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Dear Mr. Terrell:

This 1s in response to your letter dated January 8, 2007 conceming the shareholder
proposal submitted to Avista by Donald K. Barbieri. Our response 1s attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
sumrarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerel
— Bgﬂ“éﬁ.é}ﬂ T I‘. j :Z‘:yf ~
{ MAR 152007 1 David Lynn
\ 1086 ; Chief Counsel
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DEWEY BALLANTINE LLP

1301 AVENUE OF THE AMERICAS
NEW YORK 10019-6092
TEL 212 259.8000 FAX 212 259-6333

January 8, 2007

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W. : i
Washington, D.C. 20549 i

Re:  Avista Corporation
File No. 1-3701

Shareholder Proposal of Mr. Donald K. Barbieri

Ladies and Gentlemen;

We are counsel to Avista Corporation, a Washington corporation (“Avista” or the
“Company”). On November 30, 2006, Avista received a proposed shareholder resolution
(together with preamble and supporting statement, the “Proposal”) from Mr. Donald K. Barbieri,
an individual shareholder residing in Spokane, Washington (the “Proponent™), for inclusion in
the Company’s proxy soliciting materials (the “2007 Proxy Statement”) relating to the
Company’s Annual Meeting of Shareholders to be held May 10, 2007.

Avista is a public utility company that provides electric service in eastern Washington
and northern Idaho and natural gas service in eastern Washington, northern Idaho and northeast
and southwest Oregon. The Company’s utility assets are located in the foregoing areas and in
Montana. Avista’s common stock is listed on the New York Stock Exchange. Reference is
made to the Company’s Annual Report on Form 10-K for the year ended December 31, 2005.

On behalf of Avista, we hereby notify the Division of Corporation Finance (the
“Division”) of the Securitiecs and Exchange Commission (the “Commission™) of Avista’s
intention to exclude the Proposal from its 2007 Proxy Statement on the bases set forth below.
We respectfully request that the staff of the Division (the “Staff’) confirm that it will not
recommend any enforcement action to the Commission if Avista excludes the Proposal from its
2007 Proxy Statement.

In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), we are filing six copies of this letter and the exhibits hereto. One copy of
this letter and the exhibits hereto, are being simultaneously sent by overnight delivery to the
Proponent.

We are enclosing as Exhibit A to this letter copies of all correspondence between the
Company and the Proponent.
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1. The Proposal

Set forth below is the text of the Proposal:

RESOLVED, that shareholders request the Board of Directors prepare a report, at
reasonable cost and omitting proprietary information, on the impact on the company of
certain dams, and that this study should expressly include an evaluation of the company’s
assets that affect Spokane Falls.

In November the voters of Washington state approved Initiative 937 requiring by 2020
that 15% of the electricity from Washington’s utilities comes from renewable energy
sources, such as wind and solar, and help homeowners and businesses save on energy
bills by assuring energy cfficiency.

Therefore it is timely for Avista to relook at its dams as part of its energy-producing
portfolio.

Washington Water Power (now Avista) built six dams on the Spokane River. These
dams helped power the region’s growth and economy. These dams are relics, some
nearly a century old. These six dams present ongoing costs. In 1908 Avista’s first dam
(Little Falls) extirpated the Spokane River’s fabled salmon runs,

Today Avista’s dams aggravate problems facing the Spokane River: impounding water
and disrupting river flows, worsening oxygen depletion and risk of fish kills and algae
blooms, and blocking the return of salmon. New sewage treatment plants will cost
hundreds of millions of dollars in part to mitigate for water pollution problems worsened
by dams.

Some of the dams’ most damaging aesthetic impacts center on the waterfalls in the City
of Spokane. Spokane Falls anchor the scenic beauty of Spokane, drawing visitors and
abidingly impressing residents. Yet during the dry summers months, Avista turns off the
waterfalls to generate power at an upstream dam. Of note, the power generated is small,
less than 1% of Avista’s total.

Elsewhere, Avista’s other dams pose environmental and social costs. Americans
generally, and American investors in particular are growing increasingly sensitive about
the sustainability of enterprise. Some of Avista’s largest investors, such as Morgan
Stanley, retain staff to observe the sustainability of their portfolio. Morgan Stanley offers
the KLD Social Index fund. Vanguard offers the Calvert Social Index Fund. This fund
does not hold Avista.

Naturally, shareholder interest in the public license to operate Avista’s dams may be
affected by its stewardship of the highly visible Spokane falls. I believe that the choice to
favor the generation of power over the environmental reputation of the company merits
careful review worthy of shareholder consideration. A report can make clear if our
company is, indeed, externalizing environmental costs, asking citizens of the watersheds
to subsidize Avista investors. The report should explore exactly how much is at stake
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with each dam. If certain dams mean little profit to Avista, but cost much to the
community, then responsible investors may wish to redirect certain operations.

Therefore, I urge support for this resolution.
IL. Reasons for Excluding the Proposal

Avista believes that the Proposal may properly be omitted from its 2007 Proxy Statement
pursuant to Rule 14a-8(i)(7) under the Exchange Act as falling within a company’s ordinary
business operations. In addition, the Proposal is excludable under Rule 14a-8(i)(10) because it
has already been substantially implemented. The Proposal is also excludable under Rule 14a-
8(i)(4) as a matter of the Proponent’s personal interest. Finally, the Proposal is excludable under
Rule 14a-8(i)(3) since it violates Rule 14a-9.

A. The Proposal may be omitted pursuant to Rule 14a-8(iX(7) - “Management Functions.”

Rule 14a-8(i)(7) permits the omission of a shareholder proposal “if the proposal deals
with a matter relating to the company’s ordinary business operations.”

The Company’s electric utility business consists primarily of the generation, transmission
and distribution of electric energy, as well as wholesale purchases and sales of electric energy.
The Company owns both hydroelectric and thermal generating facilities, having total net present
capabilities of 979.7 megawatts (“Mw”) and 820.5 Mw, respectively, for a total of 1800.2 Mw.
The hydroelectric resources consist of six projects on the Spokane River (the “Spokane River
Dams”), having a total net present capability of 191.7 Mw, and two projects on the Clark Fork
River, having a total net present capability of 788 Mw.

The Company is not choosing the generation of power over the environmental reputation
of the company, as stated by the Proponent. The Company is very much concerned with
protecting the environment. However, the Company, as a regulated public utility company, has
an obligation under the law to serve its customers and to ensure that its facilities are adequate to
do so. It is clear that the management and maintenance of its facilities, to best enable the
Company to perform its obligation to serve, is within the purview of ordinary business
operations. Minimizing any adverse impact on the environment, in a manner not inconsistent
with the obligation to serve or the best interests of the Company’s shareholders, is also properly
the function of the Board of Directors and management of the Company.

The Staff has consistently agreed that shareholder proposals that fall within the scope of
ordinary business operations may be omitted from proxy statements. See Bank of America
Corporation (available December 14, 2006) (sharcholder proposal to amend governance
documents to make annual shareholder meeting take place on a Friday, Saturday, or Monday);
Walt Disney Company (avatlable November 15, 2005) (proposal that shareholders with at least
100 shares get discounts when they purchase Disney products, attend Disney entertainment
offerings and visit Disney properties); Comcast Corporation (available August 31, 2005)
(proposal that holders of at least 100 shares of stock be given a discount on Comcast cable TV,
Hi-speed Internet, or both), General Motors Corporation (available March 30, 2005) (proposal
recommending that the board publish an annual report entitled “Scientific Report on Global
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Warming/Cooling” that includes detailed information on temperatures, atmospheric gases, sun
effects, carbon dioxide production, carbon dioxide absorption, and costs and benefits at various
degrees of heating or cooling); Morgan Stanley (available December 23, 2002) (proposal
requesting that the board adopt a policy that affirms that the corporation will not sponsor or
contribute to non-profit organizations that violate their industry’s code of ethics . . . and that the
Board would discontinue any support for National Public Radio).

The foregoing, however, does not end the inquiry. Shareholder proposals that relate to
ordinary business matters but that focus on “sufficiently significant social policy issues . . .
would not be considered to be excludable, because the Proposals would transcend the day-to-day
business matters . . . .” Exchange Act Release No. 40018 (May 21, 1998). In Staff Legal
Bulletin No. 14C, the staff explained its method for determining whether a Proposal addressing
environmental or public health concerns focuses on significant social policy issues.

To the extent that a proposal and supporting statement focus on the company
engaging in an internal assessment of the risks or liabilities that the company
faces as a result of its operations that may adversely affect the environment or the
public’s health, we concur with the company’s view that there is a basis for it to
exclude the proposal under rule 14a-8(i)(7) as relating to an evaluation of risk. To
the extent that a proposal and supporting statement focus on the company
minimizing or eliminating operations that may adversely affect the environment
or the public’s health, we do not concur with the company’s view that there is a
basis for it to exclude the proposal under rule 14a-8(i)(7).

Staff Legal Bulletin No. 14C (June 28, 2005).

The Proposal falls within the first category described by the staff by requesting a report
on “the impact on the Company” of the Spokane River Dams, including an “evaluation” of these
facilities and an exploration of “exactly how much is at stake with each dam”, including
measuring the profit to the Company versus the cost to the community from the operation of
these facilities. The proposal implicitly seeks to place such considerations and analyses, at least
with respect to the Spokane River Dams, in the hands of the shareholders, who lack the
necessary information to make an informed decision. For this reason, we believe the Company
may exclude the Proposal under Rule 14a-8(1)(7).

The Staff has not objected to the omission of similar shareholder proposals requesting a
report on the benefits, costs, risks and/or liabilities associated with operations that may affect the
environment. See Hewlett-Packard Company (available December 12, 2006) (shareholder
proposal requesting the board to report on the development of Hewlett-Packard’s policy
concerning greenhouse gas emissions and the costs and benefits of the policy); Newmont Mining
Corp (available January 12, 2006) (proposal requesting that management report on the
company’s operations in Indonesta particularly with respect to reputational and financial risks of
such operations); Walgreen Co. (available Oct. 13, 2006) (proposal requesting that the board
publish a report characterizing the extent to which the company’s private label cosmetics and
personal care product lines contain carcinogens, mutagens, reproductive toxicants, and
chemicals, inter alia, persist in the environment); Potlaich Corporation (available Feb. 13, 2001)
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(proposal requesting a report that includes an assessment of environmental risks, such as those
created by climate change).

For all of the foregoing reasons, it is the Company’s position, with which we concur, that
the Proposal may be omitted under Rule 14a-8(i)(7).

B. The Proposal may be omitted pursuant to Rule 14a-8(i)(10) - “Substantially

Implemented.”

Rule 14a-8(i)(10) permits the omission of a shareholder Proposal “if the company has
already substantially implemented the proposal.”

As an electric utility company in Washington and Idaho, the Company is regulated by the
Washington Utilities and Transportation Commission (the “WUTC”) and the Idaho Public
Utilities Commission (the “IPUC”). The Company is required to file an Integrated Resource
Plan (“IRP”) every two years with both the WUTC and the IPUC. The IRP identifies a strategic
resource portfolio that meets future electric load requirements, promotes environmental
stewardship and meets the Company’s obligation to provide reliable electric service to customers
at rates and upon terms and conditions that are fair, just and reasonable and sufficient. The IRP
includes an evaluation of the economic impacts of environmental regulations on all the
Company’s generating facilities, including the Spokane River Dams. All known costs and
contingencies are factored into the preferred resource strategy in order to produce the best trade-
off between cost and risk.

The IRP is prepared with the input and involvement of many stakeholders, including
representatives of the staffs of the WUTC and the IPUC, customers regional planning groups
(such as the Western Electricity Coordinating Council), industry and environmental experts and
academics. The IRP is on file with the WUTC and the IPUC and is publicly available. While
the IRP is required to be filed every two years, work on the preferred portfolio is performed on a
continuing basis.

Under the Federal Power Act, the Company is required to have licenses from the Federal
Energy Regulatory Commission (the “FERC”) to operate its hydroelectric generating facilities,
including the Spokane River Dams. The FERC considers the environmental impacts of the
facilities when issuing licenses and requires environmental impacts to be mitigated as a condition
of such issuance. The Company has furnished numerous reports and studies on various issues
including water flows and water quality to the FERC in connection with the on-going
proceedings for the relicensing of the Spokane River Dams. In addition, the Staff of the FERC
has prepared a draft Environmental Impact Statement on the Company’s facilities, and other
reports have been prepared by environmental agencies of the States of Washington and Idaho.
All of these reports and studies are on file at the FERC and are publicly available. The
Proponent has been a participant in these proceedings.

In ConAgra Foods, Inc. (available June 6, 2006), the Staff recommended no action
against ConAgra Foods, Inc. (“ConAgra”) where the proposal asked the board to create a
sustainability report, including a review of the company’s policies and practices related to long-
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term social and environmental sustainability, where ConAgra had already published a Corporate
Responsibility Report, which largely encompassed the details of proponent’s request.

Thus, it is the Company’s position, with which we concur, that the Proposal may be
omitted under Rule 14a-8(i)(10).

C. The Proposal may be omitted pursuant to Rule 14a-8(i)(4) - “Personal Grievance;
Special Interest.”

Rule 14a-8(i)(4) permits the omission of a shareholder proposal if the proposal is
“designed to . . . further a personal interest, which is not shared by other shareholders at large.”

The Company’s Common Stock, no par value (“Common Stock™) is listed on the New
York Stock Exchange, and its daily average trading volume for the year 2006 was 338,254
shares, as reported by Thomson One, a service of The Thomson Corporation. As shown on
Exhibit B hereto, as of various dates substantially all in the third and fourth quarters of 2006
approximately 75% of the outstanding shares of Common Stock was held by large institutional
investors throughout the United States. Thus, the percentage of outstanding shares held by
individuals located anywhere near the Spokane River is not likely to be significant.

The Company believes that, while environmental matters in general could be of concern
to many of the Company’s shareholders, it is extremely unlikely that the shareholders at large,
being widely dispersed throughout the United States, and possibly beyond, would have any
special interest in the Spokane River and the dams located thereon.

It should be noted that the Proponent has various personal interests which he apparently
believes are affected by the Spokane River Dams. The Proponent is the Chairman of the Board
of Red Lion Hotels Corporation and there is a Red Lion Hotel in Spokane located on the north
bank of the Spokane River. In addition, the Proponent is involved with a development company
that is constructing a condominium project in Spokane located on the north bank of the Spokane
River and is reported to have purchased one or more units himself. Finally, the Proponent has
launched the “I Love the Spokane River Campaign”, the stated purpose of which is the
environmental protection of the Spokane River.

It is thus apparent that the Proponent’s goal of causing the Company to cease or
substantially reduce its use of the Spokane River Dams in order to enhance the “scenic beauty”
of the City of Spokane is primarily for the Proponent’s personal benefit and, in any event, would
not appear to be of interest to the Company’s shareholders generally. The Proposal reveals the
Proponent’s primary objective by stating:

Some of the dams’ most damaging aesthetic impacts center on the waterfalls in
the City of Spokane. Spokane Falls anchor the scenic beauty of Spokane, drawing
visitors and abidingly impressing residents. Yet during the dry summer months,
Avista turns off the waterfalls to generate power at an upstream dam.

As the Commission has stated in Exchange Act Release 34-20091 (May 16, 1983), Rule
14a-8(i)(4) is designed to “insure that the security holder proposal process [is] not abused by
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proponents attempting to achieve personal ends that are not necessarily in the common interest of
the issuer’s sharcholders generally.” Furthermore, the Staff has also stated its view that
shareholder proposals may not be used as a means to redress a personal grievance or special
interest, “even if a proposal is drafted in such a manner that it could be read to relate to a matter
of general interest.” See US West, Inc. (December 2, 1998); Station Casinos, Inc. {October 15,
1997); International Business Machines (January 13, 1995); Baroid Corporation (February 8,
1993) and Westinghouse Electric Corporation (December 6, 1985).

Thus, while the Company shares the Proponent’s appreciation of the natural beauty of the
city of Spokane, it is the Company’s position, with which we concur, that the Proposal may be
omitted under Rule 14a-8(i)(4).

D. The Proposal may be omitted pursuant to Rule 14a-8(i)(3) - “Violation of Proxy Rules.”

Rule 14a-8(i)(3) permits the omission of a sharcholder proposal “if the proposal or
supporting statement is contrary to any of the Commission’s proxy rules.” This includes Rule
14a-9, which prohibits false or misleading statements in proxy soliciting materials.

The Staff has routinely permitted the exclusion of portions of a proposal that contain false
or misleading statements, including statements that are vague, that inappropriately cast the
proponent’s opinions as statements of fact or that otherwise fail to approprately document
assertions of fact. See, e.g., AT&T Wireless Services, Inc. (available Feb. 11, 2004); Anadarko
Petroleum Corporation (available Feb. 4, 2004); Farmer Bros. Co. (available Nov. 28, 2003);
Swift Transportation Co., Inc. (available Apr. 1, 2003); Weyerhaeuser Co. (available Jan. 15,
2003); Peoples Energy Corp. {(available Nov. 3, 2002); Boeing Company (available Mar. 8,
1976); Phillips Petroleum Company (available Feb. 27, 1975); Long Island Lighting Company
(available March 1, 1974); Staff Legal Bulletin No. 14 (Jul. 13, 2001) (where the Staff states that
shareholders “should provide factual support for statements in the proposal and supporting
statements or phrase statements as their opinion where appropriate”™); and Dyer v. Securities and
Exchange Commission, 287 F.2d 773 (8th Cir. 1961).

The following excerpts from Proponent’s Proposal are undocumented assertions of fact:

(1) “In 1908 Avista’s first dam (Little Falls) extirpated the Spokane River’s fabled
salmon runs.”

(2) “New sewage treatment plants will cost hundreds of millions of dollars in part to
mitigate for water pollution problems worsened by dams.”

This statement is also false and misleading. The Company is aware of no
connection between alleged increased water pollution and any alleged need for new
sewage treatment plants.

(3) “Elsewhere, Avista’s other dams pose environmental and social costs.”
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This statement is also misleading because, to some extent, all sources of
electricity generation, of whatever type and by whomever owned, pose environmental or
social costs.

(4) “Of note, the power generated is small, less than 1% of Avista’s total.”

This statement is also false and misleading. The percentage indicated (i.e. 1%)
“of Avista’s total” is not accurate, and it is not specific as to the denominator — i.e. total
energy delivered (including purchased energy), total energy delivered to retail customers,
total energy generated by Avista plants, total energy generated by Avista’s hydroelectric
plants, etc. In addition, the statement is misleading. While, the aggregate net capability
of the Spokane River Dams is only 19.6% of the Company’s total hydroelectric
generating capability (or 10.6% of the Company’s total net generating capability), in
assessing the value of a generating resource its proximity to load centers and access to
transmission facilities must also be taken into account.

(5) “I believe that the choice to favor the generation of power over the environmental
reputation of the company merits careful review worthy of shareholder consideration.”

This statement, which is nothing but an opinion stated as fact, is also false and
misleading. The Company is not aware of what “choice” the Proponent is referring to.

(6) “Some of Avista’s largest investors, such as Morgan Stanley, retain staff to observe
the sustainability of their portfolio.”

This statement is also vague and therefore misleading — the Company does not
know what the term “sustainability,” as applied to a portfolio, means and does not know
what connection this might have to the Spokane River Dams.

(7) “American investors . . . are growing concerned with the sustainability of
enterprise.”

This statement is also vague and therefore misleading (possibly suggesting that
the board is not thoroughly concerned with the “sustainability” of the Company). In
addition, the Company does not know what the term *sustainability” as applied to the
Company means and does not know what connection this might have to the Spokane
River Dams.

Thus, it is the position of the Company, with which we concur, that the Proposal may be

omitted under Rule 14a-8(i)(3), as being violative of Rule 14a-9, unless the Proponent revises the
Proposal to eliminate or cure the defects noted above.

IIL

Conclusion

Based upon the foregoing analysis, we respectfully request that the Staff advise Avista

that it will not recommend any enforcement action to the Commission if Avista excludes the
Proposal from its 2007 Proxy Statement. We would be happy to provide you with any additional
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information and answer any questions that you may have regarding this matter. Should you
disagree with the conclusions set forth in this letter, we respectfully request the opportunity to
confer with you prior to the determination of the Staff’s final position.

Please do not hesitate to call me at (212) 259-7070 if I can be of any further assistance in
this matter. In my absence, you may contact my partner, Michael F. Fitzpatrick, Jr., at (212)
259-6670 or my associate, Nigel Holder, at (212) 259-6674.

Very truly yours,

DEWEY BALLANTINE LLP, Counsel for
Avista Corporation

By: ///]/Léu/u/{ra

\

J. Anthony Terrell

cC: Marian M. Durkin, Esq., Sentor Vice President and General Counsel
Ms. Karen S. Feltes, Senior Vice President and Corporate Secretary
Mr. Donald Barbieri

NY1 1062556v6




__ . NOV-30-2008 THU 11:00 AM AVISTA EXECUTIVE DEPT FAX NO. 509 495 4361 P. 02

&
RED LION HOTELS

CORPORATION

Exhibit A

Donald K. Barbleri
Chairman of the Board

November 30, 2006

Avista Corp.

Corporate Secretary

1411 E. Mission - M518
P.O.Box 3727

Spokane, WA 99220-3727

Dear Corporate Secretary,

Enclosed, please find a shareholder resolution that I hereby submit under the SEC’s Rule
14a(8). T have owned the requisite value for the requisite time period; will provide
evidence of said ownership upon request as provided in the federal rule; intend to
continue ownership of the requisite value through the forthcoming annual mecting in
2007, and stand prepared to present the resolution at the forthcoming sharcholder meeting
directly or through a designated agent. Please contact me by mail or email.

Your consideration is appreciated.

Sincerely,

Qo Banbionc |

Don Barbier

201 W. North River Dr Suite 370
Spokane, WA 99201
509-951-9535 (mobile)
509-931-1701 (fax)
dkbarbierii@comcast.net

RLH Building ¢ 201 W North River Drive ¢ Suite 370 ¢ Spokane WA 59201
dkbacbieri@ comcast.oet * Mobile 509-951-9535 ¢ Fax 509-931-1701

“m.
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RESOLVED, that shareholders request the Board of Directors prepare a
report, at reasonable cost and omitting proprictary information, on the
impact on the company of certain dams, and that this study

should expressly include an evaluation of the company's assets that
affect Spokane Falls.

In November the voters of Washington state approved Initiative 937
requiring by 2020 that 15% of the electricity from Washington's
utilities comes from renewable energy sources, such as wind and solar,
and help homeowners and businesses save on enerpy bills by assuring
energy efficiency.

Therefore it is timely for Avista to relook at its dams as part of its
energy-producing portfolio.

Washington Water Power (now Avista) built six dams on the Spokane River.
These dams helped power the region's growth and economy. These dams are
relics, some nearly a century old. These six dams present ongoing costs.

In 1908 Avista's first dam (Little Falls) extirpated the Spokane River's
fabled salmon runs.

Today Avista's dams aggravate problems facing the Spokane River:
impounding water and disrupting river flows, worsening oxygen depletion
and risk of fish kills and algae blooms, and blocking the return of

salmon, New sewage treatment plants will cost hundreds of millions of
dollars in part to mitigate for water pollution problems worsened by dams.

Some of the dams' most damaging aesthetic impacts center on the
waterfalls in the City of Spokane. Spokane Falls anchor the scenic
beauty of Spokane, drawing visitors and abidingly impressing residents.
Yet during the dry summers months, Avista turns off the waterfalls to
gencrate power at an upstream dam. Of note, the power gencrated is
small, less than 1% of Avista's total.

Elsewhere, Avista's other dams pose environmental and social costs.
Americans generally, and American investors in particular are prowing
increasingly sensitive about the sustainability of enterprise. Some of
Avista's largest investors, such as Morgan Stanley, retain staff to
observe the sustainability of their portfolio. Morgan Stanley offers the
KI.D Social Index fund. Vanguard offers the Calvert Social Index Fund.
This fund does not hold Avista.

RLH Building * 201 W North River Drive * Suite 370 * Spokane WA 99201
dkbarbieri@ comecast.net ¢ Mobile 509-551-9535 ¢ Fax 509-931-1701
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Avizta Corp,
1411 B. Mission Ave. (MSC-10) Corp.

Spokans, WA 99202
Telephone (509) 495-4140
Facsimile (509) 495-8851

[
.
1

December 19, 2006

Don Barbieri
201 W. North River Dr., Suite 370
Spokane, WA 99201

Dear Don:

We received your sharcholder proposal on December 1, 2006. As required by the Securities
Exchange Act of 1934 Rule 14a-8 you stated that you have owned the requisite value of shares
for the requisite time period and that you intend to continue ownership of the requisite value
through the forthcoming annual meeting in 2007. You also stated that yon would provide
evidence of said ownership upon request.

At this time, we afe requesting that the bank or broker who is the holder of your securities,
submit & written statement to us to verify your ownership of the requisite shares.

Thank you.
Karen S. ;eltcs j
Senior Vice President &

Corporate Secretary
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Private Banking e s
end Investment Group Py lanh
Colfinn'Larsen Srovp
601 W, Rivergde Avinue
Suire 300
Sechane, Washinglug 94201

877 361 3957
$09 458 4218 F

January 4. 2007

Mr, Don Barbieri _
201 W. Narth River Dr., Suite 370
Spokane, WA 99201

Dear Don:

Pursuant to your request for verification of your ownership of Avista Corp. stock please
see below for the detalis of sald security:

21172005 purchased 200 shares Avista Corp. (AVA) in your Marrill Lynch Direct Account

2/11/2008 transterred these 200 shares Avista Corp. (AVA) to your CMA-Sub Account in
which you stil hold the same 200 shares as of today 1/4/2007.

Flease lat ma know If you have any questions or require any additional informatian.

Best regards,

Juig N. Kelsey
Assistant Vice President
investment Associate

We are providing the abovo information as you requested. The information is providea as a service 10 you
and i obtainad fram data we beliove s accurata. Howover, Merll Lynch egnsigers your monihiy
slatements to be the official documentation of all ransactions,
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropnate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the stafl
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
.proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to inciude shareholder proposals in its proxy matenials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




March 12, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Avista Corporation
Incoming letter dated January 8, 2007

The proposal requests the board to prepare a report on the impact on Avista of
certain dams, including an evaluation of Avista’s assets that affect Spokane Falls.

There appears to be some basis for your view that Avista may exclude the
proposal under rule 14a-8(i)(7), as relating to Avista’s ordinary business operations.
Accordingly, we will not recommend enforcement action to the Commission if Avista
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). Inreaching
this position, we have not found it necessary to address the alternative basis for omission
upon which Avista relies.

Sincerely,
Ted Yu ‘2”
Special Counsel

END




