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                      AMENDMENT TO PROXY STATEMENT FOR THE
                          ANNUAL SHAREHOLDERS' MEETING
                            TO BE HELD ON MAY 6, 2005

To the Holders of Common Stock of
UniSource Energy Corporation

UniSource Energy Corporation's (the Company's) proxy statement, first
distributed to shareholders beginning April 6, 2005, relating to the Company's
2005 annual meeting to be held on May 6, 2005, inadvertently omitted Barclays
Global Investors, NA. from the table on page [5] entitled "Security Ownership of
Certain Beneficial Owners." The following information for Barclays Global
Investors, NA. should have been included in that table:

                                            Amount and
Title of    Name and Address                Nature of
 Class     of Beneficial Owner         Beneficial Ownership    Percent of Class
--------  -------------------          --------------------    ----------------

Common   Barclays Global Investors, NA.    2,377,283  (3)            6.9%
         45 Fremont Street
         San Francisco, CA 94105
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