Public Service Company). | have also attached a PDF of the
final press release.

Could you please ensure final executed documents are sent to me on the closing date.

Thank you for your assistance in the rating process.

Kind regards,
Nicole

Nicole Markou Wood

Fitch Ratings

Municipal Structured Finance

One State Street Plaza

New York, NY 10004

Tel: (212) 908-0500 Ext. 1930
Email: nicole.wood@fitchratings.com

2

Page 918 of 994



mailto:schae@sidley.com
mailto:Wood@fitchratings.com
mailto:Nicole
http://naclewest.com
mailto:nicole.wood@fitchratings.com

K s ok 4 s e ok 3 ok 3 e e o 4 e ok ot Sk ok ok e ok 3 o ok ok ok ok o 3 3k 3 3¢ K 3 s o b ok ok ke ok ke K e ok o ol s e ok e Sk e e sk sk ok sk e ek e ok ok sk o ok ok e o ok ok sk ok ok ke sk ok ok ok ok R ok ok

e stk o ok ok ok oK oK

s sk e e o s s o e ok o ok o e s ook e e e e o ok ok ok ot o s sk e s sk o s sk s o o R 8 ke s e s ok ke o ok ok e sk ok ok ok sk e e skl e se sk s o ok s o o ke sk ok ok o e o o ok o
ok oKk ek KK

Page 919 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:09 PM

To: Dotyniuk, Karen E

Subject: FW: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding

Bonds (Arizona Public Service Company Palo Verde Project), Series 20098

From: Rogow, lan [mailto:lan.Rogow@moodys.com]

Sent: Thursday, May 31, 2012 11:20 AM

To: Sarti, Daniel; Nickloy, Lee R; scott.j.robinson@jpmorgan.com

Subject: Maricopa County, AZ, Pollution Control Corporation Pollution Controi Revenue Refunding Bonds (Arizona Public
Service Company Palo Verde Project), Series 2009B

M. Sarti,
At 12:30 a.m. tomorrow, June 1, I will circulate Moody’s draft report for the above. Please have someone available to
review the report at that time. Moody’s policy provides for a two-hour review period. As such, I will request all

comments, if any, be provided to me by no later than 2:30 p.m. (New York City time) tomorrow.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. f you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.
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—From:-Raogow, lan [mailto:1an.Rogow@meodys.com]

Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:10 PM

To: Dolyniuk, Karen E

Subject: FW: Maricopa County, AZ, Poliution Control Corporation Pollution Control Revenue Refunding

Bonds (Arizona Public Service Company Palo Verde Project), Series 20098

Sent: Thursday, May 31, 2012 11:25 AM
To: Sarti, Daniel

‘Subject: RE: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona

Public Service Company Palo Verde Project), Series 20098
Dan,
Did | send a report to you previously? | believe it was only the Rating Letter which | sent.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
jan.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

Www.moodys.com

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team ot 212,.553.4055,

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaciewest.com)

Sent: Thursday, May 31, 2012 2:23 PM

To: Rogow, Ian

Subject: RE: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona
Public Service Company Palo Verde Project), Series 20098

Thanks lan. Will the content be the same as the report previously forwarded?

Dan Sarti

Manager - Corporate Finance

1
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Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax; 602-250-5640

From: Rogow, Ian [mailto:1an.Rogow@moodys.com]

Sent: Thursday, May 31, 2012 11:20 AM

To: Sarti, Daniel; Nickioy, Lee R; scott.j.robinson@jpmorgan.com

Subject: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona Public
Service Company Palo Verde Project), Series 20098

Mr. Sarti,

At 12:30 a.m. tomorrow, June 1, I will circulate Moody’s draft report for the above. Please have someone available to
review the report at that time. Moody’s policy provides for a two-hour review period. As such, I will request all
comments, if any, be provided to me by no later than 2:30 p.m. (New York City time) tomorrow.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax

jan.rogow@ moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

WWW.Mmoodys.com

please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.

Page 923 of 994


mailto:Ian.Rogow@moodys.com
mailto:scott.j.robinson@jpmorgan.com
mailto:ian.ropow@rnoodvs.com
http://www.moodvs.com

Page 924 of 994



Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:21 PM

To: " Dolyniuk, Karen E

Subject: FW: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding

Bonds (Arizona Public Service Company Palo Verde Project), Series 20098

From:; Sarti, Daniel

Sent: Thursday, May 31, 2012 11:26 AM

To: 'Rogow, lan'

Subject: RE: Maricopa County, AZ, Pallution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona
Public Service Company Palo Verde Project), Series 20098

Sorry. Yes, you are correct.

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]

Sent: Thursday, May 31, 2012 11:25 AM

To: Sarti, Daniel .

Subject: RE: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona
Public Service Company Palo Verde Project), Series 2009B

Dan,
Did | send a report to you previously? | believe it was only the Rating Letter which | sent.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
| 212.553.1742 tel

212.298.7181 fax
ian.rogow@®@moodys.com

Moody's Investor Services
7 World Trade Center

- 250 Greenwich Street
New York, NY 10007
WWW.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.

1
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From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]

Sent: Thursday, May 31, 2012 2:23 PM

To: Rogow, Ian

Subject: RE: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona
Public Service Company Palo Verde Project), Series 20098

Thanks lan. Wil the content be the same as the report previously forwarded?

———PanSarti ————————
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315
Fax: 602-250-5640

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]

Sent: Thursday, May 31, 2012 11:20 AM

To: Sarti, Daniel; Nickloy, Lee R; scott.j.robinson@jpmorgan.com

Subject: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona Public
Service Company Palo Verde Project), Series 20098

Mr. Sarti,
- At 12:30 a.m. tomorrow, June 1, I will circulate Moody’s draft report for the above. Please have someone available to
review the report at that time. Moody’s policy provides for a two-hour review period. As such, I will request all

comments, if any, be provided to me by no later than 2:30 p.m. (New York City time) tomorrow.

Best,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 te!

212.258.7181 fax
ian.rogow@moodys.com

Moody's investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions ar comments regarding the application
or the fees, please contact Moody's Issuer Relations Team at 212.553.4055.
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Attachment(s) Intentionally Omitted - Contains Confidential Information
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DolfhiUk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:11 PM

To: ' Dolyniuk, Karen E

Subject: FW: R. Letter in Escrow-release needs to be as early as it can be

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Thursday, May 31, 2012 6:28 PM

To: Sarti, Daniel

“ subject: RE: R. Letter in Escrow-release needs to be as early as it can be

Let me talk to the IT folks in the morning to try and get the rating public ASAP.

That said, from our perspective, since the rating letter is in escrow, that is the same as us
delivering our rating. So, the rating is effective as of the date of the letter (i.e.,
12:00AM on June 1st).

Tobin Joseph

212-438-4960 tel

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 31, 2012 8:42 PM
To: Joseph, Tobin

Subject: FW: R. Letter in Escrow-release needs to be as early as it can be

Hi Tobin,
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To* Leak, Kathleen A,

Subject: FW: R. Letter in Escrow

From: Joseph, Tobin
[tobin_joseph@standardandpoors.com<mailto: tobin_joseph@standardandpoors.com>]

Sent: Thursday, May 31, 2012 ©85:064 PM US Mountain Standard Time
To: Sarti, Daniel

Subject: R. Letter in Escrow

Dear Dan,

I placed the rating letter in escrow with bond counsel (specifically, Kathleen Leak as you
requested) with instructions to release the letter once the ratings become public tomorrow
around 12 noon (EST)/9AM AZ time. Please let me know if you come across any issues.

Thanks,

Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st F1l

New York, NY 16641

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a

password protected Web site all information they provide, or contract with a third party to
provide, to S& for determining an initial Credit Rating or for conducting surveillance. The

3
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Does this timing work?...

™ From: Leak, Kathleen A. [kleak@orrick.com<mailto:kleak@orrick.com>]
Sent: Thursday, May 31, 2012 05:19 PM US Mountain Standard Time
To: Sarti, Daniel
Cc: Baum, Shirley A

Subject: Re: R. Letter in Escrow-release needs to be as early as it can be

Received. Thank you.

The rating letter need to be released from escrow as early as possible on Friday morning.

Noon NY time is pushing it in terms of a DTC closing.

Could you reach out on this point?

Thanks.

Kathleen A. Leak
————— Original Message -----
\_From: Daniel.Sarti@pinnaclewest.com (mailto:Daniel.Sarti@pinnaclewest.com)

Sent: Thursday, May 31, 2012 ©7:07 PM
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Rule does not contemplate that Arrangers will post information provided by S&. S&P expects
that, because information provided by S&P is proprietary and confidential, such information
will not be posted on an Arranger’s Web site without S&P’s express written consent, unless
the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web
site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]

Sent: Thursday, May 31, 2812 12716 PM

Subject: FW: Side Letter

Attached is the executed side letter for your records..

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 6©82-250-3315

Fax: 602-250-5640
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:11 PM

To: Dolyniuk, Karen E ;

Subject: FW: R. Letter in Escrow-release needs to be as early as it can be

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]

Sent: Friday, June 01, 2012 4:34 AM

To: Sarti, Daniel

Subject: RE: R. Letter in Escrow-release needs to be as early as it cén be

(Cam
Y

Will do. Sorry, no one else is in work yet, but I sent our IT and publishing groups emails
last night asking to have the rating released as soon as possible.

Also, when you get a chance, can you forward us the executed LOC, Loan Agreement and
Remarketing Agreement? Can you also send me the new CUSIP for the bond (that way I can make
sure the IT folks link the CUSIP to the rating right away).

Thanks,

Tobin

Tobin Joseph

212-438-4960 tel

(0‘ From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]

Sent: Friday, June 01, 2012 7:31 AM

Page 934 of 994


mailto:tobin-joseph@standardandpoors.com
mailto:Daniel.Sarti@pinnaclewest.com
mailto:Daniel.Sarti@pinnaclewest.com

To: Joseph, Tobin

Subject: RE: R. Letter in Escrow-release needs to be as early as it can be

Thanks Tobin. Let me know as soon as you think it's public. We'll be in early this morning to
launch the remarketing.

From: Joseph, Tobin
[tobin_joseph@standardandpoors.com<mailto:tobin_joseph@standardandpoors.com>]

Sent: Thursday, May 31, 2012 06:28 PM US Mountain Standard Time
To: Sarti, Daniel

Subject: RE: R. Letter in Escrow-release needs to be as early as it can be

Let me talk to the IT folks in the morning to try and get the rating public ASAP.

That said, from our perspective, since the rating letter is in escrow, that is the same as us
delivering our rating. So, the rating is effective as of the date of the letter (i.e.,
12:00AM on June 1st).

Tobin Joseph

212-438-4960 tel

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 31, 2012 8:42 PM

To: Joseph, Tobin

2
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Subject: FW: R. Letter in Escrow-release needs to be as early as it can be

Hi Tobin,

Does this timing work?...

From: Leak, Kathleen A. [kleak@orrick.com<mailto:kleak@orrick.com>]
Sent: Thursday, May 31, 2012 ©5:19 PM US Mountain Standard Time

To: Sarti, Daniel

Cc: Baum, Shirley A

Subject: Re: R. Letter in Escrow-release needs to be as early as it can be

Received. Thank you.

The rating letter need to be released from escrow as early as possible on Friday morning.

Noon NY time is pushing it in terms of a DTC closing.

Could you reach out on this point?

Thanks,

Kathleen A. Leak

3
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----- Original Message -----

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 31, 2012 07:87 PM

To: Leak, Kathleen A.

Subject: FW: R. Letter in Escrow

From: Joseph, Tobin
[tobin_joseph@standardandpoors.com<mailto:tobin_joseph@standardandpoors.com>]

sent: Thursday, May 31, 2012 ©5:04 PM US Mountain Standard Time
To: Sarti, Daniel

Subject: R. Letter in Escrow

Dear Dan,

I placed the rating letter in escrow with bond counsel (specifically, Kathleen Leak as you
requested) with instructions to release the letter once the ratings become public tomorrow
around 12 noon (EST)/9AM AZ time. Please let me know if you come across any issues.

Thanks,

Tobin

Tobin Joseph
Standard & Poor's
55 Water Street, 41st F1l

New York, NY 1041
4
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212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a
password protected Web site all information they provide, or contract with a third party to
provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The
Rule does not contemplate that Arrangers will post information provided by S&P. S&P expects
that, because information provided by S&P is proprietary and confidential, such information
will not be posted on an Arranger’s Web site without S&P’s express written consent, unless
the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S& and posted on the Arranger’s Web
site. .

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 31, 2012 12:1@ PM

Subject: FW: Side Letter

Attached is the executed side letter for your records..

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

--- NOTICE ---

5
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:22 PM

To: Dolyniuk, Karen E

Subject: FW: R. Letter in Escrow-release needs to be as early as it can be

Attachments: Maricopa - Letter of Credit.pdf; Maricopa - Remarketing Agreement.pdf; Loan Agreement A-
E pdf

From: Sarti, Daniel
Sent: Friday, June 81, 2012 5:29 AM
To: 'Joseph, Tobin'

Subject: RE: R. Letter in Escrow-release needs to be as early as it can be
()

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June @1, 2012 4:34 AM
To: Sarti, Daniel

Subject: RE: R. Letter in Escrow-release needs to be as early as it can be
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Will do. Sorry, no one else is in work yet, but I sent our IT and publishing groups emails
last night asking to have the rating released as soon as possible.

Also, when you get a chance, can you forward us the executed LOC, Loan Agreement and
Remarketing Agreement? Can you also send me the new CUSIP for the bond (that way I can make
sure the IT folks link the CUSIP to the rating right away).

Thanks,

Tobin

Tobin Joseph

212-438-4960 tel

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, June 81, 2012 7:31 AM
To: Josebh, Tobin

Subject: RE: R. Letter in Escrow-release needs to be as early as it can be

Thanks Tobin. Let me know as soon as you think it's public. We'll be in early this morning to
launch the remarketing.

From: Joseph, Tobin
[tobin_joseph@standardandpoors.com<mailto: tobin_joseph@standardandpoors.com>]

Sent: Thursday, May 31, 2012 06:28 PM US Mountain Standard Time

To: Sarti, Daniel
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Subject: RE: R. Letter in Escrow-release needs to be as early as it can be

Let me talk to the IT folks in the morning to try and get the rating public ASAP.

That said, from our perspective, since the rating letter is in escrow, that is the same as us

delivering our rating. So, the rating is effective as of the date of the letter (i.e.,
12:00AM on June 1st).

Tobin Joseph

212-438-4960 tel

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 31, 2012 8:42 PM

To: Joseph, Tobin

Subject: FW: R. Letter in Escrow-release needs to be as early as it can be

Hi Tobin,

Does this timing work?..

From: Leak, Kathleen A. [kleak@orrick.com<mailto:kleak@orrick.com>]

Sent: Thursday, May 31, 2012 05:19 PM US Mountain Standard Time
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To: Sarti, Daniel
Cc: Baum, Shirley A

Subject: Re: R. Letter in Escrow-release needs to be as early as it can be

Received. Thank you.

The rating letter need to be released from escrow as early as possible on Friday morning.

Noon NY time is pushing it in terms of a DTC closing.

Could you reach out on this point?

Thanks.

Kathleen A. Leak

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Thursday, May 31, 20612 @7:07 PM
To: Leak, Kathleen A.

Subject: FW: R. Letter in Escrow

From: 3Joseph, Tobin
[tobin_joseph@standardandpoors.com<mailto:tobin_joseph@standardandpoors.comy ]

Sent: Thursday, May 31, 2012 05:04 PM US Mountain Standard Time
4
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To: Sarti, Daniel

Subject: R. Letter in Escrow

Dear Dan,

I placed the rating letter in escrow with bond counsel (specifically, Kathleen Leak as you

~ requested) with instructions to release the letter once the ratings become public tomorrow
around 12 noon (EST)/9AM AZ time. Please let me know if you come across any issues,

Thanks,

Tobin

Tobin 3Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4969 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a
password protected Web site all information they provide, or contract with a third party to
provide, to S&P for determining an initial Credit Rating or for conducting surveillance. The
Rule does not contemplate that Arrangers will post information provided by S&P. S&P expects
that, because information provided by S&P is proprietary and confidential, such information
will not be posted on an Arranger’s Web site without S&P’s express written consent, unless
the Arranger believes that such information is required for a nonhired NRSRO to understand or

evaluate the information that the Arranger provided to S& and posted on the Arranger’s Web
site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]

Sent: Thursday, May 31, 2012 12:10 PM

Subject: FW: Side Letter
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Attached is the executed side letter for your records..

Dan Sarti
Manager - Corporate Finance
Pinnacle West Capital Corporation/Arizona Public Service Company

Ph: 602-250-3315

Fax: 602-250-5649
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"Dollniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:11 PM
To: Dolyniuk, Karen E

Subject: FW: S&P

From: Joseph, Tobin [mailto;tobin joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 6:12 AM

To: Sarti, Daniel

Subject: RE: S&P

~Yes. The rating will hopefully be published by then, but | can send an email to Kathleen around 9:50AM (EST) if it isn't.

&

Tobin Joseph
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Friday, June 01, 2012 9:09 AM

To: Joseph, Tobin

Subject: FW: S&P

Importance: High

Hi Tobin,

Would this be possible if the ratings letter is not published by 10 am EST?...

From: Baum, Shirley A

Sent: Friday, June 01, 2012 5:56 AM
To: Sarti, Daniel

Subject: S&P

Importance: High

Dan, | just spoke to Kathleen. We have the closing call for Maricopa at 7am our time (10 EST) and we
need to have the sign off from Tobin by then. Specifically, we need him to send an email to Kathleen

1
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authorizing her to release his ratings letter (which he previously told her he could not do until the
public release of the rating). '

Thanks. | have to go decorate someone’s office for a birthday, so please call me on my cell if you
need me 602-653-0238.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:22 PM
YTo: Dolyniuk, Karen E

Subject: FW: S&P

From: Sarti, Daniel

Sent: Friday, June 01, 2012 6:13 AM
To: 'Joseph, Tobin'

Subject: RE: S&P

Perfect. Thank you!

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 6:12 AM

To: Sarti, Daniel

Subject: RE: S&P

Yes. The rating will hopefully be published by then, but | can send an email to Kathleen around 9:50AM (EST) if it isn’t.

Tobin Joseph
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com {mailto: Daniel.Sarti@pinnaclewest.com]
Sent: Friday, June 01, 2012 9:09 AM

To: Joseph, Tobin

Subject: FW: S&P

Importance: High

Hi Tobin,

1
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Would this be possible if the ratings letter is not published by 10amEST?...

From: Baum, Shirley A

Sent: Friday, June 01, 2012 5:56 AM
To: Sarti, Daniel

Subject: S&P

Importance: High

Dan, | just spoke to Kathleen. We have the closing call for Maricopa at 7am our time (10 EST) and we
need to have the sign off from Tobin by then. Specifically, we need him to send an email to Kathleen
authorizing her to release his ratings letter (which he previously told her he could not do until the
public release of the rating).

Thanks. | have to go decorate someone’s office for a birthday, so please call me on my cell if you
need me 602-653-0238.

Shirley A. Baum

Associate General Counsel

Pinnacle West Capital Corporation, Law Department
400 North Fifth Street, Station 8695

Phoenix, Arizona 85004

phone 602.250.3706
fax 602.250.3393
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Wednesday, June 20, 2012 10:53 AM
To: Dolyniuk, Karen E

Subject: FW: Discussion Topics

From: Nickloy, Lee R

Sent: Friday, June 01, 2012 7:45 AM

To: 'michael_ferguson@standardandpoors.com'
Subject: Re: Discussion Topics

Mike,

| will have Jim Hatfield, our CFO, and Pete Ewewn who you met Iast week on the call with me on Monday. We will all be
together. Should we just call you at your number?

Lee

From: Ferguson, Michaei [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 29, 2012 05:50 AM

To: Nickloy, Lee R

Subject: Discussion Topics

Lee,

Please find attached a brief list of topics we'd like to discuss during our upcoming meeting. This is not intended to be an
exhaustive list, so if there are any issues we don't address, please feel free to do so. Myself and Gerrit Jepsen, the
secondary analyst, will be present on the call; let me know if anyone will be dialing in remotely, as | can arrange a
conference call if need be.

It was a pleasure meeting you last week.

Regards,

Michael Ferguson, CFA, CPA

Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com

1
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Dolyniuk, Karen E

From: Nickioy, Lee R

Sent: Wednesday, June 20, 2012 10:54 AM
To: Dolyniuk, Karen E

Subject: FW: Discussion Topics

From: Ferguson, Michael [mailto:michae] ferguson@standardandpoors.com]
Sent: Friday, June 01, 2012 7:47 AM

To: Nickloy, Lee R

Subject: RE: Discussion Topics

Lee,
That sounds good, you can call me at 212-438-7670. I'll be conferencing in Gerrit Jepsen, who is the backup analyst.

Have a fine weekend,
Mike

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com]
Sent: Friday, June 01, 2012 10:45 AM

To: Ferguson, Michael

Subject: Re: Discussion Topics

Mike,

| will have Jim Hatfield, our CFO, and Pete Ewewn who you met last week on the call with me on Monday. We wili all be
together. Should we just call you at your number?

Lee

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 29, 2012 05:50 AM

To: Nickloy, Lee R
Subject: Discussion Topics

Lee,

Please find attached a brief list of topics we'd like to discuss during our upcoming meeting. This is not intended to be an
exhaustive list, so if there are any issues we don't address, please feel free to do so. Myself and Gerrit Jepsen, the
secondary analyst, will be present on the call; let me know if anyone will be dialing in remotely, as | can arrange a
conference call if need be.

It was a pleasure meeting you last week.

Regards,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041
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STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Wednesday, June 20, 2012 10:54 AM
To: Dolyniuk, Karen E

Subject: FW: Discussion Topics

From: Nickloy, Lee R

Sent: Friday, June 01, 2012 7:52 AM

To: 'michael_ferguson@standardandpoors.com'
Subject: Re: Discussion Topics

Great, thanks Mike.

From: Ferguson, Michael [mailto:michael ferguson@standardandpoors.com]
Sent: Friday, June 01, 2012 07:47 AM

To: Nickloy, Lee R

Subject: RE: Discussion Topics

Lee,
That sounds good, you can call me at 212-438-7670. I'll be conferencing in Gerrit Jepsen, who is the backup analyst.
Have a fine weekend,

Mike

From: Lee.Nickloy@PinnacleWest.com [mailto:L ee.Nickloy@PinnacleWest.com]
Sent: Friday, June 01, 2012 10:45 AM

To: Ferguson, Michael

Subject: Re: Discussion Topics

Mike,

f will have Jim Hatfield, our CFO, and Pete Ewewn who you met tast week on the call with me on Monday. We will all be
together. Should we just call you at your number?

Lee

From: Ferguson, Michael {mailto:michael ferguson@standardandpoors.com]
Sent: Tuesday, May 29, 2012 05:50 AM

To: Nickloy, Lee R

Subject: Discussion Topics

Lee,

Please find attached a brief list of topics we'd like to discuss during our upcoming meeting. This is not intended to be an
exhaustive list, so if there are any issues we don't address, please feel free to do so. Myseif and Gerrit Jepsen, the
secondary analyst, will be present on the call; let me know if anyone will be dialing in remotely, as | can arrange a
conference call if need be. :

it was a pleasure meeting you last week.

1
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Regards,

Michael Ferguson, CFA, CPA
Associate

U.S. Utility & Infrastructure Ratings
Standard & Poor's

55 Water Street, 39th Floor

New York, NY 10041

(t) 212-438-7670 | (m) 917-562-9254

STANDARD

& POOR'S

RATINGS SERVICES
www.standardandpoors.com
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Ddlyniuk, Karen E

- From: Sarti, Daniel
Sent: Wednesday, June 20, 2012 2:12 PM
To: Dolyniuk, Karen E
- Subject: ~ FW: Please Release R. Letter from Escrow

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 8:03 AM

To: Leak, Kathleen A.

Cc: Sarti, Daniel

Subject: RE: Please Release R. Letter from Escrow

As an FY) — the ratings were just published on our website a couple minutes ago. | will be sure to have them update the
CUSIP as soon as possible.

~ Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Leak, Kathleen A, [mailto:kleak@orrick.com]

Sent: Friday, June 01, 2012 9:49 AM

To: Joseph, Tobin

Cc: 'Daniel.Sarti@pinnaclewest.com' (Daniel.Sarti@pinnaclewest.com)
Subject: RE: Please Release R. Letter from Escrow

Thank you

| will release to the finance team immediately.

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 6:47 AM

To: Leak, Kathleen A.

Cc: 'Daniel.Sarti@pinnaclewest.com' (Daniel,Sarti@pinnaclewest.com)
Subject: Please Release R. Letter from Escrow

Dear Ms. Leak,

1
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The ratings should be published on our website shortly. However, since the appropriate sign-offs have already taken
place to make the rating decision final and publishing is only being delayed due to processing reasons, please feel free to
release the rating letter from escrow.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Joseph, Tobin

Sent: Thursday, May 31, 2012 8:03 PM
To: 'kleak@orrick.com'

Subject: R. Letter to be Held in Escrow

Dear Ms. Leak,

" Attached please find the rating letter for the June 1, 2012, remarketing re:

e $32mil Maricopa County, Arizona Pollution Control Corporation Pollution Control Revenue Refunding Bonds
(Arizona Public Service Company Palo Verde Project), 2009 Series B, Due May 1, 2029.

Please hold this letter in escrow and release it to the appropriate parties once our rating is published. 1 will let you know
as soon as that happens (which should be sometime around 12 noon (EST)/9AM Arizona time).

Additionally, please note that this rating letter is transmitted to you confidentially in advance of the public release of the
rating, subject to your understanding and agreement that the rating must remain confidential until it is published on
standardandpoors.com. ’

Please feel free to call or email with any questions.

Sincerely,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel ‘

SEC Rule 17g-5(2)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and

2
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confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

3
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Dolyniuk, Kafen E

From: Sarti, Danie!

Sent: Wednesday, June 20, 2012 2:22 PM

To: Dolyniuk, Karen £

Subject: FW: Please Release R. Letter from Escrow

From: Sarti, Daniel

Sent: Friday, June 01, 2012 8:05 AM

To: Joseph, Tobin'; Leak, Kathleen A.

Subject: RE: Please Release R. Letter from Escrow

Thank you Tobin for the quick turnaround.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 8:03 AM

To: Leak, Kathleen A.

Cc: Sarti, Daniel

Subject: RE: Please Release R. Letter from Escrow

As an FY| — the ratings were just published on our website a couple minutes ago. | will be sure to have them update the
CUSIP as soon as possible. '

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Leak, Kathleen A. [mailto:kleak@orrick.com]
Sent: Friday, June 01, 2012 9:49 AM

1
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To: Joseph, Tobin
Cc: 'Daniel. Sarti@pinnaclewest.com’ (Daniel.Sarti@pinnaclewest.com)
Subject: RE: Please Release R. Letter from Escrow

Thank you

| will release to the finance team immediately.

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 6:47 AM

To: Leak, Kathieen A.

Cc: 'Daniel. Sarti@pinnaclewest.com' (Daniel.Sarti@pinnaclewest.com)
Subject: Piease Release R. Letter from Escrow

Dear Ms. Leak,

The ratings should be published on our website shortly. However, since the appropriate sign-offs have already taken
place to make the rating decision final and publishing is only being delayed due to processing reasons, please feel free to
release the rating letter from escrow.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Joseph, Tobin

Sent: Thursday, May 31, 2012 8:03 PM
To: 'kleak@orrick.com'

Subject: R. Letter to be Held in Escrow

Dear Ms. Leak,

Attached please find the rating letter for the June 1, 2012, remarketing re:

e $32mil Maricopa County, Arizona Pollution Control Corporation Pollution Control Revenue Refunding Bonds
(Arizona Public Service Company Palo Verde Project), 2009 Series B, Due May 1, 2029.

Please hold this letter in escrow and release it to the appropriate parties once our rating is published. ! will let you know
as soon as that happens (which should be sometime around 12 noon (EST)/9AM Arizona time).

Additionally, please note that this rating letter is transmitted to you confidentially in advance of the pubiic release of the
rating, subject to your understanding and agreement that the rating must remain confidential until it is published on
standardandpoors.com.
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Please feel free to call or email with any questions.

Sincerely,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:12 PM
To: Dolyniuk, Karen E

Subject: FW: Moody's invoice - C1817797-000

From: Brigantino, John [mailto:John.Brigantino@moodys.com]
Sent: Friday, June 01, 2012 9:19 AM

To: Sarti, Daniel

Subject: RE: Moody's Invoice - C1817797-000

Hi Daniel,

@ | forwarded your request along to our Account Management team for response.

Thank you,
John

John Brigantino

Global Middle Office

Public Finance Group

Moody's Investors Service
Telephone: 212.553.6870
Fax: 212.298.7059
John.brigantino@moodys.com

MOQDY'S INVESTORS SERVICE
7 World Trade Center

250 Greenwich Street

New York, NY 10007

www.maodys.com

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, June 01, 2012 12:11 PM

To: Brigantino, John

Subject: FW: Moody's Invoice - C1817797-000

(g, Hilohn,

)
I'm in the process of approving the attached invoice from Moody’s but want to verify the amount. Is there a schedule for
municipal structured finance fees? | can’t seem to match up this fee with anything on the Moody's Summary of Frequent

Issuer Pricing.

Any help you can give would be greatly appreciated.

Dan Sarti
1
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Manager - Corporate Finance ‘

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Brigantino, John [mailto:John.Brigantino@moodys.com]
Sent: Tuesday, May 29, 2012 12:19 PM

To: Nickloy, Lee R

Subject: FW: Moody's Invoice - C1817797-000

Q/ Hi Lee,
Q)

Ms. Gomez advised me to forward this invoice to you. Might you be able to assist in processing for payment?
Should you have any questions, please do not hesitate to contact me.
Thank you,

John

John Brigantino

Global Middle Office

Public Finance Group

Moody's Investors Service
Telephone: 212.553.6870
Fax: 212.298.7059

John brigantino@moodys.com

MQODY'S INVESTORS SERVICE
7 World Trade Center

250 Greenwich Street

New York, NY 10007

www.moodys.com

From: Barbara.Gomez@aps.com [mailto:Barbara.Gomez@aps.com]
Sent: Tuesday, May 29, 2012 12:45 PM
To: Brigantino, John
Cc: Lee.Nickloy@PinnacleWest.com
@Subject: FW: Moody's Invoice - C1817797-000

I assume that the attached invoice relates to Public Finance services. | am now the Vice President of Supply Chain for
APS. The company’s Treasurer is Lee Nickloy. His contact information is below:

Lee Nickloy

Vice President and Treasurer

Phone: 602-250-3300

e-mail: lee.nickloy@aps.com or lee.nickloy@pinnaclewest.com

I"'m am cc’ing Lee on this note so the invoice can be processed.
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From: Esquivel, Robert D

Sent: Tuesday, May 29, 2012 8:45 AM

To: Gomez, Barbara M

Cc: Nixon, Petra E

Subject: FW: Moody's Invoice - C1817797-000

Barbara,

As Mr. Brigantino requested, | am forwarding this to you.

Robert D. Esquivel
Manager
Supplier Diversity & Development

“saps

From: Brigantino, John [mailto:John.Brigantino@moodys.com]
Sent: Friday, May 25, 2012 8:06 AM

Ta: Esquivel, Robert D

.. Subject: Moody's Invoice - C1817797-000

Hi Robert,

Might you be able to assist by internally forwarding the attached invoice to Ms. Gomez. Our existing contact
information may not be accurate.

Thanks very much for your assistance.

John

John Brigantino

Global Middle Office

Public Finance Group

Moody's Investors Service
Telephone: 212.553.6870

Fax: 212.298.7059
John.brigantino@moodys.com

MOODY'S INVESTORS SERVICE
7 World Trade Center

250 Greenwich Street

New York, NY 10007

www.moodys.com

3

Page 968 of 994


mailto:John.Brigantino@moodys.com
http://www.moodvs.com

Page 969 of 994



Attachment(s) Intentionally Omitted - Contains Confidential Information

Page 970 of 994



7

s

Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:13 PM

To: Dolyniuk, Karen E

Subject: FW: Please Release R. Letter from Escrow

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 10:05 AM

To: Sarti, Daniel

Subject: RE: Please Release R. Letter from Escrow

") Also, the new remarketed CUSIP has been added to our systems as of a few minutes ago, so you should be able to lock
* up the rating in our systems now using that CUSIP.

Tobin Joseph

Standard & Poor's

S5 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, June 01, 2012 11:05 AM

To: Joseph, Tobin; kleak@orrick.com

Subject: RE: Please Release R. Letter from Escrow

Thank you Tobin for the quick turnaround.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 8:03 AM
To: Leak, Kathleen A.
Cc: Sarti, Daniel ‘
Subject: RE: Please Release R. Letter from Escrow
1
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As an FY! —the ratings were just published on our website a couple minutes ago. | will be sure to have them update the
CUSIP as soon as possible.

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveiilance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Leak, Kathleen A. [mailto:kleak@orrick.com]
Sent: Friday, June 01, 2012 9:49 AM
To: Joseph, Tobin
Cc: 'Daniel.Sarti@pinnaclewest.com' (Daniel.Sarti@pinnaclewest.com)
Subject: RE: Please Release R. Letter from Escrow

Thank you

I will release to the finance team immediately.

From: Joseph, Tobin [maiito:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 6:47 AM

To: Leak, Kathleen A. ‘

Cc: 'Daniel.Sarti@pinnaclewest.com' (Daniel.Sarti@pinnaclewest.com)
Subject: Please Release R. Letter from Escrow

Dear Ms. Leak,

The ratings should be published on our website shortly. However, since the appropriate sign-offs have already taken

place to make the rating decision final and publishing is only being delayed due to processing reasons, please feel free to
release the rating letter from escrow.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an

2
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initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Joseph, Tobin

Sent: Thursday, May 31, 2012 8:03 PM
To: 'kleak@orrick.com'’

Subject: R. Letter to be Held in Escrow

Dear Ms. Leak,

Attached please find the rating letter for the June 1, 2012, remarketing re:
e  $32mil Maricopa County, Arizona Pollution Control Corporation Pollution Control Revenue Refunding Bonds
{Arizona Public Service Company Palo Verde Project), 2009 Series B, Due May 1, 2029.

Please hold this letter in escrow and release it to the appropriate parties once our rating is published. 1 will let you know
as soon as that happens {which should be sometime around 12 noon (EST}/9AM Arizona time).

Additionally, please note that this rating letter is transmitted to you confidentially in advance of the public release of the
rating, subject to your understanding and agreement that the rating must remain confidential until it is published on
standardandpoors.com.

Please feel free to call or email with any questions.

Sincerely,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

3
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Dolyhiuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:23 PM

To: Dolyniuk, Karen E

Subject: FW: Please Release R. Letter from Escrow

From: Sarti, Daniel

Sent: Friday, June 01, 2012 10:06 AM

To: 'Joseph, Tobin'

Subject: RE: Please Release R. Letter from Escrow

Excellent. Thanks again.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 10:05 AM

To: Sarti, Daniel

Subject: RE: Please Release R. Letter from Escrow

Also, the new remarketed CUSIP has been added to our systems as of a few minutes ago, so you should be able to look
up the rating in our systems now using that CUSIP.

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com]
Sent: Friday, June 01, 2012 11:05 AM

To: Joseph, Tobin; kleak@orrick.com

Subject: RE: Please Release R. Letter from Escrow

1
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Thank vouATobin for the quick turnaround.

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizana Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 8:03 AM

To: Leak, Kathleen A.

Cc: Sarti, Daniel

Subject: RE: Please Release R. Letter from Escrow

As an FYl — the ratings were just published on our website a couple minutes ago. | will be sure to have them update the
CUSIP as soon as possible.

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl
New York, NY 10041
212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Leak, Kathleen A, [mailto:kleak@orrick.com]

Sent: Friday, June 01, 2012 9:49 AM

To: Joseph, Tobin :
Cc: 'Daniel.Sarti@pinnaclewest.com'’ (Daniel.Sarti@pinnaclewest.com)
Subject: RE: Please Release R. Letter from Escrow

Thank you

[ will release to the finance team immediately.

From: Joseph, Tobin [mailto:tobin_joseph@standardandpoors.com]
Sent: Friday, June 01, 2012 6:47 AM

To: Leak, Kathleen A.

Cc: 'Daniel.Sarti@pinnaclewest.com' (Daniel. Sarti@pinnaclewest.com)
Subject: Please Release R. Letter from Escrow

Dear Ms. Leak,
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" The ratings should be published on our website shortly. However, since the appropriate sign-offs have already taken
place to make the rating decision final and publishing is only being delayed due to processing reasons, please feel free to
release the rating letter from escrow.

Thanks,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.

From: Joseph, Tobin

Sent: Thursday, May 31, 2012 8:03 PM
To: 'kieak@orrick.com'

Subject: R. Letter to be Held in Escrow

Dear Ms. Leak,

Attached please find the rating letter for the june 1, 2012, remarketing re:
s $32mil Maricopa County, Arizona Pollution Control Corporation Pollution Control Revenue Refunding Bonds
{Arizona Public Service Company Palo Verde Project), 2009 Series B, Due May 1, 2029.

Please hold this letter in escrow and release it to the appropriate parties once our rating is published. | will let you know
as soon as that happens {which should be sometime around 12 noon (EST)/9AM Arizona time}.

Additionally, please note that this rating letter is transmitted to you confidentially in advance of the public release of the
rating, subject to your understanding and agreement that the rating must remain confidential until it is published on
standardandpoors.com.

Please feel free to call or email with any questions.

Sincerely,
Tobin

Tobin Joseph

Standard & Poor's

55 Water Street, 41st Fl

New York, NY 10041

212-438-4960 tel

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected
Web site all information they provide, or contract with a third party to provide, to S&P for determining an
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post

3
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information provided by S&P. S&P expects that, because information provided by S&P is proprietary and
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site.
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:13 PM

To; Dolyniuk, Karen E

Subject: FW: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding
Bonds (Arizona Public Service Company Palo Verde Project), Series 20098

Attachments: APSC_RUR (FC).doc

From: Rogow, lan [mailto:lan.Rogow@moodys.com)
Sent: Friday, June 01, 2012 9:32 AM

To: Sarti, Daniel; Nickloy, Lee R; scott.j.robinson@jpmorgan.com
Subject: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona Public
Service Company Palo Verde Project), Series 20098

All,

I am sending the attached draft press release for your review, to give you the opportunity to draw attention to any factual
errors and/or inadvertent disclosure of confidential information. However, please note that under our policies, Moody’s
Investors Service (“MIS”) retains ultimate editorial control over the form and content of all its publications. MIS will not
accept other changes from an issuer that would alter the meaning or tone of our opinions or credit rating announcements.
Please note that this draft press release is strictly confidential and you may not disclose it to any other person except: (i) to
your legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and
(ii1) as required by law or regulation.

Please provide any feedback on these issues to me by 2:30 p.m. (New York City time) today, June 1, 2012, as we plan
on publishing the report by the close of business today.

Sincerely,

lan M. Rogow, Esq.

Associate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax

ian.rogow@® moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the opplication
or the fees, please contact Moody'’s Issuer Relations Team at 212.553.4055.
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‘Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2;13 PM
To: Dolyniuk, Karen E

Subject: FW: Arizona Public Service Co.

From: Rogow, Ian [mailto:Ian.Rogow@moodys.com]
Sent: Friday, June 01, 2012 11:43 AM

To: Sarti, Daniel

Subject: Arizona Public Service Co.

Dan,
Were there any comments to the report?

Best,

lan M. Rogow, Esq.

Assaciate Analyst

Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's Investor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007

www.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do naot include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please cantact Moody's Issuer Relations Team at 212.553.4055.
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:24 PM

To: Dolyniuk, Karen E

Subject: FW: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding
Bonds (Arizona Public Service Company Palo Verde Project), Series 20098

Attachments: APSC RUR (FC).doc

From: Sarti, Daniel

Sent: Friday, June 01, 2012 12:19 PM

To: 'Rogow, ian’

Subject: RE: Maricopa County, AZ, Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona
Public Service Company Palo Verde Project), Series 20098

Hi fan,

if not too late, here’s one nit...

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Rogow, lan [mailto:lan.Rogow@moodys.com]
Sent: Friday, June 01, 2012 9:32 AM

To: Sarti, Daniel; Nickloy, Lee R; scott.j.robinson@jpmorgan.com
Subject: Maricapa County, AZ, Pollution Control Corporation Poliution Control Revenue Refunding Bonds (Arizona Public
Service Company Palo Verde Project), Series 20098 '

All,

| am sending the attached draft press release for your review, to give you the opportunity to draw attention to any factual
errors and/or inadvertent disclosure of confidential information. However, please note that under our policies, Moody’s
Investors Service (“MIS™) retains ultimate editorial control over the form and content of all its publications. MIS will not
accept other changes from an issuer that would alter the meaning or tone of our opinions or credit rating announcements.
Please note that this draft press release is strictly confidential and you may not disclose it to any other person except: (i) to
your legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and
(iii) as required by law or regulation.

Please provide any feedback on these issues to me by 2:30 p.m. (New York City time) today, June 1, 2012, as we plan
on publishing the report by the close of business today.

Sincerely,

lan M. Rogow, Esq.
Associate Analyst
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Municipal Supported Products Group
212.553.1742 tel

212.298.7181 fax
ian.rogow@moodys.com

Moody's tnvestor Services
7 World Trade Center

250 Greenwich Street
New York, NY 10007
WWW.moodys.com

Please note that Moody’s analysts are not permitted to engage in any fee discussions or be privy to any rating fee information.
Please do not include analysts in any fee related correspondence. If you have any questions or comments regarding the application
or the fees, please contact Moody's {ssuer Relations Team at 212.553.4055.
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Wednesday, June 20, 2012 10:54 AM
To: ' Dolyniuk, Karen E

Subject; FW: Discussion Materials

From: Nickloy, Lee R

Sent: Monday, June 04, 2012 8:11 AM
To: ‘'Ferguson, Michael'

Subject: Discussion Materials

Mike,

We put the attached pages together to talk from during our call this morning. We will certainly also cover the agenda
topics you provided earlier.

Lee

-
A
-

L

June 2012
SP_FINAL (2).pptx
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Dolyniuk, Karen E

From: Nickloy, Lee R

Sent: Wednesday, June 20, 2012 10:54 AM
To: Dolyniuk, Karen E

Subject: FW: Discussion Materials

From: Ferguson, Michael [mailto:michael ferguson@standardandpgors.com]
Sent: Monday, June 04, 2012 8:51 AM

To: Nickloy, Lee R

Subject: RE: Discussion Materials

Thanks Lee.

From Lee Nncklov@PmnacleWest com [mallto Lee Nnckloy@PlnnacleWest com]
Sent: Monday, June 04, 2012 11:11 AM

To: Ferguson, Michael

Subject: Discussion Materials

Mike,

We put the attached pages together to tatk from during our call this morning. We will certainly also cover the agenda topics you
provided earlier.

Lee

1
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:18 PM

To: Dolyniuk, Karen E

Subject: FW: Fee Quote: Arizona Public Service Company, Maricopa, Series 20098
Attachments: S&P Asset Backed 2012 Fee Schedule.pdf

From: Boccanfuso, Francesca [mailto:francesca boccanfuso@standardandpoors.com]
Sent: Wednesday, June 20, 2012 8:4% AM
To: Sarti, Daniel
Cc: Hsiao, Eric
¢ Subject: RE: Fee Quote: Arizona Public Service Company, Maricopa, Series 2009B
Y

N~ 4

Sure Dan. | have attached the ABS fee schedule. Fees for LOC deals are found on page 12.

Thank you,
Francesca

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Tuesday, June 19, 2012 4:18 PM
. To: Boccanfuso, Francesca
<( 5 Subject: RE: Fee Quote: Arizona Public Service Company, Maricopa, Series 20098

Hi Francesca,

We are paying the fee referenced in the email below today. | was wondering if you have a fee schedule for these types
of LC-backed transactions for future reference?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Boccanfuso, Francesca [mailto:francesca boccanfuso@standardandpoors.com]
Sent: Thursday, May 10, 2012 1:17 PM

To: Sarti, Daniel

Cc: Mcshane, Kieran

Subject: Fee Quote: Arizona Public Service Company, Maricopa, Series 20098

Dan,

Please be advised that the fee for Standard and Poor's review of the new LOC deal ‘Arizona Public Service
Company, Maricopa, Series 2009B’ (PAR: $32 MM) will be 5 bps or $16,000 upfront and $3,500 for
surveillance. Please note that during the life of this deal there may also be extension fees incurred when the
LOC provider expires. Those fees, if incurred are $1,000. If you have any questions or concerns regarding the
fees in connection with this request, please feel free to contact me.

Please note, to maintain separation between our analytical team and commerciai relationships, please
do not include this email in any future emails with our analytical staff at S&P.

1
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Thank you,
Francesca

Francesca Boccanfuso

Production Specialist

Global Market Development

Standard & Poor's

55 Water Street, 40th Floor

New York, NY 10041

Tel: (212) 438-5045

Email: Francesca Boccanfuso@standardandpoors.com

2
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Dolyniuk, Karen E

From: Sarti, Daniel

Sent: Wednesday, June 20, 2012 2:27 PM

To: Dolyniuk, Karen E

Subject: FW: Fee Quote: Arizona Public Service Company, Maricopa, Series 2009B

From: Sarti, Daniei

Sent: Wednesday, June 20, 2012 9:25 AM

To: 'Boccanfuso, Francesca'

Subject: RE: Fee Quote: Arizona Public Service Company, Maricopa, Series 2009B

Thank you very much!

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capita! Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Boccanfuso, Francesca [mailto:francesca boccanfuso@standardandpoors.com]
Sent: Wednesday, June 20, 2012 8:49 AM

To: Sarti, Daniel

Cc: Hsiao, Eric

Subject: RE: Fee Quote: Arizona Public Service Company, Maricopa, Series 20098

Sure Dan. | have attached the ABS fee schedule. Fees for LOC deals are found on page 12.

Thank you,
Francesca

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel. Sarti@pinnaclewest.com]
Sent: Tuesday, June 19, 2012 4:18 PM

To: Boccanfuso, Francesca

Subject: RE: Fee Quote: Arizona Public Service Company, Maricopa, Series 20098

Hi Francesca,

We are paying the fee referenced in the email below today. | was wondering if you have a fee schedule for these types
of L.C-backed transactions for future reference?

Dan Sarti

Manager - Corporate Finance

Pinnacle West Capital Corporation/Arizona Public Service Company
Ph: 602-250-3315

Fax: 602-250-5640

From: Boccanfuso, Francesca [mailto:francesca boccanfuso@standardandpoors.com]
Sent: Thursday, May 10, 2012 1:17 PM
To: Sarti, Daniel
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Cc: Mcshane, Kieran
Subject: Fee Quote: Arizona Public Service Company, Maricopa, Series 20098

Dan,

Please be advised that the fee for Standard and Poor's review of the new LOC deal ‘Arizona Public Service
Company, Maricopa, Series 2009B’ (PAR: $32 MM) will be 5 bps or $16,000 upfront and $3,500 for
surveillance. Please note that during the life of this deal there may also be extension fees incurred when the
LOC provider expires. Those fees, if incurred are $1,000. If you have any questions or concerns regarding the
fees in connection with this request, please feel free to contact me.

Please note, to maintain separation between our analytical team and commercial relationships, please
do not include this email in any future emails with our analytical staff at S&P.

Thank you,
Francesca

Francesca Boccanfuso

Production Specialist

Global Market Development

Standard & Poor's

55 Water Street, 40th Floor

New York, NY 10041

Tel: (212) 438-5045

Email; Francesca Boccanfuso@standardandpoors.com

2
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Dolyniuk, Karen E

From: Higuchi, Dene G on behalf of Hickman, Rebecca L
Sent: Wednesday, June 20, 2012 2:21 PM
Subject: PNW: Dividend Declaration

Today, we issued a press release announcing our latest dividend declaration. The text of the release is included below in
this message.

As always, please contact me if you need any information about our company.

Sincerely ~

Becky

Rebecca L. Hickman

Director of Investor Relations | Pinnacle West Capital Corporation

Two Arizona Center | 400 North Sth Street | Station 9998 | Phoenix, AZ 85004

Office 602-250-5668 | Mobile 602-418-4519 | Fax 602-250-2789 | E-mail rhickman@pinnaclewest.com

PINNACLE WEST DECLARES QUARTERLY DIVIDEND

PHOENIX — Pinnacle West Capital Corporation’s (NYSE: PNW) Board of Directors today declared a quarterly
dividend of $0.525 per share of common stock, payable on September 4, 2012, to shareholders of record on
August 1, 2012,

Pinnacle West Capital, an energy holding company based in Phoenix, has consolidated assets of about $13.2
billion, more than 6,300 megawatts of generating capacity and about 6,700 employees in Arizona and New
Mexico. Through its principal subsidiary, Arizona Public Service, the Company provides retail electricity service
to more than 1.1 million Arizona homes and businesses. For more information about Pinnacle West, visit the
Company’s website at pinnaclewest.com.
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