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Incoming letter dated January 7, 2008
Decar Ms. Powers:

This is in response to your letter dated January 7, 2008 concerning the shareholder
proposal submitted to IDACORP by Gerald R. Ammstrong and Betsy Manheimer. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponents.

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.
Sincerely,
PROCESSED 0
THOMSON Jonathan A. Ingram
FINANCIAL Deputy Chief Counsel
Enclosures

cc:  Gerald R. Armstrong
820 Sixteenth Street, No. 705
Denver, CO 80202-3227

Betsy Manheimer
12433 Killion Street
Valley Village, CA 91607




Dewey & LeBoeuf LLP
e = 14— 125 West 55th Street
RECEIVED  New York NY 10019-5389

Dewey & LEBOEUF 2000 JAN -8 AM10: 58 tel +1212424 8662

X fax +1212 649 9476
CFICE OF CHIEF COUNSE epowers@dl.com
CORPORATION FINANCE

1934 Act

Rule 14a-8(b)

Rule 14a-8(f)
January 7, 2008

BY FEDERAL EXPRESS

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549

Re: IDACOQORP, Inc. -- Shareholder Proposal

Ladies and Gentlemen:

We are writing on behalf of IDACORP, Inc., an ldaho corporation (the “Company™),
with regard to a shareholder proposal (the “Proposal”) and a supporting statement (the
“Supporting Statement”) submitted by Mr. Gerald R. Armstrong and Ms. Betsy G. Manheimer
(collectively, the “Proponents™) in connection with the annual meeting of the Company’s
shareholders to be held on May 15, 2008. We believe that the Proposal and the Supporting
Statement may be properly excluded from the Company’s 2008 proxy statement pursuant to Rule
14a-8(b) and Rule 14a-8(f) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). We request that the staff (the “Staff”) of the Division of Corporation Finance
of the Securities and Exchange Commission (the “Commission”) confirm that it will not
recommend any enforcement action against the Company based on the omission of the Proposal
and the Supporting Statement.

Copies of the Proposal and Supporting Statement are enclosed as Exhibit A.

Enclosed for filing pursuant to Rule 14a-8(j) of the Exchange Act are six copies of this
letter, the Proposal and the Supporting Statement and correspondence between the Company and
the Proponents. We are forwarding a copy of this letter and all exhibits to the Proponents as
required.
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L Grounds for Omission of the Proposal and the Supporting Statement

We believe the Proposal and Supporting Statement may be excluded pursuant to Rule
14a-8(b) and Rule 14a-8(f) because (i) Ms. Manheimer has failed to supply, within 14 days of
receipt of the Company’s request, documentary support sufficient to evidence that she satisfied
the minimum ownership requirement for a one-year period as of the date that the Proponents
submitted the Proposal and (ii) Mr. Armstrong did not own, as of that date, at least $2,000 in
market value of the Company’s common stock.

Rule 14a-8(b) specifies that in order to be eligible to submit a proposal, a shareholder
must have continuously held at least $2,000 in market value or 1% of the company’s common
stock entitled to be voted on the proposal at the meeting for at least one year by the date on
which the shareholders submitted the proposal. If the shareholder is not a record holder, the
shareholder must prove eligibility by submitting to the company either (i) a written statement
from the record holder of the securities or (ii) appropriate filings on Schedule 13D, Schedule
13G, Form 3, Form 4 and/or Form 5, in either case verifying that, at the time of submission, the
shareholder continuously held the required amount of securities for at least one year.

Pursuant to Rule 14a-8(f), a company may exclude a shareholder proposal if it notifies
the proponent of his failure to satisfy the procedural requirements set forth in Rule 14a-8(b) and
the proponent fails to correct such deficiency within 14 calendar days of receiving the company’s
notification.

A. Ms. Manheimer Failed to Prove She is Eligible to
Submit a Shareholder Proposal Pursuant to Rule 14a-8(b)

By letter dated December 3, 2007 (the “December 3 letter”), the Proponents submitted
their Proposal to the Company; the Proposal was received by the Company on December 7,
2007. In their December 3 letter, the Proponents stated that Ms. Manheimer owned 300 shares
of IDACORP common stock through an individual retirement account at UBS Financial
Services, but the Proponents did not include a statement from the record holder of Ms.
Manheimer’s shares verifying her ownership.

By letter dated December 11, 2007 (the “December 11 letter”), the Company notified Ms.
Manheimer and Mr. Armstrong, as required by Rule 14a-8(f), that Ms. Manheimer must submit
proof of her eligibility under Rule 14a-8(b)(2) to submit a shareholder proposal to the Company.
A copy of the December 11 letter is enclosed as Exhibit B. The Proponents received the
December 11 letter on December 12, 2007; proof of delivery is enclosed as Exhibit C.

In the December 11 letter, the Company advised the Proponents that, in order to be
cligible to submit a proposal, the Proponents must have continuously held at least $2,000 in
market value or 1% of the Company’s securities entitled to be voted on the Proposal at the
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meeting for at least one year by the date on which they submitted the Proposal. The Company
stated that Ms. Manheimer needed to provide (i) a written statement from the record holder
(usually a bank or broker) verifying that at the time Ms. Manheimer submitted the Proposal, she
continuously held the required amount of securities for at least one year or (ii) copies of certain
filed forms demonstrating such ownership. The Company enclosed a copy of Rule 14a-8 for the
Proponents’ reference. The Company also advised the Proponents that Ms. Manheimer’s proof
of ownership must be postmarked or transmitted electronically to the Company no later than 14
days from the date Ms. Manheimer received the December 11 letter.

By telephone on December 12, 2007, Ms. Manheimer and her broker, Mr. Peter
Weintraub of UBS Financial Services, spoke with Patrick A. Harrington, Esq., Corporate
Secretary of IDACORP, saying they would be faxing proof of ownership. On December 18,
2007, when no fax had been received, Mr. Harrington called Mr. Weintraub’s office to inquire as
to whether the fax had been sent and left a message for Mr. Weintraub. On December 19, 2007,
Mr. Weintraub called Mr. Harrington and informed him that he believed Ms. Manheimer was
going to send her account information to Mr. Harrington but that Mr. Weintraub would fax the
information to Mr. Harrington.

On December 19, 2007, the Company received a fax from UBS Financial Services
containing Ms. Manheimer’s November 2007 individual retirement account statement (the “UBS
Response”). A redacted copy of the UBS Response is enclosed as Exhibit D.

On December 20, 2007 (the “December 20 letter”), the Company sent a second request
for proof of ownership to the Proponents stating that the UBS Response did not verify Ms.
Manheimer’s continuous ownership of IDACORP stock for one year as of the date the Proposal
was submitted (December 3, 2007) because it showed proof of ownership only as of November
30, 2007. The Company explained what was required and included another copy of Rule 14a-8
with its second request. Ms. Manheimer received the Company’s December 20 letter on
December 21, 2007, and Mr. Armstrong received the Company’s December 20 letter on
December 26, 2007. A copy of the Company’s December 20 letter is enclosed as Exhibit E;
proof of delivery is enclosed as Exhibit F.

On December 21, 2007, the Company received a letter from Ms. Manheimer dated
December 15, 2007 that contained (i) a copy of her November 2006 individual retirement
account statement, (ii) a copy of her November 2007 individual retirement account statement and
(iii) a taxlots page dated December 12, 2007 showing a purchase date of 300 shares of
IDACORP stock on April 25, 1994 (collectively, the “Manheimer Response”). A copy of the
Manheimer Response is enclosed as Exhibit G.

There were no further communications between the Company and the Proponents.
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The UBS Response and the Manheimer Response do not satisfy the requirements of Rule
14a-8(b)(2) in two respects. First, the UBS Response and the Manheimer Response failed to
show that Ms. Manheimer owned IDACORP common stock as of December 3, 2007, the date
the Proposal was submitted. The November 2007 account statement simply provides a snapshot
of Ms. Manheimer’s retirement account as of November 30, 2007 and does not show Ms.
Manheimer’s ownership on December 3, 2007. The same is true for the taxlots page dated
December 12, 2007. Second, the November 2006 and 2007 monthly account statements and
taxlots page do not constitute proper proof that Ms. Manheimer continuously held her shares for
one year as of December 3, 2007.

The Staff stated in Staff Legal Bulletin No. 14 § C.1.c.2 (July 13, 2001) that:

Do a shareholder's monthly, quarterly or other periodic
investment statements demonstrate sufficiently continuous
ownership of the securities?

No. A shareholder must submit an affirmative written statement
from the record holder of his or her securities that specifically
verifies that the shareholder owned the securities continuousiy for
a period of one year as of the time of submitting the proposal.

The Staff also stated in Staff Legal Bulletin No. 14 § C.1.c.3 (July 13, 200]) that:

If a shareholder submits his or her proposal to the company on
June 1, does a statement from the record holder verifying that
the shareholder owned the securities continuously for one year
as of May 30 of the same year demonstrate sufficiently
continuous ownership of the securities as of the time he or she
submitted the proposal?

No. A shareholder must submit proof from the record holder that
the shareholder continuously owned the securities for a period of
one year as of the time the shareholder submits the proposal.

In addition to Staff Legal Bulletin No. 14, the Staff, in a number of letters including those
cited below, concurred that the shareholder proposals could be omitted pursuant to Rule 14a-8(b)
and Rule 14a-8(f) because the monthly statements submitted by the shareholders only provided
“snapshots” of their holdings at various points in time and failed to show continuous ownership
for a one year period as of the date the proposal was submitted.

In General Motors Corporation (April 5, 2007), the Staff concurred in the exclusion of a
proposal pursuant to Rule 14a-8(b) and Rule 14a-8(f) under circumstances that are very similar
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to those described in this letter. GM received a proposal from Mr. John Chevedden and several
other proponents on December 28, 2006 and noted that one of the proponents had not submitted
proof of ownership of GM stock. GM sent a request for proof of ownership to that proponent
with a copy to Mr. Chevedden, who subsequently contacted GM by telephone to inquire whether
it had received proof of that proponent’s ownership of GM stock. After informing Mr.
Chevedden that GM had not received proof of ownership, he faxed an account summary
statement for that proponent’s 401(k) account, which stated the proponent’s holdings of GM
stock as of September 30, 2006 and December 31, 2005, and asked whether additional
verification would be needed. GM later confirmed receipt of the 401(k) account statement, but
did not communicate further with Mr. Chevedden or the proponent. GM later argued, and the
Staff agreed, that the 401(k) account statement was insufficient to demonstrate (i) the
proponent’s ownership of GM stock on the date the proposal was submitted and (ii) continuous
holding of the required amount of securities for the one-year period set forth in Rule 14a-8(b).

In Exxon Mobil Corp. (December 13, 2007), the Staff agreed that the proponent failed to
“supply documentary support sufficiently evidencing that he satisfied the minimum ownership
requirement for the one-year period required by rule 14a-8(b).” The proposal was dated October
22, 2007 and, in response to Exxon Mobil’s request for proof of ownership, the proponent
submitted an account statement for the month of October 2007. In its request to omit the
proposal, Exxon Mobil argued that a monthly account statement does not establish that the
proponent continuously held a qualifying amount of securities for one year as of the date of the
proposal, as required by Rule 14a-8(b)(2) and relied on the Staff’s position on periodic account
statements as set forth in Staff Legal Bulletin No. 14.

The Staff reached the same conclusion in American International Group. Inc. (March 15,
2006) where the proponent had submitted a proposal dated May 18, 2005. In response to AlG’s
request for proof of ownership, the proponent submitted four month-end securities ownership
statements for the months of June 2004, December 2004, May 2005 and June 2005. AIG argued,
and the Staff agreed, that those monthly statements did not constitute a broker’s statement
regarding continuous ownership for a one-year period and could not suffice as proof of
compliance with Rule 14a-8(b)(2)(1).

Therefore, the monthly statements and taxlots page submitted in the UBS Response and
the Manheimer Response do not constitute proper proof of continuous ownership of IDACORP
common stock for one year as of December 3, 2007, the date the Proposal was submitted.

B. Mr. Armstrong is Ineligible to Submit a
Shareholder Proposal Pursuant to Rule 14a-8(b)

The Proponents’ December 3 letter also stated that Mr. Armstrong owned 20 shares of
the Company’s common stock in his own name; the Company verified that Mr. Armstrong was a
record holder of 20 shares of IDACORP common stock as of December 3, 2007.
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However, the value of Mr. Armstrong’s 20 shares was less than the minimum $2,000 in
market value required to submit a shareholder proposal on his own. Because the Company’s
common stock is listed on the New York Stock Exchange, the market value is calculated by
multiplying the number of shares Mr. Armstrong held by the highest selling price during the 60
calendar days before the Proponents submitted the proposal. Staff Legal Bulletin No. 14 § C.1.a
(July 13,2001). The highest selling price of the Company’s common stock during the 60-day
period prior to December 3, 2007 was $36.45 on October 8, 2007, resulting in a market value for
Mr. Armstrong’s shares of $729.

In its December 11 letter to the Proponents, the Company informed the Proponents that
Mr. Armstrong’s own statement of ownership in the Proponents’ December 3 letter and the
Company’s records both indicated that his holdings were below the minimum required
ownership level for submitting a proposal. The Company also stated in its December 11 letter
that if Ms. Manheimer failed to prove her eligibility to submit the Proposal within 14 calendar
days of receiving the December 11 letter, Mr. Armstrong was ineligible to submit the Proposal
alone and the Company intended to make a submission to the Securities and Exchange
Commission pursuant to Rule 14a-8(j) to omit the Proposal from the Company’s proxy
statement.

1. Conclusion

Because Ms. Manheimer has not proved her eligibility to submit the Proposal in
accordance with Rule 14a-8(b) within 14 calendar days of receipt of the Company’s December
11 letter and because Mr. Armstrong is ineligible to submit the Proposal alone, we belicve that
the Proposal and the Supporting Statement may be omitted from the 2008 proxy statement in
reliance on Rule 14a-8(b) and Rule 14a-8(f).

Based on the foregoing, we request that the Staff concur in our view that the Company
may omit the Proposal and the Supporting Statement in their entirety from the 2008 proxy
statement and that no enforcement action will be recommended to the Commission if the
Proposal and the Supporting Statement are excluded.

* Kk
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The Company expects to file proxy materials with the Commission on or about April 4,
2008.

If you have any questions regarding this request, or need additional information, please
telephone me at (212) 424-8662. Please acknowledge receipt of this letter by stamping the
enclosed additional copy of this letter and returning it in the enclosed envelope.

Very truly yours,

Elizabeth W. Powers

Enclosures

cc: Mr. Gerald R. Armstrong
Ms. Betsy G. Manheimer

NYA 556943.1 37652 00006 1/7/2008 01:.01pm
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820 Sixteenth Street, No. 705
Denver, Colorade 80202-3227
December 3, 2007

The Corporate Secretary
IDACORP, INC.

Post Office Box 70
Boise, ldaho 83707

Creetings

Pursuant to Rule X-14 of the Securities and Exchange Commission, this
letter is formal notice to the management of IDACORP, INC., at the
coming annua! meeting in 2008, we, Gerald R. Armstrong, a shareholder
for more than one year and the owner of 20 shares In his own name, and
Betsy Manheimer, a shareholder for more than one year and the owner
of 300 shares in an Individual Retirement Account at U.B.S. Financial
Services, and are shares which each of us intends to own for a period
of time beyond the date of the ensuing annual meeting, will cause to

be introduced from the floor of the meeting, the attached resolution.

We will be pleased to withdraw the resolution if a sufficient amendment

is suppeorted by the board of directors and presented to the shareholders
in the annual meeting., Further, we ask that the board of directors
reconsider its position on this matter.

We ask that, if management intends to oppose this resolution, our names,
the address of Gerald R. Armstrong which is shown above, together with
the number of shares owned by each of us as recorded on the stock ledgers
of the corporation, be printed in the proxy statement, the text of the
resolution and the statement of reasons for introduction. We also ask

that the substance of the resolution be included in the notice of the

annual meeting and on management's form of proxy.

Yours for "Dividends and Democracy,"”

oy

Cerald R. Arrﬁstrong, $hapéholder
Betsy Manheimer, $hareholder

Certified Mail No. 7006 0100 0003 2172 6445

P. S. The permanent address for Betsy Manheimer is 12433 Killion Street;
Valley Village, California 91607.



RESOLUTION

That the shareholders of IDACORP, INC. request its Board of Directors
to take the steps necessary to eliminate classification of terms of its Board
of Directors to require that all Directors stand for election annualiy. The
Board declassification shall be completed in a manner that does not affect
the unexpired terms of thepreviously-elected Directors.

STATEMENT

The proponents believe the election of directors is the strongest way that
shareholders influence the directors of any corporation. Currently, our
board of directors is divided Into three classes with each class serving
three-year terms, Because of this structure, shareholders may only vote for
one-third of the directors each year. This is not in the best interest of
shareholders because it reduces accountability.

U. S. Bancorp, Associated Banc-Corp, Piper-Jaffray Companies, Fifth-Third
Bancorp, Pan Pacific Retail Properties, Qwest Communications international,
Xce! Energy, Greater Bay Bancorp, North Valley Bancorp, Pacific Continental
Corporation, Regions Financial Corporation, CoBiz Financial Inc., Marshall &
Hisley Corporation, and Wintrust Financial, Inc. are among the corporations
electing directors annually because of the efforts of one of the proponents.

The performance of our management and our Board of Directors is now being
more strongly tested due to economic conditions and the accountabllity for
performance must be given to the shareholders whose capital has been entrusted
in the form of share investments.

A study by researchers at Harvard Business School and the University of
Pennsylvania's Wharton School titled "Corporate Governance and Equity Prices"
(Quarterly Journal of Economics, February, 2003), looked at the relationship
between corporate governance practices (including classified boards) and firm
performance. The study found a significant positive link between governance
practices favoring shareholders (such as annual directors election) and firm
value.

While management may argue that directors need and deserve continuity,
management should become aware that continuity and tenure may be best
assured when their performance as directors is exemplary and is deemed
beneficial to the best interests of the corporation and its shareholders.

The proponents regard as unfounded the concern expressed by some that
annual election of all directors could leave companies without experienced
directors in the event that all incumbents are voted out by shareholders.
In the unlikely event that shareholders do vote to replace all directors,
such a decision would express dissatisfaction with the incumbent directors
and reflect a need for change.

If you agree that shareholders may benefit from greater accountability
afforded by annual eflection of all directors, please vote "FOR" this
proposal.



A copy carrying my original signature and that of Betsy Manheimer will
be delivered to you later this week.

Thank you.

Yours for "Dividends and Democracy,”

WA

Gerald R. Arn:lstrong, $hareholder

December 3, 2007



820 Sixteenth Street, No. 705
Denver, Colorado 80202-3227
December 3, 2007

The Corporate Secretary
IDACORP, INC.

Post Office Box 70
Boise, ldaho 83707

Greetings

Pursuant to Rule X-14 of the Securities and Exchange Commission, this
letter is formal notice to the management of IDACORP, INC., at the
coming annual meeting in 2008, we, Gerald R, Armstrong, a shareholder
for more than one year and the owner of 20 shares in his own name, and
Betsy Manheimer, a shareholder for more than one year and the owner
of 300 shares in an Individual Retirement Account at U.B.5. Financial
Services, and are shares which each of us intends to own for a period
of time beyond the date of the ensuing annual meeting, will cause to

be introduced from the floor of the meeting, the attached resolution.

We will be pleased to withdraw the resolution if a sufficient amendment

is supported by the board of directors and presented to the shareholders
in the annual meeting. Further, we ask that the board of directors
reconsider its position on this matter.

We ask that, if management intends to oppose this resolution, our names,
the address of Gerald R. Armstrong which is shown above, together with
the number of shares owned by each of us as recorded on the stock ledgers
of the corporation, be printed in the proxy statement, the text of the
resolution and the statement of reasons for introduction. We also ask

that the substance of the resolution be included in the notice of the

annual meeting and on management's form of proxy.

Yours for "Dividends and Democracy,"
Gerald R./étrong, areholder

Betsy Manheimer, $hareholder

Certified Mail No. 7006 0100 0003 2172 6438

P. S. The permanent address for Betsy Manheimer is 12433 Killion Street;
Valley Village, California 91607,
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A IDACORR inc.
"" £.0. BOX 70
- BOISE, IDAHG 83707

PATRICK A. HARRINGTON
Corporate Secretary

December 11, 2007

BY FEDERAL EXPRESS

Mr. Gerald R. Armstrong
820 Sixteenth Street, No. 705
Denver, CO 80202-3227

Ms, Betsy Manheimer
12433 Killion Street
Valley Village, CA 91607

Re: Shareholder Proposal - IDACORP, Inc.
Dear Mr. Armstrong and Ms. Manlieimer:

I have reviewed your correspondence dated December 3, 2007 to IDACORP, Inc. (the
“Company”), which includes a shareholder proposal requesting declassification of the
Company’s board of directors.

Rule 14a-8 under Regulation 14A of the Securities Exchange Act of 1934, as amended,
sets forth the requirements for inclusion of shareholder proposals in a company’s proxy
staternent. A copy of the rule is enclosed with this letter.

Rule 14a-8(b) specifies that in order to be eligible to submit a proposal, a shareholder
must have continuously held at least $2,000 in market value or 1% of the Company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date on which the
shareholder submits the proposal. Mr. Armstrong states, and the Company’s stock ledger
indicates, that Mr. Armstrong owns 20 shares of the Company’s comrmon stock. Ms. Manheimer
states that she owns 300 shares in an IRA account at U.B.S. Financial Services; however, we
have not received proof of ownership of Ms. Manheimer’s holdings.

Therefore, pursuant to Rule 14a-8(b), we are requesting proof from Ms. Manheimer of
her eligibility to submit this proposal. Ms. Manheimer must prove her eligibility in one of two

ways:

(1) By submitting to me a written statement from the record holder
of Ms. Manheimer’s securities (usually a broker or bank) verifying
that, at the time she submitted her proposal, she continuously held

the securities for at least one year. Ms. Manheimer has already

Telephone (208) 388-2878, Fax (208) 388-6936
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stated that she intends to continue to hold these securities through
the date of the annual meeting,

or

(i) If Ms. Manheimer has filed a Schedule 13D, Schedule 13G,
Form 3, Form 4 and/or Form 5 or amendments to those documents
or updated forms, reflecting her ownership of the shares as of or
before the date on which the one-year eligibility period begins, by
submitting to me:

(a) acopy of the schedule and/or form, and
any subsequent amendments reporting a :
change in her ownership level; and

(b) her written statement that she
continuously held the required number
of shares for the one-year period as of
the date of the statement; and

(c) her written statement that she intends to
continue ownership of the shares
through the date of the Company’s
annual meeting.

According to Rule 14a-8(f)(1), this proof of eligibility must be postmarked or transmitted
electronically to me within 14 calendar days of receipt of this letter.

As discussed ahove, Mr, Armstrong states, and the Company’s records show, that Mr.
Armstrong owns 20 shares of our common stock, which is below the required ownership level
for submitting a proposal. Therefore, if Ms. Manheimer does not prove her eligibility within the
time period set forth above, Mr. Armstrong is ineligible to submit the proposal alene and the
Company intends to make a submission to the Securities and Exchange Commission pursuant to
Rule 14a-8(j) to omit the proposal from the Company’s proxy statement as permitted by Rule
14a-8.

Very truly yours,

iy 57 o

Patrick A. Harringto
PAH:mg
Enclosure

NYA $55220.1 37652 00006 12/11/2007 03:48pm
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§ 240.14a-8 Sharcholder proposals.

This section addresses when a compony must include a sharcholder's proposal in its proxy statement and identify the
proposal in its form of proxy when the company holds an annuad or special mecting of sharehelders. In summary, in
order to have your shareholder proposal included on a company's proxy card, and included along with any supporting
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its reasons to the
Commissien. We structured this section in a question-and-answer format so that it is easier to understand. The
references to "you" are to a shareholder seeking to submit the proposal.

(a) Question [: What is a proposel? A sharcholder propesal is your recommendation or requirement that the
company and/or its board of directors take action, which you intend to present at a meeting of the company's
shareholders. Your proposal should state as cleariy as possible the course of action that you believe the company should
follow. If your proposal is placed on the company's proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approval or disapproval, or abstention, Unless otherwise
indicated, the word "proposal” as used in this section refers both to your proposal, and to your corresponding statement

in support of your proposal {(if any).

(b} Question 2: Who is eligible to submit a proposal, and how do | demnonstrate to the company that I am eligible?
(1) In order to be cligible to submit a proposal, you must have continuously held at least § 2,000 in market value, or i%,
of the company's securities entitled to be voted on the proposal at the meeting for at least one year by the date you
submit the proposal, You must continue to huld those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the company's
records as a sharcholder, the company can verify your eligibility on its own, although you will still have to provide the
company Wwith a written statement that you intend to continue to hold the securities through the date of the meeting of
sharehalders. However, if like many sharcholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time you submit your propesal, you must
prove your eligibility to the company in one of two ways:
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(i) The first way is to submit to the company a written statement from the "record" holder of your securities
(usually a broker or bank) verifying that, at the time you submitted your proposal, you continucusly held the securities
for at least one year. You must also include your own written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(ii) The sccond way to prove ownership applies only if you have filed a Schedule 13D (§ 240,i13d-101), Schedule
13G (§ 240.13d-102), Form 3 {§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter) and/or Form 5 (§ 249,105
of this chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of these documents with the SEC,
you may demonstrate your eligibility by submitting to the company:

{(A) A copy of the schedule and/or form, and any subsequent amendments rcporting a change in your ownership
level,

{B) Your written statement that you continuously held the required number of shares for the one-year period as of
the date of the statement; and

{C) Your written statement that you intend to continue ownership of the shares through the date of the company's
annual or special meeting.

(c) Question 3: How many praposals may I submit? Each shareholder may submit no mare than one proposal to a
company for a particular shareholders' meeting.

(d) Question 4: How lang can my proposal be? The proposal, including any accompanying supporting statement,
may not exceed 500 words.

(¢) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal for the
company's annual meeting, you can in most cases find the deadline in last year's proxy statement. However, if the
company did not hold an annual meeting last year, or has changed the date of its meeting for this year more than 30
days from last year's meeting, you can usually find the deadline in one of the company's quartetly reports on Form 10-Q
(§ 249.308a of this chapter) or 10-QSB (§ 249.308b of this chapter}, or in shareholder reports of investment companies
under § 270.30d-t of this chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders
should submit their proposals by means, including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar days
before the date of the company's proxy statement released to shareholders in connection with the previous year's annual
meeting. However, if the company did not hold an annual meeting the previous year, or if the date of this year's annuai
meeting has been changed by more than 30 days from the date of the previous year's meeting, then the deadline is s
reasonable time before the company begins to print and send its proxy materials.

(3) If you are submitting your proposal for 8 meeting of sharcholders other than a regularly scheduled annual
meeting, the deadline is a reasonable time before the company begins to print and send its proxy materials.

(f) Question 6: What if [ fail to follow one of the eligibility or procedural requirements explained in answers to
Questions | through 4 of this section? (1) The company may exclude your proposal, but enly after it has notified you of
the problem, and you have failed adequately to correctat. Within 14 calendar days of receiving your proposal, the
company must notify you in writing ol any procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked, or transmitted electronically, no later than 14 days from the date you
received the company's notification. A company necd not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's properly determined deadline. If the
company intends to exclude the proposal, it will later have to make a submission under § 240.14a-8 and provide you



Puge 3
17 CFR 240.14a-8

with a copy under Question 10 below, § 240.14a-8(j).

(2) If you fail in your promise to hold the required number of sccurities through the date of the meeting of
sharcholders, then the company will be permitted to exclude all of your proposals from its proxy materials for any
mecting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?
Exccpt s othcrwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

(h) Question 8: Must | appear personally at the sharcholders' meeting to present the proposal? (1) Either you, or
your representative who is qualified under state law to present the proposal on your behalf, must attend the mesting to
present the proposal. Whether you attend the meeting yourself or send a qualified representative to the meeting in your
place, you shoutd make sure that you, or your representative, follow the proper state law procedures for attending the
meeting and/or presenting your proposal.

(2} If the company holds its sharcholder meeting in whole or in part via electronic media, and the company permits
YOu Or your representative to present your proposal vis such media, then you may appear through electronic media
rather than traveling to the meeting to appear in person,

{3) If you ar your qualified representative fail to appear and present the proposal, without good cause, the company
will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following two
calendar years.

(i) Question 9: If [ have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (i){1); Depending on the subject matter, some proposals are not considered proper under state
law if they would be binding on the company if apptoved by sharcholders. In our experience, most proposals that are
cast as recommendations or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is proper unless the company
demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the cornpany to violate any state, federal, or
foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds
that it would violaie foreign law if compliance with the fereign law would result in a vielation of any state or federal
law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commissien's proxy
rules, including § 240.14a-9, which prchibits materiaily false or misleading statements in proxy soliciting materials;

{(4) Personal grievance; special interest: If the proposal relates 1o the redress of a personal claim or gricvance
against the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest,
which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company’s total
assets at the end of its most recent fiscal year, and for less than 5 percent of its net eamnings and gross sales for its most
recent fiscal year, and is not otherwise significantly related to the company’s business;

{6) Absence of power/autherity: If the company would lack the power or authority to implement the proposal,
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(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business
operations;

(8) Relates to election: If the proposal relates to an election for rﬁembership on the company's board of directors or
analogous governing body;

{9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own proposals
te be submitted to shareholders at the same mecting;

Note to paragraph (i)(9): A company's submission to the Commission under this section should specify the points
of conflict with the company's preposal.

(10) Substantially implemented: [f the coirpany has already substantially implemented the proposal;

(11) Duplication: If the proposal substantially duplicates another propasal previously submitted 1o the company by
another proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the company's proxy materials within the preceding 5 calendar
years, a company may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time it

was included if the proposal received:
(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to sharchotders if proposad twice previously within the
preceding 5 calendar years; or

(iii} Less than 10% of the vote on its ast submission to shareholders if proposed three times or more previcusly
within the preceding 5 calendar years; and

{13) Specific amount of dividends: If the proposal relates to specific amounts of eash or stock dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the
company intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no later
than 80 calendar days before it files its definitive proxy statement and form of proxy with the Cemmission. The
company must simultaneously provide you with a copy of its submission. The Commission staff may permit the
company to make its submission later than B0 days befure the company files its definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The prr.;posal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should, if possible, refer
to the most recent applicable authority, such as prior Division letters issued under the rule; and

(iii) A supporting apinion of counsel when such reasons are based on matters of state or foreign law.
(k} Question 11: May { submit my own statement to the Commission responding to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to
the company, as soon as pessible after the company makes its submission. This way, the Commission sta{T will have
time to consider fidly your submission before it issues its response. You should submit six paper copies of your



Page 5
17 CFR 240.14a-8

response.

(1) Question 12: [f the company includes my sharcholder proposal in its proxy materials, what information about
me must it include along with the proposal itsel{?

(1) The company's proxy statement must include your name and address, as well as the number of the company's
voting securities that you hold. However, instead of providing that information, the company may instead include a
statement that it will provide the information to sharcholders promptly upon receiving an oral or written request.

{2) The company is not responsible for the contents of your proposal or supporting statement.

(m} Question 13: What can I do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and 1 disagree with some of its statements? i

(1) The company may elect to include in its proxy statement reasons why it believes shareholders shouid vote
against your proposal, The company is allowed to make arguments reflecting its own peint of view, just as you may '
express your own point of view in your proposal's supporting statement.

~ (2} However, if you believe that the company's opposition to your proposal contains materially false or misleading
staternents that may violate our anti-fraud rule, § 240.14a-9, you should promptly send to the Commission staff and the
company a letter explaining the reasons for your view, along with a copy of the company’s staternents oppuosing your
proposal. To the extent possible, your [etter should include specitic factual information demonstrating the inaccuracy of
the company's claims. Time permitting, you may wish to try to work out your differences with the company by yourseif
before contacting the Commission staff.

" {3) We require the company to send you a copy of its statements opposing your proposal before it sends its proxy
materials, so that you may bring to our attention any materially false or misleading statements, under the following
timneframes:

(1) If our no-action response requires that you make revisions to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy materials, then the company must provide you with a copy
of its opposition statements no later than 5 calendar days after the company receives a copy of your revised propasal; er

* (i} In all other cases, the company must provide you with a copy of its opposition statements no later than 30
calendar days before its files definitive copies of its proxy statemnent and form of proxy under § 240.[4a-6.

l[léTORY: [48 FR 38222, Aug. 23, 1983, as amended nt .?'0 FR 48184, Nov, 22, 1985; 51 FR 42062, Nov. 20, 1986;
52 FR 21836, June 10, 1987; 52 FR 48983, Dec. 29, 1987; 43 FR 29106, 29179, May 28, 1998, as corrected at 61 FR
50622, 50623, Sept. 22, 1998; 72 FR 4148, 4168, Jan. 29, 2007]

AUTHORITY: (Secs. 14(a) and 23(n), 48 Stat. 895 and 901; sec. 12(e) and 20(a), 49 Stat. 823 and 833; sec. 20(a) and
38(a), 54 Stat. 822 and 84; 15 U.5.C. 78n(a); T8w(a), 79(e), 791(a), 80a-20(a), 80a-37(a))

NOTES: [EFFECTIVE DATE NOTE: 72 FR 4748, 4168, Jan. 29, 2007, amended paragraphs (¢)(2), ()(3), and the
introductory text of paragraph (in), effective Mar. 30, 2007. For complinnce date information, see 72 FR 4748, Jan. 29,
2007.}

NOTES APPLICABLE TO ENTIRE PART:

EDITORIAL NOTE: For nomenclature changes to this part, sce 57 FR 36501, Aug. 13, 1992, and 57 47409, Qct. 16,
1992.

[PUBLISHER'S NOTE: For Federal Registration citations concerning Part 240 Extension of phase-in period, see 57 FR
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28781 (1992); 58 FR 36866 (1993); 39 FR 42448 (1994): 61 FR 30396, June 14, 1996; 62 FR 6468, 6469, Feb. 12,
1997]

In §§ 240.0-1 to 240.24b-3, the numbers to the right of the decimal point correspond with the respective rule numbers
of the rules and regulations under the Securities Exchange Act of 1934,

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH REGULATION 8-T (PART 232 OF THIS
CHAPTER), WHICH GOVERNS THE PREPARATION AND SUBMISSION OF DOCUMENTS IN ELECTRONIC
FORMAT. MANY PROVISIONS RELATING TO THE PREPARATION AND SUBMISSION OF DOCUMENTS IN
PAPER FORMAT CONTAINED IN THIS REGULATION ARE SUPERSEDED BY THE PROVISIONS OF
REGULATION S-T FOR DOCUMENTS REQUIRED TO BE FILED IN ELECTRONIC FORMAT,

NOTES APPLICABLE TO ENTIRE UDHEAD:

ATTENTION ELECTRONIC FILERS: THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH
REGULATION S-T (PART 232 OF THIS CHAPTER), WHICH GOVERNS THE PREPARATION AND
SUBMISSION OF DOCUMENTS IN ELECTRONIC FORMAT. MANY PROVISIONS RELATING TO THE
PREPARATION AND SUBMISSION OF DOCUMENTS IN PAPER FORMAT CONTAINED IN THIS
REGULATION ARE SUPERSEDED BY THE PROVISIONS OF REGULATION S-T FOR DOCUMENTS
REQUIRED TO BE FILED IN ELECTRONIC FORMAT.

NOTES TO DECISIONS: COURT AND ADMINISTRATIVE DECISIONS SIGNIFICANTLY DISCUSSING
SECTION --
AFSCME v Am, Int't Group, Inc. (2006, CA2 NY) 462 F3d 121, CCH Fed Secur L Rep P93942

2755 words
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Delivery Notification
Dear Customer,

This is in response to your request for delivery information
concerning the shipment listed below.

Tracking Number: 1Z F8F 6130143338315

Service: NEXT DAY AIR

Weight: 1.00 Lb

Shipped/Billed On: 12/12/2007

Delivered On: 12/12/2007 9:47 A.M.
Delivered To: VALLEY VILLAGE, CA, US
Location: FRONT DOOR

Thank you for giving us this opportunity to serve you.

Sincerely,
UPS

Tracking results provided by UPS: 01/07/2008 9:49 A M.
ET

Exhibit C

1 of 1
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Tracking Detail

2ACiose Window

Your package has been delivered.

Tracking Number:
Type:

Status:

Delivered On:
Location:
Delivered To:
Shipped/Billed On:
Service:

Weight:

1Z FBF 6130143338315
Package

Delivered

12/12/2007 9:47 A.M.
FRONT DOOR

VALLEY VILLAGE, CA, US
12/12/2007

NEXT DAY AIR

1.00 Lb

Package Progress

Location

VAN NUYS,
CA, US

ONTARIO,
CA, US

ONTARIQ,
CA,US

SALT LAKE CITY,
uT, Us

BOISE,
1D, US

us

Date Local Time  Description

1201212007 9:47 AM. DELIVERY

12/12/2007  4:53 AM. QUT FOR DELIVERY '
12/12/2007 346 A M. ARRIVAL SCAN 1
12/12/2007  2:.02 AM. DEPARTURE SCAN ,
1211/2007 9:20 P.M. ARRIVAL SCAN

12/11/2007 851 P.M. DEPARTURE SCAN

12/11/2007 7:36 P.M. ARRIVAL SCAN

12111/2007 6:33 P.M. DEPARTURE SCAN '
12/11/2007 &13 P.M. CRIGIN SCAN

1211172007 443 PM. PICKUP SCAN

12/12/2007 609 P.M. BILLING INFORMATION RECEIVED

Tracking results provided by UPS: 01/03/2008 11:.00 AM. ET

NOTICE: UPS authorizes you to use UPS tracking systems solely ta track shipments
tendered by or for you to UPS for delivery and for no other purpase. Any other use of UPS
tracking systems and information is strictly prohibited.

I nf?



Y1Close Window

Copyrignt © 1924-2008 United Parcel Service of America, inc. All rights resersed.
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Delivery Notification

Dear Customer,

This is in response to your request for delivery information
concerning the shipment listed below.

Tracking Number: 1Z F8F 6130145637524

Service: NEXT DAY AIR
Weight: 1.00 Lb
Shipped/Billed On: 12/12/2007

Delivered On: 121122007 10:07 A.M.
Delivered To: DENVER, COQ, US
Location: FRONT DOOR

Thank you for giving us this opportunity to serve you.

Sincerely,
UPS

Tracking results provided by UPS: 01/07/2008 9:47 A.M.
ET

1 of
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: JC iose Window

Tracking Detail

Your package has been delivered.

Tracking Number: 1ZF8F 6130145637524
Type: Package
Status: Delivered
Delivered On: 1211212007 10:07 A.M.
Location: FRONT DOOR
Delivered To: DENVER, CO, US
Shipped/Billed On: 1271212007
Service; NEXT DAY AlIR
Weight: 1.00 Lb
Package Progress
Location Date Local Time  Description i
COMMERCE CITY, 12/12/2007  10:07 AM, DELIVERY
CO,Us
_ 1211212007 T7:22 AM. OUT FOR DELIVERY I
DENVER, 12/12/2007 625 AM. DEPARTURE SCAN !
CO, Us !
ONTARIO, 12/11/2007 920 P.M, ARRIVAL SCAN

CA. US ;
SALT LAKE CITY,  12/11/2007 851P.M.  DEPARTURE SCAN !
uT, US

12/11/2007  7:36 PM.  ARRIVAL SCAN

BOISE, 12/11/2007  6:33 P.M. DEPARTURE SCAN
ID, US !
12/11/2007 617 P.M. ORIGIN SCAN
12/11/2007  4:43 P.M. PICKUP SCAN

us 12/12/2007  6:09 P.M. BILLING INFORMATION RECEIVED

TFracking results provided by UPS: 01/03/2008 11:.02 AM. ET

NOTICE: UPS authorizes you to use UPS tracking systems sclely to track shipments
tendered by or for you to UPS for delivery and for no other purpose. Any other use of UPS
tracking systems and information is strictly prohibited.

LiClose Window

1 A7
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Dec 19 2007

Fax:3t1UZ813838

Uus FINARNU 1AL

UBS Financlal Services Inc. Your Financlal Advisor

Q. = 131 SOUTH RODEQ DRIVE DEMSKY WEINTRALB WEALTH MGMT.
- a SUITE 200 310-274-8441/800-545-8914
o H BEVERLY HILLS, CA 80212-2428 .
-
s
M PZ2C112204X36 -  1107- TP-0 .
November 2007
Valus on October 81 . ] A
Value on November 30 $ e —
Maney fund and other syeep option balance in 11/30 value . 3 -

* UBS Bank daposi! balances are FOIC-nswed in accordance with FDIC rules, end are nol protactad by STPC.
Ses tha back of the first fage for delafts and informalion regarding deposit balances.

mniéﬁ are _.2 Ba L.:Ba. calendr weE. Al nan_.. yoar snlfiea ars 9!5!8& ha.ou_ﬂg .Eu 3..8_:&&: n?.E_E nal be cmu&
for tax puipo ses. Rafar o i disciosure an ihe baock of the Ayt page.

Curment perod Yoar-do-dafe

DMdends ¢ i $ A
Interast : a L
Tots! current yesr securlty earnings $ L S -
Prior year(s) entilas and adjusimenis o 4

—

Net security earninga $ ] $

Equities 51.39

L
Money fundsisv/osp oplions . 17.80 L
Muhud funds .02 L ]
Unit Investment brusts 21.85 )
Net Investod assets 100.00 8 A
Value on November 30 $ Y

Member SIPC Page 1of 3

Retirement Account

PZ2C112204-X360
0178593 - O0dona

Account Number: SEENEREP

Agcount Type: Individual Retlramenl Accourt

s SN

BETEY MANHETMER

IRA )

12433 EILLION STREET

VALLEY VILLAGE CA 91607-1602

Accoumt Instructfons
UBS Financial Services Inc. la your cusledian,
Statement coples ase sent to 1 interested party.

Bulletin board

Acoess UBS' top econncrists, stratagists, and
msesarch analysts via interaclive conference
calls 2bout the marke?, Including Q&A. Ask
your UBS Financial Advisor abouf thesa calls!
VISIT OUR WEB SITE AT WWW.LUBS.COM.

accounl. Forsach nnnoe.ﬁ hald, you mus! provide one relurm obfactive, one primary
tisk prafife and, ¥ appiicable, 8 sscondasy sk profila. A Al oescriplion of the
atternativas Is included o the back of the first page. (f you have quastions

. Em%gghgaiaaiagsaﬁnﬁ%a%é.

Financial Advisor or Branch Mansgsr at branch offics, In wiiiing or by |
Return chjective:  Currentincome & capital appreciation
Riak profile: Primary:  Modemie °

, mm.noammngw salacted

November 07/ TP 59136 26
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Aotount Number: TP 2012828

Your Financial Agvisor

D EMSKY, WEINTRAUB WEALTH MGMT.
310-274-8441/800-545-8914

Retirement Account

PL2C112205-X36
8178583 - D007 °

Statement Perlod; November 2007

- it —
= Est incomoe
o Quanuiyface va Descriplfon — o
a AlL AMERN SPORTPARK INC cmneniii—
L -
ol DTE ENERGY CO 10,546.00 a0
300 IDACORP INC (HOLDING COMPANY) 96.160 )
~ Y NEWS CORP ING DELACL A SRR L
o L UBS BANK USA DEP ACCT . - u—
2 Opering Balance $ s Iniorost period 10/05-11/08 -
Avg dally bl § S AFY carned WD tmeamed$ 4D
- .
S Cap amount § i ’
~ oy GOLDMAN SACHS TOLLKEEPER FUND CLASS B L
2 ams UNTS BLUE CHIP 2007-A SER (THADITIONAL) EQUITY . e
o OPPORTUNITY TRUST
@ Total ¢ Gy $ L]
T NG, ot B Pl R rr S e
UBS Weallh Manageman! Ressarch by UBS Glabal Waalth Managemen & Busines dng, , witloh ers separale and
indspondent, ampioy thalr own ratings systoms, methadologles and may publish research views thal ate inconsislant with onch oihar. Far mers information sbout oach fesear sowres, please ge la UBS Onlite Services
or ask your Financiol Advisar. Indapandant third-party resaarch on ceriain companies covanad by UBS Reaearch is avafabie lo cusiomers of UBS In ha Unied States at no cost. Cuslome:s can access this reseach af
yrvw.uihs. comdidependaniiseanch or can cafl 1-877-205-5700 o nsquast thal a copy of this rescarch ba senl to them. Research miings am as of the end of the statement parfod. Whers UBS droppad cowrage on
o @company, ratings are as of the dats covarage wes dropped. Independant research il continus ia be avaliablp lot 18 monihs altar UBS dmpped covamps. Flaaso canstfl the indapandant rassarch websils for
5 tha mos! cument rating infornation. § trcBzatas thal ihe raling for ING slock may have bean placed Under Review by the Wealth Manegamnent Research or lnvasiment Reseanh analyst, or may have an exception lo
z 7 roview by the anakst
= .hnn_._% UBS WM Rasearch Raling U883 investmen! Indapandart Independent
3 Induetry Rolefve Raflng FRosearch Rafng Recearch Rating Reseamh Hating
=)
= DTEENERGY CO Noufral THESTREET.COMRATINGS ARGLUS FUNDANMENTAL
N BuyY BUY
w
e = G hiie 7 Caemea o fa Afacae 800 ISRl demp it
" = PRSI IC LR e N it ek G SR S L e R
E Doscriplion . Quamity Pricg / Vatue / Comment Amound
10/31 Balence forward $ .!.
1107 LDEPOSIT UBS BANK USA DEPOSIT ACCOUNT AS OF 11/06/07. il -
1107 INTEREST UBS BANK USA DEPOSIT ACCOUNT 4n
o .
- AS OF 1110887
=
=
[ =
=
e
2
3> Continued on page 3 Page 20of 3
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Exhibit E

BOISE, IDAHO 83707

PATRICK A. HARRINGTON
Corporate Secretary

December 20, 2007

BY FEDERAL EXPRESS

Mr. Gerald R. Armstrong .
820 Sixteenth Street, No. 705
Denver, CO 80202-3227

Ms. Betsy Manheimer
12433 Killion Street
Valley Village, CA 91607

Re: Shareholder Proposal - IDACORP, Inc.
Dear Mr. Armstrong and Ms. Manheimer:

On December 19, 2007, I received a facsimile from UBS Financial Services Inc. that
included Ms. Manheimer’s November 2007 retirement account statement (“Account Statement”)
in response to my letter dated December 11, 2007 requesting proof of Ms. Manheimer’s
eligibility to submit a shareholder proposal to IDACORP, Inc. (the “Company™).

Rule 14a-8 under Regulation 14A of the Securities Exchange Act of 1934, as amended,
sets forth the requirements for inclusion of shareholder proposals in a company’s proxy
statement. Rule 14a-8(b) specifies that in order to be eligible to submit a proposal, a shareholder
must have continuously held at least $2,000 in market value or 1% of a company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date on which the
shareholder submits the proposal. A copy of the rule is enclosed with this letter.

- The Account Statement does not satisfy these requirements, since it provides account
information only as of November 30, 2007.

Therefore, pursuant to Rule 14a-8(b), we are again requesting proof from Ms. Manheimer
of her eligibility to submit a proposal. Ms. Manheimer must prove her eligibility by submitting
to mie a written statement from the record holder of Ms. Manheimer’s securities (usually a broker
or bank) verifying that, at the time the proposal was submitted, she continuously held at least
$2,000 in market value of IDACORP securities for at least one year. Ms. Manheimer has
already stated that she intends to continue to hold these securities through the date of the annual
meeting. :




Mr. Gerald R. Armstrong
Ms. Betsy Manheimer
December 20, 2007

Page 2 '

According to Rule 14a-8(f)(1), this proof of eligibility must be postmarked or transmitted
electronically to me within 14 calendar days of Ms. Manheimer’s receipt of my letter dated
December 11, 2007, ' '

If Ms. Manheimer does not prove her eligibility within the time period set forth above,

the Company intends to make a submission to the Securities and Exchange Commission pursuant

to Rule 14a-8(j) to omit the proposal from the Company’s proxy statement as permitted by Rule
14a-8. )

Very truly yours,
Patrick A. Harrington
Corporate Secretary

Enclosure

NYA 556242.] 37652 00006 12/20/2007 02:29pm
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§ 240.14a-8 Sharcholder prc;posals.

This section addresses when a company must include a shareholder’s proposal in its proxy statement and identify the
proposal in its form of proxy when the company holds an ennual or special meeting of shareholders. In summary, in
order to have your sharcholder proposal included on a company's proxy card, and included along with any supporting
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its reasons to the
Commission. We structured this section in 2 question-and-answer format so that it is easier to understand. The
references to “you" are to a shareholder seeking to submit the proposal.

(2) Question 1: What is a proposal? A sharcholder proposal is your recommendation or requirement that the
company and/or its board of directors take action, which you intend to present at a meeting of the company's
shareholders. Your proposal should state as clearly as possible the course of action that you believe the company should
follow. I your proposal is placed on the company's proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approval or disapproval, or abstention. Unless otherwise
indicated, the word "proposal” as used in this section refers both to your proposal, and to your corresponding statement
in support of your propoesal (if any).

() Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company, that | am eligible?
(1) In order to be eligible to submit & proposal, you must have continuously held at least $ 2,000 in market value, or 1%,
of the company's securitics entitled to be votéd on the proposal at the meeting Tor at least one year by the date you
submit the proposal. You must continue to hold those securities through the date of the meeting.

(2} If you are the registered holder of your securities, which means that your name appears in the company's
records as a shareholder, the company can verify your eligibility on its own, although you will still have to provide the -
company with a written statement that you intend to continue-to hold the securities through the date of the meeting of
shareholders. However, if like many sharcholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time you submit your proposal, you must
prove your eligibility to the company in one of two ways:
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{i) The first way is to submiit to the company & written statement from the "record” holder of your securitics
(usually a broker or bank) verifying that, at the time youn submitted your proposal, you continuously held the securities
for at least one year. You must also include your own written statement that you intend to contimue to hold the securities
through the date of the meeting of shareholders; or

(i) The second way to prove ownership applies only if you have filed a Schedule 13D (§ 240.134-101), Schedule
13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter) and/or Form 5 (§ 249.105
" of this chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of these documents with the SEC,
you may demonstrate your eligibility by submitting to the company:

(A} A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership
level;

(B) Your written statement that you continuously held the required number of shares for the one-year period as of
the date of the statement; and : :

{C) Your written statement that you intend to continue ownership of the shares through the date of the company’s
annual or special meeting.

{c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one proposal to a
company for a particular sharcholders' meeting,

(d) Question 4: How long can my proposal be? The proposal including any accompa.nymg supporting statement,
may not exceed 500 words.

(¢) Question 5: What is the deadline for submitting a propesal? (1) If you are submitting your proposal for the
company’s annual meeting, you can in most cases find the deadline in last year's proxy statement. However, if the
company did not hold an annual meeting last year, or has changed the date of its meeting for this year more than 30
days from last year's meeting, you can usvally find the deadline in one of the company's quarterly reports on Form 10-Q
(§ 249.3084 of this chapter) or 10-QSB (§ 249.308b of this chapter), or in shareholder reports of investment companies
under §270.30d-1 of this chapter of the Investment Company Act of 1940 In order to avoid controversy, sharcholders
should submit their proposals by means, including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar days
before the date of the company's proxy statement released to shareholders in connection with the previous year's annual
meeting, However, if the company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has been changed by more than 30 days from the date of the previous year's meeting, then the deadline isa
reasonable time before the company begins to print and send its proxy materials.

(3) 1f you are submitting your proposal for a mecting-of shareholders other than a regularly scheduled annual
meeting, the deadline is a reasonable time before the company begins to print and send its proxy materials.

(f) Question 6: Wﬁat if T fail to follow one of the eligibility or procedural requirements explained in answers to

Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it has notified you of -

the problem, and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your
response. Yout response must be postmarked, or transmitted electronically, no later than 14 days from the date you
received the company's notification. A company need not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's properly determined deadline. If the
company intends to exclude the proposal, it will later have to make a submission under § 240.14a-8 and provide you
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with a copy under Question 10 below, § 240.14a-8(j).

{2) If you fail in your promise 10 hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for any
meeting heid in the following two calendar years.

(g) Question 7: Whe has the burden of persuading the Commission or its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

{h) Question §: Must I appear personally at the shareholders’ meeting to present the proposal? (1) Either you, or
your representative who is qualified under state law to present the proposal on your behalf, must attend the meeting to
present the proposal. Whether you atiend the meeting yourself or send 2 quallﬁed tepresentative to the meeting:in your
place, you should make sure that you, or your representative, follow the proper state law procedures for attending the
meeting and/or presenting your proposal. :

(2) If the company holds its sharcholder mecting in whole or in part via electronic media, and the corhpany permits
you or your representative to present your proposal viz such media, then you may appear through electronic media
rather than traveling to the meeting to appear in person. -

{3) If you or your qualified representative fail to appear and present the proposal, without good cause, the company
will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following two-
calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for ection by sharcholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (:)(i) Depending on the subject matter, some proposals are not considered proper under state
taw if they would be binding on the company if approved by shareholders. In our experience, most proposals that are
cast as recornmendations or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is proper unless the company
demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause r.he company to violate any state, federal, or
foreign faw to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds
that it would violate foreign law if compliance with the foreign law would result in a violation of any state or federal
law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy
rules, including § 240.142-9, which prohibits materially false or misleading statements in proxy soliciting materials;

(4) Personal grievance; special interest: [f the proposal relates to the redress of a personal claim or grievance
against the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest,
which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total
assets at the end of its most recent fiscal year, and for less than S percent of its net earnings and gross sales for its most
recent fiscal year, and is not otherwise significantly related to the company's business;

(6) Absence of power/authority: If the company would lack the power or authority to implement the proposal;
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{7) Management functions: If the proposal deals with a matter relating to the company’s ordinary business
operations; ) :

(8) Relates to election: If the proposal relates to an election for membership on the company's board of directors or
analogous governing body; '

(9) Conflicts with company’s proposal: If the proposal directly conflicts with one of the company's own proposals

to be submitted to shareholders at the same mesting;

Note to paragraph (i)(9): A company's submission to the Commission under this section should specify the points
of conflict with the company's proposal.

(10 Substantially implemented: If the company has atready substantially implemented the proposal;

(11} Duplication: If the proposal substantially duplicates another proposal previousty submitted to the company by -

another proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmissions: If the propasal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the company's proxy materials within the preceding 5 calendar
years, a company may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time it
was included if the proposal recetved:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii} Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the
preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more previously -
withio the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends,

{j) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the
company intends to exclude & proposal from its proxy material, it must file its reasons with the Commission no later
than 80 calendar days before it files its definjtive proxy statement and form of proxy with the Commission. The -
company must simultanecusly provide you with a copy of its submission. The Commissicn staff may permit the
company to make its submission later than 80 days before the company files its definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline. '

(2) The company must file six paper copies of the following:
(i) The prc;posal;

(ii) An explanation of why the company believes that it may exciude the proposal, which should, if possible, refer
to the most recent applicable authority, such as prior Division letters issued under the rule; and

(iii) A supporting opinion of counse] when such reasons are based on matters of state or foreign law.
(k) Question 11: May I submit my own statement to the Commission responding to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to
the corupany, as soon as possible after the company makes its submission. This way, the Commission staff will have
time to consider fully your submission before it issues its response. You should submit six paper copies of your
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response.

(1) Question i2: If the company includes my shareholder proposal in its proxy materials, what information about
me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number of the company's
voting securities that you hold. However, instcad of providing that information, the company may instead include 2
statement that it will provide the information to shareholders promptly upon receiving an oral or written request.

{2) The company is not responsible for the contents of your proposal or supporting statement.

{m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes sharcholders should vote
against your proposal. The company is atlowed to make arguments reflecting its own point of view, just as you may
express your own point of view in your proposal’s supporting statement.

(2) However, if you believe that the company's oppesition to your proposal contains materially false or misleading
statements that may violate our anti-fraud rule, § 240.14e-9, you should promptly send to the Commission staff and the
company a letter expleining the reasons for your view, along with a copy of the company's statements opposing your
proposal. To the extent possible, your letter should include specific factuat information demonstrating the inaccuracy of
the company's claims. Time petmitting, you may wish to try to work out your differences with the company by yourself
before contacting the Commission staff. '

. {3) We require the company to send you a copy of its statements opposing your proposal before it sends its proxy
materials, so that you may bring to our attention any materially false or misleading statements, under the following
timeframes:

{i) If our no-action response requires that you make revisions to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy materials, then the company must provide you with a copy
of its opposition statements no later than 5 calendar days after the company receives & copy of your revised proposal; o

(ii) In al! other cases, the company must provide you with a copy of its opposition statements no later than 30
calendar days before its files definitive copies of its proxy statement and form of proxy under § 240 14a-6.

HISTORY: /48 FR 38222, Aug. 23, 1983, as amended at 50 FR 48181, Nov. 22, 1985; 51 FR 42062, Nov. 20, 1986,
52 FR 21936, June 10, 1987; 52 FR 48983, Dec. 29, 1987; 63 FR 29106, 29119, May 28, 1998, as corrected at 63 FR
50622, 50623, Sept. 22, 1998; 72 FR 4148, 4168, Jan. 29, 2007} ’

AUTHORITY: (Secs. 14(a) and 23(a), 48 Stat. §95 and 901; sec. 12(¢c) and 20(a), 49 Stat. 823 and 833; sec. 20{(a) and
38(a), 54 Stat. 822 and 841; I5 U.S.C. 78n(a); T8w(a), 79(e), 79t(a), 802-20(a), 802-37(a)}

NOTES: [EFFECTIVE DATE NOTE: 72 FR 4148, 4168, Jen. 29, 2007, amended paragraphs (e)(2), (e)(3), end the
introductory text of paragraph (m), effective Mar. 30, 2007. Fer compliance date information, see 72 FR 41 48, Jan. 29,
2007}

NOTES APPLICABLE TO ENTIRE FART: .

EDITORIAL NOTE: For nomenclature changes to this part, see 57 FR 36301, Aug. 13, 1992, and 57 47409, Oct. 16,
1992. .

[PUBLISHER'S NOTE: For Federal Registration citations conceming Part 240 Extension of phase-in period, see 57 FR
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28781 (1992); 58 FR 36866 (1993); 59 FR 42448 (1994); 61 FR 30396, June 14, 1996, 62 FR 6468, 6469, Feb. 12,
1997] ' .

In §§ 240.0-1 to 240.24b-3, the numbers to the right of the decimal point correspond with the respective rule numbers
of the rules and regulations under the Securities Exchange Act of 1934,

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH REGULATION S-T (PART 232 OF THIS
CHAPTER), WHICH GOVERNS THE PREPARATION AND SUBMISSION OF DOCUMENTS IN ELECTRONIC
FORMAT. MANY PROVISIONS RELATING TO THE PREPARATION AND SUBMISSION OF DOCUMENTS IN
PAPER FORMAT CONTAINED IN THIS REGULATION ARE SUPERSEDED BY THE PROVISIONS OF
REGULATION $-T FOR DOCUMENTS REQUIRED TO BE FILED IN ELECTRONIC FORMAT.

NOTES APPLICABLE TO ENTIRE UDHEAD:

ATTENTION ELECTRONIC FILERS: THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH
REGULATION 8-T (PART 232 OF THIS CHAPTER), WHICH GOVERNS THE PREFARATION AND
SUBMISSION OF DOCUMENTS IN ELECTRONIC FORMAT, MANY PROVISIONS RELATING TO THE
PREPARATION AND SUBMISSION OF DOCUMENTS IN PAPER FORMAT CONTAINED IN THIS
REGULATION ARE SUPERSEDED BY THE PROVISIONS OF REGULATION §-T FOR DOCUMENTS
REQUIRED TOC BE FILED IN ELECTRONIC FORMAT.

NOTES TO DECISIONS: COURT AND ADMINISTRATIVE DECISIONS SIGNIFICANTLY DISCUSSING
SECTION -- } .
AFSCME v Am. Int'l Group, Inc. (2006, CA2 NY) 462 F3d 121, CCH Fed Secur L Rep P23942

2755 words
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= FedEx Express U.S. Mall: PO Box 727
Customer Support Trace Memphis, TN 38194-4643
2 3875 Airways Boulevard

Module H, 4th Floor Telephone: 901-369-3600
Express Memphis, TN 38116

January 7,2008

Dear Customer:

The following is the proof of delivery you requested with the tracking number 850587747826.

Dslivery Information:

Status: Delivered Delivery location: VALLEY VILLAGE, CA
Signed for by: Signature release on file Delivery date: Dec 21, 2007 11:12
Service type: Priority Envelope

NO SIGNATURE IS AVAILABLE ’
FedEx Express Proof of delivery details appear below, however no signature is currently avaitable for this FedEx
Express shipment. Availability of signature images may take up to 5 days after delivery date.

Shipping Information:

Tracking number: 950587747826 Ship date: Dec 20, 2007
Weight: 0.5 Ibs.

Recipient: Shipper:

VALLEY VILLAGE, CA US Boise, ID US

Thank you for choosing FedEx Express.

FedEx Worldwide Customer Service
1.800.GoFedEx 1.800.463.3339



FedEx Express U.S. Mail: PO Box 727
Customer Support Trace Memphis, TN 38194-4643
& 3875 Airways Boulevard

y Module H, 4th Floor Telephcne: 901-369-3600
Express Memphis, TN 38116

January 7,2008

Dear Customer:

The following is the proof of delivery you requested with the tracking number 950587747815,

Delivery Information:

Status: Delivered Delivery location: DENVER, CO
Signed for by: G.ARMSTRONG Delivery date: Dec 26, 2007 11:20
Service type: Priority Envelope
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Shipping Information:

Tracking number: 950587747815 Ship date: Dec 20, 2007
Weight: 0.5 Ibs,

Recipient: Shipper:

DENVER, COUS3 Boise, ID US

Thank you for choosing FedEx Express.

FedEx Worldwide Customer Service
1.800.GoFedEx 1.800.463.3339
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BetsyGone Manﬁqimcr

12433 Kitéion 8t.
Vaéley Viélage, CA 91607
(818) 703-7627
Omandelmer@roadrsuunercom

December 15, 2007

Mr. Patrick A. Harrington
Corporate Secretary
Idacorp, Inc.

P.0. Box 70

Boise, Idaho 83707

Dear Mr. Harrington:

per our conversation of December 12, 2007, I am enclosing the following items to
serve as proof of ownership of my 300 shares of Idacorp stock:

1. A copy of my most recent (November 2007) UBS IRA statement showing
ownership of the stock.

2. A copy of my November 2006 UBS IRA statement showing ownership of
the stock.

3. A copy of my taxlots page showing a trade date of April 25, 1994.

1 hope this serves to verify that I have owned the stock for more than the one year
required. :

If you have any questions, please feel free to contact me or Peter Weintraub at UBS.
Regards,

Betsy Manheimer
Encl.

Cc: Gerald Armstrong




uBS Financlal Services Inc. Your Financlal Advisor
- 131 SOUTH RODEOD DRIVE DEMSKY WEINTRAUS WEALTH MGMT.
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BEVERLY HILLS, CA 90212-2428
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November 2007
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Kexrement Account

PI2C112204-X36
178593 - 000016

" Account Number: SEIRNEND

Account Typs: Individual Reliremant Account

BETSY MANHERIMER

IRA

12433 KILLION STREET

VALLBY VILLAGE CA 91607-1602

Account instructions
UBS Financlal Services Inc. is your cuslodian.
Statement copies are sent lo 1 interested party.

Bulletin board

Accaas U8S' top economists, strategists, and
research analysts via Interactive conference
calis aboul the market, including QAA. Ask
your UBS Financial Advisor about thesa calisl

VISIT OUR WEB SITE AT WWW.UBS.COM.
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The following relum objective and risk profile(s) describe o:mi_.ﬁu_n for this
account. For each account hetd, you must provide one ratum objecliva, one primary
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sltematives Is includad on the beck of the first page. if you have questions
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s agroe with or wish fo change them, please nolify your
Financiat Advisor or Branch M. ger &l your branch office. in writing or by lalephone.
Return objective: Current income 3. capital appreciation

Risk profite: Primary:  Moderals

Setondary: None selected
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Your Financlal Advisor
- DEMSKY WEINTRAUB WEALTH MGMT.
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or ask your Financial Advisor. Independent third-party research on certain companies coyered by UBS Research is svalisble to customers of UBS in the United States at no cost. Customers can access this rosesrch at
www.ubs.com/ndependeritresearch or cen call 1-877-208-5700 to request that a copy of this research be sent to them. Ressarch ratings are as of the end of the statsment period. Where LIBS dropped coverage on
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UBS Financial Services Inc. Your Financlai Advisor Retirement Account
131 SOUTH RODEO DRIVE DEMSKY,WEINTRAUB WEALTH MGMT.
SUITE 200 310-274-8441/800-545-8914 .
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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 ornot it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Divis'ion’s staff considers the information furnished to it by the Company-

“in suppeort of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furmshed by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Comm:ssmn 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 staff
of such information, however, should not be construed as changing the staﬁ" s mformal

procedures and proxy review into a formal or adversary procedure.

It is lmponant to note that the staff’s and Commission’sno-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
~ toinclude shs.reholdcr proposals in its proxy materials. Accordingly a discretionary
determmatlon not to recommerid 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 agamst
the company in court, should the management omit the proposal from the company’s proxy
matenal. :




March 5, 2008

'Response of the Office of Chief Counsel
Division of Corporation Finance

Re: IDACORP, Inc.
Incoming letter dated January 7, 2008

The proposal relates to the annual election of directors.

There appears to be some basis for your view that IDACORP may exclude the
proposal under rule 14a-8(f). We note that the proponents appear to have failed to
supply, within 14 days of receipt of IDACORP’s request, documentary support
sufficiently evidencing that they satisfied the minimum ownership requirement for the
one-year period required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if IDACORP omits the proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Hetln 4 . Mopte

Heather L. Maples
Special Counsel
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