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Dear Mr. Terrell:

This is in response to your letter dated January 8, 2004 concerning the shareholder
proposal submitted to Avista by Richard Rush. 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 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.
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January 8, 2004

Office of the Chief Counsel S
Division of Corporation Finance K
Securities and Exchange Commission T =R
450 Fifth Street, N.W. ST aE
Washington, D.C. 20549 i

Re:  Auvista Corporation BN
File No. 1-3701
Richard Rush Shareholder Proposal

Ladies and Gentlemen:

We are counsel to Avista Corporation, a Washington corporation (“Avista” or the
“Company”). On December 1, 2003, Avista received a proposed shareholder resolution
(together with preambles and supporting statement, the “Proposal”) from Mr. Richard Rush, an
individual shareholder residing in Washington (the “Proponent”), for inclusion in the Company’s
proxy soliciting materials (the “2004 Proxy Statement”) relating to the Company’s Annual
Meeting of Shareholders to be held May 13, 2004.

Avista is a public utility company which provides electric service in eastern Washington
and northern Idaho and natural gas service in eastern Washington, northern Idaho, northeast and
southwest Oregon and the South Lake Tahoe region of California. 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, 2002.

On behalf of Avista, we hereby notify the Division of Corporation Finance (the
“Division”) of the Securities and Exchange Commission (the “Commission”) of Avista’s
intention to exclude the Proposal from its 2004 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
2004 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. One copy of this letter, with copies
of all enclosures, is being simultaneously sent by overnight delivery to the Proponent.

NEW YORK WASHINGTON, D.C. LOS ANGELES EAST PALO ALTO HOUSTON AUSTIN
LONDON WARSAW BUDAPEST PRAGUE FRANKFURT
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I. The Proposal

Set forth below is the text of the Proposal:

Whereas Avista Corporation is an integral part of the eastern Washington
economy and

Whereas Avista has been headquartered in Spokane Washington for over 100
years and

Whereas the ownership of the Corporation has historically and traditionally been
largely based in its service area and

Whereas the employees, ratepayers and citizens of Avista’s service area have a
vital stake in the region’s economic health and in the civic stewardship provided
by the Corporation and

Whereas a bill has been introduced in the United States Congress that would
repeal the Public Utility Company Holding Act of 1935 [sic], making the
Corporation more vulnerable to acquisition by absentee ownership,

Be it resolved that the shareholders of Avista Corporation recommends [sic] that
the Board of Directors adopt a resolution that, should any acceptable offer for
purchase of the Corporation be tendered, the Corporation shall offer a first right of
refusal to 1ts employees, customers and any citizens within its service area. Such
right may be for a specified time period (e.g. 120 days) and the Corporation will
make every reasonable effort to facilitate its sale to these entities via newspaper,
television, radio, bill inserts and any other medium Corporation believes would be
effective to give proper and thorough notice of offer.

Statement in support of Shareholder Proposal

Avista Corporation is one of the cornerstones of the eastern Washington
economy. The services the Corporation provides are basic to the maintenance of
a healthy and thriving regional economy. The jobs and economic multiplier the
Corporation provides to the community are essential to the quality of life in
eastern Washington. Local control of this vital economic resource will best serve
the shareholders and customers of the Corporation. Please vote in favor of this
proposal.

For convenience, the term “Transaction”, as hereinafter used in this letter, means any

acquisition of control of the Company (whether by tender offer, merger or other business
combination) or any acquisition of all or substantially all of the assets of the Company.
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II. Reasons for Excluding the Proposal

Avista believes that the Proposal may properly be omitted from its 2004 Proxy Statement
pursuant to Rule 14a-8(i)(3) under the Exchange Act as violating the proxy rules, namely Rule
14a-9. In addition, the Proposal, if implemented, would result in current and future violations of
Washington state law, rendering the Proposal excludable under Rule 14a-8(i)(2). Finally, the
Proposal involves matters which, under Washington state law, are within the province of the
Board of Directors, rendering the Proposal excludable under Rule 14a-8(i)(1).

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

Rule 14a-8(i)(3) permits the omission of a shareholder 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.

1. Specific statements in the preambles and supporting statement violate Rules 14a-
8(1)(3) and 14a-9 in that thev are false, misleading and/or unsupported.

The Staff has routinely permitted the exclusion of portions of a proposal that contain
vague, false or misleading statements, inappropriately cast the proponent’s opinions as
statements of fact or otherwise fail to appropriately document assertions of fact. See Long Island
Lighting Company (pub. avail. March 1, 1974), Phillips Petroleum Company (Pub. Avail. Feb.
27, 1975), Boeing Company (pub. avail. Mar. 8, 1976), Dyer v. Securities and Exchange
Commission, 287 F.2d 773 (8th Cir. 1961), Swift Transportation Co., Inc. (pub. avail. Apr. I,
2003), Kohl’s Corp. (pub. avail. Mar. 10, 2003), Weyerhaeuser Co. (pub. avail. Jan. 15, 2003),
Peoples Energy Corp. (pub. avail. Nov. 3, 2002), and Staff Legal Bulletin No. 14 (Jul. 13, 2001)
(wWhere 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”).

We believe the Proposal should be excluded from the 2004 Proxy Statement under Rule
14a-8(1)(3) because the following statements contained in the preambles and supporting
statement to the Proposal are false, misleading and/or unsupported, all contrary to Rule 14a-9:

(a) “Whereas the ownership of the Corporation has historically and traditionally
been largely based in its service area...”; “Local control of this vital economic
resource will best serve the shareholders and customers of the Corporation.”
[emphasis added]

The language in these sentences is false and misleading and should be excluded pursuant
to Rule 14a-9. In fact, the Company is a Fortune 500 publicly held corporation whose stock is
listed on the New York Stock Exchange. As shown in Exhibit A, as of December 3, 2003, 56%
of the Company’s common stock was held by large institutional investors throughout the United
States. While we do not have a specific geographic breakdown of the remaining 44% of
common stock owned by individual shareholders, we think it would not be out of line to assume,
given the fact that the stock is freely and actively traded on the NYSE, that at least some
significant number of individual shareholders do not reside in the Inland Northwest.
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The Proponent has provided no factual support for the statement that the Company is
now, or has been in the past, locally owned, and, in fact, the statement is untrue, as explained
above. It would not even be possible for Proponent to recast these statements as his own
personal opinion, because the evidence provided in Exhibit A directly contradicts such a
statement.

In addition, to the extent that members of its Board of Directors “control’” Avista within
the meaning of the Proposal, it must be noted that, of the eleven (11) members of the Company’s
Board of Directors, only four (4) are based in Spokane or other parts of “eastern Washington”.
The reference in the Proposal to “local control” is therefore false and misleading.

(b) “Whereas a bill has been introduced in the United States Congress that
would repeal the Public Utility Company Holding Act of 193S [sic], making
the Corporation more vulnerable to acquisition by absentee ownership,”

This language is misleading and should be excluded pursuant to Rule 14a-9 because it
does not accurately reflect the current status of the political movement to repeal the Public
Utility Holding Company Act of 1935, as amended (“PUHCA”). The repeal of PUHCA was part
of a larger bill seeking to broadly reform the United States’ energy policies (the “Energy Bill”).
On November 24, 2003, Congress ended its session and broke for recess without taking any
further action on the Energy Bill. It is not clear if, when or to what extent PUHCA will be
amended or repealed.

Even assuming, for argument’s sake, that the repeal of PUHCA were still an active part
of Congress’ agenda, the Proponent provides no factual support for his contention, stated as
absolute fact, that the repeal of PUHCA would make “the Corporation more vulnerable to
acquisition by absentee ownership”. In fact, as described above, the Company is already owned
by a wide variety of individuals and institutions throughout the United States. Any potential
“acquisition” by other individuals or institutions located outside of eastern Washington would
only serve to replicate, directly or indirectly, the current “absentee ownership” of the Company.

(c) “Whereas Avista Corporation is an integral part of the eastern Washington
economy . ..”; “whereas the employees, ratepayers and citizens of Avista’s
service area have a vital stake in the region’s economic health and in the civic
stewardship provided by the Corporation . ..”; “Avista Corporation is one of
the cornerstones of the eastern Washington economy. The services the
Corporation provides are basic to the maintenance of a healthy and thriving
regional economy. The jobs and economic multiplier the Corporation
provides to the community are essential to the quality of life in eastern
Washington.”

All of these statements should be excluded pursuant to Rule 14a-9 in that they present
Proponent’s opinion about the economic influence of the Company without providing any factual
support. In addition, Proponent provides no explanation as to how the Proposal would serve to
maintain the status quo, or how the failure to adopt the Proposal would lead to a change in the
status quo.
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The Proponent clearly implies, through his repeated use of this type of language, that if
the Proposal is not adopted, Avista will cease to be a vital part of the “eastern Washington”
economy, will cease to provide civic stewardship, and will possibly cease to provide jobs and
services in the community. We can only assume that Proponent means that actual “absentee
ownership” would result in the economic consequences he describes, and not simply the absence
of a right of first refusal, because such a “right” would not necessarily preclude “absentee
ownership”. As discussed above, however, the Company is already owned largely by institutions
and individuals that are not based in the Inland Northwest.

Even assuming, for argument’s sake, that “absentee ownership” did not exist now but
would occur sometime in the future absent adoption of the Proposal, it would still not be true that
such a change would naturally lead to any significant loss of jobs and services. Substantially all
of the Company’s assets consist of utility plant - i.e. facilities for the generation, transmission
and distribution of electric energy and for the storage and distribution of natural gas. These
facilities simply cannot be picked up and moved from one location to another, and the very
nature of a utility company requires it to actually provide electric and/or gas service to customers
in a designated geographic area. The majority of jobs that Avista provides in the Inland
Northwest are tied to these facilities, and, consequently, the Company must employ individuals
who are located in a geographically convenient area. It would be physically and economically
impracticable (if not impossible) to have transmission lines in Oregon and line workers in Ohio,
or generating plants in Montana with technicians in Mississippi. At most, the senior
management of the Company could move out of the region, but the Proposal would actually do
nothing to prevent this from happening. Even in the absence of some sort of “sale” Transaction
as contemplated by the Proponent, the Company’s corporate headquarters could simply be
moved elsewhere at any time.

Furthermore, the Proposal is misleading in that it suggests that the Company’s business is
limited to “eastern Washington™ when, in fact, as mentioned above and in subsection (2)(a)
below, the Company provides utility services in four (4) states and has significant assets in five
(5) states.

2. The entire Proposal generally violates Rules 14a-8(1)(3) and 14a-9 in that it is so
vague and indefinite as to be misleading.

The Staff has routinely recognized that a shareholder proposal may be omitted when it is
so vague and indefinite that neither the shareholders nor the board of directors would be able to
determine, to any reasonable degree of certainty, what action would be taken upon approval of
the proposal. See Dyer, and “no-action” letters cited above to Long Island Lighting Company,
Phillips Petroleum Company and Boeing Company. See also “no action” letters to International
Business Machines Corporation (pub. avail. Dec. 20, 2001), citing Joseph Schlitz Brewing
Company (pub. avail. Mar. 21, 1977), Exxon Corporation (pub. avail. Jan. 29, 1992), American
International Group, Inc. (Jan. 14, 1999), CCBT Bancorp, Inc. (Apr. 20, 1999), General Electric
Company (pub. avail. Feb. 5, 2003), The Proctor and Gamble Company (pub. avail. Oct. 25,
2002) and IDACORP, Inc. (pub. avail. Jul. 19, 2002). The Proposal may be omitted under Rules
14a-8(i)(3) and 14a-9 in that it is, in its entirety, vague, unclear, indefinite and ambiguous 1in the
following respects:
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(a)

(b)

The proposal is vague and unclear as to who should receive the right of first
refusal. The Company’s “service area”, which is referred to in the fourth (4th)
preamble and in the proposed resolution, is much broader than the area referred
to in the first two preambles and in the supporting statement (i.e., eastern
Washington), and the Proposal is ambiguous about how every qualified
employee, customer and citizen of the Company’s service area (the “Benefited

Class”) would be identified. The Company’s “service area” in fact includes, in
addition to eastern Washington:

(1) northern Idaho (in which the Company provides electric and gas
utility service);

(11) a small portion of western Montana (in which the Company
provides electric utility service to its employees who operate
certain of its facilities located there); and

(i)  northeast and southwest Oregon (in which the company provides
gas utility service); and South Lake Tahoe, California and environs
(in which the Company provides gas utility service).

It is not clear whether citizens of all these areas would be beneficiaries of this
“first right of refusal” or whether the Proponent would have the Company
discriminate against those located outside of eastern Washington; whether or not
members of the Benefited Class must also be customers or employees of the
Company; whether or not, or for how long, they must have been or remain
members of the Benefited Class; or whether or not a person would cease to be a
member of the Benefited Class if he or she moved out of the service area before a
Transaction under contract were consummated;

The Proposal is ambiguous and unclear as to what action the Company would
be required to take if the Proposal were approved. There is no way of
determining how the Company could effectively grant the right of first refusal
to, or enter into a Transaction with, members of such an amorphous
agglomeration as the Benefited Class. Additionally, while the Proposal appears
to suggest means by which the Company could invite offers by members of the
Benefited Class (i.e., newspaper, television, radio, etc.), the Proposal is silent as
to how:

() the Company would ever know if it had fulfilled its obligations;

(i)  members of the Benefited Class could effectively accept such
invitation; or

(iii))  the Company could prevent the invitation from being received and
acted upon by persons not within the Benefited Class.
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(¢) The Proposal is ambiguous and unclear as to when the proposed right of first
refusal would be triggered. It does not specify the criteria to be used in
determining whether or not an offer purporting to be made by a member or
members of the Benefited Class truly qualifies as an offer contemplated by the
Proposal; among other things, the Proposal does not specify whether an offer,
in order to qualify under the Proposal, must be made on behalf of all members
of the Benefited Class or whether it could be made by one individual or
business entity located in the service area; or whether such an offer could be
made on behalf of persons (individuals and/or business entities) who are
members of the Benefited Class and, in addition, other persons who are not
such members;

(d) The Proposal does not specify the criteria to be used in comparing any offer by
members of the Benefited Class to a Transaction already approved by the Board
and/or to any uninvited offer by a third party not a member of the Benefited
Class; and

(e) The Proposal is unclear as to whether a preference should be given to an
equivalent offer by members of the Benefited Class or whether such an offer
should be superior to the Transaction already approved by the Board.

In short, the Company would not be able to determine how to implement the Proposal, 1f
adopted, because of all the unanswered questions it raises.

Finally, the Proposal may be omitted pursuant to Rules 14a-8(i)(3) and 14a-9 because it
implies that the Board of Directors has final decision-making authority with reference to a
Transaction, and that, absent the implementation of the Proposal, the interests of the Benefited
Class would be unprotected. The Proposal fails to state that any Transaction would have to be
approved in some manner by the shareholders of the Company - generally, either the affirmative
vote of shareholders approving a merger or share exchange or the acceptance by shareholders of
a tender offer. In addition, the Proposal fails to state that any Transaction would also require the
approval of state regulatory commissions in Washington, Idaho and Oregon (as well as possibly
Montana and California) and of the Federal Energy Regulatory Commission and possibly of the
Securities and Exchange Commission. To the extent that the interests of the Benefited Class
should be taken into consideration, the required approvals of these agencies should adequately
protect such interests.

B. The Proposal may be omitted pursuant to Rule 14a-8G)(2) - “Violation of Law”.

Rule 14a-8(i)(2) permits the omission of a shareholder proposal “if the proposal would, if
implemented, cause the company to violate any state, federal, or foreign law to which it is
subject”. The Proposal, if implemented, would result in current and future violations of
Washington law.
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1. Relevant provisions of Washington law,

Under Washington law, “[a]ll corporate powers shall be exercised by or under the
authority of, and the business and affairs of the corporation managed under the direction of, its
board of directors. REVISED CODE OF WASHINGTON (“RCW”) §23B.08.010.

Further, each director is required to discharge his or her duties as a director:
“(a) In good faith;

(b) With the care an ordinarily prudent person in a like position would exercise
under similar circumstances; and

(c) In a manner the director reasonably believes to be in the best interests of the
corporation.” RCW §23B.08.300(1).

Finally, Washington law provides generally that, in every acquisition or business
combination by means of a merger or share exchange:

* the board of directors of each company must adopt a plan of merger or share
exchange;

. the board of directors of the company to be acquired must submit the plan to
the company’s shareholders for approval; and

. except in special circumstances such as where the board would have a conflict
of interest, the board of directors of each company whose shareholders are to approve
the plan, must recommend the plan to the shareholders. RCW §§23B.11.010,
23B.11.020 and 23B.11.030.

2. The Proposal, if implemented, would result in one or more breaches by members of
the Board of Directors of their fiduciary duties.

It 1s clear that, under Washington law, the board of directors owes fiduciary duties to the
corporation, and not to other constituencies, and that it is the shareholders of the corporation, and
not other constituencies, who are ultimately entitled to approve acquisitions or business
combinations by means of merger or share exchange.

The adoption by the Board of Directors of the resolution contemplated in the Proposal
would result in a current breach of the Board’s fiduciary duty to the Company, since such
resolution would require the Company to grant a right of first refusal and such right, however
styled, (a) would be granted without any consideration to the Company or its shareholders and
(b) would likely have the effect of discouraging other parties from making an offer for a
Transaction with the Company and/or making any Transaction substantially more difficult to
accomplish. The “first right of refusal” contemplated by the Proposal would have to be
adequately disclosed in the Company’s periodic reports filed under the Exchange Act and
readers thereof would logically infer that any person proposing a Transaction with the Company
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would be a “stalking horse” for offers by members of the Benefited Class or anyone else. The
Company has been advised by its financial advisors that the Proposal, if implemented, would
likely have the effect of discouraging parties from entering into an agreement for a Transaction
with the Company. While the Company does not currently have any tangible evidence that the
adoption of the Board resolution would have an immediate negative impact on the market value
of its outstanding securities, it is clear that the requirement to grant a right of first refusal,
together with the lack of any consideration for this right, would be adverse to the interests of the
Company and its shareholders.

In addition, while many jurisdictions have statutes that expressly require or permit a
board of directors to consider the effect of a Transaction on constituencies other than the
shareholders, the State of Washington is among the states which require directors to act only in a
manner which they believe to be in the best interests of the corporation. Although the effect of a
Transaction on employees, customers and the local communities could be considered by the
Board of Directors (along with all other relevant factors), under Washington law such effect
could be taken into account only to the extent that it is deemed pertinent to the determination of
what is in the best interests of the Company. If the resolution contemplated in the Proposal were
adopted by the Board of Directors, the Board would be in immediate breach of its fiduciary
duties because, contrary to Washington law, such resolution would impose on the Board a
requirement to give preference to the interests of the Benefited Class over, and absent any
relationship to, the interests of the Company and its shareholders. If a party were interested in
entering into an agreement for a Transaction with the Company and the Board of Directors, after
evaluating the proposed terms as well as the anticipated benefits of the Transaction to the
Company, deemed the proposed Transaction “acceptable”, the Board would nevertheless be
prohibited by its resolution from accepting the offer and submitting it to the shareholders for
approval. Rather, the Board of Directors would first be obligated to spend a significant amount
of time and effort going through the exercise of attempting to attract competing offers from
potential buyers within the Benefited Class, regardless of how advantageous to the Company the
original offer might be. This, of course, would create a substantial risk that the original offer
would eventually be taken off the table.

3. Implementation of the Proposal would be inconsistent with, or prevent the Company
from following, the statutory scheme.

It is clear that under Washington law the Board of Directors has primary responsibility to
evaluate proposed Transactions and, to the extent that a specific Transaction is first approved by
the Board, to submit such Transaction to the shareholders for approval and, indeed, to
recommend such approval. Furthermore, in the case of an unsolicited tender offer for shares of a
corporation, the board of directors would normally make a recommendation to the shareholders
as to whether to accept or reject the tender offer.

As discussed above, the intended effect of the resolution to be adopted currently by the
Board of Directors, as contemplated by the Proposal, would be to remove from the Board of
Directors, with respect to any Transaction contemplated in the future, (1) generally, the statutory
power and obligation to manage the Company and exercise its corporate powers (as provided in
RCW §23B.08.010) and (2) more specifically, the statutory responsibilities to evaluate and
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recommend a proposed Transaction, acting in what the Board of Directors determines are the
best interests of the Company (as provided generally in RCW §32B.08.300(1)(c) and as
contemplated specifically in RCW §§23B.11.020 and 23B.011.030).

The Proposal, if implemented, would result in violations of Washington law by
preventing the Board of Directors from following the statutory scheme set forth in the RCW. As
discussed above, upon finding an offer “acceptable”, the Board of Directors would be prohibited
from accepting the proposed Transaction and recommending it to shareholders but, on the
contrary, would be bound by the Proposal to “shop” the Transaction to the members of the
Benefited Class. The Board would presumably continue to be so bound even if it subsequently
determined that the original proposed Transaction was no longer in the Company’s best interests
and the Board were otherwise disposed to abandon such Transaction, as specifically permitted by
RCW §23B.11.030(9).

4. Miscellaneous.

We note also, as a general matter, that the current adoption by the Board of Directors of
the resolution contemplated by the Proposal would be a current breach of the Board’s fiduciary
duties, and hence a violation of law, as being a limitation on its discretionary power and
obligation to act in the best interests of the Company and its shareholders in the future.

, Since the Proposal does not disclose the potential breaches of fiduciary duty and other
violations of and/or conflicts or inconsistencies with Washington law discussed above in this
section B, the Proposal may also be omitted under Rules 14a-8(i)(3) and 14a-9.

C. The Proposal may be omitted pursuant to Rule 14a-801)(1) - “Improper Under State
Law”,

Rule 14a-8(i)(1) permits the omission of a shareholder proposal “if the proposal is not a
proper subject for action by shareholders under the laws of the jurisdiction of the company’s
organization”. As discussed in section B above, the Proposal involves matters which, under
Washington law, are within the province of the Board of Directors.

The note to Rule 14a-8(i)(1) suggests that a proposal which would not be proper under
state law if it would be binding upon the company would nevertheless be proper under state law
(and hence not excludable from proxy soliciting materials) if cast as a recommendation or
request that the board of directors take specified action.

In order to appear to fall within the note to Rule 14a-8(1)(1), the Proposal is styled as a
“recommendation”, However, that “recommendation” does not relate to any “specified action”
currently contemplated, such as, for example, a recommendation to build a merchant power plant
in India. Rather, the “recommendation” is that the Board of Directors currently adopt a
resolution which would mandate a particular course of conduct in the future, taking away from
the Board the authority, the obligation and the discretion to determine the best interests of the
Company and its shareholders in the future and to act upon such determination. It is our view
that this is within neither the letter nor the spirit of the note to Rule 14a-8(i)(1).
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Moreover, as discussed in section B, the adoption by the Board of Directors of the
resolution contemplated in the Proposal would result in current and future breaches by the Board
of Directors of its fiduciary duties and other violations of and/or conflicts or inconsistencies with
Washington law. We submit that any shareholder proposal that would, if implemented, result in
any such breaches, violations, conflicts and/or inconsistencies is not a proper subject for action
by shareholders within the meaning of Rule 14a-8(i)(1), whether styled as a mandate or a
recommendation.

IH. 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 2004 Proxy Statement. We would be happy to provide you with any additional
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, Samantha L. Dow, at (212) 259-6159.

Very truly yours,

DEWEY BALLANTINE LLP, Counsel for
Avista Corporation

7%

7. Anthony Terrell

cc: David J. Meyer, Esq. Senior Vice President and General Counsel
Ms. Karen S. Feltes, Vice President and Corporate Secretary
Scott L. Simpson, Esq.
Mr. Richard Rush
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SSGA FUNDS MANAGEMCN] s 14 131 726, oo 5’41 278 1 7207% 09/30/2003 68, 774
st ASSET MANAGEMENT s 14 02 ooo 0o a?s ooo l 1 7077% 09/30/2003 59 soo
l‘“lSHER lNVESTMENTS INC $ 13, 931 500. 00 815,500 | 1 6963% 09/30/2003 <51 .>00»
VANGUARD GROUP 518, 599,456.00 | 799968 | 1. 6559% , 09/30/2003 L, 813>
Tow ASSET MANAGEMENT co 51103555000 | 649,150 | 1.3437% | 08/30/2003 | <54 100:
I‘L‘g‘ CREF INVESTMENT MANAGEMENT $10,121,919.00 | 595,407 | 1.2324% | 09/30/2003 3,500

. : B e -t e s e v gt oam e TR ' - 4 N .- 4 G - ‘ . ‘ T

NORTHERN TRUST GLOBAL , . )
NVESTUENTS 5677385400 398,462 |08248% l0o/a02003 | <2175
GALIFORNIA PUBLIC EMPLOYEES , \ 600

RETIRENET SYSTEN $ 6.684,400.00 i 393,200 | 0.8139% | 09/30/2003 |  71.6
FR/\NKUN F’OHTFOLIO ASSOCIATES K e 283, 5oo oo 375 soo o 7773% 09/30/7003 72 300
MonGAN STANLEY & CO., ING 5 s 317, 761, oo 371 633 o 7693% 09/30/2003 18/ 003
| RUSSELL INVESTM[:NT GROUP $ 5.1 18 300.00 | %9 900 | o 7450% 09/30/9003 <57 600>
ARONSON + JOHNSON . onnz Lp 55, a.»e 200.00 | 344 soo 0. 7133% 09/30/2003 0
KENNEDY CAPITAL MAN/\GEMENT INC § 5 827 soo 00! 342 eoo o. 7096% 09/10/2003 32,300
%iggm RETIREMENT SYSTEM OF $5.446,800.00 | 320,400 | 0.6632% | 09/30/2003 | 11,500
cLovcn CAPITI\L MANAGEMENT lNC $5,078,750.00 299 750 |0, 6184% ] 09/30/2003 295 no
aCHNE}DER CAPITAL MANAGEMI:NT LP $ 4,700,075.00 i 276 475 0 5/23% E 09/30/2003 | fe‘sz»
e ' L ' !

~ ) ) OO e i AN AT Vm|m-.h.nlnnnl(%?(\unl:liva/,OﬂAV 17/1/7()0’;




““Ticker: ava Position Change: all View: standard Order By: valuc
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DEUTSCHE BANK (NY)

WELLINGTON MANAGEMENT CO LLP

HETIREMEN T SYSTEM

DHEYFU

| BYRAM CAPITAL MANAGEMENT LLC

AMCﬂlCAN CENTURY INVESTMENT

INC. (US)

.

Cre srmen der S sy ) T bR Sp——— LAY p—— -

ANGElO GORDON & CO. LP

——— vy — Crm———

MELLON B/\NK ASSET MGMT. (MELLON
CAPITAL MGMT)

A va— - e

NE:W YORK STATE TCACHERS

BANC OF AM[:HICA CAPITAL
MANAGEMENT LLC

PENNSYLVANIA PUBLIC SCHOOL
EMPLOYEES RETIREMENT SYST

VAN KAMP[:N ASSET MANAGEMENT

MORGAN Sl ANLCY lNVCSTMENT
MANAGEMENT (NY)

AMERICAN EXPRESS FINANCIAL
ADVISOHS

LOTSOFF CAPITAL MANAGEMENT

CAUFOHNM STATE TEACHERS
RETIREMENT SYQTEM

INVEST MENT ADVISORS INC
PRUDENT inL lNVESTMENTS

SAFECO ASSET MANAGEMENT

CHARLES SCHWAB INVESTMENF
M/\NAGCMENT lNC

NORTHERN TRUST CO OF CONNECTICUT

JACOBS LFVY EOUITY MANAGEMENT INC

MCHRILL LYNCH |NVESTMENT
MANAGERS, INC.

THE FLORIDA STATE BOARD OF
ADMINISTRATION

PUTNAM INVESTMENT MANAGEMENT,
ING.

MAN/\GEMENT INC
HIO PUBLIC EMPLOYEES RET!REMENT

SYSTEM

NISA INVESTMENT ADVISOHS Le
RCNAISS/\NCt TECHNOLOG|ES CORP
INVESCO INSTH UTlONAL (N. A ) INC

JPMCRGAN INVE% TMENT MANAGEMENT

WELLS FARGO INVESTMENTS LLC

Cevn e OEANT g

$ 3,138, 9oo.'oo !

$2519,247.00

$ 1‘497,700.00

$1.048,514.00 f

$459340000"
$4 16948300]

$3,843,122.00

$ 3 831 800 00

$3,630,700.00

e s weme e

14

§3,611,684.00 .

]
s 2, 973,334.00

$ 2,895,695.00

$ 2,659,565.00

$2,392.308.00

| $2,301.800.00] 4
' $2.269,840.00 ;
‘szzagseooo ‘
” ] 2 230 400 oo

$ 2,102, 900.00

$1781 soooo]
51773100001

$ 1.698,725.00

{
$ 1,681,395 00:

§$ 1,644,563.00

§ 1,564,000.00

$ 1,631,836.00

$ 1, ?73 300 00 t
$ 1 263 100 00 ’

$1,262,675.00 j

174,902

74 300

Lo, 5593%

0.5077%

270 200
245 264

226,066 | 0.4679%

0 4666%

0.4494%

0.4398%

225 400

217,100

212,452

] «
f
184,700 | 0.3823%

0.3620%

170,335

156,145

0.3526%

0.3238%

0 3067%

148 191

140,724 [ 0.2913%

135 400 1 0 2803% !

133 5?0 0 2764%
131 740 0 2727%

131 200 0 2716% 09/30/200'5 |

123,700 } 0.2560%

104 800 {0 2169%
104 300 O 2159%

0.2068%

98,935 3 0.2048%

0.2002%

99,925

0.1904%

0.1865%

88 100
74 900

0 1824%
0 15.)0%

0 1538%

.

74,275 | 0.1637% |

{
73,442 | 0.1520%
o

,

09/30/2003

09/30/2003

09/30/2003

09/30/2003
09/30/2003

09/30/2003
08/30/2003

09/30/2003

09/30/2003

09/30/2003
09/30/2003

09/30l2003

09/30/2003

‘ 09/30/2003

09/30/2003

09/30/2003

09/30/2003

09/30/2003

09/30/2003

09/30/2003

09/30/2003

09/30/2003

\ | 09/30/2003
o

-

09/30/2003 '

(

09/30/2003 ,

<22.252>

09/30/2003 1 /245 700,

i 09/30/2003 :

09/30/2003 ‘ <40,582>

62,961

Page 2 of 5

270,200
<51 948>

<8,325.

<31,100>
<1,807>
20,100

16,357

0

<8 900/

4 990
<500>

<5,500>

1 500

10,900

<10,294>

40,000

86,200

3.600

17 800
<5, BOO 4
58 000

<23,650>

e




Ticker: ava Position Change; all View: standard Order By: value

.

A e m———— - - ey

(ALLIANCI" CAPITI\L MAN/\GEMENT INC

$121658800i

71,564

0 1481% | 09130/2003 i

Page 3 of 5

' !
<2 560>

UNION BANK OF CALIFORNIA NA. $1,057.400 oo - 52200 o 1237% 09/30/2003 | 61 soo
CHICAGO FQUITY PARTNEHS e 51, 042 100. oo : 51 300 o 1269% 09/30/2003 | <e 900>
SATURNA CAPITAL CORP s 1 020 ooo oo 60 ooo o 1242% 05/31/2003 l 0
g}"gﬁlé“ACHERS RETIREMENT SYSTEM $1,016,600.00 | 59,800 | 0.1238% | 09/30/2003 |  <37,400>
MUNDER GAPIYAL MANAGEMENT 5911 28.) 00 53 cos 0.1110% | 09/30/2003 | <2.867>
BRANDYWlNE ASSET MANAGEMENT INC K aeo zoo oo 50 eoo o 1047% 09/30/2003 0
JPMonGAN CHASE BANK s 851 7oo oo | 50. 100 o 1037% 09/30/2003 0
GnANTnAM MAvo VAN OTTERLOO LLC 310 900 oo a7 700 o 0987% 09/30/2003 | <24.800>
B!:ﬂNO GAMBAL 4 BARBEE INC s 778, soo oo 45 soo 0. 0943% 09/30/2003 0
pmNcrpAL GLOBAL INVESTORS (US) $ 757, 018 00 43 354 0.0897% 09/30/2003 5. 178
3 rons - 0897% .
,TNHSNENT INVESTMENT MANAGEMENT. | ¢ coc 100,09 | 40900 00847% | 09/30/2003 | <100>
GAMco TNVEST oRs, INC. $680.000.00 | 40,000 o oaze% 09/30/2003 0
mg AELTUS INVESTMENT MANAGEMENT, $675.580.00 | 39,740 | 0.0823% | 09/30/2003 9,900
DEUTbCHE BANK SFCURITIES INC. 567537600 39728 | o 082?% H 09/30/2003 <e 854>
SMITH BARNEY ASSET MANAGEMENT $ 672, 316 00 39 s4a o 0819% f 09/30/2003 4 313
DEUTSCHE ASSET MANAGEMENT 5 666, aoo oo 39 eoo 0, 081 1% , 09/30/2003 <150 700 .
PANAGORA ASSE r MANAGEMENT INC s 666 400 00 %9 200 0.081 1% 09/30/2003 28 goo
MAR I'INGALE ASSET MANAGEMENT LP K 649 4oo 0 38 200 0 0791% 09/3012003 27 goo
- o e e —— o . . s .
!‘-’ROFUND ADVlSORS Le s 628 50200 36.976 ] 0.0765% | 09/30/2003 | <13,436>
FLE(- [ NATIONAL BANK $ 579 70000| 34,100 | 0.0706% | 09/30/2003]  <100»
FRIEOMAN, BILLINGS & RAMSEY
INVESTENT, INC. $571.200.00 | 33,600 | 0.0695% | 00/30/2003 1,400
NEW YORK LIFE INVESTMENT
VANAGEMENT LLG §563,142.00| 33,126 | 0.0686% | 09/30/2003 9,672
C,OMEFqu BANK $543.966.00 | 31.998 | 0.0662% | 09/30/2003 800
PUDLIC EMPLOYEES RETIREMENT . ' | .
ASSOCIATION OF COLORADO §540.600.00 | 31,800 | 0.0656% | 09/30/2003 | <46.900>
GENERAL MOTORS ASSET MAN/\GEMFNT E 538,900, coj ot 700 o osss% * 09/30/2003 ‘ <2 300>
ARK ASSET MANAGEMENT co INC. $ 479.400. oo 28 200 0.0534% 09/30/2003 0
FREEMAN ASSOCIATES INVESTMENT
VAAGENMENT LLC §467,500.00 |  27.500 | 0.0569% | 09/30/2003 2,100
L I | RN D IR
WFLLS CAPITAL MANAGEMENT iNC $ 459 37400 | 27 022 0.0559% | 0913012003 <10»
M&T /\SSET MANAGEMENT s 431.800. oo 5,400 0,0525% 09/30/2003 0
BAILARD, BIEHL & KAISER, INC §418, 200, oo 24,600 00509% 09/30/2003 O 3oo
OPPENI IElMERFUNDS ING. 5413, 100, oo 24,300 o 0903% 09/30/2003 s, ooo
METLIFE INVEQTME:NTS $400071.00| 24,063 o 0498% 09/30/2003 0
| R D ot e M SR
- ‘e [N a YA ISR VIl Vot oid PURYAN | VE\'InMilulinn1‘%70”(\"“1100/.'«)7“1\\/

12/3/20013
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Ticker: ava'Position Change: all View: standard Order By: value Page 4 of 5
S S S S,
ggggo STATES TRUST CO. OF NEW $402.067.00| 23,651 | 0.0490% | 09/30/2003 2,200 |
PALOMA PI\RTNERS MANAGrMENT co $ 3‘99.500.00 | o, 500 o, 0486% g osfao/zooa | <1,300>

_ AMALGAMA'] e BANK oF NEw YORK 538028000 22, 840 0. 0473% s 09/30/2003 | <7332>
AIG GLOBAL INVESTMENT GROUP $ a.»o 149 00 20 597 { 0. 0426% 09/30/2003 2,267
LOS ANGELES CAPITAL MGMT & EQUITY ? R
Rrsr: ARCH ch $344,046.00 ! 2o 238 | 0.0419% ' 09/30/2008 i  <13,590%
HlGHBRlD(:E CAPIT/\L MANAGEMENT LLC $ 340 204 oo zo 012 o 0414% 09/30/2003 9 400
JBM HETmEMENT PLAN .s 333.982.00 i 19,646 ; 0. 0407% 09/30/2003 | 19 648
GEODE CAPITAL MANAGEMENT LLO s 324,207.00 'y, o7 fo. 0395% 09/30/2003 19 o71
BOK INVESTMENT ADVDSEHS INC $ 312 aoo 00| 18 400 0 0381 % 03/31/2003 1 295
TRUSCO CAPITAL MANAGEMENT 1NC $ 2as 618.00 | 15 354 o 0348% | 09/30/2003 16,854
s. A C. CAPITAL ADVISORS LLC $ 285, 600,00 , 16 aoo | 0.0348% ] 09/30/9003 | 16,800
GOLDEN CAPITAL MANAGEMENT LLC s 280, 92., 00 ( 16, 525 o 0342%] og/so/aoos 0
ClT/\DEL INVESTMENT GROUP LLC '$ 273, 7oo 00 l 16, 100 0.0333% | 09/3012003 <28,500>
MAXIM CAPITAL MANAGEMENT LLC $269,110.00 | 18, 830 | 0.0328% | 09/3012003 | <2,900n
COOPER NEFF onssons INC 264,675 00 15,569 | 0.0322% | 09/3012003 15,569

MERRILL LYNCH, PIERCE, FENNER &
SMITH, ING $ 255,918.00 | 15,054 0.0312% ; 09/0072003 | <1725
us DANCORP ASSET MANAGEMENT !NC '8 247 214.00] 14,542 | 0 0301% 09/3012003 L <2a9
anon SUISSE FtRST BOSTON INC $ 243 904 oo ' 14352 0. 0297% 09/30/2003 | <14 44»
. ‘e V
| PARAMETRIC PORTFOLIO ASSOCIATES s 231 336 oo 13, soe 0. 0282% 09/30/9003 621
’ 2!
ggn {:8“0 INVESTMENT MANAGEMENT $221,340.00 | 12,020 | 0.0270% | 09/30/2003 20>
SBFSTATE INVESTMENT MANAGEMENT $214,20000| 12,600 | 0.0261% | 09/30/2003 2,000
BENNNICAS & ASSOCIATES $ 208 2_»0 oo 12 230 0254% 09/3012009 0
UDS SECURITIES LLC $ zos 768 oo 12 104 0. ost% 09/30/2003 | 8
BNY INVES'1 MENT Aowsons $ 163 6.>9 oo 9 627 o 0199% 09/30/2003 4 230
PADCO Aowsons ING. (HYDCX GLOBAL) $ 161 sas oo 9 soa o 0197% 09/30/2003 1 468
KENTUCKY TEACHERS RETIREMENT §161.50000( 9,500 ' 0.0197% | 0973072003 © 9,500
SYSTEM ( |
covmv MANAGEMENT LT o $ 149.600.00 | s 800 J o 0182% 0973072003 8,600
| AXA ROSENBERG INVESTMENT |
UARAGENENT LLC $146,200.00| 8,600 | 0.0178% | 08/30/2003 0
MEC GLOBAL INVESTMENT MANAGEMENT $131.81800|  7.754 | 0.0161% | 09/30/2003 1.604
(USAYLTD
SENTRY SELECT CAP! ML CORP. s 127 soo oo 7, 500 o mss% 06/30/2003 0
BANG ONE TNVESTMEN r onzsoas § 127.143.00 7 479 o 0155% 09/30/2003 779
BEAR STEARNS & CO., INC $ 103,867.00 | e t 1 1 o 0126% 09/3012003 <1J9>
- -— - - wsAl e ea b « ; e .. B - ]
NN e O ANE AN KR Inatitdiona 95200 oldine Z20A V... 12/3/2003
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Page 5 of §

'WELLS FAhGo BANK.NA. | “:;;.gs 06, oo 5 648 001 7% 00/30:2003 | 1.056
LEGG MA ASON WOOD WALKER, _INE: s's'élgso 00| 3,850 | 0.0069% | 00/30/2003| 907
TD Assc " MANAG-FMENT we. s 51, esd 60 " 3050 | 0.0083% | osragrooa| T 7o
weu.s rAnGo BArik'Noé:r;\R/-Esv N .Aw O s 46.750.00 | -2"7;o 0.0057% | 09/30/2003| o
CCM PART NEHS R $34,85000 | 2 oso 0, 0645*’/: ' 09/30/2003' o
weu.s rAnGo BANK ¢ WISCONSIN, N. A T s 34,000.66 2 ooo o 0041% '00/30/2003| 2,000
weus mneo BANK ¢ NEBRASKA, N.A. s 32 215 oo "'1 895 | 0. ooag% oomozo0s| '6'
W!:LLS FARGO BANK MINNESOTA,NA. | $26 350 0| 1 5501 0.0032% | 09/30/2003 | 1.450
wcus FARGO ) BANK KAéh]{’XN}\—- NA | $25651.00| '1 .:‘;03 00031% | 0230/2003| 0
nnc CI\PITAL MARKETS | 5 15. éoo 00 goo 0. odi'é:/: 00/30/2003] 100
PNC BANK N A-\“(.PI:SC‘A!;\-H_S-OHS) B $ 15 soo 00 goo '6'30'1 0% 5;3‘012003 T
ADVEST BANK [ Tri[fST co T s 14 2ao oo | 8400 oo1 /%' 09/30/2003 L 80,
2,!:\,5”?823 ",‘\‘[‘)Ug"é%'-sﬁ"““ OF OMAHA $ 13,685.00 805 | 0.0017% | 09/30/2003 0
,‘;’, nscur;igngévggsrenw MUTUAL LIFE $ 8,500.00 500 | 0.0010% | 09/30/2003 0
OWENOKE CAPITAL MANAGéﬂéNr LL‘CQ ) s 493000(  290|00006% |08/30/2003| o
UNION BANK & TRUST co R s 1 A7-66-0-o' “100 6—6565% oé}éb)éoos * 0
DEEHE & CO. PENSION FUND $0.00 0 o oooo% os/ao/zoos | 22,500>
ING INVESTMENTS LLC o 5000 0| 0.0000% | 09/30/2003 |  <29,840>
FIDELITY MANAGE@_ENT & E_E_é;mg_}j_;o | s p.od '{ 0. 0000% 09/30/2093 < 5,5éé>
'SG COWEN SECURITIES CORP. $0.00 | 0 I 0. 0000% | 09/30/2003 | <25,120>
FIRST VIRGINIA BANK T $000 | 0! , 0. 0000% 09/30/2003 | O cd0»
SMITH ASSET MANAGEMENT GROUP LP | 5000|  0]00000%] | 09/30/2003 I <5500
LEHMAN BHOTHE:RS - . $0.00 | ‘o | 0.0000% ! 09/30/2003 ; <t6, 413
WELLS FARGO BANK INDIANA,NA. 5000 | 0 l 0.0000% | 09/30/2003 |  <1.450>
NUMERiC INVESTORS Lp 50001 0 ] 0 0000% 09/30/2003 i rzoe 000> |
JEMMCO CAPlTAL R 0001 0 o 0000% | 09/30/2003 <165 800> '
S’ALTA%REY&"C’\,?TC*"N'ENANC'AL $0.00 l 0 [ 0.0000% I 09/30/2008 g <64,350>
sanos T T ey ofooon commaces| |
o ~ \ e PEANT s EAATYII L AT DPYNY L atlbd i AlOANNIYATA A OV A S 19%/3/30N
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Spokane WA 99204-3719

509/624-3553

rushrichardfcomeast.net

-4 vt
BEC 0 1 70U
Y:5o pm (PT)

December 1, 2003

Karen Feltes

Corporate Secretary
Avista Corparation

1411 E Mission Avenue
PO Box 3727

Spokane WA 99220-3727

Dear Ms. Feltas:

Enclosed find a sharehalder proposal for the 2004 Annual Meeting, a copy of my
brokerage account statement documenting my ownership of 400 shares of Avista stock
and copies of two brokerage trade confirmations documenting the dates on which |
acquired this stock, Please let fhis letter also serve as my declaration to maintain
ownership of these shares through the 2004 Avista Annual Meeting.

Sincerely,

Richatd Rush




oo bel=UI-Us NON Us:2b PR AVISTA CORP : FAX NO. 508 485 8851

Shareholder Proposal to Avista Corporation
for submission to the 2004 Annual Meeting

Whereas Avista Corporation is an integral part of the eastern Washington economy and
Whereas Avista has been headquartered in Spokane Washington for over 100 years and

Whereas the ownership of the Corporation has historically and traditionally been Jargely based
in its service grea and '

Whereas the employees, ratepayers and citizens of Avista’s service area have a vital stake in
the region’s economic health and in the civic stewardship provided by the Corporation and

Whereas a bill has been introduced in the United States Congress that would repeal the Public
Utility Company Holding Act of 1935, making the Corporation more vulnerable to acquisition
by absentec ownership,

Be 1t resolved that the shareholders of Avista Corporation recommends that the Board of
Directors adopt a resolution that, should any acceptable offer for purchase of the Corporation
be tendered, the Corporation shall ofter a first right of refusal to its employees, customers and
any citizens within its service area. Such right may be for a speci{ied time period (e.g. 120
days) and the Corporation will make every reasonable effort to facihitate 1ts sale to these
cntities via newspaper, television, radio, bill inserts and any other medium Corporation
believes would be effective to give proper and thorough notice of offer.

Statement in support of Shareholder Proposal

Awvista Corporation is one of the comerstones of the eastern Washington economy. The
services the Corporation provides are basic to thec maintenance of a bealthy and thriving
regional economy. The jobs and economic multiplier the Corporation provides to the
community are essential to the quality of life in eastern Washington. Local contral of this vital
economic resource will best serve the shareholders and customers of the Corporatién. Please
vote in favor of this proposal.

P. 03/08




e Vi UJTHVIE UdeL 0 T Aviiwif DUKTE rAA NU. 508 485 8851 P. 04/08

" Schwab One® Account Statamen! Period: October 1, 2003 10 October 31, 2000
Last Statemant: Seplembeyr 30, 2003
Account Qpened in: 1988

SORWAB siprtiay: plativinen Viult our wobsism at: schwsh.com Page 1
Ouwstons? Call 1-300-435-9050

A¢ecount Num

[ Account Ot ]

J110 CNAD 160 .00 | 792-5 00 - 20417 | OODK B42371 ‘2.4

RICHARD STEPHEN RUSH @

b2 73 :
Wy o DcHaRD STEPHEN RUSHE@
S03 W 1eTH AVE ———— é 603 W 14TH AVE g
SPOKANE WA 99204-3719 A
—— SPOKANE WA 992043718 -
=
x
[ Ascount Vatue Summary [ Change in Value Summary ] F:
Cnsh & Sweep Money Markel Funds Change in VYalue Since September 30, 2003! 3
Invesimernts Change in Value Since January 1, 2003: E
( Tatsd Account Valus i
E
Llhmin Accoumrt lnformatlon [ Rate Summary ] !
Margin Account Equity Sctrwab MMF bare I
Funds Availabla Margin Margin Loan Rate 4.50% lo 7.50% E
[iInvestment Detall —1F
Quantity
Ruaacriplion : Sympel LorgyShart _Poce - Market Yalve
Canh end Money Market Funds (Sweep) ‘
SWMXX 18,218.7600 | $1 $18,218.76

SCHWAR MONEY MARKET FUND

Mveaximarns
AT 2T CORF NEW (M)

ATAaTWIRELESS SYCS (M)
CDOLOTYT TENDER OFFER

EXP:11/21/03
AGERE SYSTEMS INC CL A (M) AGRA L 3.4800

CLASS A
AGERE SYSTEMS INC CL B (M) AGR8 = ¢ 3.3900
cLASS B

AWR 24,5000

L $ 18.5900
L J.2500

-

AMERICAM STATES WATER CO (M)

HOLDING CO
AQUILA ING (M) ILa L 3.9500
ASCHE TRANSPORT SVCS ASHE L 0.0001
AVIGTA CORPORATION (M) AvVA 400 L 17
CADBURY SCHW 8.625%PFD A (M) CSD+A L 25.9500
DEL L P GTD QTRLY INCM '
CMCSA L 33.9200

COMCAST CORP NEW CL A (W1

Prease see “Foolnales far Your Account” saction for an explanalion of the locinote codas and symbols on this sta{emant,

€-7002 Chares Sclmati & Co o Alnghls rosgrvx] Monibser SIPC/0Ew York S1ock Esthange. CRS 2127 (000 -Q3HG) STRP10a7IR2-00(03/02)
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y
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Subject: eConfirms(TM)
Date: Thu, 25 May 2000 04:42:01 -0400 (EDT)
From: "Schwah AccountActivityAlerts" <SchwabAlerts. AccountAlents@schwab .com>
To: RSR@USWEST.NET

.

Schwab (( Confirms

Thes e-mail contains your trade confirmation,

U U U = e e

. ‘ ) Secunry
Action Quantn'y Symbot Number/CUSIP Unit Price
BOUGHT 200 AVA ~ 0S37IB-107 20.875
Pnncipal Amount: $4,175.Q0 lten Dezcrpion

Schwab Commussion: 2885 AVISTA CORFPORATION
Total Amount; $4.204.95

This transaction was cxecuted on 5/24/00 and will settle on S/30/00.

Addinonsl Infamuuicn About Tlus Trade

- Unless you have already instrucrad ua differently, we
will. hald this securnity n your account.

- Markel where axecuted: Chicaga Stock Exchange

- Unsolicited trade

- Trangaction Typea; Margin

Copacny
Charles Schwab & Co., Inc. acled a% your agent.

Plexse view, print, or download additional teyms nd conditons of your transaction, You may request
duplicare paper confirmations by contacting gcﬁwa’b at 7300 435-4000.

Thank you fof investing with Chatles Schwab-

DA wn Sonaap & Cooing
Headaupners The Schvwab Butding
1 Manigaety Sneet San Ersnasco CA 41154
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Subject: eConfirms(TM) - Schwab Portfolio

From: "Schwsb Aleris” <SchwsabAlcrts. AccountAclivity@Schwab.com>
To: RSR@QWLEST.NET
BCC: cbmail@e-archive.schwab.com

:}CharlesSchwab {'a‘cc‘)u nt

Schwab / Tontirms’

-

This email contalns your tra8a confirmation. s

o

Accourt nicknamed: Schwab Portfolio

. ' o Security : .
Action Quantty Symbo! Number/CUSIP Unit Price
BOUGHT 200 ' AVA 053798-16-7 18.00
Prncpsl Amount: £3,600 060 ftem Oescription

Schwab Caommission: 29.85 AVISTA CORPORATION

Total Amount: $£3625 55

This transaction was executed on 1/04/0]1 and will settle on 1/09/01.

Additronal 1nformation About ‘This Trade

- Unleas you have alteady instructed us ditferently, we
will: hold this aecury in your account.

- Markel whare executed. Chitago Stoek Exchange

- Unsolcited trade

- Transacton Typa, Margin

Capecdy
Chares Schwab & Co., Inc. ected 28 your agent.

Please view, print or dovnload additional terms and condiions of your transaction. You may request
duplcate paper confirmations by cantacting Schwab st 1 -800-435-4000,

Thank you for invesdng with Charles Schwab,

PR O 1 A I 11
R T S P BIMRITURY S ICU S AW RN TUL X V2
Vot ey atteat Har £ancisen A YAt
T T (LR LA SR BIL Tl s CIRTTS LS SRR W O
A N S LR Nt B S AT
CEES=OTEY ST e R e S db D Or0T AR e Seslim e P AT S Hat 1 B At vy

o Do N R AAR P Re !

1/572001 8:06 AM




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 appropriate 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 1t by the Company
1 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 Rude 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 argumert 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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

[t 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 include shareholder proposals in its proxy materials. 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. ‘




February 19, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

- Re:  Avista Corporation -
Incoming letter dated January 8, 2004

The proposal recommends that the board adopt a resolution that Avista offer a
right of first refusal to its employees, customers and citizens within its “service area” if
an “acceptable offer” for the “purchase” of Avista is “tendered.” The proposal further
directs the company to make every reasonable effort to facilitate the sale to these entities.

There appears to be some basis for your view that Avista may exclude the
proposal under 14a-8(1)(3) as vague and indefinite. 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)(3). In reaching this position, we have not found it
necessary to address the alternative bases for omission upon which Avista relies.




