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

Amendment of Bylaws and Proxy Access

On February 22, 2017, the Board of Directors of Pinnacle West Capital Corporation (the “Company” or "Pinnacle West") approved amendments to the Company’s
Bylaws.  One of the amendments permits the Board to hold a virtual shareholder meeting “by means of remote communication” if the Board determines to do so (see
Sections 2.01, 2.02, and 2.08 of the Bylaws). Section 2.05 of the prior Bylaws addressed how a shareholder may nominate directors and bring other proposals before an
annual or special shareholder meeting. To provide greater clarity, the Board amended Section 2.05 of the Bylaws by breaking it into two separate provisions. The new
Section 2.05 addresses how a shareholder may nominate directors, while the new Section 2.06 addresses how a shareholder may bring proposals other than director
nominations before an annual or special shareholder meeting; both of the new Sections include enhanced disclosure requirements. The Board also added a new Section 2.07
to permit proxy access. The new Bylaw provision provides that a shareholder or group of up to 20 shareholders, who have owned at least three percent of the Company’s
common stock for at least three years, may have their director nominees included in the Company’s proxy statement for an annual shareholder meeting if the other
requirements of the provision are met. The maximum number of qualifying shareholder-nominated candidates that may be included in the Company’s proxy statement is
limited to the greater of 25% of the existing board seats or two candidates, subject to certain adjustments. Finally, the Board deleted former Section 7.02 of the Bylaws,
relating to Board and committee ratification, because it was no longer consistent with current Arizona law.

This summary is qualified by reference to the complete text of the amended Bylaws attached as Exhibit 3.1 to this report.

Item 7.01    Regulation FD Disclosure.

Investor and Analyst Meetings

Pinnacle West will be participating in various meetings with securities analysts and investors on March 1, 2017 and will be utilizing handouts during those
meetings. Copies of the handouts are attached hereto as Exhibit 99.1.

Item 9.01    Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No. Registrant(s) Description
     

3.1 Pinnacle West Pinnacle West Capital Corporation Bylaws, amended as of February 22, 2017
     

99.1 Pinnacle West
Arizona Public
Service Company

Pinnacle West handouts for use at meetings on March 1, 2017.

     



SIGNATURES

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

                        

    PINNACLE WEST CAPITAL CORPORATION
    (Registrant)
     

Dated: February 28, 2017   By: /s/ James R. Hatfield            
    James R. Hatfield
    Executive Vice President and
    Chief Financial Officer
     

    ARIZONA PUBLIC SERVICE COMPANY
    (Registrant)
     

Dated: February 28, 2017   By: /s/ James R. Hatfield            
    James R. Hatfield
    Executive Vice President and
    Chief Financial Officer



Exhibit 3.1

BYLAWS

OF

PINNACLE
WEST
CAPITAL
CORPORATION
(Amended
as
of
February
22,
2017)

I.
REFERENCES;
SENIORITY

1.01.



References
. Any reference herein made to law will be deemed to refer to the law of the State of Arizona, including any applicable
provision or provisions of Chapters 1‑17 and Chapter 23 of Title 10, Arizona Revised Statutes (or its successor), as at any given time in effect.
Any reference herein made to the Articles will be deemed to refer to the applicable provision or provisions of the Articles of Incorporation of the
Company, and all amendments thereto, as at any given time on file with the Arizona Corporation Commission (this reference to that Commission
being intended to include any successor to the incorporating and related functions being performed by that Commission at the date of the initial
adoption of these Bylaws).

1.02.



Seniority
. Except as indicated in Part X of these Bylaws, the law and the Articles (in that order of precedence) will in all respects
be considered senior  and superior  to  these Bylaws,  with  any inconsistency to  be resolved in  favor  of  the law and the Articles (in  that  order  of
precedence), and with these Bylaws to be deemed automatically amended from time to time to eliminate any such inconsistency which may then
exist.

1.03. 
 
 
 
Shareholders 
of 
Record
 .  Except  as  otherwise  required  by  law  and  subject  to  any  procedure  established  by  the  Company
pursuant  to  Arizona Revised Statutes  Section  10‑723 (or  any  comparable  successor  provision),  the  word “ shareholder ”  as used herein shall
mean one who is a holder of record of shares of capital stock in the Company.

II.
SHAREHOLDERS
MEETINGS

2.01.



Annual
Meetings
. An annual meeting of shareholders shall be held for the election of directors at such date, time and place, either
within or without the State of Arizona, as may be designated by the Board of Directors from time to time. The Board of Directors may, in its sole
discretion, determine that any annual meeting shall not be held at any place, but may instead be held by means of remote communication in a
manner authorized by law. Any other proper business may be transacted at the annual meeting. A special meeting may be called and held in lieu
of an annual  meeting pursuant to the provisions of  Section 2.02 below, and the same proceedings (including the election of  directors)  may be
conducted  thereat  as  at  a  regular  meeting.  Any  director  elected  at  any  annual  meeting,  or  special  meeting  in  lieu  of  an  annual  meeting,  will
continue in office until the election of his or her successor, subject to his or her (a) earlier resignation pursuant to Section 6.01 below, (b) removal
pursuant to Section 3.13 below, or (c) death or disqualification.
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2.02.



Special
Meetings
.

(a) Except as otherwise required by law, special meetings of the shareholders may be held whenever called by the Chairman of
the Board; the President; a majority of the Board of Directors; or shareholders as provided below. Subject to subsections (b)
through (d) of this Section 2.02 and Section 2.05(b), a special meeting of shareholders shall be called by the Secretary upon
the written request (a “Special Meeting Request”) of shareholders who, as of the date of the Secretary’s receipt of the Special
Meeting Request, hold in the aggregate at least 25% (the “Requisite Percent”) of the voting power of the outstanding capital
stock of the Company entitled to vote on the matter or matters to be brought before the proposed special meeting (each, a
“Special  Meeting  Requesting  Shareholder”  and,  collectively,  the  “Special  Meeting  Requesting  Shareholders”).  A  Special
Meeting  Requesting  Shareholder  may  revoke  the  Special  Meeting  Requesting  Shareholder’s  participation  in  a  Special
Meeting Request at any time by written revocation delivered to the Secretary and, if following such revocation, the remaining
un-revoked  requests  are  from  Special  Meeting  Requesting  Shareholders  holding  in  the  aggregate  less  than  the  Requisite
Percent, the Board, in its sole discretion, may cancel the special meeting.

(b) The Secretary shall not be required to call a special meeting upon receiving a Special Meeting Request if:

(1) an  annual  or  special  meeting  of  shareholders  that  included  an  identical  or  substantially  similar  item of  business,  as
determined in good faith by the Board of Directors (“Similar Business”), was held not more than ninety (90) days before
the Special Meeting Request was received by the Secretary;

(2)the Board of  Directors has called or  calls  for  an annual  or  special  meeting of  shareholders to be held within ninety (90)
days after the Secretary receives the Special Meeting Request and the Board of Directors determines in good faith
that the business to be conducted at such meeting includes Similar Business (for purposes of this Section 2.02(b),
the election of directors shall  be deemed to be Similar Business with respect to all  items of business involving the
election or removal of directors, changing the size of the Board of Directors and the filling of vacancies and/or newly
created directorships resulting from any increase in the authorized number of directors);
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(3) the Special Meeting Request relates to an item of business that is not a proper subject for shareholder action under
applicable law; or

(4) such Special Meeting Request was made in a manner that involved a violation of Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) (or any successor regulation or act), or other applicable law.

(c) A special meeting called by the Chairman of the Board, the President. a majority of the Board of Directors, or pursuant to a
properly submitted Special Meeting Request, shall be held at such date, time, and place within or without the State of Arizona
as may be fixed by the Board of  Directors, or the Board of  Directors may, in its sole discretion, determine that any special
meeting shall not be held at any place, but may instead be held by means of remote communication in a manner authorized
by law;  provided,  however,  that  with  respect  to  a  special  meeting called pursuant  to  a  property  submitted Special  Meeting
Request:

(1) the  date  of  any  such  special  meeting  shall  be  not  more  than  ninety  (90)  days  after  the  Secretary’s  receipt  of  the
properly submitted Special Meeting Request in the case of a Special Meeting Request relating to matters other than
the election of directors; and

(2) as required by Article Fifth of the Articles, the date of any such special meeting shall be not more than one hundred
and eighty (180) days after the Secretary’s receipt of the properly submitted Special Meeting Request in the case of a
Special Meeting Request relating to the election of directors.

(d) Business transacted at  any special  meeting requested by the shareholders  shall  be limited to  the purpose(s)  stated in  the
Special  Meeting Request;  provided, however, that the Board of Directors shall  have the authority in its discretion to submit
additional matters to the shareholders, and to cause other business to be transacted, at any special meeting of shareholders.

2.03.



Notice
. Notice of any meeting of the shareholders will be given as provided by law to each shareholder entitled to vote at such
meeting and, if required by law, to each other shareholder of the Company. Any such notice may be waived as provided by law.

2.04.



Right
to
Vote
. For each meeting of the shareholders, the Board of Directors will fix in advance a record date as contemplated by
law, and the shares of stock and the shareholders “ entitled to vote ” (as that or any similar term is herein used) at any meeting
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of the shareholders will be determined as of the applicable record date. The Secretary (or in his or her absence an Assistant Secretary) will see to
the making and production of any record of shareholders entitled to vote or otherwise entitled to notice of shareholders meetings, in either case
which  is  required  by  law.  Any  voting  entitlement  may  be  exercised  through  proxy,  or  in  such  other  manner  as  specifically  provided  by  law,  in
accordance with the applicable law. In the event of contest, the burden of proving the validity of any undated or irrevocable proxy will rest with the
person seeking to exercise the same. A telegram, cablegram, or facsimile appearing to have been transmitted by a shareholder (or by his or her
duly authorized attorney‑in‑fact) or other means of voting by telephone or electronic transmission may be accepted as a sufficiently written and
executed proxy if otherwise permitted by law.

2.05. Shareholder
Nominees.

(a) Annual Meetings of Shareholders.

(1)Nominations  of  persons  for  election  to  the  Board  of  Directors  of  the  Company  may  be  made  at  an  annual  meeting  of
shareholders only (i) pursuant to the Company’s notice of meeting (or any supplement thereto),
(ii) by or at the direction of the Board of Directors, (iii) by any shareholder of the Company who
was  a  shareholder  at  the  time  the  notice  provided  for  in  Section  2.05(a)  is  delivered  to  the
Secretary  of  the  Company,  who is  entitled  to  vote  at  the  meeting  and who complies  with  the
notice procedures set forth in Section 2.05(a), or (iv) by an Eligible Holder pursuant to Section
2.07.

(2)For nominations to be properly brought before an annual meeting by a shareholder pursuant to clause (iii) of paragraph (a)
(1) of  this Section 2.05(a),  the shareholder must have given timely notice thereof in writing to
the Secretary of the Company. To be timely, a shareholder nomination notice shall be delivered
to  the  Secretary  at  the  principal  executive  offices  of  the  Company  not  later  than  the  close  of
business on the one-hundred eightieth (180th) day prior to the date of the meeting at which the
election is to occur (the “Advance Notice Deadline”). In no event shall the public announcement
of  an  adjournment  or  postponement  of  an  annual  meeting  commence  a  new  time  period  (or
extend any time period) for the giving of a shareholder’s notice as described above.

(3)In addition to meeting the timely notice requirements of paragraph (a)(2) of this Section 2.05(a), in order for nominations to
be  properly  brought  before  an  annual  meeting  by  a  shareholder  pursuant  to  clause  (iii)  of
paragraph (a)(1) of this Section 2.05(a), such shareholder’s notice shall set forth:
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(i)  as  to  each  person  whom  the  shareholder  proposes  to  nominate  for  election  as  a  director,  (A)  the  name,  age,
business address and residence address of  such proposed nominee,  (B)  the principal  occupation or  employment  of
such proposed nominee (present and for the past five years), (C) any Disclosable Interest of such proposed nominee,
(D)  any  other  information  relating  to  such  proposed  nominee  that  would  be  required  to  be  disclosed  in  a  proxy
statement or other filings required to be made in connection with solicitations of proxies for election of directors of the
Company  in  a  contested  election,  or  would  otherwise  be  required,  in  each  case  pursuant  to  Section  14  of  the
Exchange Act and the rules and regulations promulgated thereunder (including, without limitation, the written consent
of such proposed nominee to (1) having such person’s name placed in nomination at the meeting and to serve as a
director of the Company if elected and (2) the public disclosure of information provided pursuant to this Section 2.05),
(E) a notarized affidavit executed by each such proposed nominee to the effect that (1) if elected as a member of the
Board of  Directors,  he or  she will  serve,  (2)  he or  she currently  intends to serve the full  term for  which he or  she is
elected, if elected as a member of the Board of Directors, and (3) he or she is eligible for election as a member of the
Board of Directors, (F) a complete and accurate description of all direct and indirect compensation and other material
monetary  agreements,  arrangements  and  understandings  (whether  written  or  oral)  during  the  past  three  years,  and
any other material relationships, between or among the shareholder giving the notice and the beneficial owner, if any,
on whose behalf the nomination is made, and their respective affiliates or associates (each within the meaning of Rule
12b-2 under the Exchange Act), or others acting in concert therewith, on the one hand, and each proposed nominee,
and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including,
without  limitation,  all  information  that  would  be  required  to  be  disclosed  pursuant  to  Rule  404  promulgated  under
Regulation S-K if such shareholder and such beneficial owner, or any affiliate or associate thereof or person acting in
concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or executive officer
of such registrant, and (G) a completed and signed questionnaire, representation and agreement required by Section
2.05(c)(2) with respect to each proposed nominee for election to the board of directors; and (ii) as to the shareholder
giving the notice and the beneficial
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owner, if any, on whose behalf the nomination is made (including any affiliate or associate (each within the meaning of
Rule  12b-2  under  the  Exchange  Act)  of  such  shareholder  or  beneficial  owner),  (A)  the  name  and  address  of  such
shareholder, as they appear on the Company’s books, and of such beneficial  owner, if  any (including any affiliate or
associate (each within the meaning of Rule 12b-2 under the Exchange Act) of such shareholder or beneficial owner),
and  of  any  other  shareholders  known  by  such  shareholder  to  be  supporting  such  nomination,  (B)  any  Disclosable
Interest  of  such  shareholder  and  such  beneficial  owner,  if  any  (including  any  affiliate  or  associate  (each  within  the
meaning  of  Rule  12b-2  under  the  Exchange  Act)  of  such  shareholder  or  beneficial  owner),  (C)  a  complete  and
accurate  description  of  all  arrangements,  agreements  or  understandings  (whether  written  or  oral)  between  the
shareholder  and  the  beneficial  owner,  if  any,  and  between  or  among  either  or  both  of  them  and  each  proposed
nominee  and  any  other  persons  (including  their  names  and  addresses)  (1)  for  the  purposes  of  acquiring,  holding,
voting  or  disposing  of  any  shares  of  capital  stock  of  the  Company,  (2)  to  cooperate  in  obtaining,  changing  or
influencing the control  of the Company (except independent financial,  legal and other advisors acting in the ordinary
course of their respective businesses), (3) with the effect or intent of increasing or decreasing the voting power of, or
that contemplates any person voting together with, any shareholder with respect to any shares of capital stock of the
Company or (4) otherwise pursuant to which the nomination or nominations are to be made, (D) a representation that
the shareholder is a holder of record of stock of the Company entitled to vote at such meeting, will  continue to be a
holder of record of stock entitled to vote at such meeting through the date of such meeting and intends to appear in
person or  by  proxy at  the meeting to  present  such nomination,  (E)  a  representation whether  the shareholder  or  the
beneficial owner, if any, intends or is part of a group that intends (1) to deliver a proxy statement and/or form of proxy
to holders of at least the percentage of the Company’s outstanding capital stock required to elect the nominee and/or
(2) otherwise to solicit proxies from shareholders in support of such nomination, and (F) any other information relating
to the shareholder and beneficial owner, if  any, that would be required to be disclosed in a proxy statement or other
filing  required  to  be  made  in  connection  with  solicitations  of  proxies  for  election  of  directors  of  the  Company  in  a
contested election, or would otherwise be required, in each case pursuant to Section 14 of
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the Exchange Act and the rules and regulations promulgated thereunder.

The Company may require any proposed nominee to furnish such other information as it  may reasonably require to
determine the eligibility of such proposed nominee to serve as a director of the Company.

(b)    Special Meetings of Shareholders.

(1)Nominations  of  persons  for  election  to  the  Board  of  Directors  of  the  Company  may  be  made  at  a  special  meeting  of
shareholders only (i) pursuant to the Company’s notice of meeting (or any supplement thereto),
(ii)  by  or  at  the  direction  of  the  Board  of  Directors,  or  (iii)  by  Special  Meeting  Requesting
Shareholders in compliance with Section 2.02 and this Section 2.05(b).

(2)For nominations to be properly brought before a special meeting pursuant to clause (iii) of paragraph (b)(1) of this Section
2.05(b), the Special Meeting Request must be signed and dated by each of the Special Meeting
Requesting Shareholders (or their duly authorized agents) and delivered to the Secretary. The
Special Meeting Request must be sent to the Secretary at the principal executive offices of the
Company by registered mail,  return receipt requested. The Special Meeting Request shall  set
forth:

(i)as to each person proposed to be nominated for  election as a director,  (A)  the name, age,  business address and
residence  address  of  such  proposed  nominee,  (B)  the  principal  occupation  or
employment of such proposed nominee (present and for the past five years),  (C)
any  Disclosable  Interest  of  such  proposed  nominee,  (D)  any  other  information
relating  to  such  proposed  nominee  that  would  be  required  to  be  disclosed  in  a
proxy statement or other filings required to be made in connection with solicitations
of proxies for election of directors of the Company in a contested election, or would
otherwise be required,  in each case pursuant to Section 14 of  the Exchange Act
and the rules and regulations promulgated thereunder (including, without limitation,
the written consent of such proposed nominee to (1) having such person’s name
placed in nomination at the meeting and to serve as a director of the Company if
elected and (2) the public disclosure of information
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provided pursuant to this Section 2.05), (E) a notarized affidavit  executed by each such proposed nominee to
the effect that (1) if elected as a member of the Board of Directors, he or she will serve, (2) he or she currently
intends to serve the full term for which he or she is elected, if elected as a member of the Board of Directors,
and (3) he or she is eligible for election as a member of  the Board of  Directors,  (F)  a complete and accurate
description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings  (whether  written  or  oral)  during  the  past  three  years,  and  any  other  material  relationships,
between or among the Special  Meeting Requesting Shareholder giving the notice and the beneficial  owner,  if
any,  on  whose  behalf  the  nomination  is  made,  and  their  respective  affiliates  or  associates  (each  within  the
meaning of Rule 12b-2 under the Exchange Act),  or others acting in concert  therewith,  on the one hand, and
each  proposed  nominee,  and  his  or  her  respective  affiliates  and  associates,  or  others  acting  in  concert
therewith, on the other hand, including, without limitation, all information that would be required to be disclosed
pursuant to Rule 404 promulgated under Regulation S-K if such Special Meeting Requesting Shareholder and
such  beneficial  owner,  or  any  affiliate  or  associate  thereof  or  person  acting  in  concert  therewith,  were  the
“registrant” for purposes of such rule and the nominee were a director or executive officer of such registrant, and
(G) a completed and signed questionnaire,  representation and agreement  required by Section 2.05(c)(2)  with
respect to each proposed nominee for election to the board of directors; and

(ii)as  to  each  Special  Meeting  Requesting  Shareholder  and  the  beneficial  owner,  if  any,  on  whose  behalf  the
nomination is made (including any affiliate or associate (each within the meaning
of  Rule  12b-2  under  the  Exchange  Act)  of  such  Special  Meeting  Requesting
Shareholder  or  beneficial  owner),  (A)  the  name  and  address  of  such  Special
Meeting Requesting Shareholder, as they appear on the Company’s books, and of
such beneficial owner, if  any (including any affiliate or associate (each within the
meaning of Rule 12b-2 under the Exchange Act) of such shareholder or beneficial
owner), and of any other shareholders known
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by  such  Special  Meeting  Requesting  Shareholder  to  be  supporting  such  nomination,  (B)  any  Disclosable
Interest of such shareholder and such beneficial owner, if any (including any affiliate or associate (each within
the  meaning  of  Rule  12b-2  under  the  Exchange  Act)  of  such  Special  Meeting  Requesting  Shareholder  or
beneficial owner), (C) a complete and accurate description of all arrangements, agreements or understandings
(whether written or oral) between the shareholder and the beneficial owner, if any, and between or among either
or both of them and each proposed nominee and any other persons (including their names and addresses) (1)
for the purposes of acquiring, holding, voting or disposing of any shares of capital stock of the Company, (2) to
cooperate in obtaining, changing or influencing the control of the Company (except independent financial, legal
and other advisors acting in the ordinary course of their respective businesses), (3) with the effect or intent of
increasing  or  decreasing  the  voting  power  of,  or  that  contemplates  any  person  voting  together  with,  any
shareholder with respect to any shares of capital stock of the Company or (4) otherwise pursuant to which the
nomination  or  nominations  are  to  be  made,  (D)  a  representation  that  the  Special  Meeting  Requesting
Shareholder is a holder of record of stock of the Company entitled to vote at such meeting, will continue to be a
holder of record of stock entitled to vote at such meeting through the date of such meeting and that at least one
of  the  Special  Meeting  Requesting  Shareholders  (or  a  qualified  representative  of  least  one  of  the  Special
Meeting  Requesting  Shareholders)  intends  to  appear  in  person  or  by  proxy  at  the  meeting  to  propose  such
nomination,  (E)  a  representation  that  the  Special  Meeting  Requesting  Shareholder  owns  the  stock  of  the
Company in  compliance with  applicable  law,  including without  limitation,  that  the Special  Meeting Requesting
Shareholder  has  received  all  necessary  regulatory  approvals  to  own  and/or  vote  (or  direct  the  voting  of)  the
stock  of  the  Company,  (F)  an  acknowledgment  by  the  Special  Meeting  Requesting  Shareholder  that  any
disposition of shares of stock of the Company held of record by such Special Meeting Requesting Shareholder
as of the date of delivery of the Special Meeting Request and prior to the date of the special
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meeting  of  shareholders  requested  by  such  Special  Meeting  Requesting  Shareholder  shall  constitute  a
revocation  of  such  request  with  respect  to  such  shares  and  if  following  such  revocation,  the  remaining  un-
revoked  requests  are  from  Special  Meeting  Requesting  Shareholders  holding  in  the  aggregate  less  than  the
Requisite  Percent,  the  Board,  in  its  discretion,  may  cancel  the  special  meeting,  and  (G)  a  representation
whether  the  Special  Meeting  Requesting  Shareholder  or  the  beneficial  owner,  if  any,  intends  or  is  part  of  a
group that intends (1) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of
the Company’s outstanding capital stock required to or elect the nominee and/or (2) otherwise to solicit proxies
from shareholders in support of such nomination, and (H) any other information relating to the shareholder and
beneficial owner, if any, that would be required to be disclosed in a proxy statement or other filing required to be
made in connection with solicitations of proxies for election of directors of the Company in a contested election,
or  would  otherwise be required,  in  each case pursuant  to  Section  14 of  the Exchange Act  and the rules  and
regulations  promulgated thereunder.  The Company may require  any  proposed nominee to  furnish  such  other
information  as  it  may  reasonably  require  to  determine  the  eligibility  of  such  proposed  nominee  to  serve  as  a
director of the Company.

(c)General.

(1)Only  such  persons  who  are  nominated  in  accordance  with  the  procedures  set  forth  in  this  Section  2.05  or,  in  the  case  of  an
annual  meeting  of  shareholders  of  the  Company  only,  Section  2.07  shall  be  eligible  to  be  elected  at  an
annual  or  special  meeting  of  shareholders  of  the  Company  to  serve  as  directors.  Except  as  otherwise
provided  by  law,  the  Chairman  of  the  meeting  shall  have  the  power  and  duty  (i)  to  determine  whether  a
nomination was made in accordance with the procedures set forth in this Section 2.05 (including whether the
shareholder or beneficial owner, if any, on whose behalf the nomination is made or solicited (or is part of a
group  that  solicited)  or  did  not  so  solicit,  as  the  case  may  be,  proxies  in  support  of  such  shareholder’s
nominee in compliance with such shareholder’s representation as required by clauses (a)(3)(ii)(E) and (b)(2)
(ii)(G) of this Section 2.05, as applicable), and (ii) if any proposed nomination was not made or proposed in
compliance with this Section 2.05, to
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declare that  such nomination shall  be disregarded.  Notwithstanding the foregoing provisions of  this  Section 2.05,  (X)  if  the
shareholder, including a Special Meeting Requesting Shareholder (or a qualified representative of the shareholder) does not
appear at the annual or a special meeting of shareholders of the Company to present a nomination such nomination shall be
disregarded  notwithstanding  that  proxies  in  respect  of  such  vote  may  have  been  received  by  the  Company  and  (Y)  if
requested by the Chairman in the case of a special shareholders meeting, the Special Meeting Requesting Shareholders (or
a  qualified  representative  of  the  Special  Meeting  Requesting  Shareholders)  shall  provide  documentary  evidence  to  the
Company that the Special Meeting Requesting Shareholders have not made a disposition of shares of stock of the Company
held of record by such Special Meeting Requesting Shareholders as of the date of delivery of the Special Meeting Request
and prior  to  the  date  of  the  special  meeting  of  shareholders  requested by  such Special  Meeting  Requesting  Shareholders
such  that  the  remaining  un-revoked  requests  as  of  the  date  of  the  special  meeting  are  from  Special  Meeting  Requesting
Shareholders holding in the aggregate less than the Requisite Percent. For purposes of this Section 2.05, to be considered a
qualified  representative  of  the  shareholder,  a  person must  be authorized by  a  writing  executed by  such shareholder  or  an
electronic  transmission delivered by such shareholder  to act  for  such shareholder as proxy at  the meeting of  shareholders
and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic
transmission, at the meeting of shareholders.

(2)To be eligible to be a nominee for election or re-election as a director of the Company, a person must deliver to the Secretary at
the  principal  executive  offices  of  the  Company  a  written  questionnaire  with  respect  to  the  background,
qualification, stock ownership and independence of such person to be nominated and the background of any
other  person or  entity  on  whose behalf  the  nomination  is  being  made (which  questionnaire  shall  be  in  the
form  provided  by  the  Secretary)  and  a  written  representation  and  agreement  (in  the  form  provided  by  the
Secretary)  that  such  person  (i)  is  not  and  will  not  become  a  party  to  (A)  any  agreement,  arrangement  or
understanding (whether written or oral) with, and has not given any commitment or assurance to, any person
or  entity  as  to  how such  person,  if  elected  as  a  director  of  the  Company,  will  act  or  vote  on  any  issue  or
question  (a  “Voting  Commitment”)  that  has  not  been  disclosed  to  the  Company  or  (B)  any  Voting
Commitment that  could limit  or  interfere with such person’s ability  to comply,  if  elected as a director  of  the
Company, with such person’s fiduciary duties under applicable law, (ii) is not and will not
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become a party  to  any agreement,  arrangement  or  understanding (whether  written or  oral)  with  any person or  entity  other
than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed therein, (iii) in such person’s individual capacity and on behalf of
any person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the
Company, and will comply with all applicable laws and stock exchange listing standards and all publicly disclosed corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Company and
(iv) will provide facts, statements and the other information in all communications with the Company and its shareholders that
are or will be true and correct in all material respects and do not and will not omit to state a material fact necessary in order to
make the statements made, in light of the circumstances under which they were made, not misleading.

(3)A shareholder providing notice of any nomination proposed to be made at a meeting pursuant to this Section 2.05 shall further
update and supplement such notice, if necessary, so that the information provided or required to be provided
in such notice shall  be true and correct as of the record date for the meeting and as of the date that is 10
business days prior  to the meeting or  any adjournment,  recess or  postponement thereof,  and such update
and  supplement  shall  be  delivered  to,  or  mailed  to  and  received  at,  the  principal  executive  offices  of  the
Company not later than five business days after the record date for the meeting (in the case of the update
and supplement required to be made as of the record date), and not later than eight business days prior to
the date for the meeting, if practicable (or, if not practicable, on the first practicable date prior to the date for
the meeting) or any adjournment, recess or postponement thereof (in the case of the update and supplement
required  to  be  made  as  of  10  business  days  prior  to  the  meeting  or  any  adjournment,  recess  or
postponement thereof). In addition, a shareholder holder providing notice of any nomination proposed to be
made at a meeting shall update and supplement such notice, and deliver such update and supplement to the
principal  executive  offices  of  the  Company,  promptly  following  the  occurrence  of  any  event  that  materially
changes the information provided or required to be provided in such notice. The Company may require any
proposed  nominee  to  furnish  such  other  information  as  may  reasonably  be  requested  by  the  Company  to
determine the eligibility  of  such proposed nominee to serve as an independent director of  the Company or
that could be material to a reasonable
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shareholder’s understanding of the independence, or lack thereof, of such nominee.

(4)Notwithstanding the foregoing provisions of this Section 2.05, a shareholder shall also comply with all applicable requirements of
the  Exchange  Act  and  the  rules  and  regulations  thereunder  with  respect  to  the  matters  set  forth  in  this
Section 2.05. Nothing in this Section 2.05 shall be deemed to affect any rights of the holders of any series of
Preferred Stock to elect directors pursuant to any applicable provisions of the Articles.

(d) Certain Definitions. For purposes of this Section 2.05 and Sections 2.06 and 2.07:

(1)“beneficial ownership,” including the correlative terms “beneficially own” and “beneficial owner,” has the meaning in Rule 13d-3
under the Exchange Act, except that a person shall in all events be deemed to beneficially own any shares of
any  class  or  series  of  capital  stock  of  the  Company  as  to  which  such  person  has  a  right  to  acquire  (by
conversion, exercise of otherwise) beneficial ownership currently or at any time in the future;

(2)“Derivative Instrument” means any option, warrant, convertible security, stock appreciation right or similar right with an exercise or
conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares
of capital stock of the Company or with a value derived in whole or in part from the price, value or volatility of
any class or series of shares of capital stock of the Company, any “call equivalent position” or “put equivalent
position” (as such terms are defined in Rule 16a-1 under the Exchange Act) that is, directly or indirectly, held
or maintained by such shareholder, beneficial owner, if any, and nominee, if any, with respect to any shares
of  any class or  series of  capital  stock of  the Company (including any security  or  instrument  that  would not
otherwise constitute a derivative security for purposes of such definitions as a result of any feature that would
make  any  conversion,  exercise  or  similar  right  or  privilege  of  such  security  or  instrument  becoming
determinable  only  at  some  future  date  or  upon  the  happening  of  a  future  occurrence,  in  which  case  the
determination  of  the  amount  of  securities  into  which  such  security  or  instrument  would  be  convertible  or
exercisable  shall  be  made  assuming  that  such  security  or  instrument  is  immediately  convertible  or
exercisable  at  the  time  of  such  determination)  or  any  other  derivative  or  synthetic  arrangement  having
characteristics of a long position in, or a short position with respect to, any class or series of shares of capital
stock of the Company, whether or not such
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instrument  or  right  shall  be  subject  to  settlement  in  the  underlying  class  or  series  of  capital  stock  of  the  Company  or
otherwise; and

(3)“Disclosable  Interest”  with  respect  to  a  person  means  (A)(i)  the  class  or  series  and  number  of  shares  of  capital  stock  of  the
Company  that  are,  directly  or  indirectly,  beneficially  owned  or  owned  of  record  by  such  person,  (ii)  any
Derivative Instrument directly or indirectly beneficially owned by such person and any other direct or indirect
opportunity  to  profit  or  share in  any profit  derived from any increase or  decrease in  the value of  shares of
capital stock of the Company, (iii) any proxy, contract, arrangement, understanding or relationship the effect
or intent of which is to increase or decrease the voting power of such person with respect to any shares of
any security of  the Company, (iv)  any pledge by such person of any security of  the Company or any short
interest of such person in any security of the Company (for purposes of this Section 2.05 and Sections 2.06
and 2.07, a person shall be deemed to have a short interest in a security if such person directly or indirectly,
through any contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or
share in any profit derived from any decrease in the value of the subject security), (v) any rights to dividends
on  the  shares  of  capital  stock  of  the  Company  beneficially  owned  by  such  person  that  are  separated  or
separable  from  the  underlying  shares  of  capital  stock  of  the  Company,  (vi)  any  proportionate  interest  in
shares of capital stock of the Company or Derivative Instruments held, directly or indirectly, by a general or
limited  partnership  in  which  such person is  a  general  partner  or,  directly  or  indirectly,  beneficially  owns an
interest in a general partner and (vii) any performance-related fees (other than an asset-based fee) that such
person  is  entitled  to  based  on  any  increase  or  decrease  in  the  value  of  shares  of  capital  stock  of  the
Company  or  Derivative  Instruments,  if  any,  as  of  the  date  of  such  notice,  including,  without  limitation,  for
purposes  of  clauses  (A)(i)  through  (A)(vii)  above,  any  of  the  foregoing  held  by  members  of  such  person’s
immediate  family  sharing the  same household,  (B)  any material  pending or  threatened legal  proceeding in
which such person is a party or material participant involving the Company or any of its officers or directors,
or any affiliate of the Company, (C) any other material relationship between such person, on the one hand,
and the Company, any affiliate of the Company or any person engaged in a business substantially similar to
one  or  more  of  the  Company’s  principal  businesses,  on  the  other  hand,  (D)  any  direct  or  indirect  material
interest in any material contract or agreement of such person with the Company, any affiliate of the Company
or  any  person  engaged  in  a  business  substantially  similar  to  one  or  more  of  the  Company’s  principal
businesses (including, in any such case, any employment agreement, collective
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bargaining agreement or consulting agreement) and (E) any other information relating to such person that would be required
to  be  disclosed  in  a  proxy  statement  or  other  filing  required  to  be  made  in  connection  with  solicitations  of  proxies  for  the
proposal  or  the  election  of  directors  in  a  contested  election,  as  applicable,  or  would  otherwise  be  required,  in  each  case
pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder.

(2)“public  announcement”  shall  mean  disclosure  in  a  press  release  issued  by  the  Company  or  in  a  document  publicly  filed  or
furnished by the Company with  the Securities  and Exchange Commission (the “SEC”)  pursuant  to  Section
13, 14 or 15(d) of the Exchange Act.

2.06. Shareholder
Proposals
(Other
than
Director
Nominations).

(a) Annual Meetings of Shareholders.

(1) The proposal of business to be considered by the shareholders may be made at an annual meeting of shareholders
only (i) pursuant to the Company’s notice of meeting (or any supplement thereto), (ii) by or at the direction of the Board
of Directors, or (iii) by any shareholder of the Company who was a shareholder at the time the notice provided for in
this Section 2.06 is delivered to the Secretary of the Company, who is entitled to vote at the meeting and who complies
with the notice procedures set forth in this Section 2.06.

(2) For  shareholder  proposed  business  (other  than  the  election  of  directors)  to  be  properly  brought  before  an  annual
meeting by a shareholder pursuant to clause (iii) of paragraph (a)(1) of this Section 2.06, the shareholder must have
given timely notice thereof in writing to the Secretary of the Company and any such proposed business must constitute
a proper matter  for  shareholder action.  To be timely,  a shareholder notice shall  be delivered to the Secretary at  the
principal executive offices of the Company not later than the close of business on the ninetieth (90th) day nor earlier
than  the  close  of  business  on  the  one  hundred  twentieth  (120th)  day  prior  to  the  first  anniversary  of  the  preceding
year’s annual meeting (provided, however, that in the event that the date of the annual meeting is changed by more
than thirty (30) days from such anniversary date, notice by the shareholder must be so delivered not earlier than the
close of business on the one hundred twentieth (120th) day prior to such annual meeting and not later than the close of
business on the later of the ninetieth (90th) day prior to such annual meeting or the tenth (10th) day following the day
on
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which public announcement of the date of such meeting is first  made by the Company).  In no event shall  the public
announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any
time period) for the giving of a shareholder’s notice as described above.

(3) In  addition  to  meeting  the  timely  notice  requirements  of  paragraph  (a)(2)  of  this  Section  2.06(b),  in  order  for  a
shareholder  proposal  (other  than  the  election  of  directors)  to  be  properly  brought  before  an  annual  meeting  by  a
shareholder pursuant to clause (iii) of paragraph (a)(1) of this Section 2.06, such shareholder’s notice shall set forth a
brief  description  of  the  business  desired  to  be  brought  before  the  meeting,  the  text  of  the  proposal  or  business
(including  the  text  of  any  resolutions  proposed  for  consideration  and,  in  the  event  that  such  business  includes  a
proposal  to  amend  the  Bylaws  of  the  Company,  the  language  for  the  proposed  amendment),  the  reasons  for
conducting  such  business  at  the  meeting,  and  any  material  interest  in  such  business  of  such  shareholder  and  the
beneficial  owner,  if  any, on whose behalf  the proposal  is made; and as to the shareholder giving the notice and the
beneficial  owner,  if  any,  on  whose behalf  the  proposal  is  made (including any  affiliate  or  associate  (each within  the
meaning of Rule 12b-2 under the Exchange Act) of such shareholder or beneficial owner), (i) the name and address of
such shareholder, as they appear on the Company’s books, and of such beneficial owner, if any (including any affiliate
or  associate  (each  within  the  meaning  of  Rule  12b-2  under  the  Exchange  Act)  of  such  shareholder  or  beneficial
owner),  (ii)  any  Disclosable  Interest  of  such  shareholder  and such beneficial  owner,  if  any  (including  any  affiliate  or
associate (each within the meaning of Rule 12b-2 under the Exchange Act) of such shareholder or beneficial owner),
(iii) a complete and accurate description of all arrangements, agreements or understandings (whether written or oral)
between such shareholder and such beneficial owner, if  any, and between or among either or both of them and any
other  person or  persons (including their  names and addresses)  (A)  for  the  purposes of  acquiring,  holding,  voting  or
disposing  of  any  shares  of  capital  stock  of  the  Company,  (B)  to  cooperate  in  obtaining,  changing  or  influencing  the
control of the Company (except independent financial,  legal and other advisors acting in the ordinary course of their
respective  businesses),  (C)  with  the  effect  or  intent  of  increasing  or  decreasing  the  voting  power  of,  or  that
contemplates any person voting together with, any
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shareholder  with  respect  to  any  shares  of  capital  stock  of  the  Company  or  (D)  otherwise  in  connection  with  the
proposal of such business by such shareholder and such beneficial owner, if  any, and any financial interest or other
material interest of such shareholder and beneficial owner, if any, in such business or proposal, (iv) a representation
that the shareholder is a holder of record of stock of the Company entitled to vote at such meeting, will continue to be a
holder of record of stock of the Company entitled to vote at such meeting and intends to appear in person or by proxy
at the meeting to propose such business, and (v) a representation whether the shareholder or the beneficial owner, if
any, intends or is part of a group that intends (A) to deliver a proxy statement and/or form of proxy to holders of at least
the  percentage  of  the  Company’s  outstanding  capital  stock  required  to  approve  or  adopt  the  proposal  and/or  (B)
otherwise to solicit proxies from shareholders in support of such proposal.

(b) Special Meetings of Shareholders.

(1) A shareholders proposal of business to be considered by the shareholders (other than the election of directors) may be
made at a special meeting of shareholders only (i) pursuant to the Company’s notice of meeting (or any supplement
thereto),  (ii)  by  or  at  the  direction  of  the  Board  of  Directors,  or  (iii)  by  Requesting  Shareholders  in  compliance  with
Section 2.02 and this Section 2.06.

(2) For such other business to be properly brought before a special meeting pursuant to clause (iii) of paragraph (b)(1) of
this Section 2.06, the Special Meeting Request must be signed and dated by each of the Special Meeting Requesting
Shareholders (or their duly authorized agents) and delivered to the Secretary. The Special Meeting Request must be
sent  to  the Secretary  at  the principal  executive  offices of  the Company by registered mail,  return  receipt  requested.
The  Special  Meeting  Request  shall  set  forth  a  brief  description  of  the  business  desired  to  be  brought  before  the
meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and, in
the event that such business includes a proposal to amend the Bylaws of the Company, the language for the proposed
amendment), the reasons for conducting such business at the meeting, and any material interest in such business of
the Special Meeting Requesting Shareholder and the beneficial owner, if any, on whose behalf the proposal is

  17  



made; and as to each Special Meeting Requesting Shareholder and the beneficial owner, if any, on whose behalf the
proposal is made (including any affiliate or associate (each within the meaning of Rule 12b-2 under the Exchange Act)
of  such  Special  Meeting  Requesting  Shareholder  or  beneficial  owner),  (i)  the  name  and  address  of  such  Special
Meeting  Requesting  Shareholder,  as  they  appear  on  the  Company’s  books,  and  of  such  beneficial  owner,  if  any
(including any affiliate or associate (each within the meaning of Rule 12b-2 under the Exchange Act) of such Special
Meeting Requesting Shareholder or beneficial owner), (ii) any Disclosable Interest of such Special Meeting Requesting
Shareholder  and such beneficial  owner,  if  any (including any affiliate  or  associate  (each within  the meaning of  Rule
12b-2 under the Exchange Act) of such Special Meeting Requesting Shareholder or beneficial owner), (iii) a complete
and accurate description of  all  arrangements,  agreements or  understandings (whether written or  oral)  between such
Special Meeting Requesting Shareholder and such beneficial  owner, if  any, and between or among either or both of
them  and  any  other  person  or  persons  (including  their  names  and  addresses)  (A)  for  the  purposes  of  acquiring,
holding, voting or disposing of any shares of capital stock of the Company, (B) to cooperate in obtaining, changing or
influencing the control  of the Company (except independent financial,  legal and other advisors acting in the ordinary
course of their respective businesses), (C) with the effect or intent of increasing or decreasing the voting power of, or
that contemplates any person voting together with, any shareholder with respect to any shares of capital stock of the
Company  or  (D)  otherwise  in  connection  with  the  proposal  of  such  business  by  such  Special  Meeting  Requesting
Shareholder  and  such  beneficial  owner,  if  any,  and  any  financial  interest  or  other  material  interest  of  such  Special
Meeting Requesting Shareholder and beneficial owner, if any, in such business or proposal, (iv) a representation that
the  Special  Meeting  Requesting  Shareholder  is  a  holder  of  record  of  stock  of  the  Company entitled  to  vote  at  such
meeting (and intends to continue to be such a holder at the date of the meeting) and that at least one of the Special
Meeting  Requesting  Shareholders  (or  a  qualified  representative  of  least  one  of  the  Special  Meeting  Requesting
Shareholders) intends to appear in person or by proxy at the meeting to propose such business, (v) a representation
that the Special Meeting Requesting Shareholder owns the stock of the Company in compliance with applicable law,
including without limitation, that the Special
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Meeting  Requesting  Shareholder  has  received  all  necessary  regulatory  approvals  to  own  and/or  vote  (or  direct  the
voting of) the stock of the Company, (vi) an acknowledgment by the Special Meeting Requesting Shareholder that any
disposition of shares of stock of the Company held of record by such Requesting Shareholder as of the date of delivery
of the Special Meeting Request and prior to the date of the special meeting of shareholders requested by such Special
Meeting  Requesting  Shareholder  shall  constitute  a  revocation  of  such  request  with  respect  to  such  shares  and  if
following  such  revocation,  the  remaining  un-revoked  requests  are  from  Special  Meeting  Requesting  Shareholders
holding in the aggregate less than the Requisite Percent, the Board, in its discretion, may cancel the special meeting,
and (vii) a representation whether the Special Meeting Requesting Shareholder or the beneficial owner, if any, intends
or  is  part  of  a  group  that  intends  (A)  to  deliver  a  proxy  statement  and/or  form  of  proxy  to  holders  of  at  least  the
percentage of the Company’s outstanding capital  stock required to adopt the proposal and/or (B) otherwise to solicit
proxies  from  shareholders  in  support  of  such  proposal.  This  Section  2.06(b)  is  the  exclusive  means  by  which  a
shareholder may present business (other than the election of directors) at a special meeting of shareholders.

(c) General.

(1) Only  shareholder  proposals  that  comply  with  the  procedures  set  forth  in  this  Section  2.06  shall  be  conducted  at  an
annual  or  special  meeting of  shareholders.  Except  as otherwise provided by law, the Chairman of  the meeting shall
have the power and duty (i) to determine whether any business proposed to be brought before the meeting was made
or proposed, as the case may be, in accordance with the procedures set forth in this Section 2.06 (including whether
the shareholder or beneficial owner, if any, on whose behalf the nomination or proposal is made or solicited (or is part
of a group that solicited) or did not so solicit, as the case may be, proxies in support of such shareholder’s proposal in
compliance with such shareholder’s representation as required by clauses (a)(3)(v) and (b)(2)(vii), as applicable), and
(ii)  if  any  proposed  business  was  not  made  or  proposed  in  compliance  with  this  Section  2.06,  to  declare  that  such
proposed  business  shall  not  be  transacted.  Notwithstanding  the  foregoing  provisions  of  this  Section  2.06,  (X)  if  the
shareholder, including a Special Meeting Requesting
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Shareholder (or a qualified representative of the shareholder) does not appear at the annual or a special meeting of
shareholders of the Company to present such business, such business shall  not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the Company and (Y) if requested by the Chairman in the
case of a special shareholders meeting, the Special Meeting Requesting Shareholders (or a qualified representative of
the Special Meeting Requesting Shareholders) shall provide documentary evidence to the Company that the Special
Meeting Requesting Shareholders have not made a disposition of shares of stock of the Company held of record by
such Special Meeting Requesting Shareholders as of the date of delivery of the Special Meeting Request and prior to
the date of the special meeting of shareholders requested by such Special Meeting Requesting Shareholders such that
the  remaining  un-revoked  requests  as  of  the  date  of  the  special  meeting  are  from  Special  Meeting  Requesting
Shareholders  holding  in  the  aggregate  less  than  the  Requisite  Percent.  For  purposes  of  this  Section  2.06,  to  be
considered a qualified representative of the shareholder, a person must be authorized by a writing executed by such
shareholder or an electronic transmission delivered by such shareholder to act  for  such shareholder as proxy at  the
meeting  of  shareholders  and  such  person  must  produce  such  writing  or  electronic  transmission,  or  a  reliable
reproduction of the writing or electronic transmission, at the meeting of shareholders.

(2) A  shareholder  providing  a  notice  of  business  proposed  to  be  brought  before  a  meeting  shall  further  update  and
supplement such notice, if necessary, so that the information provided or required to be provided in such notice shall
be  true  and  correct  as  of  the  record  date  for  the  meeting  and  as  of  the  date  that  is  10  business  days  prior  to  the
meeting or any adjournment, recess or postponement thereof, and such update and supplement shall be delivered to,
or mailed to and received at, the principal executive offices of the Company not later than five business days after the
record date for the meeting (in the case of the update and supplement required to be made as of the record date), and
not  later  than  eight  business  days  prior  to  the  date  for  the  meeting,  if  practicable  (or,  if  not  practicable,  on  the  first
practicable date prior to the date for the meeting) or any adjournment, recess or postponement thereof (in the case of
the update and supplement required to be made as of 10 business days prior to the meeting or any adjournment,
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recess  or  postponement  thereof).  In  addition,  a  shareholder  providing  a  notice  of  business  proposed  to  be  brought
before a meeting shall update and supplement such notice, and deliver such update and supplement to the principal
executive  offices  of  the  Company,  promptly  following  the  occurrence  of  any  event  that  materially  changes  the
information provided or required to be provided in such notice.

(3) Notwithstanding  the  foregoing  provisions  of  this  Section  2.06,  a  shareholder  shall  also  comply  with  all  applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this
Section 2.06. Nothing in this Section 2.06 shall be deemed to affect any rights of shareholders to request inclusion of
proposals in the Company’s proxy statement pursuant to Rule 14a-8 of the Exchange Act.

2.07 Shareholder
Nominations
Included
in
the
Company’s
Proxy
Statement

(a) Definitions. For purposes of this Section 2.07, the following definitions shall apply:

(1) “Eligible Holder” is a shareholder or group of not more than 20 shareholders that satisfies the requirements of Section
2.07(d) and that expressly elects at the time of providing the Nomination Notice to have its Nominee or Nominees, as
applicable, included in the Company’s proxy statement pursuant to this Section 2.07.

(2) “Maximum  Number  of  Nominees”  with  respect  to  any  annual  meeting  of  the  Company’s  shareholders,  means  that
number of Nominees pursuant to this Section 2.07 that constitutes no more than 25% of the total number of directors
of the Company as of the last day on which a Nomination Notice may be timely submitted pursuant to Section 2.07(e)
(rounded down to the nearest  whole number),  but  not  fewer than two. The Maximum Number of  Nominees shall  be
subject to the adjustment described in Section 2.07(c).

(3) “Nomination  Notice”  means  a  notice  timely  given  by  an  Eligible  Holder  that  complies  with  the  requirements  of  this
Section 2.07 and names a Nominee pursuant to this Section 2.07.

(4) “Nominee”  means  any  person  nominated  for  election  to  the  Company’s  Board  of  Directors  by  an  Eligible  Holder
pursuant to and in accordance with this Section 2.07.
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(5) “Required Information” means the information concerning the Nominee and the Eligible Holder that is required to be
disclosed  in  the  Company’s  proxy  statement  by  Section  14  of  the  Exchange  Act  and  the  rules  and  regulations
promulgated  thereunder,  and,  if  the  Eligible  Holder  so  elects,  a  written  statement,  not  to  exceed  500  words  per
Nominee, in support of the candidacy of a Nominee (the “Statement”).

(6) “Required Shares” means at least 3% of the Company’s issued and outstanding common stock as of the most recent
date for which such amount is given in any filing made by the Company with the SEC prior to the submission of the
Nomination Notice.

(b) Inclusion  of  Nominee  in  Proxy  Statement.  Subject  to  the  provisions  of  this  Section  2.07,  whenever  the  Board  of  Directors
solicits proxies with respect to the election of directors at an annual meeting of the shareholders of the Company, if expressly
requested in a Nomination Notice timely delivered by an Eligible Holder, the Company shall include in its proxy statement for
such annual meeting, in addition to any persons nominated for election by the Board of Directors:

(1) the name of the Nominee, which shall also be included on the Company’s form of proxy and ballot; and

(2) the Required Information.

(c) Maximum Number of Nominees.

(1) The  Company  shall  not  be  required  to  include  in  the  proxy  statement  for  an  annual  meeting  of  shareholders  more
Nominees  nominated  by  all  Eligible  Holders  than  the  Maximum  Number  of  Nominees.  The  Maximum  Number  of
Nominees for a particular annual meeting shall be reduced by: (i) Nominees who are subsequently withdrawn or that
the Board of Directors itself decides to nominate for election at such annual meeting; and (ii) the number of incumbent
directors who were Nominees with respect to either of the preceding two annual meetings of shareholders and whose
reelection at the upcoming annual meeting is being recommended by the Board of Directors. If one or more vacancies
for any reason occurs on the Board of  Directors after the deadline set forth in Section 2.07(e) below, but before the
date  of  the  annual  meeting,  and  the  Board  of  Directors  resolves  to  reduce  the  size  of  the  Board  in  connection
therewith,  the  Maximum  Number  of  Nominees  shall  be  calculated  based  on  the  number  of  directors  in  office  so
reduced. Notwithstanding anything to the contrary in this
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Section 2.07, if the Company receives a valid notice pursuant to Section 2.05(a)(1)(iii) that any shareholder intends to
nominate for  election at  such meeting one or  more persons,  the Maximum Number of  Nominees will  be reduced by
one Nominee for each shareholder nomination received pursuant to 2.05(a)(1)(iii), but in no event shall the Maximum
Number of Nominees be less than one.

(2) Any Eligible Holder submitting more than one Nominee for inclusion in the Company’s proxy statement pursuant to this
Section  2.07  shall  rank  such  Nominees  based  on  the  order  that  the  Eligible  Holder  desires  such  Nominees  to  be
selected for inclusion in the Company’s proxy statement in the event that the total number of Nominees submitted by
Eligible Holders exceeds the Maximum Number of Nominees. If the number of Nominees pursuant to this Section 2.07
for  any  annual  meeting  of  shareholders  exceeds  the  Maximum  Number  of  Nominees  then,  the  highest  ranking
Nominee who meets the requirements of this Section 2.07 from each Eligible Holder will be selected for inclusion in the
Company’s proxy statement until the Maximum Number of Nominees is reached, going in order of the number (largest
to smallest) of shares of common stock of the Company disclosed in each Eligible Holder’s Nomination Notice, with the
process  repeated  if  the  Maximum Number  of  Nominees  is  not  reached  after  each  Eligible  Holder  has  selected  one
Nominee. If,  after  the deadline for  submitting a Nomination Notice as set  forth in Section 2.07(e),  an Eligible Holder
becomes ineligible or withdraws its nomination, or a Nominee becomes unwilling or unable to serve on the Board of
Directors,  whether  before  or  after  the  mailing  of  the  definitive  proxy  statement,  then  the  nomination  shall  be
disregarded, and the Company: (A) shall not be required to include in the proxy statement or on any ballot or form of
proxy the disregarded Nominee or any successor or replacement Nominee proposed by the Eligible Holder or by any
other  Eligible  Holder,  and  (B)  may  otherwise  communicate  to  its  shareholders,  including,  without  limitation,  by
amending or supplementing its proxy statement or ballot or form of proxy, that the Nominee will not be included as a
Nominee in the proxy statement or on any ballot or form of proxy and will not be voted on at the annual meeting.

(d) Eligibility of Eligible Holder.
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(1) In order to make a nomination pursuant to this Section 2.07, an Eligible Holder must have owned at least the Required
Shares continuously throughout the three-year period preceding, including the date of  submission of  the Nomination
Notice (the “Minimum Holding Period”), and must continue to own the Required Shares through the date of the annual
meeting. A group of two or more funds shall be treated as one shareholder or beneficial owner for purposes of forming
a group to qualify as an Eligible Holder if  they are (A) under common management or investment control,  (B) under
common management and funded primarily by a single employer or (C) part of a “group of investment companies,” as
such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as amended. For the avoidance
of doubt, in the event of a nomination by an Eligible Holder consisting of a group of one or more shareholders, any and
all  requirements and obligations for  an individual  Eligible  Holder  that  are set  forth  in  this  Section 2.07,  including the
Minimum Holding  Period,  shall  apply  to  each  member  of  such  group;  provided,  however,  that  the  Required  Shares
shall apply to the ownership of the group in the aggregate. If any shareholder withdraws from a group of shareholders
acting together as an Eligible Holder at any time prior to the annual meeting, the group shall only be treated as owning
the shares held by the remaining members of the group.

(2) For  purposes  of  this  Section  2.07(d),  an  Eligible  Holder  “owns”  only  those  outstanding  and  issued  shares  of  the
Company as to which such shareholder possesses both:

(i) the full voting and investment rights pertaining to the shares; and

(ii) the full economic interest in (including the opportunity for profit and risk of loss on) such shares.

The number of shares calculated in accordance with clause (i) and (ii) above shall not include any shares: (A) sold by such shareholder or
any of its affiliates in any transaction that has not been settled or closed, including any short sale; (B) borrowed by such shareholder or any of its
affiliates for any purpose or purchased by such shareholder or any of its affiliates pursuant to an agreement to resell; or (C) subject to any option,
warrant,  forward contract,  swap, contract of  sale, other derivative or similar agreement entered into by such shareholder or any of its affiliates,
whether any such instrument or agreement is to be settled with shares or with cash based on the notional amount or value of outstanding shares
of common stock the Company, in any such case which instrument or agreement
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has, or is intended to have, the purpose or effect of: (X) reducing in any manner, to any extent or at any time in the future, such Eligible Holder’s
or any of its affiliates’ full right to vote or direct the voting of any such shares, and/or (Y) hedging, offsetting, or altering to any degree, gain or loss
arising from the full economic ownership of such shares by such shareholder or any of its affiliates. For purposes of this paragraph, “affiliate” or
“affiliates” shall have the meaning ascribed thereto under the general rules and regulations under the Exchange Act.

For  purposes  of  this  Section  2.07,  a  shareholder  “owns”  shares  held  in  the  name  of  a  nominee  or  other  intermediary,  so  long  as  the
shareholder retains the right to instruct how the shares are voted with respect to the election of directors and possesses the full economic interest
(including the opportunity for profit and risk of loss on) in the shares. A shareholder’s ownership of shares shall be deemed to continue during any
period in which (i) the shareholder has loaned such shares, provided, that the shareholder has the power to recall such loaned shares on no more
than five business days’ notice, or (ii) the shareholder has delegated any voting power by means of a proxy, power of attorney, or other similar
instrument or arrangement that is revocable at any time by the shareholder. The terms “owned”, “owning” and other variations of the word “own”
shall have correlative meanings. Whether outstanding shares of the Company are “owned” for these purposes shall be determined by the Board
of Directors, acting in good faith.

(3) No person shall be permitted to be in more than one group constituting an Eligible Holder, and if any person appears
as a member of more than one group, it shall be deemed to be a member of the group that has the largest ownership
position as reflected in the Nomination Notice.

(e) Nomination Notice. To nominate a Nominee, the Nomination Notice shall be delivered to the Secretary of the Company at the
principal executive offices of the Company not later than the close of business on the one hundred twentieth (120 th ) day nor
earlier than the close of business on the one hundred fiftieth (150) days prior to the first anniversary of the date (as specified
in the Company’s proxy statement for its immediately preceding annual meeting of shareholders) that the Company mailed its
proxy statement for the prior year’s annual meeting of shareholders. In no event shall an adjournment or postponement of an
annual meeting of shareholders or the announcement thereof commence a new time period (or extend any time period) for
the giving the Nomination Notice as described in this Section 2.07. In addition, the Nomination Notice shall include:

(1) a copy of the Schedule 14N (or any successor form) that has been or concurrently is filed with the SEC by the Eligible
Holder in accordance with SEC rules, which shall include a statement
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certifying that such Eligible Holder has owned the Required Shares for at least three years;

(2) the written consent of each Nominee to being named in the proxy statement as a nominee and to serving as a director,
if elected;

(3) the information, representations and agreements that are the same as those that would be required to be set forth in a
shareholder’s notice of nomination pursuant to Section 2.05(a) with respect to each Nominee;

(4) one or more written statements from the record holder of the shares (and from each intermediary through which the
shares are or have been held during the Minimum Holding Period) verifying that, as of a date within seven calendar
days  prior  to  the  date  the  Nomination  Notice  is  delivered  to  or  mailed  to  and  received  by  the  Secretary  of  the
Company,  the  Eligible  Holder  owns,  and  has  owned  continuously  for  the  Minimum  Holding  Period,  the  Required
Shares,

(5) the following additional information, agreements, representations and warranties by the Eligible Holder:

(i) the  details  of  any  relationship  that  existed  within  the  past  three  years  and  that  would  have  been  described
pursuant to Item 6(e) of Schedule 14N (or any successor form) if it     existed on the date of submission of the
Schedule 14N;

(ii) a  representation  and  warranty  that  the  Eligible  Holder  acquired  the  shares  of  the  Company  in  the  ordinary
course of business and did not acquire, and is not holding, securities of the Company for the purpose or with the
effect of influencing or changing control of the Company and further, that the Eligible Holder does not presently
have such intent;

(iii) the  Eligible  Holder’s  agreement  to  provide,  within  five  business  days  after  the  record  date  for  the  annual
meeting of shareholders, written statements from the record holder and such intermediaries verifying the Eligible
Holder’s continuous ownership of the Required Shares through the record date;
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(iv) a representation and warranty  that  the Eligible Holder  satisfies the eligibility  requirements set  forth  in  Section
2.07(d);

(v) a representation and warranty that the Eligible Holder intends to continue to own the Required Shares through
the date of the annual meeting;

(vi) details of any position of the Nominee as an officer or director of any competitor (that is, any entity that produces
products  or  provides  services  that  complete  with  or  are  alternatives  to  the  principal  products  produced  or
services  provided  by  the  Company  or  its  affiliates)  of  the  Company,  within  the  three  years  preceding  the
submission of the Nomination Notice;

(vii) a representation and warranty that the Eligible Holder has not engaged, and will not engage, in a “solicitation”
within the meaning of Rule 14a-1(1) of the Exchange Act (without reference to the exception in Section 14a-(1)
(2)(iv) of the Exchange Act (or any successor rules) with respect to the annual meeting, other than with respect
to the Nominee or any nominee of the Board;

(viii) a  representation  and  warranty  that  the  Eligible  Holder  will  not  use  any  proxy  card  other  than  the  Company’s
proxy card in soliciting shareholders in connection with the election of the Nominee at the annual meeting;

(ix) if desired, the Statement;

(x) in  the  case  of  a  nomination  by  a  group,  the  designation  by  all  group  members  of  one  group member  who is
authorized to act on behalf of all group members with respect to all matters relating to the nomination, including
withdrawal of the nomination; and

(xi) an  agreement  to  provide  within  five  business  days  after  the  date  of  the  Notice,  with  respect  to  any  group  of
funds whose shares are aggregated for purposes of constituting an Eligible Holder, documentation reasonably
satisfactory to the Company that demonstrates that the funds satisfy the second sentence of Section 2.07(d)(1);
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(6) an agreement pursuant to which the Eligible Holder (including each group member) agrees:

(i) to  comply  with  all  applicable  laws,  rules  and  regulations  in  connection  with  the  nomination,  solicitation,  and
election;

(ii) to file any written solicitation or other communication with the Company’s shareholders relating to one or more
of the Company’s directors, director nominees or any Nominee with the SEC, to the extent that such filing would
be required if such communication were made by or on behalf of the Company;

(iii) that such Eligible Holder shall not exercise cumulative voting rights at the annual meeting of shareholders with
respect to any Nominee to the extent permitted by applicable law;

(iv) to  assume  all  liability  stemming  from  an  action,  suit  or  proceeding  concerning  any  actual  or  alleged  legal  or
regulatory violation arising out of any communication by the Eligible Holder with the Company, its shareholders
or any other person in connection with the nomination or election of directors, including, without limitation, the
Nomination Notice; and

(v) to indemnify and hold harmless (jointly and severally with all other group members in the case of a group) the
Company  and  each  of  its  directors,  officers  and  employees  individually.  against  any  liability,  loss,  damages,
expenses or other costs (including attorneys’ fees) incurred in connection with any threatened or pending action,
suit  or  proceeding,  whether  legal,  administrative or  investigative,  against  the Company or  any of  its  directors,
officers or employees arising out of the Eligible Holder’s communications with the Company, its shareholders or
any  other  person  in  connection  with  the  nomination  or  election  of  directors  or  out  of  the  information  that  the
Eligible Holder provided to the Company, or relating to a failure or alleged failure of the Eligible Holder to comply
with, or any breach or alleged breach of, its obligations, agreements, or representations under this Section 2.07;
and
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The  information  and  documents  required  by  this  Section  2.07(e)  shall  be:  (x)  provided  with  respect  to  and  executed  by  each  group
member, in the case of information applicable to group members; (y) provided with respect to the persons specified in Instruction 1 to Items 6(c)
and (d) of Schedule 14N (or any successor item) in the case of an Eligible Holder or group member that is an entity. The Nomination Notice shall
be deemed submitted on the date on which all the information and documents referred to in this Section 2.07(e) (other than such information and
documents contemplated to be provided after the date of the Nomination Notice is provided) have been delivered to or, if sent by mail, received by
the Secretary of the Company.

(f) Nominee  Requirements.  Within  the  time  period  prescribed  in  Section  2.07(e)  for  delivery  of  the  Nomination  Notice,  each
Nominee must deliver to the Secretary of the Company at the principal executive offices of the Company the representations,
agreements  and  other  information  required  by  Section  2.05(a)  and  Section  2.05(c),  which  shall  be  deemed  part  of  the
Nomination Notice for purposes for purposes of this Section 2.07.

The Company may request such additional information as necessary to permit the Board of Directors to determine if
such Nominee satisfies this Section 2.07 and is independent under any applicable listing standards, any applicable rules of
the SEC and any publicly disclosed standards used by the Board of Directors in determining and disclosing the independence
of the Company’s directors, in each case, as determined by the Board of Directors.

(g) Exceptions.

(1) Notwithstanding  anything  to  the  contrary  contained  in  this  Section  2.07,  the  Company  may  omit  from  its  proxy
statement any Nominee and any information concerning such Nominee (including the Statement) and no vote on such
Nominee will  occur (notwithstanding that proxies in respect of such vote may have been received by the Company),
and the Eligible Holder may not, after the last day on which a Nomination Notice would be timely, cure in any way any
defect preventing the nomination of the Nominee, if:

(i) the Eligible Holder or the designated lead group member, as applicable, or any qualified representative thereof,
does not appear at  the meeting of  shareholders to present the nomination submitted pursuant to this Section
2.07 or the Eligible Holder withdraws the nomination;
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(ii) the Board of Directors, acting in good faith, determines that such Nominee’s nomination or election to the Board
of Directors would result in the Company violating or failing to be in compliance with the Company’s Bylaws or
Certificate of Incorporation or any applicable law, rule, or regulation to which the Company is subject, including
any rules or regulations of any stock exchange on which the Company’s securities are traded;

(iii) the Nominee is not independent under any applicable listing standards, any applicable rules of the SEC and any
publicly disclosed standards used by the Board of Directors in determining and disclosing the independence of
the Company’s directors, in each case, as determined by the Board of Directors;

(iv) the Nominee was nominated for election to the Board of Directors pursuant to this Section 2.07 at one of the
Company’s  two  preceding  annual  meetings  of  shareholders  and  either  withdrew  or  became  ineligible  or
received a vote of  less than 20% of  the common stock present  in  person or  by proxy and entitled  to  vote for
such Nominee (for the avoidance of doubt,  this clause (iv)  shall  not prevent any shareholder from nominating
any person to the Board of Directors pursuant to and in accordance with Section 2.05);

(v) the  Nominee  has  been,  within  the  past  three  years,  an  officer  or  director  of  a  competitor,  as  defined  for
purposes of Section 8 of the Clayton Antitrust Act of 1914, as amended (or any successor provision thereof);

(vi) the Nominee has any interlocking relationships, other relationships, or affiliations prohibited by, or for which the
Company  or  the  Nominee  would  be  required  to  obtain  the  consent  of,  the  Federal  Energy  Regulatory
Commission, the Nuclear Regulatory Commission, the Arizona Corporation Commission, or any similar type of
regulatory authority;

(vii) the  Nominee  (A)  is  a  named  subject  of  a  pending  criminal  proceeding  (excluding  traffic  violations  and  other
minor offenses) or has been convicted in such a criminal proceeding within the past ten years or (B) is subject to
any order of the type specified in Rule 506(d)

  30  



of Regulation D promulgated under the Securities Act of 1933, as amended; or

(viii) the Company is notified,  or  the Board of  Directors acting in good faith determines,  that (A) an Eligible Holder
has failed to continue to satisfy the eligibility requirements described in this Section 2.07, (B) the Nominee or the
applicable  Eligible  Holder  has  provided  information  to  the  Company  in  respect  of  such  nomination  that  was
untrue  in  any  material  respect  or  omitted  to  state  a  material  fact  necessary  in  order  to  make  the  statements
made,  in  light  of  the  circumstances under  which  they  were  made,  not  misleading,  (C)  the  Nominee becomes
unwilling or unable to serve on the Board of Directors, (D) the Eligible Holder or Nominee breaches any of its
respective agreements, representations or warranties set forth in the Nomination Notice (or otherwise submitted
pursuant to this Section 2.07),  or  (E) any of  the information in the Nomination Notice (or  otherwise submitted
pursuant to this Section 2.07) was not, when provided, true, correct and complete, or the requirements of this
Section 2.07 have not otherwise been met.

(2) Notwithstanding  anything  to  the  contrary  contained  in  this  Section  2.07,  the  Company  may  omit  from  its  proxy
statement, or may supplement or correct, any information, including all or any portion of the Statement, if the Board of
Directors in good faith determines that the inclusion of such information in the proxy statement would otherwise violate
the SEC proxy rules or any other applicable law, rule, regulation or listing standard.

The Company may solicit against, and include in the proxy statement its own statement relating to, any Nominee.

(h) In the event that any information or communications provided by the Eligible Holder or any Nominee to the Company or its
shareholders is not, when provided, or thereafter ceases to be, true, correct and complete in all material respects (including
omitting  a  material  fact  necessary,  in  the  light  of  the  circumstances  under  which  they  were  made,  not  misleading),  each
Eligible Holder or Nominee, as the case may be, shall promptly (and in any event within 48 hours of discovering such defect)
notify the Secretary of the Company and provide the information that is required to make such information or communication
true, correct, complete and not misleading; it being
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understood that providing any such notification shall not be deemed to cure any such defect or limit the Company’s right to
omit a Nominee from its proxy statement and form of proxy pursuant to this Section 2.07.

(i) This  Section 2.07 shall  be the exclusive method for  shareholders  to  include nominees for  director  in  the Company’s  proxy
statement.

2.08



Right
to
Attend
or
Participate
. Except only to the extent of persons designated by the Board of Directors or the Chairman of the
meeting to assist in the conduct of the meeting (as referred to in Sections 2.08 and 2.09 below) and except as otherwise permitted by the Board or
such Chairman, the persons entitled to attend any physical meeting, or participate by means of remote communication in any electronic meeting,
of shareholders may be confined to (a) shareholders entitled to vote thereat and other shareholders entitled to notice of the meeting and (b) the
persons  upon  whom  proxies  valid  for  purposes  of  the  meeting  have  been  conferred  or  their  duly  appointed  substitutes  (if  the  related  proxies
confer a power of  substitution);  provided, however,  that  the Board of  Directors or  the Chairman of  the meeting may establish rules limiting the
number  of  persons  referred  to  in  clause  (b)  as  being  entitled  to  attend  or  participate  on  behalf  of  any  shareholder  so  as  to  preclude  such  an
excessively large representation of such shareholder at the meeting as, in the judgment of the Board or such Chairman, would be unfair to other
shareholders represented at the meeting or be unduly disruptive of the orderly conduct of business at such meeting (whether such representation
would  result  from  fragmentation  of  the  aggregate  number  of  shares  held  by  such  shareholder  for  the  purpose  of  conferring  proxies,  from  the
naming of an excessively large proxy delegation by such shareholder or from employment of any other device).  A person otherwise entitled to
attend or participate in any such meeting will  cease to be so entitled if,  in the judgment of the Chairman of the meeting, such person engages
thereat in disorderly conduct impeding the proper conduct of the meeting in the interests of all shareholders as a group.

2.09. 
 
 
 
Quorum
 .  Except  as otherwise provided by law, the Articles or  these Bylaws,  at  each meeting of  shareholders the presence in
person or by proxy of the holders of a majority in voting power of the outstanding shares of stock entitled to vote at the meeting shall be necessary
and sufficient to constitute a quorum.

2.10. 
 
 
 
Election 
Inspectors
 .  The  Board  of  Directors,  in  advance  of  any  shareholders  meeting  may  appoint  an  election  inspector  or
inspectors to act at such meeting (and any adjournment thereof). If an election inspector or inspectors are not so appointed, the Chairman of the
meeting  may  or,  upon  the  request  of  any  person  entitled  to  vote  at  the  meeting  will,  make  such  appointment.  If  any  person  appointed  as  an
inspector fails to appear or to act, a substitute may be appointed by the Chairman of the meeting. If appointed, the election inspector or inspectors
(acting through a majority of them if there be more than one) will determine the number of shares outstanding, the authenticity, validity and effect
of  proxies,  the  credentials  of  persons  purporting  to  be  shareholders  or  persons  named  or  referred  to  in  proxies,  and  the  number  of  shares
represented at the meeting in
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person and by proxy; they will receive and count votes, ballots and consents and announce the results thereof; they will hear and determine all
challenges and questions pertaining to proxies and voting; and, in general, they will perform such acts as may be proper to conduct elections and
voting with complete fairness to all shareholders. No such election inspector need be a shareholder of the Company.

2.11. 
 
 
 
Organization 
and 
Conduct 
of 
Meetings
 .  Each  shareholders  meeting  will  be  called  to  order  and  thereafter  chaired  by  the
Chairman of the Board if there then is one; or, if not, or if the Chairman of the Board is absent or so requests, then by the President; or if both the
Chairman of the Board and the President are unavailable, then by such other officer of the Company or such shareholder as may be appointed by
the Board of Directors. The Secretary (or in his or her absence an Assistant Secretary) of the Company will act as secretary of each shareholders
meeting; if  neither the Secretary nor an Assistant Secretary is in attendance, the Chairman of the meeting may appoint any person (whether a
shareholder  or  not)  to  act  as  secretary  thereat.  After  calling  a  meeting  to  order,  the  Chairman  thereof  may  require  the  registration  of  all
shareholders intending to vote in person, and the filing of all proxies, with the election inspector or inspectors, if one or more have been appointed
(or,  if  not,  with  the  secretary  of  the  meeting).  After  the  announced  time  for  such  filing  of  proxies  has  ended,  no  further  proxies  or  changes,
substitutions or revocations of proxies will be accepted. If directors are to be elected, a tabulation of the proxies so filed will, if any person entitled
to vote in such election so requests, be announced at the meeting (or adjournment thereof) prior to the closing of the election polls.

Absent a showing of bad faith on his or her part, the Chairman of a meeting will, among other things, have absolute authority to determine
the  order  of  business  to  be  conducted  at  such  meeting  and  to  establish  rules  for,  and  appoint  personnel  to  assist  in,  preserving  the  orderly
conduct  of  the  business  of  the  meeting  (including  any  informal,  or  question  and  answer,  portions  thereof).  Rules,  regulations  or  procedures
regarding the conduct of the business of a meeting, whether adopted by the Board of Directors or prescribed by the Chairman of the meeting, may
include,  without  limitation,  the following:  (a)  the establishment  of  an agenda or  order  of  business for  the meeting;  (b)  rules and procedures for
maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in the meeting to shareholders of
record  of  the  Company,  their  duly  authorized  and  constituted  proxies  (subject  to  Section  2.08)  or  such  other  persons  as  the  Chairman  of  the
meeting shall determine; (d) restrictions on entry or access to the meeting after the time fixed for the commencement thereof; and (e) limitations
on the time allotted to questions or comments by participants. Unless and to the extent determined by the Board of Directors or the Chairman of
the meeting, meetings of shareholders shall not be required to be held in accordance with the rules of parliamentary procedure. Any informational
or other informal session of shareholders conducted under the auspices of the Company after the conclusion of or otherwise in conjunction with
any formal business meeting of the shareholders will be chaired by the same person who chairs the formal meeting, and the foregoing authority
on his or her part will extend to the conduct of such informal session.
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2.12. 
 
 
 
Voting
 .  The  number  of  shares  voted  on  any  matter  submitted  to  the  shareholders  which  is  required  to  constitute  their  action
thereon or approval thereof will be determined in accordance with applicable law, the Articles, and these Bylaws, if applicable. No ballot or change
of vote will be accepted after the polls have been declared closed following the ending of the announced time for voting.

2.13.



Shareholder
Approval
or
Ratification
. The Board of Directors may submit any contract or act for approval or ratification at any
duly constituted meeting of the shareholders, the notice of which either includes mention of the proposed submittal or is waived as provided in
Section 2.03 above. Except as otherwise required by law (e.g., Arizona Revised Statutes Section 10‑863), if any contract or act so submitted is
approved or ratified by a majority of the votes cast thereon at such meeting, the same will be valid and as binding upon the Company and all of its
shareholders as it would be if approved and ratified by each and every shareholder of the Company.

2.14.



Control
Share
Act
.  The provisions of Section 10‑2721 through and including Section 10‑2727 of the Arizona Revised Statutes
shall not apply to the Company.

2.15.



Adjournments
. Any meeting of shareholders, annual or special, may adjourn from time to time to reconvene at the same or some
other  place,  if  any,  and  notice  need  not  be  given  of  any  such  adjourned  meeting  if  the  time  and  place,  if  any,  thereof  are  announced  at  the
meeting at which the adjournment is taken. At the adjourned meeting the Company may transact any business that might have been transacted at
the original meeting. If the adjournment is for more than one hundred and twenty days, or if after the adjournment a new record date is fixed for
the adjourned meeting, notice of the adjourned meeting shall be given to each shareholder of record entitled to vote at the meeting.

III.
BOARD
OF
DIRECTORS

3.01. 
 
 
 
Membership
 .  The  Board  of  Directors  of  the  corporation  shall  consist  of  not  less  than  nine  (9)  nor  more  than  twenty-one  (21)
shareholders of the Company or of any parent corporation thereof. Each director shall be elected annually and hold office in the manner provided
by law and in the Articles (Art.  Fifth).  The Board will  have the exclusive power to increase or decrease its size within such limits.  Any vacancy
occurring in the Board, whether by reason of death, resignation, disqualification or otherwise, may be filled by the directors as contemplated by
law and as provided in  the Articles (Art.  Fifth).  Any such increase in  the size of  the Board,  and the filling of  any vacancy created thereby,  will
require action by a majority of the whole membership of the Board as comprised immediately before such increase.

3.02.
 
 
 
Qualifications
 .  In order to qualify  as a director,  a person must be the owner of  one or more shares of  the capital  stock of  the
Company or  of  any  parent  corporation  thereof  at  the  time of  assuming office  (except  as  may otherwise be provided in  these Bylaws or  in  the
Articles) and for so long thereafter as such person remains in office. A person will cease to qualify as a director if he or she (a) is in good faith
determined by a majority of the other directors then in office to be physically or mentally incapable of competent
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performance as a director for a period, starting with inception of the incapacity, that has extended or is likely to extend for more than six months or
(b) has failed to attend six successive regular meetings of the Board (as determined in accordance with Section 3.03 below) unless and to the
extent  such  failure  is  waived  by  a  majority  of  the  other  directors  then  in  office;  however,  disqualification  pursuant  to  clause  (a)  or  (b)  of  this
sentence will not preclude the subsequent election or appointment of such person as a director by the shareholders or the Board if a majority of
the directors in office immediately prior to the submission of such person for election or appointment shall determine that his or her prior incapacity
or principal reason for prior non-attendance no longer exists. A person who has been a full-time employee of the Company within twelve months
prior to the date of any election will not qualify for election as a director on that date unless he or she then remains a full-time employee of the
Company or unless the Board of Directors specifically authorizes the election of such person. A person who has qualified by employment status
for his or her most recent election as a director may serve throughout the term for which such person was elected, notwithstanding the cessation
of full-time employment by the Company between the date of such election and the end of such term, subject, however, to his or her otherwise
remaining qualified for such office.

3.03.



Regular
Meetings
. A regular annual meeting of the directors is to be held as soon as practicable after the adjournment of each
annual  shareholders  meeting  either  at  the  place,  if  any,  of  the  shareholders  meeting  or  at  such  other  place  as  the  directors  elected  at  the
shareholders meeting may have been informed of at or before the time of their election. Regular meetings, other than the annual ones, may be
held at such intervals at such places and at such times as the Board of Directors may provide.

3.04.



Special
Meetings
. Special meetings of the Board of Directors may be held whenever and wherever called for by the Chairman of
the Board, the President or the number of directors which would be required to constitute a quorum.

3.05.



Notice
. No notice need be given of regular meetings of the Board of Directors. Notice of the time and place (but not necessarily the
purpose or all of the purposes) of any special meeting will be given to each director in person or by telephone, or via mail, telegram, facsimile, or
other electronic transmission addressed in the manner appearing on the Company’s records. Notice to any director of any such special meeting
will be deemed given sufficiently in advance when (a) if given by mail, the same is deposited in the United States mail at least four days before the
meeting date, with postage thereon prepaid, (b) if given by telegram, the same is delivered to the telegraph office for fast transmittal at least 48
hours prior to the convening of the meeting, (c) if given by facsimile or other electronic transmission, the same is received by the director or an
adult member of his or her office staff or household, at least 24 hours prior to the convening of the meeting, or (d) if personally delivered or given
by telephone, the same is handed, or the substance thereof is communicated over the telephone to the director or to an adult member of his or
her office staff or household, at least 24 hours prior to the convening of the meeting. Any such notice may be waived as provided by law. No call
or notice of a meeting of directors will be necessary if each of them waives the same in writing or by attendance.
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Any meeting, once properly called and noticed (or as to which call and notice have been waived as aforesaid) and at which a quorum is formed,
may be adjourned to another time and place by a majority of those in attendance.

3.06.



Quorum;
Voting
. A quorum for the transaction of business at any meeting or adjourned meeting of the directors will consist of a
majority of those then in office. Any matter submitted to a meeting of the directors will be resolved by a majority of the votes cast thereon, except
as otherwise required by these Bylaws (§§ 3.01 and 3.02 above and § 3.07 below), by law or by any applicable Article. Where action by a majority
of the whole membership is required, such requirement will  be deemed to relate to a majority of the directors in office at the time the action is
taken.  In  computing  any  such  majority,  whether  for  purposes  of  determining  the  presence  of  a  quorum  or  the  adequacy  of  the  vote  on  any
proposed action, any unfilled vacancies at the time existing in the membership of the Board will be excluded from the computation.

3.07.



Executive
Committee
. The Board of Directors may, by resolution adopted by a majority of the whole Board, name three or more
of its members as an Executive Committee. Such Executive Committee will have and may exercise the powers of the Board of Directors in the
management of the business and affairs of the Company while the Board is not in session, except only as precluded by law or where action other
than  by  a  majority  of  the  votes  cast  is  required  by  these  Bylaws,  or  the  law  (all  as  referred  to  in  Section  3.06  above),  and  subject  to  such
limitations as may be included in any applicable resolution passed by a majority of the whole membership of the Board. A majority of those named
to the Executive Committee will constitute a quorum.

3.08.



Other
Committees
. The Board of Directors may designate one or more additional committees, each committee to consist of one
or more of the directors of the Company. The Board of Directors may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. Any such committee, to the extent permitted by law and to
the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Company, and may authorize the seal of the Company to be affixed to all papers that may
require it.

3.09.



Committee
Functioning
. Notice requirements and related waiver provisions for meetings of the Executive Committee and other
committees of the Board will be the same as those set forth in Section 3.05 above for meetings of the Board of Directors. Except as provided in
the next two succeeding sentences, a majority of those named to the Executive Committee or any other committee of the Board will constitute a
quorum at any meeting thereof (with the effect of departure of committee members from a meeting and the computation of a majority of committee
members to be in accordance with the applicable policies of Section 3.06 above), and any matter submitted to a meeting of any such committee
will be resolved by a majority of the votes cast thereon. No distinction will be made among ex‑officio or other members of any such committee for
quorum, voting
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or other purposes, except that the membership of any committee (including the Executive Committee), in performing any function vested in it as
herein  contemplated,  may  be  deemed  to  exclude  any  officer  or  employee  of  the  Company,  in  either  case,  or  other  person  having  a  direct  or
indirect personal interest in any proposed exercise of such function, whose exclusion for that purpose is deemed appropriate by a majority of the
other  members  of  such committee  proposing  to  perform such function.  All  committees  are  to  keep regular  minutes  of  the  transactions  of  their
meetings.

3.10.



Action
by
Telephone
or
Consent
. Any meeting of the Board or any committee thereof may be held by conference telephone or
similar  communications  equipment  as  permitted  by  law,  in  which  case  any  required  notice  of  such  meeting  may  generally  describe  the
arrangements (rather than the place) for the holding thereof, and all other provisions herein contained or referred to will apply to such meeting as
though it were physically held at a single place. Action may also be taken by the Board or any committee thereof without a meeting if the members
thereof consent in writing thereto as contemplated by law.

3.11.



Presumption
of
Assent
. A director of the Company who is present at a meeting of the Board of Directors, or of any committee
when  corporate  action  is  taken  is  deemed  to  have  assented  to  the  action  taken  unless  either  (a)  the  director  objects  at  the  beginning  of  the
meeting or promptly on the director’s arrival to holding it or transacting business at the meeting; (b) the director’s dissent or abstention from the
action  taken  is  entered  in  the  minutes  of  the  meeting;  or  (c)  the  director  delivers  written  notice  of  the  director’s  dissent  or  abstention  to  the
presiding officer of the meeting before its adjournment or to the Company before 5:00 P.M. on the next business day after the meeting. The right
of dissent or abstention is not available to a director who votes in favor of the action taken.

3.12.



Compensation
. By resolution of the Board, the directors may be paid their expenses, if any, of attendance at each meeting of the
Board of Directors, or of any committee, and may be paid a fixed sum for attendance at each such meeting and/or a stated salary as a director or
committee member.  No such payment  will  preclude any director  from serving the Company in  any other  capacity  and receiving compensation
therefor.

3.13. 
 
 
 
Removal
 .  Any  director  or  the  entire  Board  of  Directors  may  be  removed,  with  or  without  cause,  only  at  a  special  meeting  of
shareholders called for that purpose, if the votes cast in favor of such removal exceed the votes cast against such removal, except that if less than
the entire Board of Directors is to be removed, no one of the directors may be removed if the votes cast against the director’s removal would be
sufficient to elect the director if then cumulatively voted at an election for the class of directors of which the director is a part.

IV.
OFFICERS
‑‑
GENERAL

4.01.



Elections
and
Appointments
. The directors may elect or appoint one or more of the officers of the Company contemplated in Part
V below. Any such election or
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appointment  will  regularly  take  place  at  the  annual  meeting  of  the  directors,  but  elections  of  officers  may  be  held  at  any  other  meeting  of  the
Board. A person elected or appointed to any office will continue to hold that office until the election or appointment of his or her successor, subject
to action earlier taken pursuant to Section 4.04 or 6.01 below. Any person may hold more than one office.

4.02. 
 
 
 
Additional 
Appointments
 .  In  addition  to  the  officers  contemplated  in  Part  V  below,  the  Board  of  Directors  may  create  other
corporate positions, and appoint persons thereto, with such authority to perform such duties as may be prescribed from time to time by the Board
of  Directors,  by  the President  or  by the superior  officer  of  any person so appointed.  Notwithstanding such additional  appointments,  only  those
persons  whose  offices  are  described  in  Part  V  are  to  be  considered  an  officer  of  the  Company  unless  the  resolution  or  other  Board  action
appointing  such  person  expressly  states  that  such  person  is  to  be  considered  an  officer  of  the  Company.  Each  of  such  persons  (in  the  order
designated by the Board or the superior officer of such person) will be vested with all of the powers and charged with all of the duties of his or her
superior officer in the event of such superior officer’s absence or disability.

4.03.



Bonds
and
Other
Requirements
. The Board of Directors may require any officer or other appointee to give bond to the Company
(with sufficient surety, and conditioned upon the faithful performance of the duties of his or her office or position) and to comply with such other
conditions as may from time to time be required of him or her by the Board.

4.04.



Removal
or
Delegation
 . Provided that a majority of the whole membership thereof concurs therein, the Board of Directors may
remove any officer of the Company as provided by law and declare his or her office or offices vacant or abolished or, in the case of the absence or
disability of any officer or for any other reason considered sufficient, may temporarily delegate his or her powers and duties to any other officer or
to any director. Similar action may be taken by the Board of Directors in regard to appointees designated pursuant to Section 4.02 above.

4.05.



Salaries
. Officer salaries may from time to time be fixed by the Board of Directors or (except as to his or her own) be left to the
discretion of the Chief Executive Officer or the President. No officer will be prevented from receiving a salary by reason of the fact that he or she is
also a director of the Company.

V.
SPECIFIC
OFFICERS,
FUNCTIONS
AND
POWERS

5.01.



Chairman
of
the
Board
 . The Board of Directors may elect a Chairman to serve as a general executive officer of the Company
and, if  specifically designated as such by the Board, as the Chief Executive Officer of the Company. If  elected, the Chairman will  preside at all
meetings of the directors and be vested with such other powers and duties as the Board may from time to time delegate to him or her.

  38  



5.02.



Chief
Executive
Officer
. Subject to the control of the Board of Directors exercised as hereinafter provided, the Chief Executive
Officer of the Company will supervise its business and affairs and the performance of their respective duties by all other officers, by appointees
designated pursuant to Section 4.02 above, and by such additional appointees to such additional positions (corporate, divisional or otherwise) as
the Chief Executive Officer may designate, with authority on his or her part to delegate the foregoing duty of supervision to such extent and to
such person or persons as may be determined by the Chief Executive Officer. Except as otherwise indicated from time to time by resolution of the
Board of  Directors,  its  management  of  the business and affairs  of  the Company will  be implemented through the office  of  the Chief  Executive
Officer.

5.03.



President
and
Vice
Presidents
. Unless specified to the contrary by resolution of the Board of Directors, the President will be the
Chief Executive Officer of the Company. In addition to the supervisory functions above set forth on the part of the Chief Executive Officer or in lieu
thereof if a contrary specification is made by the Board relative to the Chief Executive Officer, the President will be vested with such powers and
duties as the Board may from time to time designate. Vice Presidents may be elected by the Board of Directors to perform such duties as may be
designated  by  the  Board  or  be  assigned  or  delegated  to  them by  their  respective  superior  officers.  The  Board  may  identify  one  or  more  Vice
Presidents as “Executive” or “Senior” Vice Presidents of the Company and the title of any Vice President may include words indicative of his or
her particular area of responsibility and authority. Vice Presidents will succeed to the responsibilities and authority of the President, in the event of
his or her absence or disability, in the order consistent with their respective titles or regular duties or as specifically designated by the Board of
Directors.

5.04.



Treasurer
and
Secretary
. The Treasurer and Secretary each will perform all such duties normally associated with his or her office
(including, in the case of the Secretary, the giving of notice and the preparation and retention of minutes of corporate proceedings and the custody
of corporate records and the seal of the Company) as are not assigned to a Vice President of the Company, along with such other duties as may
be  designated  by  the  Board  or  be  assigned  or  delegated  to  them  by  their  respective  superior  officers.  The  Board  may  appoint  one  or  more
Assistant Treasurers or Assistant Secretaries, each of whom (in the order designated by the Board or their  respective superior officers) will  be
vested with all of the powers and charged with all of the duties of the Treasurer or the Secretary (as the case may be) in the event of his or her
absence or disability.

5.05.



Specific
Powers
. Except as may otherwise be specifically provided in a resolution of the Board of Directors, any of the officers
referred to in this Part V will be a proper officer to authenticate records of the Company and to sign on behalf of the Company any deed, bill of
sale,  assignment,  option,  mortgage,  pledge,  note,  bond,  debenture,  evidence  of  indebtedness,  application,  consent  (to  service  of  process  or
otherwise), agreement, indenture or other instrument of importance to the Company. Any such officer may represent the Company at any meeting
of the shareholders or members of any corporation, association, partnership, joint venture or other entity in which this Company
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then has an interest, and may vote such interest in person or by proxy appointed by him or her, provided that the Board of Directors may from
time to time confer the foregoing authority upon any other person or persons.

VI.
RESIGNATIONS
AND
VACANCIES

6.01.



Resignations
.

(a)     Any  director,  committee  member  or  officer  may  resign  from  his  or  her  office  at  any  time  by  written  notice  as  specified  in
accordance with law. The acceptance of a resignation will not be required to make it effective.

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

6.02.



Vacancies
. If the office of any director, committee member or officer becomes vacant by reason of his or her death, resignation,
disqualification, removal or otherwise, the Board of Directors may choose a successor to hold office for the unexpired term.

VII.
INDEMNIFICATION

7.01.



Indemnification
. In order to induce qualified persons to serve the Company (and any other corporation, joint venture, partnership,
trust or other enterprise at the request of the Company) as directors and officers, the Company shall  indemnify any and all  of  its directors and
officers, or former directors and officers to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended.

VIII.
SEAL

8.01. 
 
 
 
Form 
Thereof
 .  The  seal  of  the  Company  will  have  inscribed  thereon  the  name  of  the  Company,  the  state  and  year  of  its
incorporation and the words “SEAL”.
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IX.
STOCK
CERTIFICATES

9.01.



Form
Thereof
. Shares shall be issued in uncertificated form pursuant to the customary arrangements for issuing shares in such
form. This requirement shall not apply to shares represented by a certificate until the certificate is surrendered to the Company. Notwithstanding
the foregoing, every holder of stock represented by certificates and, upon request any holder of uncertificated shares, shall be entitled to have a
certificate in such form as approved by the Board of Directors.

9.02. 
 
 
 
Ownership
 .  The  Company  will  be  entitled  to  treat  the  registered  owner  of  any  share  as  the  absolute  owner  thereof  and
accordingly, will not be bound to recognize any beneficial, equitable or other claim to, or interest in, such share on the part of any other person,
whether or not it has notice thereof, except as may expressly be provided by Chapter 8 of Title 47, Arizona Revised Statutes (or its successor), as
at the time in effect, or other applicable law.

9.03.



Transfers
. Transfer of stock will be made on the books of the Company as follows: (i) with respect to certificated shares, only upon
surrender of the certificate therefor, duly endorsed by an appropriate person, with such assurance of the genuineness and effectiveness of the
endorsement as the Company may require, all as contemplated by Chapter 8 of Title 47, Arizona Revised Statutes (or its successor), as at the
time in effect, and/or upon submission of any affidavit, other document or notice which the Company considers necessary; and (ii) with respect to
uncertificated shares, upon compliance with the customary procedures for transferring shares in uncertificated form.

9.04.



Lost
Certificates
 . In the event of the loss, theft or destruction of any certificate representing capital stock of this Company, the
Company may issue (or, in the case of any such stock as to which a transfer agent and/or registrar have been appointed, may direct such transfer
agent and/or registrar to countersign, register and issue) a replacement certificate in lieu of that alleged to be lost, stolen or destroyed, and cause
the same to be delivered to the owner of the stock represented thereby, provided that the owner shall have submitted such evidence showing the
circumstances of the alleged loss, theft or destruction, and his or her ownership of the certificate as the Company considers satisfactory, together
with  any  other  factors  which  the  Company considers  pertinent,  and  further  provided  that  an  indemnity  agreement  and/or  indemnity  bond shall
have been provided in form and amount satisfactory to the Company and to its transfer agent and/or registrar, if applicable.

X.
EMERGENCY
BYLAWS

10.01. 
 
 
 
Emergency
Conditions
 .  The emergency Bylaws provided in this Part  X will  be as effective in the event of  an emergency as
prescribed  in  Arizona  Revised  Statutes  Section  10‑207.D.  To  the  extent  not  inconsistent  with  the  provisions  of  this  Part  X,  these  Bylaws  will
remain in effect during such emergency and upon its termination, these emergency Bylaws will cease to be operative.
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10.02.



Board
Meetings
. During any such emergency, a meeting of the Board of Directors or any of its committees may be called by any
officer  or  director  of  the  Company.  Notice  of  the  time  and  place  of  the  meeting  will  be  given  by  the  person  calling  the  same  to  those  of  the
directors  whom  it  may  be  feasible  to  reach  by  any  available  means  of  communication.  Such  notice  will  be  given  so  much  in  advance  of  the
meeting  as  circumstances  permit  in  the  judgment  of  the  person  calling  the  same.  At  any  Board  or  committee  meeting  held  during  any  such
emergency, a quorum will consist of a majority of those who could reasonably be expected to attend the meeting if they were willing to do so, but
in no event more than a majority of those to whom notice of such meeting is required to have been given as above provided.

10.03.



Certain
Actions
. The Board of Directors, either before or during any such emergency, may provide and from time to time modify
lines of succession in the event that during such an emergency any or all officers, appointees, employees or agents of the Company are for any
reason rendered incapable of discharging their duties. The Board, either before or during any such emergency, may, effective in the emergency,
change the head office or designate several alternative head offices of the Company, or authorize the officers to do so.

10.04. 
 
 
 
Liability
 .  No director,  officer,  appointee,  employee or  agent  acting in  accordance with  these emergency Bylaws will  be liable
except for willful misconduct.

10.05.



Modifications
. These emergency Bylaws will be subject to repeal or change by further action of the Board of Directors, but no
such repeal  or  change will  modify  the provisions of  Section 10.04 with respect  to action taken prior  to the time of  such repeal  or  change.  Any
amendment of these emergency Bylaws may make any further or different provisions that may be practical and necessary for the circumstances
of the emergency.

XI.
DIVIDENDS

11.01. 
 
 
 
Declaration
 .  Subject  to  such  restrictions  or  requirements  as  may  be  imposed  by  law  or  the  Company’s  Articles  or  as  may
otherwise be binding upon the Company, the Board of Directors may from time to time declare dividends on stock of the Company outstanding on
the dates of record fixed by the Board, to be paid in cash, in property or in shares of the Company’s stock on or as of such payment or distribution
dates as the Board may prescribe.

XII.
BUSINESS
COMBINATIONS

12.01. Definitions
. In this Article XII, the following definitions shall apply:

(a)“Affiliate” means a person that directly or indirectly controls, is controlled by, or is under common control with a specified person.
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(b)“Announcement date,” when used in reference to any business combination, means the date of the first public announcement of
the final, definitive proposal for the business combination.

(c)“Associate,” when used to indicate a relationship with any person, means any of the following:

(1)Any  corporation  or  organization  of  which  the  person is  an officer,  director,  or  partnership  or  is,  directly  or  indirectly,  the
beneficial owner of ten percent (10%) or more of any class or series of shares entitled to vote or
other equity interest;

(2)Any trust or estate in which the person has a substantial beneficial interest or as to which the person serves as trustee or
personal representative or in a similar fiduciary capacity; or

(3)Any relative or spouse of the person, or any relative of the spouse, residing in the home of the person.

(d)“Beneficial owner,” when used with respect to shares or other securities, includes any person who, directly or indirectly through
any  agreement,  arrangement,  relationship,  understanding,  or  otherwise,  whether  or  not  in  writing,  has  or
shares  the  power  to  vote,  or  direct  the  voting  of  the  shares  or  securities  or  has  or  shares  the  power  to
dispose of or direct the disposition of the shares or securities, except that:

(1)A person is not deemed the beneficial owner of shares or securities tendered pursuant to a tender or exchange offer made
by  the  person  or  any  of  the  person’s  affiliates  or  associates  until  the  tendered  shares  or
securities are accepted for purchase or exchange; and

(2)A person is not deemed the beneficial owner of shares or securities with respect to which the person has the power to vote
or  direct  the  voting  arising  solely  from  a  revocable  proxy  given  in  response  to  a  proxy
solicitation  required  to  be  made  and  made  in  accordance  with  the  applicable  rules  and
regulations under the Securities Exchange Act of 1934, as amended, and is not then reportable
under that act on a Schedule 13D or comparable report.

(e)“Beneficial ownership” includes the right to acquire shares or securities through the exercise of options, warrants, or rights, the
conversion of convertible securities, or otherwise. The shares or securities subject to the options, warrants,
rights, or conversion

  43  



privileges held by a person are deemed to be outstanding for the purpose of computing the percentage of outstanding shares
or securities of the class or series owned by the person but are not deemed to be outstanding for the purpose of computing
the percentage of  the class or series owned by any other person. A person is deemed the beneficial  owner of  shares and
securities beneficially owned by the spouse of the person or any relative of the spouse residing in the home of the person,
any trust or estate in which the person owns ten percent (10%) or more of the total beneficial interest or serves as trustee or
personal representative, any corporation or entity in which the person owns ten percent (10%) or more of the equity and any
affiliate of the person.

(f)“Business combination,” when used in reference to the Company and any interested shareholder of the Company, means any of
the following:

(1)    Any merger or consolidation of the Company or any     subsidiary of the Company with either:

(i)The interested shareholder; or

(ii)Any other domestic or foreign corporation, whether or not itself an interested shareholder of the Company, that is, or
after the merger would be, an affiliate or associate of the interested shareholder,
except  that  the  foregoing  does  not  include  the  merger  of  a  wholly‑owned
subsidiary  of  the  Company  into  the  Company  or  the  merger  of  two  or  more
wholly‑owned subsidiaries of the Company.

(2)Any exchange, pursuant to a plan of exchange under the laws of the State of Arizona or a comparable statute of any other
state or jurisdiction, of shares of the Company or any subsidiary of the Company for shares of
either:

(i)The interested shareholder; or

(ii)Any other domestic or foreign corporation, whether or not itself an interested shareholder of the Company, that is, or
after  the  exchange  would  be,  an  affiliate  or  associate  of  the  interested
shareholder.

(3)Any  sale,  lease,  exchange,  mortgage,  pledge,  transfer,  or  other  disposition,  in  a  single  transaction  or  a  series  of
transactions, to or with the interested shareholder or any affiliate or associate
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of the interested shareholder, of assets of the Company or any subsidiary of the Company to which any of the following
applies:

(i)Has an aggregate market value equal to ten percent (10%) or more of the aggregate market value of all the assets,
determined on a consolidated basis, of the Company.

(ii)Has  an  aggregate  market  value  equal  to  ten  percent  (10%)  or  more  of  the  aggregate  market  value  of  all  the
outstanding shares of the Company.

(iii)Represents ten percent (10%) or more of the earning power or net income, determined on a consolidated basis, of
the Company.

(4)The  issuance  or  transfer  by  the  Company  or  any  subsidiary  of  the  Company,  in  a  single  transaction  or  a  series  of
transactions,  of  any  shares  of  the  Company  or  any  subsidiary  of  the  Company  that  have  an
aggregate market value equal to five percent (5%) or more of the aggregate market value of all
the  outstanding  shares  of  the  Company  to  the  interested  shareholder  or  any  affiliate  or
associate of the interested shareholder, except pursuant to the exercise of warrants or rights to
purchase shares offered or a dividend or distribution paid or made pro rata to all shareholders
of the Company.

(5)The  adoption  of  any  plan  or  proposal  for  the  liquidation  or  dissolution  of  the  Company,  or  any  reincorporation  of  the
Company  in  another  state  or  jurisdiction,  proposed  by,  on  behalf  of,  or  pursuant  to  any
agreement,  arrangement,  or  understanding,  whether  or  not  in  writing,  with  the  interested
shareholder or any affiliate or associate of the interested shareholder.

(6)Any reclassification of securities, including any share dividend or split, reverse share split, or other distribution of shares in
respect  of  shares,  recapitalization  of  the  Company,  merger  or  consolidation  of  the  Company
with any subsidiary of the Company exchange of shares of the Company with any subsidiary of
the  Company  or  other  transaction,  whether  or  not  with  or  into  or  otherwise  involving  the
interested shareholder, proposed by, on behalf of, or pursuant to any agreement, arrangement,
or  understanding,  whether  or  not  in  writing,  with  the  interested  shareholder  or  any  affiliate  or
associate of the
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interested shareholder that has the effect, directly or indirectly, of increasing the proportionate share of the outstanding
shares of any class or series of shares entitled to vote, or securities that are exchangeable for or convertible into or
that carry a right to acquire shares entitled to vote, of the Company or any subsidiary of the Company that is, directly or
indirectly, owned by the interested shareholder or any affiliate or associate of the interested shareholder, except as a
result of immaterial changes due to fractional share adjustments.

(7)Any receipt by the interested shareholder or any affiliate or associate of the interested shareholder of the benefit, directly
or indirectly, except proportionately as a shareholder of the Company, of any loans, advances,
guarantees,  pledges,  or  other  financial  assistance  or  any  tax  credits  or  other  tax  advantages
provided  by  or  through  the  Company  or  any  subsidiary  of  the  Company  (other  than  expense
account advances made in the ordinary course of business).

(g)“Consummation date,” with respect to any business combination, means the date of consummation of the business combination
or, in the case of a business combination as to which a shareholder vote is taken, the later of:

(1)The business day before the vote; or

(2)    Twenty (20) days before the date of consummation of the business combination.

(h)“Control,” “controlling,” “controlled by” or “under common control with” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a person, whether through the ownership of
voting securities, by contract, or otherwise. A person’s beneficial ownership of ten percent (10%) or more of
the voting power of the Company’s outstanding shares entitled to vote in the election of directors creates a
presumption that the person has control of the Company. A person is not considered to have control of the
Company if the person holds voting power, in good faith and not for the purpose of avoiding any provision of
law as an agent, bank, broker, nominee, custodian, or trustee for one or more beneficial owners who do not
individually or as a group have control of the Company.

(i)“Interested shareholder,” when used in reference to the Company means any person, other than the Company or any subsidiary
of the Company, that is either:
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(1)The  beneficial  owner,  directly  or  indirectly,  of  ten  percent  (10%)  or  more  of  the  voting  power  of  the  outstanding  shares
entitled to vote of the Company; or

(2)An affiliate or associate of the Company who at any time within the three (3) year period immediately before the date in
question was the beneficial owner of ten percent (10%) or more of the voting power of the then
outstanding shares entitled to vote of the Company.

(j)“Market value,” when used in reference to shares or property of the Company, means the following:

(1)In  the case of  shares,  the highest  closing sale  price during the thirty  (30)  day period immediately  preceding the date in
question of a share on the composite tape for New York Stock Exchange listed shares or, if the
shares are not quoted on the composite tape or not listed on the New York Stock Exchange, on
the principal United States securities exchange registered under the Securities Exchange Act of
1934,  as amended,  on which the share are listed or,  if  the shares are not  listed on any such
exchange,  on  the  National  Association  of  Securities  Dealers,  Inc.  Automated  Quotations
National  Market  System  or,  if  the  shares  are  not  quoted  on  the  National  Association  of
Securities Dealers, Inc. Automated Quotations National Market System, the highest closing bid
quotation  during  the  thirty  (30)  day  period  preceding  the  date  in  question  of  a  share  on  the
National  Association of  Securities  Dealers,  Inc.  Automated Quotations System or  any system
then in use or, if no such quotation is available, the fair market value on the date in question of
a share as determined in good faith by the Board of the Company.

(2)In  the  case  of  property  other  than  cash  or  shares,  the  fair  market  value  of  the  property  on  the  date  in  question  as
determined in good faith by the Board of the Company.

(k)“Person”  means  any  natural  person,  partnership,  corporation,  group,  association,  venture,  firm,  or  other  entity  (other  than  the
Company,  any  subsidiary  of  the  Company,  or  a  trustee  or  fiduciary  holding  stock  for  the  benefit  of  the
employees  of  the  Company  or  its  subsidiaries  or  any  one  of  its  subsidiaries,  pursuant  to  one  or  more
employee benefit plans). If two or more persons act as a partnership, limited partnership, syndicate, or other
group pursuant to any agreement, arrangement, relationship, understanding, or otherwise, whether or not in
writing, for the purposes of acquiring, owning, or voting shares of the
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Company, all  members of the partnership, syndicate, or other group shall  be deemed a person. Person does not include a
licensed broker, dealer, or underwriter that purchases shares of the Company solely for purposes of resale to the public that
is not acting in concert with an interested shareholder.

(l)“Share  acquisition  date,”  with  respect  to  any  person  and  the          Company,  means  the  date  that  the  person  first  becomes  an
interested shareholder of the Company.

12.02.Business
Combination
with
Interested
Shareholders;
Approved
by
Directors
.

(a)Except as set forth in these Bylaws, the Company may not engage in any business combination or vote, consent or otherwise act
to authorize a subsidiary of the Company to engage in any business combination with respect to, proposed
by, or on behalf of, or pursuant to any agreement, arrangement or understanding, whether or not in writing,
with any interested shareholder of the Company or any affiliate or associate of the interested shareholder for
a  period  of  three  (3)  years  after  the  interested  shareholder’s  share  acquisition  date,  unless  the  business
combination or the acquisition of shares made by the interested shareholder on the interested shareholder’s
share  acquisition  date  is  approved  by  a  committee  of  the  Board  of  Directors  of  the  Company  before  the
interested  shareholder’s  share  acquisition  date.  The  committee  shall  be  formed  in  accordance  with
subsection (d) this Section 12.02.

(b)If a good faith definitive proposal regarding a business combination is made in writing to the Board of Directors of the Company, a
committee of the Board formed in accordance with subsection 4 of this Section 12.02 shall consider and take
action on the proposal. Unless the committee responds affirmatively in writing within forty‑five (45) days after
receipt  of  the  proposal  by  the  Company,  the  committee  shall  be  considered  to  have  disapproved  the
business combination.

(c)If a good faith definitive proposal to acquire shares is made in writing to the Board of Directors of the Company, a committee of
the Board of Directors formed in accordance with subsection 4 of this Section 12.02 shall consider and take
action on the proposal. Unless the committee responds affirmatively in writing within forty‑five (45) days after
receipt of the proposal by the Company, the committee shall  be considered to have disapproved the share
acquisition.

(d)When a business combination or acquisition of shares is proposed pursuant to this Section 12.02, the Board of Directors shall
promptly
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form a committee composed of all of the Board’s disinterested Directors. The committee shall take action on the proposal by
the affirmative vote of a simple majority of the committee members. The committee is not subject to any direction or control by
the Board with respect to the committee’s consideration of or any action concerning a business combination or acquisition of
shares pursuant  to this  Section 12.02.  A committee formed pursuant  to this  subsection shall  be composed of  one or  more
members. Only disinterested Directors may be members of a committee formed pursuant to this subsection. However, if the
Board of Directors has no disinterested Directors, the Board shall select three or more disinterested persons to be committee
members. For purposes of this subsection, a Director or person is disinterested if the Director or person is not an interested
shareholder or an affiliate thereof or a present or former officer or employee of the Company or an affiliate or associate of the
Company or of the interested shareholder or of any affiliate or associate of the interested shareholder.

12.03. Requirements after Three Years. Except for the provisions of Sections 12.02 and 12.04, the Company may not engage at any time
in any business combination or vote, consent, or otherwise act to authorize a subsidiary of the Company to engage in any business
combination with respect to, proposed by, on behalf of, or pursuant to any agreement, arrangement, or understanding, whether or
not in writing, with an interested shareholder of the Company or any affiliate or associate of the interested shareholder other than a
business  combination  meeting  all  the  requirements  of  this  Article  XII,  the  Articles,  and  the  requirements  specified  in  any  of  the
following:

(a)A business combination with respect to which the consummation date is no less than three years after the share acquisition date,
approved  by  the  Board  of  Directors  of  the  Company  before  the  interested  shareholder’s  share  acquisition
date,  or  as  to  which  the  acquisition  of  shares  made  by  the  interested  shareholder  on  the  interested
shareholder’s  acquisition  date  had  been  approved  by  the  Board  of  Directors  before  the  interested
shareholder’s share acquisition date.

(b)A business combination approved by the affirmative vote of the holders of a majority of the outstanding shares entitled to vote not
beneficially  owned  by  the  interested  shareholder  proposing  the  business  combination  or  any  affiliate  or
associate  of  the  interested  shareholder  proposing  the  business  combination  at  a  meeting  called  for  that
purpose no earlier than three years after the interested shareholder’s share acquisition date.
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(c)A  business  combination,  with  respect  to  which  the  consummation  date  is  no  earlier  than  three  years  after  the  interested
shareholder’s share acquisition date, that meets all of the following conditions:

(1)The aggregate amount of the cash and the market value as of the consummation date of consideration other than cash to
be  received  per  share  by  holders  of  outstanding  common  shares  of  the  Company  in  the
business combination is at least equal to the higher of the following:

(i)The highest per share price paid by the interested shareholder, at a time when the interested shareholder was the
beneficial  owner,  directly  or  indirectly,  of  five  percent  (5%)  or  more  of  the
outstanding shares entitled to vote of the Company, for any common shares of the
same  class  or  series  acquired  by  it  within  the  three  (3)  year  period  immediately
before the announcement date with respect to the business combination or within
the  three  (3)  year  period  immediately  before,  or  in,  the  transaction  in  which  the
interested  shareholder  became  an  interested  shareholder,  whichever  is  higher,
plus, in either case, interest compounded annually from the earliest date on which
the highest per share acquisition price was paid through the consummation date at
the rate for one year United States treasury obligations from time to time in effect
less  the  aggregate  amount  of  any  cash  dividends  paid,  and  the  market  value  of
any dividends paid other than in cash, per common share since the earliest date,
up to the amount of the interest.

(ii)The market value per common share on the announcement date with respect to the business combination or on the
interested shareholder’s share acquisition date, whichever is higher, plus interest
compounded annually  from that  date through the consummation date at  the rate
for one year United States treasury obligations from time to time in effect less the
aggregate  amount  of  any  cash  dividends  paid  and  the  market  value  of  any
dividends  paid  other  than  in  cash,  per  common share  since  that  date,  up  to  the
amount of the interest.

(2)The aggregate amount of the cash and the market value as of the consummation date of consideration other than cash to
be received per share by holders of outstanding shares of any
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class or series of shares, other than common shares, of the Company in the business combination is at least equal to
the highest of the following, whether or not the interested shareholder has previously acquired any shares of the class
or series:

(i)The highest per share price paid by the interested shareholder, at a time when the interested shareholder was the
beneficial  owner,  directly  or  indirectly,  of  five  percent  (5%)  or  more  of  the
outstanding shares entitled to vote of the Company, for any shares of the class or
series  acquired  by  it  within  the  three  (3)  year  period  immediately  before  the
announcement  date  with  respect  to  the  business  combination  or  within  the  three
(3)  year  period  immediately  before,  or  in,  the  transaction  in  which  the  interested
shareholder became an interested shareholder, whichever is higher, plus, in either
case,  interest  compounded  annually  from  the  earliest  date  on  which  the  highest
per share acquisition price was paid through the consummation date at the rate for
one  year  United  States  treasury  obligations  from  time  to  time  in  effect  less  the
aggregate  amount  of  any  cash  dividends  paid  and  the  market  value  of  any
dividends  paid  other  than  in  cash,  per  share  of  the  class  or  series  since  such
earliest date, up to the amount of the interest.

(ii)The highest preferential  amount per share to which the holders of shares of the class or series are entitled in the
event of any voluntary liquidation, dissolution, or winding up of the Company, plus
the  aggregate  amount  of  any  unpaid  dividends  declared  or  due  as  to  which  the
holders are entitled before payment of dividends on some other class or series of
shares,  unless  the  aggregate  amount  of  the  dividends  is  included  in  the
preferential amount.

(iii)The  market  value  per  share  of  the  class  or  series  on  the  announcement  date  with  respect  to  the  business
combination or on the interested shareholder’s share acquisition date, whichever
is  higher,  plus  interest  compounded  annually  from  that  date  through  the
consummation  date  at  the  rate  for  one  year  United  States  treasury  obligations
from time to time in effect less the aggregate amount of any cash dividends paid
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and the market value of any dividends paid other than in cash, per share of the class or series since that date,
up to the amount of the interest.

(3)The  consideration  to  be  received  by  holders  of  a  particular  class  or  series  of  outstanding  shares,  including  common
shares,  of  the  Company  in  the  business  combination  is  in  cash  or  in  the  same  form  as  the
interested shareholder has used to acquire the largest number of shares of the class or series
of shares previously acquired by it and the consideration is distributed promptly.

(4)The holders of  all  outstanding shares of  the Company not beneficially  owned by the interested shareholder immediately
before the consummation date with respect to the business combination are entitled to receive
in  the  business  combination  cash  or  other  consideration  for  the  shares  in  compliance  with
subdivisions (1), (2) and (3).

(5)After the interested shareholder’s share acquisition date and before the consummation date with respect to the business
combination, the interested shareholder has not become the beneficial owner of any additional
shares entitled to vote of the Company except:

(i)As part of the transaction that resulted in the interested shareholder becoming an interested shareholder;

(ii)By  virtue  of  proportionate  share  splits,  share  dividends,  or  other  distributions  of  shares  in  respect  of  shares  not
constituting a business combination;

(iii)Through a business combination meeting all of the conditions of Section 12.02 and this paragraph; or

(iv)Through  purchase  by  the  interested  shareholder  at  any  price  that,  if  the  price  had  been  paid  in  an  otherwise
permissible  business  combination  the  announcement  date  and  consummation
date  of  which  were  the  date  of  the  purchase,  would  have  satisfied  the
requirements of subdivisions (1), (2) and (3) of this Section.

12.04. Application
.  This  Article  XII  does not  apply  to  any  business combination  of  the  Company with  an  interested  shareholder  of  the
Company who became an interested shareholder inadvertently, if the interested shareholder both:
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(a)As soon as practicable, divests itself of a sufficient amount of the shares entitled to vote of the Company so that it no longer is the
beneficial owner, directly or indirectly, of ten percent (10%) or more of the outstanding shares entitled to vote
of the Company.

(b)Would not at any time within the three (3) year period preceding the announcement date with respect to the business combination
have been an interested shareholder except for the inadvertent acquisition.

XIII.
LIMITATION
ON
SHARE
REPURCHASES

13.01. 
 
 
 
Limitation
on
Share
Repurchases
 .  The Company shall  not,  directly or indirectly,  purchase or agree to purchase any shares
entitled to vote from a person who beneficially owns more than five per cent (5%) of the voting stock of the Company for more than the “average
market price” of the shares if the shares have been beneficially owned by the person or persons for less than three (3) years, unless either (i) the
purchase or  agreement to purchase is  approved at  a meeting of  shareholders by the affirmative vote of  the holders of  a majority  of  the voting
stock entitled to vote excluding shares beneficially owned by such person, by any of such person’s affiliates or associates, or by any officer or
director of the Company or (ii) the Company makes an offer, of at least equal value per share, to all holders of shares of such class or series and
to all holders of any class or series into which the shares may be converted.

13.02. 
 
 
 
Definitions
 .  For  the  purposes of  this  Article,  “ average market  price ”  means the average closing sale  price  during  the  thirty
trading days immediately preceding the purchase of the shares in question, or if the person or persons have commenced a tender offer or have
announced an intention to seek control of the Company, during the thirty trading days preceding the earlier of the commencement of the tender
offer or the making of the announcement, of a share on the composite tape for New York Stock Exchange listed shares or, if the shares are not
quoted on the composite tape or not listed on the New York Stock Exchange, on the principal United States securities exchange registered under
the Securities Exchange Act of 1934, as amended, on which the shares are listed or, if the shares are not listed on any such exchange, on the
National Association of Securities Dealers, Inc. Automated Quotations National Market System or, if  the shares are not quoted on the National
Association of Securities Dealers, Inc. Automated Quotations National Market System, the average closing bid quotation, during the thirty trading
days preceding the purchase of the shares in questions of a share on the National Association of Securities Dealers, Inc. Automated Quotations
System or any system then in use, or if the person or persons have commenced a tender offer or have announced an intention to seek control of
the issuing public corporation, during the thirty trading days preceding the earlier of the commencement of the tender offer or the making of the
announcement, except that if no quotation is available the average market price is the fair market value on the date of purchase of the shares in
question of a share as determined in good faith by the Board of Directors of the Company.
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XIV.
AMENDMENTS

14.01.



Amendment
of
Bylaws
. These Bylaws may be altered, amended, supplemented, repealed, or temporarily or permanently
suspended, in whole or in part, or replacement Bylaw provisions adopted by: (a) the affirmative vote of a majority of the directors then in office; or
(b) the affirmative vote of a majority of the votes cast on such matter(s) at a meeting of shareholders.
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Powering Growth, Delivering Value2 FORWARD LOOKING STATEMENTS This presentation contains forward-looking statements based on current expectations, including statements regarding our earnings guidance and financial outlook and goals. These forward-looking statements are often identified by words such as “estimate,” “predict,” “may,” “believe,” “plan,” “expect,” “require,” “intend,” “assume,” “project” and similar words. Because actual results may differ materially from expectations, we caution you not to place undue reliance on these statements. A number of factors could cause future results to differ materially from historical results, or from outcomes currently expected or sought by Pinnacle West or APS. These factors include, but are not limited to: our ability to manage capital expenditures and operations and maintenance costs while maintaining high reliability and customer service levels; variations in demand for electricity, including those due to weather seasonality, the general economy, customer and sales growth (or decline), and the effects of energy conservation measures and distributed generation; power plant and transmission system performance and outages; competition in retail and wholesale power markets; regulatory and judicial decisions, developments and proceedings; new legislation, ballet initiatives and regulation, including those relating to environmental requirements, regulatory policy, nuclear plant operations and potential deregulation of retail electric markets; fuel and water supply availability; our ability to achieve timely and adequate rate recovery of our costs, including returns on and of debt and equity capital investments; our ability to meet renewable energy and energy efficiency mandates and recover related costs; risks inherent in the operation of nuclear facilities, including spent fuel disposal uncertainty; current and future economic conditions in Arizona, including in real estate markets; the development of new technologies which may affect electric sales or delivery; the cost of debt and equity capital and the ability to access capital markets when required; environmental, economic and other concerns surrounding coal-fired generation, including regulation of greenhouse gas emissions; volatile fuel and purchased power costs; the investment performance of the assets of our nuclear decommissioning trust, pension, and other postretirement benefit plans and the resulting impact on future funding requirements; the liquidity of wholesale power markets and the use of derivative contracts in our business; potential shortfalls in insurance coverage; new
accounting requirements or new interpretations of existing requirements; generation, transmission and distribution facility and system conditions and operating costs; the ability to meet the anticipated future need for additional generation and associated transmission facilities in our region; the willingness or ability of our counterparties, power plant participants and power plant land owners to meet contractual or other obligations or extend the rights for continued power plant operations; and restrictions on dividends or other provisions in our credit agreements and ACC orders. These and other factors are discussed in Risk Factors described in Part I, Item 1A of the Pinnacle West/APS Annual Report on Form 10-K for the fiscal year ended December 31, 2016, which you should review carefully before placing any reliance on our financial statements, disclosures or earnings outlook. Neither Pinnacle West nor APS assumes any obligation to update these statements, even if our internal estimates change, except as required by law. 



 

Powering Growth, Delivering Value3 • Consolidated earned ROE more than 9.5% (weather-normalized) through 2016 • Annual dividend growth target of 5%, subject to declaration at Board of Director’s discretion • Strong credit ratings and balance sheet • Rate base growth of 6-7% (2015-2019); investing in a portfolio that is cost-effective and sustainable  in a variety of future state scenarios Financial Strength • Arizona’s long-term growth fundamentals remain largely intact, including population growth, job  growth and economic development Leverage to Economic Growth • Best safety performance among peers and top quartile ratings in Power Quality and Reliability • APS operates the Palo Verde Nuclear Generating Station, the largest nuclear plant in the United States • Disciplined cost management Operational Excellence VALUE PROPOSITION • At the forefront of utilities studying and deploying advanced infrastructure to enable reliable and  cost-efficient integration of emerging technologies into the grid and with customers Developing Technology to Modernize the Grid • Working with Arizona Corporation Commission and key stakeholders to modernize rates Proactively Addressing Rate Design We are executing on our financial and operational objectives … … while also advocating to ensure Pinnacle West and Arizona have a sustainable energy future 



 

Powering Growth, Delivering Value4 RATE BASE APS’s revenues come from a  regulated retail rate base and  meaningful transmission business $6.5 $8.3 $1.4 $1.8 2015 2016* 2017 2018 2019 APS Rate Base Growth Year-End ACC FERC Total Rate Base Projected Most Recent Rate Decisions ACC - Proposed FERC Rate Effective Date 7/1/2017 6/1/2016 Test Year Ended 12/31/20151 12/31/2015 Rate Base $6.8B $1.4B Equity Layer 56% 56% Allowed ROE 10.5% 10.75% 1 Adjusted to include post test-year plant in service through 6/30/2017 83% 17% Generation & Distribution Transmission *2016 rate base pending update following FERC Form 1 filing Rate base $ in billions, rounded 



 

Powering Growth, Delivering Value5 $221 $219 $284 $214  $79  $237 $119  $8  $220  $195  $105  $61  $102  $4  $1  $127  $206  $137  $150  $388  $402  $406  $480  $87  $74  $72  $81  2016 2017 2018 2019 APS CAPITAL  EXPENDITURES Capital expenditures are funded  primarily through internally  generated cash flow ($ Millions) $1,224 $1,337 Other Distribution Transmission Renewable  Generation Environmental(1) Traditional  Generation Projected $1,124 New Gas  Generation(2) • The table does not include capital expenditures related to 4CA’s 7% interest in Four Corners Units 4 and 5 of $30 million in  2016, $27 million in 2017, $15 million in 2018 and $6 million in 2019. • 2017 – 2019 as disclosed in 2016 Form 10-K. (1) Includes Selective Catalytic Reduction controls at Four Corners with in-service dates of Q4 2017 (Unit 5) and Q1 2018 (Unit 4) (2) Ocotillo Modernization Project: 2 units scheduled for completion in Q4 2018, 3 units scheduled for completion in Q1 2019 $994 



 

Powering Growth, Delivering Value6 RESOURCE PLANNING Future resources need projected  in excess of 3,500 MW by 2022  and over 5,400 MW by 2027 Gas Coal Nuclear RE + DE EE Composition of Energy Mix by Resource* 36% 14%18% 18% 14%2032 Note: RE = Renewable Energy; DE = Distributed Energy; EE = Energy Efficiency *Data shown is based on the Updated 2017 Preliminary  Integrated Resource Plan filed September 30, 2016. - 2,000 4,000 6,000 8,000 10,000 12,000 14,000 2017 2019 2021 2023 2025 2027 2029 2031 Existing  Contracts Future Grid-Scale  Generation Total Load Requirements MW Existing Owned  Resources 2017-2032 Supply / Demand Gap 23% 27%26% 11% 13%2017 



 

Powering Growth, Delivering Value7 0 10,000 20,000 30,000 40,000 '07 '08 '09 '10 '11 '12 '13 '14 '15 '16 '17 Single Family Multifamily ECONOMIC  INDICATORS Arizona and Metro Phoenix remain  attractive places to live and do  business Single Family & Multifamily Housing Permits Maricopa County Above-average job growth in  construction and financial services Metro Phoenix growth rate 3rd fastest  among top 15 metro areas - U.S. Census Bureau March 2016 E Scottsdale ranked best place in the  U.S. to find a new job in 2017;  4 other valley cities ranked in Top 20 - WalletHub January 2017 Housing construction on pace to have  its best year since 2007 Vacancy rates in office and retail space  have fallen to pre-recessionary levels Nonresidential Net Absorption – Metro Phoenix (2) (1) - 1 2 3 4 5 '10 '11 '12 '13 '14 '15 '16 Millions Sq. Ft Office Retail 



 

Powering Growth, Delivering Value8 THE GRID IS EVOLVING – DRIVING NEW  INVESTMENTS IN TECHNOLOGY Drivers for  Change – Traditional grid built for  one-way flow – Technology advancements  (storage, home energy  management) – Changing customer needs and  demands – Proliferation of distributed  solar energy, which does not  align with peak The Modern  Grid – New technologies to enable  two-way flow – Proactive vs. reactive  operations and maintenance – Modern rate structure – New ways to interact with  customer – Mobility for our field personnel – Smarter, more flexible real- time system operations – Support consumer products  and services – Addresses cybersecurity APS Laying  Foundation for  the Future – Solar R&D initiatives • Solar Partner Program • Solar Innovation Study – Smart meters fully deployed – Investing in peaking capacity upgrades  (Ocotillo) – Evaluating storage/customer-cited  technology • Battery pilot investments • Microgrids – Software upgrades for distribution  operations and customer service – Ensuring our people have the relevant skill sets • Grid stability, power quality and reliability remain the core of a sustainable electrical system • APS is at the forefront of utilities designing and planning for the next generation electric grid • New technology advances and changing customer needs are transforming the way we use the grid 



 

Powering Growth, Delivering Value9 2016 APS RATE CASE Procedural Schedule Staff and Intervenor Direct Testimony (ex rate design) Staff and Intervenor Direct Testimony (Rate Design) APS Rebuttal Testimony Staff Resource Comparison Proxy (RCP) Direct Testimony Settlement Deadline APS and Intervener RCP Rebuttal Testimony Staff and Intervenor Surrebuttal Testimony  Prehearing Conference Proposed Hearing Commencement Date December 28, 2016 February 3, 2017 March 3, 2017 March 10, 2017 March 17, 2017 March 31, 2017 April 14, 2017 April 20, 2017 April 24, 2017 • Filed June 1, 2016 • Propose new rates go into effect on July 1, 2017 • Docket Number: E-01345A-16-0036 • Additional details, including filing, can be found at http://www.azenergyfuture.com/rate-review/ 



 

Powering Growth, Delivering Value10 APPENDIX 



 

Powering Growth, Delivering Value11 Terms to January 2019 Other State Officials ARIZONA CORPORATION COMMISSION * Term limited - elected to four-year terms (limited to two consecutive) Tom Forese (R) Chairman Doug Little (R) ACC Executive Director – Ted Vogt RUCO Director – David Tenney Terms to January 2020 Bob Burns (R)* Andy Tobin (R) Boyd Dunn (R) 



 

Powering Growth, Delivering Value12 2017 KEY DATES ACC Key Dates / Docket # Q1 Q2 Q3 Q4 Key Recurring Regulatory Filings Lost Fixed Cost Recovery E-01345A-11-0224 Jan 15 Transmission Cost Adjustor E-01345A-11-0224 May 15 2018 DSM/EE Implementation Plan Jun 1 2018 RES Implementation Plan for Reset  of Renewable Energy Adjustor Jul 1 APS Rate Case E-01345A-16-0036 --------------- See Slide 9 --------------- Resource Planning and Procurement E-00000V-15-0094 April 3: Final IRP due Reducing System Peak Demand Costs E-00000J-16-0257 --------------- TBD --------------- Review, Modernization and Expansion of  Arizona Renewable Energy Standards E-00000Q-16-0289 --------------- TBD --------------- ACC Open Meetings ACC Open Meetings Held Monthly * April 2017: Final IRP due Other Key Dates Q1 Q2 Q3 Q4 Arizona State Legislature In session Jan 9 – End of Q2 



 

Powering Growth, Delivering Value13 ARIZONA ELECTRIC UTILITIES  GENERAL RATE CASES UNS Electric (93,000 customers) Docket # E-04204A-15-0142 Application Filed May 5, 2015 Hearing (Mar 1 – 24, 2016) Phase One Decision (Decision No. 75697, Aug 18, 2016) UNSE Customer Education Plan on Rates : Filed Sep 30, 2016 Final Non-DG Rates Approved: Feb 8, 2017 Phase Two (Net Metering Issues) Testimony: Mar – Jun 2017 Phase Two Hearing: Begins June 28, 2017 Phase Two Decision: Expected Oct 2017 Tucson Electric Power Company (415,000 customers) Docket # E-01933A-15-0322 Application Filed Nov 5, 2015 Non-unanimous Revenue Requirement Settlement Filed (Aug 15, 2016) Hearing (Sep 8 – 20, 2016) Phase One Decision: Feb 9, 2017 Phase Two (Net Metering Issues) Testimony: Mar – Jun 2017 Phase Two Hearing : Begins Jun 28, 2017 Phase Two Decision: Expected Oct 2017 Sulphur Springs Valley Electric Cooperative (58,000 customers) Docket # E-01575A-15-0312 Application Filed Aug 31, 2015 Hearing (May 17 – 27 , 2016) Decision in Phase One (Decision No. 75788, Nov 11, 2016) Phase Two (Net Metering Issues) Testimony: Apr – Jun 2017 Phase Two Hearing: Begins Jul 20, 2017 Phase Two Decision: Expected Nov 2017 Trico Electric Cooperative (38,000 customers) Docket # E-01461A-15-0363 Application Filed Oct 23, 2015 Non-unanimous Revenue Requirement Settlement (Jul 8, 2016) Hearing (Aug 17, 2016) Decision: Feb 9, 2017 No Phase Two Proceeding Necessary 



 

Powering Growth, Delivering Value14 OPERATIONS &  MAINTENANCE Goal is to keep O&M per kWh flat,  adjusted for planned outages $754 $761 $788 $805 $772 $828 $150 $124  $137 $103  $96  $83  2011 2012 2013 2014 2015 2016 PNW Consolidated RES/DSM* *Renewable energy and demand side management expenses are offset by adjustment mechanisms. ($ Millions) 



 

Powering Growth, Delivering Value15 DIVIDEND GROWTH Pinnacle West’s indicated annual  dividend is $2.62 per share;  targeting ~5% annual dividend  growth $2.10  $2.18  $2.27  $2.38  $2.50  $2.62  2011 2012 2013 2014 2015 2016 2017 2018 Dividend Growth Goal Indicated Annual Dividend Rate at Year-End Projected Future dividends subject to declaration at Board of Directors’ discretion. 



 

Powering Growth, Delivering Value16 Credit Ratings • A- rating or better at S&P, Moody’s and Fitch 2016 Major Financing Activities • $100 million 3-year term loan closed April 2016 • $350 million 30-year 3.75% APS senior unsecured  notes issued May 2016 • $250 million 10-year 2.55% APS senior unsecured  notes issued September 2016 2017 Major Financing Activities • Currently expect up to $850 million of long-term  debt, including refinance of $125 million PNW term  loan We are disclosing credit ratings to enhance understanding of  our sources of liquidity and the effects of our ratings on our  costs of funds. BALANCE SHEET STRENGTH $50  $600  $250  $125  $- $100 $200 $300 $400 $500 $600 2017 2018 2019 2020 APS PNW ($Millions) Debt Maturity Schedule 



 

Powering Growth, Delivering Value17 FINANCIAL OUTLOOK Key Factors & Assumptions as of February 24, 2017 Assumption Impact Retail customer growth • Projected to average in the range of about 2-3% • Modestly improving Arizona and U.S. economic conditions Weather-normalized retail electricity  sales volume growth • About 0.5-1.5% after customer conservation and energy efficiency and  distributed renewable generation initiatives Assumption Impact AZ Sun Program • Additions to flow through RES until next base rate case • First 50 MW of AZ Sun is recovered through base rates Lost Fixed Cost Recovery (LFCR) • Offsets 30-40% of revenues lost due to ACC-mandated energy efficiency and  distributed renewable generation initiatives Environmental Improvement Surcharge (EIS) • Assumed to recover up to $5 million annually of carrying costs for  government-mandated environmental capital expenditures Power Supply Adjustor (PSA) • 100% recovery as of July 1, 2012 Transmission Cost Adjustor (TCA) • TCA is filed each May and automatically goes into rates effective June 1 • Beginning July 1, 2012 following conclusion of the regulatory settlement,  transmission revenue is accrued each month as it is earned. Four Corners Acquisition • Four Corners rate increase effective January 1, 2015 Potential Property Tax Deferrals (2012 retail rate settlement): Assume 60% of property tax increases relate to  tax rates, therefore, will be eligible for deferrals (Deferral rates: 50% in 2013; 75% in 2014 and thereafter) Gross Margin – Customer Growth and Weather (2017-2019) Gross Margin – Related to 2012 Retail Rate Settlement 



 

Powering Growth, Delivering Value18 • 10-Year Transmission Plan filed January 2017  (115 kV and above) – 52 miles of new lines – 5 bulk transformer additions • Also includes: – Morgan-Sun Valley 500kV (2018) – North Gila-Orchard 230kV (2021) • 2 of 3 Projects to deliver renewable energy  approved by ACC have been completed • Transmission investment diversifies regulatory  risk – Constructive regulatory treatment – FERC formula rates and retail adjustor APS TRANSMISSION Strategic transmission investment  is essential to maintain reliability  and deliver diversified resources  to customers Legend Planned lines Existing lines Solar potential area Wind potential area Phoenix Flagstaff Tucson 



 

Powering Growth, Delivering Value19 RESIDENTIAL VS.  UTILITY-SCALE SOLAR Performance at system peak On June 19th, APS customers hit “peak demand” for 2016 using more than 7,400 MW of electricity • Noon: Customer demand still increasing; rooftop  solar peaks and begins to decline • 5:30PM: Customer demand peaks; rooftop solar  producing at 28% of total capacity • 7:30PM: Rooftop output at zero, but demand still  above 6,900 MW of power • Solar panels at 8 of the AZ Sun plants rotate to  track the sun, achieving highest production earlier  in the day and maintaining it later • At peak demand, utility-scale solar producing at  72% of total capacity Residential Rooftop Solar AZ Sun Utility-Scale Solar 235 80 0 6,093 7,445 6,908 0 2,000 4,000 6,000 8,000 0 100 200 300 400 500 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 M W Hour Ending 123 7445 0 2,000 4,000 6,000 8,000 0 100 200 300 400 500 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 M W Hour Ending AZ Sun System Load Residential Rooftop System Load 



 

Powering Growth, Delivering Value20 ROOFTOP SOLAR CUSTOMERS USE THE GRID  24 HOURS PER DAY TYPICAL GRID INTERACTION FOR ROOFTOP SOLAR • Customers with rooftop solar systems do not pay for all of the electric services they use • These unpaid costs are then paid by other customers (through higher rates) that can’t have or don’t  want solar • This issue will only get bigger over time 



 

Powering Growth, Delivering Value21 249 357 339 442 610 710 641 783 871 939 523 836 0 250 500 750 1000 1250 1500 1750 2000 2250 2500 Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec 2014 Applications 2015 Applications 2016 Applications 2017 Applications * Monthly data equals applications received minus cancelled applications. As of January 31, 2017 approximately 55,000  residential grid-tied solar photovoltaic (PV) systems have been installed in APS’s service territory, totaling more than 420  MWdc of installed capacity. Excludes APS Solar Partner Program residential PV systems. Note: www.arizonagoessolar.org logs total residential application volume, including cancellations. Solar water heaters can also be found  on the site, but are not included in the chart above. RESIDENTIAL PV APPLICATIONS* 10 18 22 44 51 57 74 133 12 2009 2011 2013 2015 2017 Residential DG (MWdc) Annual Additions 



 

Powering Growth, Delivering Value22 RENEWABLE  RESOURCES APS is a leader in solar Aragonne Mesa Wind 90 MW Snowflake  Biomass 14 MW Glendale Landfill Biogas 2.8 MW Salton Sea  Geothermal 10 MW • Solar* 1,121 MW • Wind 289 MW • Biomass 14 MW • Geothermal 10 MW • Biogas 6 MW APS currently has 1,440 MW  of renewable resources: Owned solar includes 170 MW AZ Sun Program, 4 MW of other APS  owned utility scale solar and 40 MW Red Rock Solar Plant;  Distributed Generation (DG) includes 25 MW of APS owned. PPA is primarily 250 MW Solana Concentrated Solar Facility. PPA 310 MW DG 597 MW Owned 214 MW * As of February 10, 2017 – with additional 40 MW under development APS Solar Portfolio* Yuma Foothills Solar 35 MW 



 

Powering Growth, Delivering Value23 ENVIRONMENTAL  PLAN Regional Haze compliance is the  biggest driver of environmental  spend over the next few years Regional Haze / BART (SCR) Mercury and Other  Hazardous Air Pollutants  (ACI + Baghouse) Coal Combustion Residuals Cooling Water  Intake  Structures – CWA 316(b) EPA Ruling Announced in 1999, with site-specific requirements announced more recently MATS compliance by April  2015, with potential for  one-year extension Announced on December 19,  2014 (Subtitle D) Announced in  May 2014 Four  Corners Units 4 & 5 Approximately $400M for SCRs in 2016-2018  (does not include CAPEX related to  4CA 7% interest) $0 APS estimates its share of  incremental costs to comply with the CCR rule for Four  Corners is approximately  $15 million, and its share of  incremental costs for Cholla  is in the range of $5 million  to $40 million. APS expects  to incur certain of these  costs during 2016-2018  timeframe. Immaterial $0Cholla Unit 3 On September 11, 2014, APS announced a  proposal to close Unit 2 by April 2016 and stop  burning coal at the other APS-owned units  (1 and 3) by the mid-2020’s. If EPA does not  approve the plan, SCR for Unit 3 would cost  approximately $100 million.1 $8M Navajo Plant Units 1-3 Up to ~$200M for SCRs and baghouses On July 28, 2014, EPA issued the final BART  rule incorporating the better-than-BART  alternative proposed by SRP and others Approximately $1 million Approximately $1 million To be determined Clean Power Plan: On August 3, 2015, EPA issued its final rules to reduce carbon dioxide emissions from fossil fuel-fired power plants including those on  Tribal lands. APS is reviewing the rules, while working closely with other utilities, the Arizona Department of Environmental Quality, the ACC, tribal  officials and other impacted stakeholders to determine how best to proceed. On February 9, 2016, the U.S. Supreme Court granted a stay of the Clean  Power Plan pending judicial review, which temporarily delays compliance obligations. In addition, the Trump administration has expressed intent to  eliminate the CPP. Because formal action to that effect has not yet been proposed, it is unclear how or if elimination of the CPP will occur. Note: Dollars shown at ownership. Estimates as of December 31, 2016. • Cholla: Unit 1 is not BART-eligible; Unit 2 retired on October 1, 2015; Unit 4 is owned by PacifiCorp. • SO2 NAAQS and greenhouse gas-related costs will be determined based upon EPA rule makings, with no spend occurring before 2016. • ACI
= Activated Carbon Injection; NAAQS = National Ambient Air Quality Standard; SCR = Selective Catalytic Reduction control technology 1 On June 30, 2016, EPA issued a proposed rule that incorporates APS’s compromise approach for compliance. EPA signed the final rule approving the  proposal on January 13, 2017. Under the terms of an executive memorandum issued on January 20, 2017, this final rule will not be published in the  Federal Register until after it has been reviewed by an appointee of the President. Once the final rule is published in the Federal Register, parties have 60  days to file a petition for review in the Ninth Circuit Court of Appeals.  



 

Powering Growth, Delivering Value24 Emissions • 820 MW of coal has been retired including 560 MW at Four Corners Units 1-3 in 2013 and 260 MW at Cholla Unit 2  as of October 1, 2015.  • Four Corners: 2013 transaction to purchase Southern California Edison’s ownership in Units 4 and 5 and closure of  units 1, 2 & 3 leads to expected reductions of emissions; particulates are expected to decline by 43%, NOx by 36%,  CO2 by 30%, mercury by 61% and SO2 by 24%.  • Cholla Power Plant: Closure of Unit 2 as of October 1, 2015 will reduce mercury emissions by 51%, particulates  by 34%, NOx by 32%, and CO2 and SO2 by 23% each. We also announced plans to work with the U.S. EPA to stop  burning coal at our remaining Cholla units by the mid-2020s • Navajo Generating Station: Plan proposed by a group of stakeholders, including SRP, the operating agent, was  approved by the EPA in 2014. The plan will achieve even greater NOx emission reductions than the EPA’s proposal • Participated in Carbon Disclosure Project since 2006 COAL FLEET STRATEGY APS’s proactive approach to  reducing emissions leads to coal’s  expected share of the energy mix  being reduced to 14% 13% 14% 11% 18% 26% 18% 27% 14% 23% 36% 2017 2032 P e r c e n t  o f  P o r t f o l i o  M W h Note: RE = Renewable Energy; DE = Distributed Energy; EE = Energy Efficiency Data shown is based on the Updated 2017 Preliminary Integrated Resource Plan filed September 30, 2016. Gas Coal Nuclear RE + DE EE 



 

Powering Growth, Delivering Value25 WATER STRATEGY APS, and Palo Verde in particular,  has provided national and  international leadership on the  use of reclaimed water for power  generation 68% 17% 15%Reclaimed Water Groundwater Surface Water APS 2015 Fleet  Water Use By Source Type  Vision: APS continues to strive for sustainable and cost-effective water supplies for energy production  for APS customers. Mission: To execute a strategic water resource management program that provides APS timely and  reliable information to manage our water resources portfolio efficiently and effectively, and helps  ensure long-term water supplies and water contingency plans for each of our facilities, even in times of  extended drought. • Each APS power plant has a unique water strategy, developed to promote efficient and sustainable  use of water. Water Usage and Intensity: Goal is to maximize  use of renewable water resources and minimize use  of non-renewable resources. Our 2016 initiatives include: • Reducing consumption of non-renewable water resources by  8% over 2014 levels, and • Reducing water intensity company-wide by 20 percent over  2014 levels Palo Verde Nuclear Generating Station: The only nuclear  plant in the world that does not sit on a large body of water.  Instead, it uses treated effluent, or wastewater, from several  area municipalities, recycling approximately 20 billion gallons of  wastewater each year 



 

Powering Growth, Delivering Value26 GENERATION PORTFOLIO* Plant Location No. of Units Dispatch COD Ownership Interest1 Net Capacity (MW) NUCLEAR  1,146 MW Palo Verde Wintersburg, AZ 3 Base 1986-1989 29.1% 1,146 COAL 1,672 MW Cholla Joseph City, AZ 2 Base 1962-1980 100 387 Four Corners Farmington, NM 2 Base 1969-1970 63 970 Navajo Page, AZ 3 Base 1974-1976 14 315 GAS - COMBINED CYCLE 1,871 MW Redhawk Arlington, AZ 2 Intermediate 2002 100 984 West Phoenix Phoenix, AZ 5 Intermediate 1976-2003 100 887 GAS - STEAM TURBINE 220 MW Ocotillo Tempe, AZ 2 Peaking 1960 100 220 GAS / OIL COMBUSTION TURBINE 1,088 MW Sundance Casa Grande, AZ 10 Peaking 2002 100 420 Yucca Yuma, AZ 6 Peaking 1971-2008 100 243 Saguaro Red Rock, AZ 3 Peaking 1972-2002 100 189 West Phoenix Phoenix, AZ 2 Peaking 1972-1973 100 110 Ocotillo Tempe, AZ 2 Peaking 1972-1973 100 110 Douglas Douglas, AZ 1 Peaking 1972 100 16 SOLAR 239 MW Hyder & Hyder II Hyder, AZ - As Available 2011-2013 100 30 Paloma Gila Bend, AZ - As Available 2011 100 17 Cotton Center Gila Bend, AZ - As Available 2011 100 17 Chino Valley Chino Valley, AZ - As Available 2012 100 19 Foothills Yuma, AZ - As Available 2013 100 35 Distributed Energy Multiple AZ Facilities - As Available Various 100 25 Gila Bend Gila Bend, AZ - As Available 2015 100 32 Luke Air Force Base Glendale, AZ - As Available 2015 100 10 Desert Star Buckeye, AZ - As Available 2015 100 10 Red Rock Red Rock, AZ - As Available 2016 100 40 Various Multiple AZ Facilities - As Available 1996-2006 100 4 Total Generation Capacity 6,236 MW 1 Includes leased generation plants* As disclosed in 2016 Form 10-K.  



 

Powering Growth, Delivering Value27 PURCHASED POWER CONTRACTS* Contract Location Owner/Developer Status1 PPA Signed COD Term (Years) Net Capacity (MW) SOLAR 310 MW Solana Gila Bend, AZ Abengoa IO Feb-2008 2013 30 250 RE Ajo Ajo, AZ Duke Energy Gen Svcs IO Jan-2010 2011 25 5 Sun E AZ 1 Prescott, AZ SunEdison IO Feb-2010 2011 30 10 Saddle Mountain Tonopah, AZ SunEdison IO Jan - 2011 2012 30 15 Badger Tonopah, AZ PSEG IO Jan-2012 2013 30 15 Gillespie Maricopa County, AZ Recurrent Energy IO Jan-2012 2013 30 15 WIND 289 MW Aragonne Mesa Santa Rosa, NM Ingifen Asset Mgmt IO Dec-2005 2006 20 90 High Lonesome Mountainair, NM Foresight / EME IO Feb-2008 2009 30 100 Perrin Ranch Wind Williams, AZ NextEra Energy IO Jul-2010 2012 25 99 GEOTHERMAL 10 MW Salton Sea Imperial County, CA Cal Energy IO Jan-2006 2006 23 10 BIOMASS 14 MW Snowflake Snowflake, AZ Novo Power IO Sep-2005 2008 15 14 BIOGAS 6 MW Glendale Landfill Glendale, AZ Glendale Energy LLC IO Jul-2008 2010 20 3 NW Regional Landfill Surprise, AZ Waste Management IO Dec-2010 2012 20 3 INTER-UTILITY 540 MW PacifiCorp Seasonal  Power Exchange - PacifiCorp IO Sep-1990 1991 30 480 Not Disclosed Not Disclosed Not Disclosed IO May-2009 2010 10 60 CONVENTIONAL  TOLLING 1,639 MW CC Tolling Not Disclosed Not Disclosed IO Mar-2006 2007 10 514 CC Tolling Not Disclosed Not Disclosed IO Aug-2007 2010 10 560 CC Tolling Arlington, AZ Arlington Valley IO Dec-2016 2020 6 565 DEMAND RESPONSE 25 MW Demand Response Not Disclosed Not Disclosed IO Sep-2008 2010 15 25 Total Contracted Capacity 2,833 MW 1 UD = Under Development; UC = Under Construction; IO = In Operation* As disclosed in 2016 Form 10-K.  



 

Powering Growth, Delivering Value28 INVESTOR RELATIONS CONTACTS Paul J. Mountain, CFA General Manager, Investor Relations & Audit Services (602) 250-4952 paul.mountain@pinnaclewest.com Ted Geisler Director, Investor Relations (602) 250-3200 ted.geisler@pinnaclewest.com Chalese Haraldsen (602) 250-5643 chalese.haraldsen@pinnaclewest.com Pinnacle West Capital Corporation P.O. Box 53999, Mail Station 9998 Phoenix, Arizona 85072-3999 Visit us online at: www.pinnaclewest.com 



 


