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March 31, 2022
Dear Fellow Shareholder:

Avista’s 2022 Annual Meeting will be held at 8:15 a.m. Pacific Time on Thursday, May 12, 2022. During these unusual times,
in an effort to support the health and well-being of our employees and shareholders, please note that this year’s Annual
Meeting of Shareholders will once again be held in a virtual format only. You will not be able to attend the Annual Meeting in
person.

You will be able to participate in the Annual Meeting, vote, and submit your questions and comments during the Annual
Meeting via live webcast by visiting www.virtualshareholdermeeting.com/AVA2022. Whether or not you plan to participate in
the Annual Meeting, we urge you to vote and submit your proxy prior to the Annual Meeting by mail, telephone or through the
internet as soon as possible, following the instructions printed on your proxy card and/or proxy notice.

I think we can all agree that 2021 was definitely memorable, as we all navigated through the second year of this global
pandemic. During Avista’s Annual Meeting, I look forward to providing an update on Avista’s progress and performance over
the past year and highlight the strategic steps we’re taking to prepare for the future. As we reflect on these challenging times, [
want to applaud our employees for making it possible to achieve all that we accomplished in 2021.

The Proxy Statement accompanies the 2021 Annual Report to Shareholders (the “Annual Report™), which contains
information about our Company’s performance, including our audited financial statements.

As you’ll see in our Annual Report, this year’s theme is “Onward”—it exemplifies our approach to constantly challenge
ourselves to press onward. Regardless of the circumstances or what the future brings, we are devoted to delivering on our
commitment to all our stakeholders, including you, our shareholders.

Thank you for your continued interest in and support of Avista.

Sincerely,

~. U._/’ @L
Dennis P. Vermillion
President & Chief Executive Officer
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~IVISTA

1411 E. Mission Ave.
Spokane, Washington 99202

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Avista will be held virtually by live webcast on Thursday, May 12, 2022 at 8:15 a.m. Pacific Time.
The purposes of the meeting are to:

(1) elect eleven directors identified in the accompanying proxy statement to serve until the 2023 Annual Meeting of
Shareholders;
(2) ratify the appointment of Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu, Ltd., and their

respective affiliates (collectively, “Deloitte”) as the Company’s independent registered public accounting firm for
2022;

(3) hold an advisory (non-binding) vote on executive compensation; and
(4) transact other business that may come before the meeting or any adjournment or postponement thereof.

While the Annual Meeting will be conducted “virtually,” solely by live webcast, shareholders of record or their proxies or
other legal representatives are entitled to participate in the meeting and participants will be able to ask questions, make
comments and vote on the matters brought before the meeting.

The website for the Annual Meeting is www.virtualshareholdermeeting.com/AVA2022.

If you are a holder of record of common stock at the close of business on March 11, 2022, the record date, and have your
control number, then you will be able to vote during the Annual Meeting by following the instructions available on the
meeting website during the meeting. The 16-digit control number can be found on your proxy card or voting instructions form.
If you do not have your control number, you may attend as a guest (non-shareholder) but will not be able to vote your shares at
the virtual meeting. Closed captioning will be provided for the duration of the Annual Meeting.

Whether or not they intend to participate in the Annual Meeting, shareholders are urged to vote and submit their proxies, prior
to the Annual Meeting, by mail, telephone, or through the internet as promptly as possible. Please sign and date the proxy card
and return it promptly or cast your vote via telephone or through the internet in accordance with the instructions on the proxy
card and/or proxy notice.

By Order of the Board,

’/75%

Gregory C. Hesler
Vice President, General Counsel,
Corporate Secretary and Chief Ethics/Compliance Officer

Spokane, Washington
March 31, 2022

THIS PROXY STATEMENT AND THE 2021 ANNUAL REPORT ARE AVAILABLE ON THE
INTERNET AT HTTP://PROXYVOTE.COM




Important Voting Information

Brokerage firms, banks and other nominees generally have the authority to vote their customers’ shares when their
customers do not provide voting instructions. However, with respect to certain specified matters, when such an entity
does not receive instructions from its customers, shares cannot be voted on those matters. This is called a “broker
non-vote.” Matters on which organizations that are members of the New York Stock Exchange (the “NYSE”) may not
vote without instructions include the election of directors, matters relating to executive compensation and matters relating
to certain corporate governance issues. For Avista Corporation (“Avista,” or the “Company”), this means that NYSE
member organizations may not vote shares on Proposals 1 and 3 if you have not given them instructions on how to vote.
Please be sure to give any brokerage firm, bank, or other financial institution that holds shares on your behalf specific
voting instructions so that your shares will be voted as you direct.

Your Participation in Voting the Shares You Own is Important

Your vote is important. Whether or not you plan to participate in the 2022 Annual Meeting of Shareholders (the “Annual
Meeting”), we urge you to vote and submit your proxy, prior to the Annual Meeting, by mail, telephone, or through the
internet as promptly as possible. If you are submitting your proxy by mail, you should complete, sign, and date your
proxy card, and return it in the envelope provided. If you plan to vote by telephone or through the internet, voting
instructions are printed on your proxy card and/or proxy notice. If you hold your shares through an account with a
brokerage firm, bank, or other nominee, please follow the instructions you receive from them to vote your shares.

More Information is available

If you have any questions about the proxy voting process, please contact the broker, bank or other financial institution
where you hold your shares. The Securities and Exchange Commission (the “SEC”) also has a website
(www.sec.gov/spotlight/proxymatters.shtml) with more information about your rights as a shareholder. Additionally, you
may contact our Investor Relations Department at (509) 495-4203.

Technical Issues

Contact (844) 986-0822 or (303) 562-9302 (International) for any technical difficulties or trouble accessing the virtual
meeting, or if you are unable to locate your 16-digit control number.

Questions

During the meeting, questions can only be submitted in the question box provided at:
www.virtualshareholdermeeting.com/AVA2022.

Replays

A replay of the Annual Meeting will be posted as soon as practical at: https://investor.avistacorp.com along with answers
to shareholder questions pertinent to meeting matters that are received before and during the Annual Meeting that cannot
be answered due to time constraints.

@ VIA THE INTERNET @ BY MAIL
Go to the website address shown on your proxy Mark, sign, date and return the enclosed proxy

card and vote via the internet card in the postage-paid envelope
G BY TELEPHONE @ VIRTUAL LIVE WEBCAST
Use the toll-free number shown on your proxy card www.virtualshareholdermeeting.com/AV A2022

Online access begins at 7:45 a.m. The meeting
begins at 8:15 a.m. All times are Pacific Time.
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AVISTA CORPORATION
1411 East Mission Avenue
Spokane, Washington 99202

PROXY STATEMENT
FOR THE ANNUAL MEETING
TO BE HELD ON MAY 12, 2022

ABOUT THE ANNUAL MEETING

As noted in the Notice of Annual Meeting of Shareholders, the Annual Meeting will be held “virtually,” solely by live webcast.

Why am I receiving these materials and who is soliciting my vote?
The Board is soliciting your vote in connection with the Annual Meeting or at any adjournment or postponement thereof. The
Company intends to mail this Proxy Statement and the accompanying proxy card to shareholders on or about March 31, 2022.

What is the purpose of the meeting?
The meeting will be the Company’s regular Annual Meeting. You will be voting on the following matters at the Annual
Meeting:

(1) Election of eleven directors.

(2) Ratification of the appointment of Deloitte as the Company’s independent registered public accounting firm for
2022.

(3) Advisory (non-binding) vote on executive compensation.
(4) Transaction of other business that may come before the meeting or any adjournment or postponement thereof.

How does the Board recommend I vote?
The Board recommends a vote:

Proposal 1:  For the election of eleven directors.

Proposal 2:  For ratification of the appointment of Deloitte as the Company’s independent registered public
accounting firm for 2022.

Proposal 3:  For the advisory (non-binding) vote on executive compensation.

Who is entitled to vote at the Annual Meeting?

The Company’s common stock is the only class of securities with general voting rights. The Board has set March 11, 2022, as
the record date for the Annual Meeting (the “Record Date””). Only shareholders who own common stock at the close of
business on the Record Date may attend and vote at the Annual Meeting.

What are the voting rights of holders of common stock?
Each share of common stock is entitled to one vote. There is no cumulative voting. At the close of business on the Record
Date, 72,191,571 shares of common stock were outstanding and entitled to vote.

How many shares must be present to hold the Annual Meeting?

Under Washington law, action may be taken on matters submitted to shareholders only if a quorum is present. The presence at
the virtual meeting of holders of a majority of the shares of common stock outstanding as of the Record Date or their proxies
will constitute a quorum. Shares represented by proxy are deemed present for quorum purposes even if abstention is instructed
or if no instructions are given. Subject to certain statutory exceptions, once a share is represented for any purpose at a meeting,
it is deemed present for quorum purposes for the remainder of the meeting.
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ABOUT THE ANNUAL MEETING

How do I vote shares registered in my name?
If you hold shares that were registered in your name on the Record Date, then you, as the registered holder of those shares,
may vote those shares:

Before the Annual Meeting:
* By completing, dating and signing your proxy card and returning it to the Company by mail in the envelope
provided; or

e By telephone or through the internet, following the instructions on your proxy card.

During the Annual Meeting:

* By following the instructions on the website for the meeting—be sure to have your 16-digit control number
available.

How do I vote shares held through a broker, bank or other nominee?
If you are the beneficial owner of shares held through a broker, bank or other nominee, then you are not a record holder of
these shares and may vote them only by instructing the registered holder how to vote them.

You should follow the voting instructions given to you by the broker, bank or other nominee that holds your shares. Generally,
you will be able to give your voting instructions by mail, by telephone or through the internet.

The Company’s common stock is listed on the NYSE. Under NYSE rules, brokerage firms, banks and other nominees that are
members of the NYSE generally have the authority to vote shares when their customers do not give voting instructions.
However, NYSE rules prohibit member organizations from voting on certain types of matters without specific instructions
from the beneficial owners—if a beneficial owner does not give instructions on such a matter, the member organization cannot
vote on that matter. This is called a “broker non-vote.” Matters on which NYSE member organizations may not vote without
instructions include the election of directors, matters relating to executive compensation and matters relating to certain
corporate governance issues. For Avista, this means that NYSE member organizations may not vote on Proposals 1 and 3
unless you have given instructions on how to vote. Please be sure to give specific voting instructions to any broker, bank, or
other financial institution that holds your shares so that your shares can be voted.

How do I vote shares held through an employee plan?
If you are the beneficial owner of shares through participation in the Company’s 401(k) plan, then you are not the record
holder of these shares and may vote them only by instructing the plan trustee or agent how to vote them.

You should follow the voting instructions given to you by the trustee or agent for the 401(k) plan. Generally, you will be able
to give your voting instructions by mail, by telephone or through the internet.

How can I revoke my proxy or change my vote after returning my proxy card or giving voting
instructions?

If you were a registered holder as of the Record Date and returned a proxy card, you may revoke your proxy or change your
vote at any time before it is exercised at the Annual Meeting by giving written notice to the Corporate Secretary of the
Company. You may also change your vote by timely delivering a later-dated proxy or a later-dated vote by telephone or
through the internet.

If you were not a registered holder as of the Record Date and wish to change or revoke your voting instructions, you should
follow the instructions given to you by your broker, bank or other financial institution that holds your shares.

How many votes are required to elect directors and approve the other proposals?

Proposal 1—for the election of directors, a nominee will be elected if the number of votes cast “for” exceeds the number of
votes cast “against.” Brokers may not vote on this proposal without instructions from the beneficial owner. Abstentions or
broker non-votes with respect to any shares will have no effect on the election of a nominee since those shares will not be
voted either “for” or “against” that nominee. Likewise, if you are the registered holder (and not a broker) of the shares and sign
but give no instructions on the proxy card with respect to a nominee, the shares represented by that proxy card will not be

2  Avista



ABOUT THE ANNUAL MEETING

voted either “for” or “against” that nominee and will have no effect on his or her election. Shareholders may not cumulate
votes in the election of directors. If an incumbent director does not receive a majority of votes cast with respect to his/her
re-election in an uncontested election, he/she would continue to serve a term that would terminate on the date that is the
earliest of: (i) the date of the commencement of the term of a new director selected by the Board to fill the office held by such
director, (ii) the effective date of the resignation of such director, or (iii) December 31, 2022.

Proposal 2—the proposal for ratifying the appointment of the firm of Deloitte as the independent registered public accounting
firm of the Company for 2022, will be approved if the number of votes cast “for” exceeds the number of votes cast “against.”
Brokers may vote on this proposal without instructions from the beneficial owner. Abstentions with respect to any shares will
have no impact on the outcome of this proposal since those shares will not be voted at all. If you are the registered holder of
the shares and sign but give no instructions on the proxy card with respect to this proposal, the shares represented by that
proxy card will be voted for this proposal.

Proposal 3—the advisory (non-binding) vote on executive compensation will be approved if the number of votes cast “for”
exceeds the number of votes cast “against.” Brokers may not vote on this proposal without instructions from the beneficial
owner. Abstentions and broker non-votes with respect to any shares will have no impact on this proposal since those shares
will not be voted at all. If you are the registered holder (and not a broker) of the shares and sign but give no instructions on the
proxy card with respect to this proposal, the shares represented by that proxy card will be voted for this proposal.

Who pays for the proxy solicitation and how will the Company solicit votes?

The expense of soliciting proxies will be borne by the Company. Proxies will be solicited by the Company primarily by mail
but may also be solicited personally and by telephone at nominal expense to the Company by directors, officers, and regular
employees of the Company. In addition, the Company has engaged D.F. King & Co., Inc. at a cost of $8,500 plus
out-of-pocket expenses, to solicit proxies in the same manner. The Company will also request banks, brokerage houses,
custodians, nominees, and other record holders of the Company’s common stock to forward copies of the proxy soliciting
materials and the Company’s 2021 Annual Report to the beneficial owners of such stock, and the Company will reimburse
such record holders for their expenses in connection therewith.

Who can I contact if I have questions or need assistance in voting my shares?

If you have any questions about the proxy voting process, please contact the broker, bank or other financial institution where
you hold your shares. You may also contact our Investor Relations Department at (509) 495-4203. Additionally, the SEC has a
website (www.sec.gov/spotlight/proxymatters.shtml) with more information about your rights as a shareholder.
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PROXY SUMMARY
GOVERNANCE HIGHLIGHTS—2021

Our Company is committed to maintaining the highest standards of corporate governance. Strong corporate governance
practices help us achieve our performance goals and maintain the trust and confidence of our investors, employees, customers,
regulatory agencies and other stakeholders. Our corporate governance practices are described in more detail starting on

page 16 and in our Governance Guidelines, which can be found in the Corporate Governance section of our website at
https://avistacorp.gcs-web.com/corporate-governance.

lieeine il doiiiaiiee o Nine of the Company’s eleven director nominees are independent.

e The Chairman of the Board (“Chairman”) and the President/Chief Executive Officer
(“CEO”) are the only non-independent directors.

e During 2021, the Board committees (except the Executive Committee and the Finance
Committee) were composed exclusively of independent directors.

* The average tenure of our directors is 8.5 years and their average age is 60.

e The Board is committed to board refreshment. Our Board has added five new members
in the past six years, four of whom are independent.

Board Leadership e The Company has an independent Lead Director, selected by the Board.

* The Lead Director serves as liaison between management and the other
non-management directors. The Lead Director’s specific duties are set forth starting on
page 16.

e The positions of Chairman and CEO are separated.

clooiilos e eio e o The independent directors regularly meet in executive sessions without management.

Executive Sessions e The Lead Director presides at executive sessions.
Board Oversight of * The Board and its committees consider enterprise risk in connection with all Company
Risk Management operations including, but not limited to, regulatory, operating, compliance, energy
commodity risks, external mandates, wildfire resiliency, financial, technological and
strategic threats.
* The Board reviews Avista’s systematic approach to identifying, assessing and managing
risks faced by the Company.
Stock Ownership * Independent directors are expected to achieve a minimum investment of five times the
Requirements minimum equity portion of their retainer in Company common stock and are expected to

retain at least that level of investment during their tenure on the Board.

* The stock ownership policy for the Company’s executive officers requires executive
officers to own shares based on their position and salary:

» Chief Executive Officer—35 times salary

* President—4 times salary

e Executive Vice President and Senior Vice Presidents—2.5 times salary
* Vice Presidents—1 times salary

* Directors and officers are prohibited from engaging in short sales, pledging, or hedging
the economic interest in their Company shares.
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GOVERNANCE HIGHLIGHTS—2021

Board Practices e The Board regularly assesses its performance through Board, committee and individual
director evaluations.

* Continuing director education is provided during regular Board and committee
meetings, including education by outside experts, and by supporting attendance at
outside programs.

* Directors may not stand for election after age 72.

e The Governance and Corporate Responsibility Committee (“Governance Committee’)
leads the full Board in considering Board competencies and refreshment in light of
Company strategy.

* The Board has adopted a policy that provides that the Board will include candidates with
a diversity of ethnicity and gender in the pool for possible Board members.

Accountability » The Board proactively adopted Proxy Access for director nominees.
e All directors stand for election annually.

* In uncontested elections, directors must be elected by a majority of votes cast.

Environmental, Social and Governance (“ESG”): Building
Trust and Accountability

The Company understands that its commitment to sustainability, stewardship and corporate citizenship is important, not only
to our shareholders, but to our communities and other constituencies. For over 130 years, these commitments have guided us
in what we do. We have long been committed to conducting our business in ways that are principled, transparent and
accountable, and we recognize the importance of ESG disclosure as a means of making our commitments more transparent.
For these reasons, the Board’s Governance Committee has caused the Company to pursue an initiative for enhanced ESG
disclosure that is grounded in the Company’s commitments to the environment, its employees, its customers and the
communities we serve, as well as ethical governance. Information about the Company’s commitments is available on our
website at https://investor.avistacorp.com/corporate-responsibility/our-commitment. Material on our website, including
information regarding our corporate responsibility commitments and related ESG reports and metrics, is not part of nor
intended to be incorporated into this Proxy Statement.
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COMPENSATION HIGHLIGHTS—2021

In 2021, the Compensation and Organization Committee (“Compensation Committee”) established performance goals for the
Company based on input from the CEO and aligned the short-term and long-term incentive plans with those goals. Our
incentive arrangements allow us to focus on maintaining an attractive financial profile while creating long-term value for
shareholders and customers.

As summarized below, the compensation earned by our Named Executive Officers (“NEOs”) in 2021 reflects our corporate
performance for the fiscal year.

e The Compensation Committee approved base salary adjustments ranging from 2.0% to 3.0% for our NEOs based on
market comparisons, its assessment of individual performance and other factors as discussed in more detail below in
the Compensation Discussion and Analysis, beginning on page 30.

e Our 2021 Cost Per Customer metric exceeded the target, resulting in a 141% payout. Our Consolidated Earnings Per
Share performance also exceeded target resulting in a 129% payout for this metric. The Customer Satisfaction and
Average Response Time metrics also performed above target, resulting in a total annual cash incentive payment of
111% of target.

e Inearly 2022, our NEOs received a payout for one-third of their restricted stock units (“RSUs”) granted in each of
2019, 2020 and 2021, along with the associated dividend equivalents. These RSUs are time-based, and one-third vest
each year over a three-year period.

e Our Total Shareholder Return (“TSR”) exceeded our three-year TSR threshold, which resulted in a final payment of
76% of the performance shares related to TSR granted in 2019 for the 2019-2021 performance period and the
associated dividend equivalents.

e Our Cumulative Earnings Per Share (“CEPS”) exceeded our three-year CEPS threshold, which resulted in payment of
69% of the performance shares related to CEPS granted in 2019 for the 2019-2021 performance period and the
associated dividend equivalents.

*  Our CEO’s pay is 28 times higher than our median employee’s pay.
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PROPOSAL 1—ELECTION OF DIRECTORS

Shareholders are being asked to elect director nominees for a one-year term. This
section includes information about the Board of Directors and each director nominee.

The Board of Directors unanimously recommends a vote FOR each of the nominees for
director and urges beneficial owners, if they are not the record holders, to instruct their
brokers or other nominees to vote for each director.

Director Selection Process

The Board is elected by the shareholders to oversee their interests in the long-term overall success of the Company’s business
and its financial strength. Our directors have diverse backgrounds and experience and represent a broad spectrum of
viewpoints.

The Board has a robust and effective director nomination and evaluation process. The Board has delegated to the Governance
Committee the responsibility for reviewing and recommending to the Board nominees for director. The Governance
Committee annually reviews with the Board the composition of the Board as a whole and recommends, if necessary, steps to
be taken so that the Board reflects the appropriate balance of knowledge, experience, competencies and expertise, all in the
context of an assessment of the needs of the Board and the Company at the time. In evaluating a director candidate, the
Governance Committee considers the knowledge, experience, integrity, business acumen and judgment of that candidate; the
potential contribution of that candidate to the diversity of backgrounds, experience and competencies that the Board desires to
have represented; willingness of that candidate to consider strategic proposals; and any other criteria established by the Board,
as well as any core competencies or technical expertise necessary to staff the Board Committees.

For longer-serving directors, the Governance Committee also considers the tenure of a director and whether the duration of
service impairs such director’s independence from management, as demonstrated by the director’s relationship with
management and the director’s participation in Board and committee deliberations. Directors must be able to commit the
requisite time for preparation and attendance at regularly scheduled Board and committee meetings, as well as be able to
participate in other matters necessary to ensure that good corporate governance is practiced.

The Board is committed to actively seek out highly qualified women and minority candidates and to include such individuals
in each Board candidate pool. The Board considers diversity of experience, skills, background, and viewpoint, as well as
diversity in race, gender and culture when considering individual candidates.

The Board considers the appropriate size of the Board and the needs of the Company with respect to the particular talents and
experience of its directors. In evaluating individual director candidates, the Board takes into consideration the criteria set forth
in the Company’s Corporate Governance Guidelines (available on the Company’s website at https://avistacorp.gcs-web.com/
corporate-governance), including, but not limited to:

e The qualifications, knowledge, competencies, abilities and executive leadership experience of nominees, as well as
work experience at the executive leadership level in his/her field of expertise;

e Familiarity with the energy/utility industry;
* Recognition by other leaders as a person of integrity and outstanding professional competence with a proven record
of accomplishments;

e Experience in a regulatory arena;

* Knowledge of the business of, and/or facilities for, the generation, purchase, transmission and/or distribution of
electric energy and/or the purchase, storage and/or distribution of natural gas;

e Attributes that would enhance the diversity and perspective of the Board; and
*  Knowledge of the customers, community and employee base.
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PROPOSAL 1—ELECTION OF DIRECTORS

The Board believes that it must continue to refresh itself. During the last six years, the Board has added five new members, four
of whom are independent, as a result of retirements and departures due to professional and personal commitments. The Board
consists of directors with a range of experience at policy-making levels in business, government and other areas that are relevant
to the Company’s activities. The average tenure of the current director nominees is 8.5 years and the average age is 60.

The Governance Committee identifies nominees by first evaluating the current members of the Board. Current members of the
Board with competencies and experience that are relevant to the Company’s business strategies and who are willing to
continue in service are considered for re-nomination. If any member of the Board did not wish to continue in service, or if the
Governance Committee decided not to nominate a member for re-election, the Committee then would identify the desired
qualifications, competencies, expertise, diversity, abilities and experience of a new nominee in light of the criteria set forth
above. Current members of the Board are polled for recommendations of individuals meeting the criteria described above. The
Governance Committee may also consider candidates recommended by management, employees or others. The Governance
Committee may, at its discretion, engage executive search firms to identify qualified and diverse individuals.

Shareholder Recommendations and Nominations of Director Candidates; Proxy Access

The Governance Committee will consider written recommendations for candidates for the Board that are made by
shareholders. Recommendations must include detailed biographical material indicating the qualifications of the candidate for
the Board and must include a written statement from the candidate of willingness and availability to serve. The Governance
Committee will consider any candidate recommended in good faith by a shareholder. The Governance Committee will
evaluate director nominees in the same manner as other candidates are evaluated; as discussed above.

While candidates for director are usually nominated by the Board (after consideration and recommendation by the Governance
Committee, as discussed above), shareholders may directly nominate candidates for election as directors. In order to do so,
shareholders must follow the procedures set forth in the Company’s Bylaws (“Bylaws”), referred to under “2023 Annual
Meeting Information,” on page 63. The Chair of the meeting may refuse to acknowledge any nomination not made in
compliance with the Bylaws.

In addition, subject to the satisfaction of additional requirements and conditions, and to the exceptions and limitations set forth
in the Bylaws, each registered shareholder (or group of not more than 20 shareholders) who has owned at least 3% of the
Company’s outstanding shares of common stock for at least three years, may designate one nominee for election as a director
of the Company for inclusion in management’s proxy soliciting materials for each Annual Meeting of Shareholders; provided,
however, that management is not required to include a number of such designees greater than 20% of the total number of
members of the Board of Directors; and provided, further, that the designating shareholder(s) and the designated nominee(s)
shall also meet the eligibility and other requirements set forth in the Bylaws.

Current Nominees

Eleven directors are to be elected to hold office for a one-year term, and until a qualified successor is elected. The Company’s
Restated Articles of Incorporation and Bylaws provide for up to 11 directors, as specified from time to time by the Board. The
Board has fixed the number of directors at 11.

Upon recommendation from the Governance Committee, the Board has nominated Julie A. Bentz, Kristianne Blake, Donald C.
Burke, Rebecca A. Klein, Sena M. Kwawu, Scott H. Maw, Scott L. Morris, Jeffry L. Philipps, Heidi B. Stanley, Dennis P.
Vermillion and Janet D. Widmann to be re-elected as directors for a one-year term to expire at the Annual Meeting in 2023
and until their successors shall have been elected. The nominees have consented to serve as directors, and the Board has no
reason to believe that any nominee will be unable to serve. If a nominee should become unavailable, your shares will be voted
for a Board-approved substitute. The Board has concluded that all nominees with the exception of Messrs. Morris and
Vermillion, are independent and that all nominees satisfy the various criteria for nomination as directors.

Included in each nominee’s biography is an assessment of the specific qualifications, competencies, attributes and experience
of such nominee based on the qualifications described above.
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All director nominees exhibit:
High Integrity

Knowledge of Corporate Governance
Requirements and Practices

Leadership Experience

A Proven Record of Success

PROPOSAL I—ELECTION OF DIRECTORS

A Commitment to Sustainability

A Commitment to the Long-Term Interests
of our Shareholders

Strong Business Judgment

Innovative Thinking

Our director nominees bring a balance of relevant skills to the boardroom, as well as an effective mix of diversity and
experience. The following graph sets out a summary of the director nominees’ core competencies:

Summary of Board Core Competencies

ENVIRONMENTAL

ECONOMIC DEVELOPMENT
ENTREPRENEUR/INNOVATION
REGIONAL BUSINESS CONNECTIONS
LEGAL

CUSTOMER SERVICE
ORGANIZATIONAL DEVELOPMENT/HR
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ENERGY/COMMODITY MARKETS
ENERGY/UTILITY INDUSTRY BACKGROUND
M&A

FINANCE / INVESTMENT BANKING
ACCOUNTING

FINANCIAL EXPERT/CFO

RISK OVERSIGHT / RISK MANAGEMENT
COO

CEO OF PUBLIC OR PRIVATE COMPANY
BOARD GOVERNANCE

TOTAL BOARD MEMBERS

Gender Ethnic
Tenure Diversity Diversity

DD

= (-6 years = Male = Non-Minority
7-10 years Female Minority

= 11-16 years

m |7-25 years

I
()
w
IS IS EN
1 1
| |
i -
= I

Average Number of New Directors
Age Independent Directors  in Last 5 Years

= Independent =<5 Years

Non-Independent >5 Years
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JULIE A. BENTZ
Director since 2021
Environmental Committee
Finance Committee

KRISTIANNE BLAKE
Director since 2000
Audit Committee
Governance Committee — Chair
Executive Committee
Lead Director

Major General (Retired) Bentz, age 57, is one of the principals of BDR LLC (tree farm and
fish hatchery management) and the sole principal of HOMR LLC (national security and
leadership consultancy). She retired in 2019 after a successful 33-year career, spanning
active, reserve and National Guard commissioned service. She has been a recurring
member of the White House National Security Council Staff and Homeland Security
Council for the Executive Office of the President. While working at the White House, her
roles included Senior Advisor for Emerging Technologies and Director of Strategic
Capabilities. During her career, she also held numerous roles in the Department of Defense
at the Pentagon. She holds a M.S. in National Security Strategy from the National Defense
University, a Ph.D. and M.S. in Nuclear Engineering from the University of Missouri, and
a B.A. in Radiological Health from Oregon State University.

Ms. Blake, age 68, was president of the accounting firm of Kristianne Gates Blake, P.S. for
34 years. She continues to provide tax and financial planning services for select clients.
Ms. Blake has an extensive background in public accounting. She was a Certified Public
Accountant for 30 years and she worked for 12 years for an international accounting firm.
She has served for 24 years on various boards of public companies and registered
investment companies including service as a board chair, audit committee chair and
governance committee member.

Ms. Blake is currently serving as audit committee chair for the Russell Investment
Company and the Russell Investment Funds. She previously served on the boards of the
Principal Funds, Inc., the Principal Variable Contracts Funds, Inc., and Laird Norton
Wealth Management. Ms. Blake served for 12 years as a Regent at the University of
Washington. She has extensive involvement in the Spokane community, having served on
many nonprofit and economic development boards. Ms. Blake serves as the Lead Director
of the Board.
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Mr. Burke, age 61, currently serves as an independent director for the Virtus mutual fund
complex and the Duff & Phelps closed-end fund complex. Prior to these roles, Mr. Burke
served as an independent trustee for the Goldman Sachs mutual fund complex. In addition,
from 2006 to 2010, Mr. Burke served as a trustee for numerous global funds that were
advised by BlackRock, Inc. From 2006 to 2009, he was a managing director of BlackRock
and served as the president and CEO of the BlackRock U.S. mutual funds. In this role,

Mr. Burke was responsible for the accounting, tax and regulatory reporting requirements
for over 300 open and closed-end mutual funds. Mr. Burke joined BlackRock in connection
with the merger with Merrill Lynch Investment Managers (“MLIM”), taking a lead role in
the integration of the two firms’ operating infrastructures. While at MLIM, Mr. Burke was
the Head of Global Operations and Client Services and also served as the Treasurer and

Chief Financial Officer (“CFO”) of the MLIM mutual funds. DONALD C. BURKE
Director since 2011

He started his career with Deloitte & Touche LLP (formerly Deloitte Haskins & Sells). Audit Committee — Chair

Mr. Burke is a certified public accountant and received a Bachelor of Science degree in Governance Committee

Accounting and Economics from the University of Delaware and a Master of Business
Administration in Taxation from Pace University. Mr. Burke has held a number of
leadership roles throughout his career including leading a global operations organization
with employees located across four continents. He brings significant financial experience to
the board from his years in public accounting and his role as the treasurer and CFO of
numerous mutual funds. Mr. Burke is the designated Audit Committee Financial Expert of
the Board. He has extensive board experience, having served on the audit, compliance,
governance & nominating, and contract review committees of various boards. He has also
served on a number of nonprofit boards.

Ms. Klein, age 56, is Principal of Klein Energy, LLC, an energy consulting company based
in Austin, Texas. Over the last 25 years she has worked in Washington, DC and in Texas in
the energy, telecommunications and national security arenas. Ms. Klein’s professional
experience also includes service with KPMG Consulting (now Deloitte) where she headed
the development of the company’s Office of Government Affairs and Industry Relations in
Washington, DC. She also served as a Senior Fellow with Georgetown University’s
McDonough School of Business. She has served as chair of the board of the Lower
Colorado River Authority, a public power utility owning generation, transmission and
water services across the central Texas area. In addition, she sits on the boards of
GroupNIRE, a company focused on developing energy resources from early stage
technologies to commercial deployment, Aiqueous, a water software company, and San

Jose Water Group, which operates as a holding company with the following subsidiaries: REBECCA A. KLEIN
San Jose Water Company in California; Connecticut Water Company, Avon Water Director since 2010
Company and Heritage Village Company in Connecticut; Maine Water Company in Maine; Compensation Committee
and STWTX, Inc. She is also the Founder and a director of the Texas Energy Poverty Environmental Committee — Chair

Research Institute.

Ms. Klein earned a Juris Doctor from St. Mary’s University School of Law in San Antonio,
Texas. She also holds a Master of Arts in National Security Studies from Georgetown
University, a Bachelor of Arts in Human Biology from Stanford University, and an MBA
from MIT. She is a member of the State Bar of Texas. She has served as a commissioner
and chair of the Texas Public Utilities Commission. She is also a retired Lieutenant
Colonel of the Air Force Reserve. Her areas of legal expertise include energy and
telecommunications.
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SENA M. KWAWU
Director since 2021
Environmental Committee
Finance Committee

SCOTT H. MAW
Director since 2016
Compensation Committee — Chair
Governance Committee

Mr. Kwawu, age 53, has been senior vice president of operations of Frontdoor, Inc. a home
services company, with a broad range of services, from flexible home service plans to
on-demand solutions since January 2020. He leads service operations and contractor
relations for the company’s network of 17,000 prequalified contractor firms and 60,000
technicians. He is responsible for efficiently scaling operations, leveraging a “digital first”
approach to deliver enhanced customer experiences and support business growth.

Mr. Kwawu is an operational and finance leader with more than 25 years of multifunctional
experience in high growth and mature public companies across multiple industries. Prior to
joining Frontdoor, Mr. Kwawu was with Starbucks, where he served as senior vice
president of finance and business operations, leading data management, call centers
(internal and external) and the shared services organization. He joined Starbucks as the
senior vice president, global supply chain finance. His career also includes global
leadership roles with State Street Corporation, Genworth Financial and General Electric
Company. He currently serves as a board member and vice chair of the non-profit
VillageReach, and he is the treasurer and a board member of The Executive Leadership
Council. He holds a bachelor’s degree in business administration from George Washington
University and an M.B.A. from University of Michigan. He also holds a patent for a system
and method for pool risk assessment for life insurance.

Mr. Maw, age 54, served as executive vice president and CFO of Starbucks Coffee
Company (“Starbucks”) from February 2014 until his retirement in November 2018. He
was responsible for that company’s Global Finance organization. Prior to that, he served as
senior vice president of Corporate Finance of Starbucks where he was responsible for
corporate finance, including accounting, tax and treasury. Mr. Maw also had oversight of
all financial and securities-related regulatory filings. He joined Starbucks as global
controller in 2011. Prior to joining Starbucks, Mr. Maw served as CFO of SeaBright
Insurance Company from 2010 to 2011. From 2008 to February 2010 he served as CFO of
the Consumer Banking division of JPMorgan Chase & Co., having held a similar position
at Washington Mutual Bank (“WaMu”). He was responsible for all finance and accounting
functions for the retail branch networks of those banks. From 1994 to 2003, he served in
various finance leadership positions at General Electric Company, including serving as
CFO of GE Insurance Holdings, Inc. in London.

Mr. Maw graduated from Gonzaga University with a B.A. in Accounting. He currently
serves on the Board of Trustees for Gonzaga University, as well as the Board of Directors
for Root, Inc., an insurance company, and Alcon, Inc. a Swiss medical company
specializing in eye care products. He is also the lead independent director of Chipotle
Mexican Grill, Inc., and serves as audit committee chair for both Alcon and Chipotle.
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Mr. Morris, age 64, has been Chairman of the Company since January 2008. From January
2008 to October 1, 2019, he also served as the Company’s CEO. From January 2008 to
January 2018 he served as the Company’s President. From May 2006 to December 2007,
he served as the Company’s President and Chief Operating Officer (“COO”). Mr. Morris
was hired by the Company in 1981 and his experience includes management positions in
construction and customer service and general manager of the Company’s Oregon utility
business. He was elected as a vice president in November 2000 and in February 2002 he
was elected as a senior vice president.

He is a graduate of Gonzaga University and received his master’s degree from Gonzaga
University in organizational leadership. He also attended the Stanford Business School
Financial Management Program and the Kidder Peabody School of Financial Management.
Mr. Morris serves on the boards of McKinstry Co. and California Water Service. He is a
Trustee Emeritus of Gonzaga University. He recently joined the Board of Iron Horse
Acquisitions, a diversity media and entertainment SPAC company. He has served on a
number of Spokane nonprofit and economic development Boards. Mr. Morris has extensive
utility experience having spent his entire career in the industry. He brings to the Board a
deep knowledge and understanding of the Company and its subsidiaries, having served in a
number of management capacities throughout the Company, including president of Utility
Operations, managing the Company’s Oregon gas operations, customer service, and
construction areas and CEO of the Company’s subsidiary, Ecova. He has experience
leading a number of economic development and business association boards.

Mr. Philipps, age 66, was President and CEO of Rosauers Supermarkets, Inc. from July
2000 to August 2021. He served as Chair of the Washington Food Industry Association in
2012, Chair of the 2012 and 2020 campaigns for United Way of Spokane County, Board
Chair of Greater Spokane Incorporated (GSI) from 2012-13, and Council President of the
Inland NW Council for the Boy Scouts of America from 2015-2017. He is currently
involved with a number of local community and non-profit organizations including the
Providence Community Mission Board where he serves as Board Chair, the Inland NW
Council of the Boy Scouts of America, the Innovia Foundation, and Greater Spokane
Incorporated where he chairs Life Sciences Spokane, an initiative to develop and support a
life and bio-sciences economy in Spokane. He serves on community advisory boards of the
UW-GU Regional Health Partnership and WSU’s Elson S. Floyd College of Medicine. He
is a two-time nominee for the Public Library Foundation Citizen Hall of Fame and was
named “Retailer of the Year” twice by the Washington Food Industry Association.

Mr. Philipps is a graduate of Carroll College in Helena, Montana where he earned BA
degrees in Business, Economics and Accounting.

SCOTT L. MORRIS
Director since 2007
Chairman of the Board
Finance Committee
Executive Committee — Chair

JEFFRY L. PHILIPPS
Director since 2019
Compensation Committee
Finance Committee
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HEIDI B. STANLEY
Director since 2006
Audit Committee
Environmental Committee
Executive Committee

DENNIS P. VERMILLION

Director since 2018
President and CEO
Executive Committee

Ms. Stanley, age 65, is co-owner and chair of Empire Bolt & Screw, Inc., a privately-held
international distribution company headquartered in Spokane, Washington. Prior to this,
Ms. Stanley had 24 years of experience in the banking industry. She served as CEO and
chair of Sterling Savings Bank from January 2009 to October 2009. From January 2008 to
December 2008, she served as director, vice chair, president & CEO. From October 2003
to December 2007, she served as director, vice chair and COQ. Prior to this, she held a
variety of leadership positions with increasingly higher levels of managerial responsibility.

Prior to joining Sterling in 1985, Ms. Stanley worked for IBM in San Francisco, California
and Tucson, Arizona. Ms. Stanley’s varied business experiences have provided a diverse
business perspective on risk analysis, operations, policy development, mergers and
acquisitions, board governance and capital markets. Since June 2016, Ms. Stanley has
served as a director of Forterra, Inc., a for-profit wholly-owned subsidiary of the
Association of Washington Business. She served on many industry and business boards and
has been active in the Spokane region and with many statewide organizations. Her
community leadership extends beyond the business community and includes board
involvement with numerous charitable, educational and cultural organizations. Ms. Stanley
is the founding chair of Greater Spokane Incorporated, former chair of the Association of
Washington Business, former chair of the Spokane area YMCA, and former board member
of the Spokane Symphony. She currently serves on the board of the Washington Policy
Center. Ms. Stanley graduated from Washington State University with a Bachelor of Arts
degree in Business Administration.

Mr. Vermillion, age 60, has been president of Avista since January 1, 2018 and CEO since
October 1, 2019. Prior to that, he served as senior vice president of Avista and president of
the Avista Utilities division from 2009 to 2018. He also serves as chairman of the board for
Avista subsidiary Alaska Electric Light and Power Company. Mr. Vermillion joined Avista
in 1985 and has held various staff and management positions. His experience covers a
broad range of activities, including leadership, energy trading and marketing, risk
management, scheduling, resource operations, power/transmission contracting, resource
planning and coordination, regulatory issues and production cost modeling. Mr. Vermillion
has served as Vice President of Energy Resources of Avista Utilities and prior to that, as
President and COO of Avista Energy from February 2001 until its sale in June 2007. He
currently serves as a board member of Western Energy Institute (WEI), the American Gas
Association (AGA), Edison Electric Institute (EEI), Washington Roundtable, Greater
Spokane Inc., and the Avista Foundation. Mr. Vermillion is a past chairman of WEI,
formerly served on the Board of the Spokane County United Way and is a past chairman of
the Spokane County campaign. He is a graduate of Washington State University with a
Bachelor of Science degree in Electrical Engineering.
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Ms. Widmann, age 55, most recently served as the president and CEO of Kids Care Dental,
a private equity-owned pediatric dental, orthodontic and oral surgery company. She has
more than 25 years of executive experience in health care service and technology-enabled
health care companies, having previously served as executive vice president of Blue Shield
of California, a national health plan based in San Francisco accountable for overall profit
and loss responsibility for Blue Shield’s $15 billion in annual revenue and its 3.5 million
members.

Ms. Widmann began her career at Health Net, eventually serving as the COO of its dental
and vision subsidiaries. Ms. Widmann serves on the board of directors for Delta Dental of
California and Cutera (NASDAQ: CUTR). Ms. Widmann was appointed to the California

Health Professions Education Foundation and previously served on the Board of the Bay JANET D. WIDMANN
Area Business Council. Ms. Widmann has been consistently named one of the “Most Director since 2014
Influential Women in the Bay Area” by the San Francisco Business Journal. She is an Finance Committee — Chair
active member of The Committee of 200, McKinsey & Company’s Bay Area Women’s Governance Committee

Executive Roundtable, and the International Women’s Forum. Ms. Widmann holds a
Bachelor of Science degree in Health Administration from California State University,
Northridge and a Master of Health Administration degree from the University of Southern
California.

The Board recommends a vote “FOR”’ all director nominees.
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Corporate Governance Principles

The Board is responsible for directing the management of the business and affairs of the Company. As such, the Board gives
the Company’s executive officers strategic direction and oversees their operation of the Company’s business and their conduct
of its affairs, with a view to serving the best interests of the Company and its shareholders and other stakeholders.

The Board has adopted Governance Guidelines to address matters including qualification of directors, standards of
independence for directors, election of directors, responsibilities and expectations of directors, and evaluation of director and
committee performance. The Governance Guidelines are reviewed annually and updated as necessary. The Governance
Guidelines, along with the Bylaws, Board Committee Charters, and the Code of Conduct, provide the framework for the
governance of the Company.

Board Leadership Structure

The Board does not have a policy as to whether the role of CEO should be separate from that of the Chairman, nor, if the roles
are separate, whether the Chairman should be selected from the independent directors. The Board selects the Chairman in a
manner that it determines to be in the best interests of the Company and its shareholders. This flexibility has allowed the Board
to determine whether the role should be separated based on the individuals and the circumstances existing at that time. The
Board believes that the Company has been well served by this leadership structure.

Annually, the Board examines its governance practices, including the separation of the positions of the Chairman and the CEO
and the independence of the Chairman. The Board believes that it needs to retain the ability to balance the independent Board
structure with the flexibility to appoint as Chairman someone with hands-on knowledge of and experience in the operations of
the Company. Currently, the roles of Chairman and CEO are separated. Mr. Morris, who retired as CEO, effective October 1,
2019, serves as the Chairman of the Board. The Company is led by Mr. Vermillion, who has served as its President since
January 1, 2018 and President and CEO since October 1, 2019.

Duties of the Chairman
The Chairman’s duties include:

e Chairing all meetings of the Board in a manner that effectively utilizes the Board’s time and which takes full
advantage of the skills, expertise and experience that each director has to offer;

*  Working with the Lead Director and CEO to establish schedules and agendas for Board meetings, with input from
other directors and management;

e Together with the Lead Director, recommending an agenda to the Board for its approval for each shareholder
meeting;

e Providing input to the Chair of the Governance Committee on new Board member candidates and the selection of
the Board committee members;

e Facilitating and encouraging constructive and useful communication between the Board and management;

* Providing leadership to the Board in the establishment of positions that the Board may take on issues to come before
shareholder meetings;

* Presiding at all shareholder meetings; and

e With input from the CEO, ensuring that the Board is provided with full information on the condition of the
Company, its businesses, the risks facing the Company and the environment in which it operates.

Lead Director
The Board has also established the position of an independent Lead Director. Ms. Blake was elected on May 11, 2020, to serve
as Lead Director for a three-year term. The Lead Director’s duties include:

* Maintaining an active, positive and collaborative relationship with the Chairman and the CEO;
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* Keeping an open line of communication that provides for dissemination of information to the Board and discussion
before actions are finalized;

e Serving as primary liaison between independent directors, the Chairman and the CEO;

* Presiding at all meetings at which the Chairman is not present, including executive sessions of the independent
directors held at each regularly scheduled Board meeting;

* Calling meetings of the independent directors when necessary and appropriate; and

*  Working with the Chairman to set meeting schedules and agendas for the Board meetings, including soliciting input
from the other independent directors on items for the Board agendas, to ensure that appropriate agenda items are
included and that there is adequate time for discussion of these items.

The Lead Director is available for communications and consultation with major shareholders. The Company has a mechanism
for shareholders and other interested parties to communicate with the Lead Director and independent directors as a group, or
on an individual basis. (See “Communications with Shareholders” on page 20.)

Director Independence

The Board has been, and continues to be, a strong proponent of director independence. It is the policy of the Board that a
majority of the directors be independent from management and that the Board not engage in transactions that would conflict
with the best interests of the Company’s business.

The Company’s corporate governance structures and practices provide for a strong, independent Board and include several
independent oversight mechanisms:

e All members of the Board are independent except for Messrs. Morris and Vermillion.

e All members of the Board committees are independent, except for Mr. Morris who chairs the Executive Committee
and is a member of the Finance Committee, and Mr. Vermillion who is a member of the Executive Committee.

e Each Board Committee has a separate independent Chair, except for the Executive Committee.

* All Board committees may seek legal, financial or other expert advice from sources independent from management.

The Board believes this governance structure and these practices ensure that strong and independent directors will continue to
effectively oversee the Company’s management and key issues related to its long-range business plans, long-range strategic
decisions, risks and integrity.

Independence determinations are made on an annual basis at the time the Board approves nominees for election at the next
Annual Meeting and, if a director joins the Board between Annual Meetings, at such time. To assist in this determination, the
Board adopted Categorical Standards for Independence of Directors (the “Categorical Standards”). As a result of this review,
the Board has affirmatively determined that the directors nominated for election at the Annual Meeting are independent of the
Company and its management, with the exception of Messrs. Morris and Vermillion. Mr. Vermillion is an inside director
because of his employment as President and CEO of the Company, and Mr. Morris is not considered independent because he
served as the Company’s CEO prior to his retirement from such position and an employee of the Company on March 1, 2020.
He is currently serving as Chairman.

Related Party Transactions

The Board recognizes that related party transactions present a heightened risk of conflicts of interest and/or improper valuation
of transactions (or the perception thereof) and, therefore, has adopted a Related Party Transaction Policy, which is followed in
connection with all related party transactions involving the Company and specified related persons that include directors
(including nominees) and executive officers, certain family members and certain shareholders, all as outlined in the applicable
rules of the SEC. During its annual review, the Board considered whether there were any transactions or relationships between
directors or members of their immediate families (or any entity of which a director or an immediate family member is an
executive officer, general partner, or significant equity holder) and members of the Company’s senior management or their
affiliates that are inconsistent with a determination that the director is independent.

SEC rules require that the Company disclose any related party transaction in which the amount involved exceeds $120,000 in
the last year. The Governance Committee has determined that the Company had no related party transactions that are
reportable for 2021.
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In making its determination, the Board considered that the Company and its subsidiaries in the ordinary course of business
have during the last three years purchased products and services from companies at which some of our directors were officers,
board members, or investors during 2021. The Board specifically considered the following relationships, which it determined
are immaterial to the director’s independence:

e Ms. Stanley is co-owner and chair of the board of a company that has for many years, commencing prior to the time
Ms. Stanley became a director of the Company, sold, and continues to sell, hardware supplies to the Company in
arm’s-length transactions. The amount paid to that company in 2021 was $53,977.77, which did not exceed the
threshold amount in the SEC rules. The amount paid in each of the prior three years was comparable in amount and
did not exceed the threshold amount.

e Mr. Taylor, who retired from the Avista Board on June 21, 2021, is a board member of a corporation that owns and
operates radio stations in Idaho, Washington and Oregon. In 2021, the Company’s advertising agency purchased
radio advertisements on some of those stations in arm’s-length transactions. The amount paid to that company in
2021 was $3,343.90, which did not exceed the threshold amount in the SEC rules. The amount paid in each of the
prior three years was comparable in amount and did not exceed the threshold amount.

Board Meetings

The Board strongly encourages its members to attend all Board and committee meetings and the Annual Meeting. The Board
held four meetings in 2021. The attendance at all Board and committee meetings was 100%. All the directors attended the
prior year’s Annual Meeting and all directors are planning to attend the upcoming Annual Meeting.

Meetings of Independent Directors

The independent directors meet at each regularly scheduled Board meeting. The Lead Director chairs these sessions. The Lead
Director establishes the agenda for each session and also determines which, if any, other individuals, including members of
management and independent advisors, should be available for each such meeting.

Board Risk Oversight

The Board plays an active role in the identification of the major risks affecting the Company and the oversight of the
Company’s risk management. For organizational purposes, the Board has categorized the various risks facing the Company as
follows:

e utility regulatory * external mandates
e operational * financial

e climate change e energy commodity
e cyber and technology e compliance

* strategic

While the board retains full responsibility for the general oversight of the management of all categories of risk, it has delegated
to and allocated among its committees first oversight responsibility regarding specific categories of risk. The allocation of
categories of risk to the respective committees is described generally below and is more specifically set forth in the committee
charters. While management is responsible for the day-to-day management of risk, appropriate Company officers make
periodic reports to the respective committees or, if circumstances so warrant, to the full Board, and responds to specific
inquiries made by the committees and/or the Board. Following a risk report to a committee, the chair of that committee reports
to the full Board. This process facilitates the coordination of the oversight and management of the various categories of risk,
particularly with respect to the interrelationships among various risks.

See Item 1A — “Risk factors” and Item 7 — “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Enterprise Risk Management” in the Annual Report for discussions of the various risks within the general
categories listed above and the Company’s risk management processes and procedures.

CEO Succession Plan

Succession plans for our CEO and other officers are an important part of the Company’s long-term success, and the Company
has in place a succession-planning process that reflects the Company’s long-term business strategy. The Compensation
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Committee conducts an annual review of the succession plans for our CEO and other executives of the Company and receives
quarterly updates on the plans. Our CEO and the Compensation Committee review those succession plans annually with the
full Board. The succession plans reflect the Board’s belief that the Company should regularly identify internal candidates for
the CEO and other executive positions and that it should develop those candidates for consideration when a transition is
planned or necessary. Accordingly, management has identified internal candidates in various phases of development and has
implemented development plans to assure the candidates’ readiness. Those development plans identify the candidates’
strengths and developmental opportunities, and the Compensation Committee receives periodic updates and regularly reviews
the candidates’ progress. In addition to internal development pools, to assure selection of the best candidate(s), the Company
may recruit externally if such approach would better suit the Company’s strategic needs. The Compensation Committee
believes that the Company’s succession planning process provides a good structure to assure that the Company will have
qualified successors for its executive officers.

The Board has adopted a Contingency CEO Succession Plan to outline the procedures for the temporary appointment of an
interim CEO to avoid a vacancy in leadership that may occur because of an absence event due to death, illness, disability, or
sudden departure of our CEO.

Board and Committee Evaluations

The Board conducts an annual assessment of its performance and effectiveness. The process is coordinated by the Board Chair
and the Chair of the Governance Committee and is proctored through written assessments completed by each director. Areas
of inquiry include, among other things, the following:

* Overall Board performance and areas of focus including strategic and business issues, challenges and opportunities;
* Succession planning;

* Board Committee structure and composition;

e Board culture;

*  Board composition;

e Management performance, including quality of materials, provided to the directors; and

* Board meeting logistics.

Each Board committee also conducts an annual assessment of its performance and effectiveness through written assessments
completed by each committee member. Areas of inquiry include, among other things, the following:

* The sufficiency of their Charters;

*  Whether committee members possess the right skills and experience or whether additional education or training is
required;

*  Whether there are sufficient meetings covering the right topics; and

*  Whether meeting materials are effective.

Individual Director Assessments

Annually, the Board Chair conducts an objective assessment of the quality of each Board member, considering such factors as
attendance, participation, engagement with other Board members, and any other factors deemed appropriate. This process
includes a discussion between the Board Chair and the Chairs of each Board Committee, as well as individual interviews of
each director. The process provides an opportunity for input on individual director performance, as well as practical input from
each director on what the Board should continue doing, start doing and stop doing. The information gathered through the
assessment process is reviewed by the Governance Committee and considered in its recommendation of Board members to
stand for election each year.

A summary of all committee assessment results is provided to the Governance Committee and the Board for review and
discussion.
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Director Orientation and Continuing Education

The Governance Committee and management are responsible for director orientation programs. Orientation programs are
designed to familiarize new directors with the Company’s business strategies and policies. The Governance Committee is also
responsible for director continuing education. Continuing education programs for directors include a combination of internally
developed materials and presentations and outside programs presented by third parties. Financial and administrative support is
available to directors for attendance at academic or other independent programs.

Director Retirement Policy
Directors may not stand for election after age 72.

Code of Conduct
The Company has adopted a Code of Conduct that applies to members of the Board and our employees, including our CEO
(the principal executive officer) and our CFO (the principal financial officer).

Information on Company Website

The Company’s Corporate Governance Guidelines, the Code of Conduct, and the Related Party Transaction Policy are
available on the Company’s website at https://avistacorp.gcs-web.com/corporate-governance. A written copy of any of these
documents will be provided free of charge to any person upon request to the Corporate Secretary’s office at 1411 East Mission
Avenue, P.O. Box 3727 (MSC-10), Spokane, Washington 99220.

Communications with Shareholders

Shareholders and other interested parties may send correspondence to our Board or to any individual director to the Corporate
Secretary’s office at 1411 East Mission Avenue, P.O. Box 3727 (MSC-10), Spokane, Washington 99220. Concerns about
accounting, internal accounting controls or auditing matters should be directed to the Chair of the Audit Committee at the
same address. All communications will be forwarded to the person(s) to whom they are addressed, unless it is determined that
the communication:

* Does not relate to the business or affairs of the Company or the functioning or constitution of the Board or any of its
committees;

* Relates to routine or insignificant matters that do not warrant the attention of the Board;

e Is an advertisement or other commercial solicitation or communication;

e s frivolous or offensive; or

* s otherwise not appropriate for delivery to directors.

The director or directors who receive any such communication have discretion to determine whether the subject matter of the
communication should be brought to the attention of the full Board or one or more of its committees and whether any response
to the person sending the communication is appropriate. Any such response will be made through the Company’s Corporate
Secretary or General Counsel and only in accordance with the Company’s policies and procedures and applicable laws and
regulations relating to the disclosure of information.

Board Committees

The Board has six standing committees—Audit Committee, Compensation Committee, Governance Committee, Finance
Committee, Environmental Committee and Executive Committee. The committees, their membership as of the end of 2021,
and their principal responsibilities are described below.

Members Burke (Chair) Maw (Chair) Blake (Chair) Klein (Chair) Widmann (Chair) Morris (Chair)
Blake Klein Burke Bentz Bentz Blake
Stanley Philipps Maw Kwawu Kwawu Stanley
Widmann Stanley Morris Vermillion
Philipps

Number of Meetings in
2021 6 5 5 4 4 0
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Each committee of the Board has adopted a Charter that has been approved by the Board. The Charters are reviewed on an
annual basis and amendments are made as needed. The committee Charters are available on the Company’s website at https://
avistacorp.gcs-web.com/corporate-governance. A written copy of our committee Charters will be provided free of charge to
any person upon request to the Corporate Secretary’s office at 1411 East Mission Avenue, P.O. Box 3727 (MSC-10), Spokane,
Washington 99220.

Audit Committee—Assists the Board in overseeing the integrity of and the risks related to the Company’s financial statements
and accounting compliance, the Company’s compliance program, the qualifications and independence of the independent
registered public accounting firm, and the performance of the Company’s internal audit function and independent registered
public accounting firm. The Audit Committee also reviews the integrity of the Company’s systems of internal controls
regarding accounting, financial reporting, disclosure, compliance and ethics that management and the Board have established,
including without limitation all internal controls established and maintained pursuant to the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) and the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”). The Audit Committee
oversees management of the Company’s exposure to accounting and financial risk, including questionable accounting or
possible fraud, and oversees generally, to assist the full Board, the Company’s overall risk assessment and risk management
processes. Only independent directors sit on the Audit Committee. The Board has determined that Mr. Burke is an “Audit
Committee Financial Expert,” as defined in the SEC rules.

Compensation Committee—Considers and approves, as well as oversees the operational risks associated with, compensation
and benefits of executive officers of the Company, as well as human capital management generally. This includes overseeing
the organizational structure of the Company’s management and succession planning for our CEO and other executive officers.

For a discussion of the Company’s processes and procedures for the consideration and determination of executive officer
compensation (including the role of executive officers and compensation consultants in determining or recommending the
amount or form of compensation) see the CD&A starting on page 30.

The Compensation Committee is composed entirely of independent directors, as defined by the rules of the NYSE, and within
the Company’s Categorical Standards. In addition, the Compensation Committee is intended to comply with the
“non-employee director” requirements of Rule 16b-3 under the Exchange Act, and to the extent still applicable, the “outside
director” requirements of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”).

Governance Committee—Advises the Board on corporate governance matters and oversees the risks relating to such matters,
including recommending guidelines for the composition and size of the Board and its committees, evaluating Board
effectiveness and organizational structure and setting director compensation (see the section on Director Compensation on
page 23). The Governance Committee oversees, among other things, issues regarding conflicts of interest, independence and
compliance with SEC and NYSE rules and reviews the allocation of risk management oversight to the various Board
committees. The Governance Committee provides general strategic oversight of the Company’s programs and practices
relating to ESG. The Governance Committee also develops Board membership criteria and reviews potential director
candidates. Recommendations for director nominees are presented to the full Board for approval. See Proposal 1—*“Election of
Directors” on page 7. Only independent directors sit on the Governance Committee.

Environmental, Technology and Operations Committee—Assists the Board in overseeing risks associated with the
Company’s business and operational risks, other than financial risks. This includes regulatory, environmental compliance,
employee and public safety, climate change, energy, commodity, cyber and physical security, cyber technology strategy, and
external mandates.

Finance Committee—Assists the Board in overseeing that corporate management has in place strategies, budgets, forecasts,
and financial plans and programs, including adequate liquidity, to enable the Company to meet its goals and objectives and
oversees the associated risks. The Finance Committee’s activities and recommendations include reviewing management’s
qualitative and quantitative financial plans and objectives for both the short and long-term; approving strategies with
appropriate action plans to help ensure that financial objectives are met; having in place a system to monitor progress toward
financial goals, including monitoring commodity price and counterparty credit risk, overseeing and monitoring employee
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benefit plan investment performance and approving changes in investment policies and strategies, and monitoring
management’s program for hedging or otherwise mitigating financial and commercial risk; and providing strategic oversight
of the Company’s non-regulated investments and businesses.

Executive Committee—Has and may exercise, when the Board is not in session, all the powers of the Board that may be
lawfully delegated, subject to such limitations as may be provided in the Bylaws, by resolutions of the Board, or by law.
Generally, such action would only be taken to expedite Board authorization for certain corporate business matters when
circumstances do not allow the time, or when it is otherwise not practicable, for the entire Board to meet.
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The Board regularly reviews director compensation with the assistance of Meridian Compensation Partners (the same
consultant used for executive compensation) to determine whether it is appropriate and competitive in light of market
circumstances and prevailing best practices for corporate governance for the energy/utility industry. Through this review
process, the Board targets overall director compensation to the median of the same peer group used to review executive
compensation (see page 34 for the peer group.) The elements of director compensation reflect the Board’s view that
compensation to the independent directors should consist of an appropriate mix of cash and stock. The cash portion of the
retainer is paid quarterly, and the stock portion is paid annually (as soon as practicable following the Annual Meeting).
Employee directors are not compensated for their Board service.

Elements of Director Compensation

Pay Element 2021 Compensation

In September 2021, directors received a $20,000 increase to their annual retainer for the total of $190,000 a year. The
Governance, Environmental, and Finance Committees Chair Retainers increased from $11,250 to $15,000 per year; and the
Audit Committee Chair Retainer increased from $15,000 to $20,000.

Each director is entitled to reimbursement of reasonable out-of-pocket expenses incurred in connection with meetings of the
Board or its committees and related activities, including third party director education courses and materials. These expenses
include travel to and from the meetings, as well as any expenses they incur while attending the meetings.

Director Stock Ownership Policy

The Company has a minimum stock ownership expectation for all Board members. Outside directors are expected to achieve a
minimum investment of five times the minimum stock portion of their retainer (currently, five times $110,000 = $550,000),
and retain at least that level of investment while a Board member. Shares previously deferred under the former Non-Employee
Director Stock Plan count for purposes of determining whether a director has achieved the ownership expectation.

The ownership expectation illustrates the Board’s philosophy of the importance of stock ownership for directors to further
strengthen the commonality of interest between the Board and shareholders. The Governance Committee annually reviews
director holdings to determine whether they meet ownership expectations.

There were no annual stock option grants or non-stock incentive plan compensation payments to directors for services in 2021
and none are currently contemplated under the current compensation structure. The Company also does not provide a
retirement plan or deferred compensation plan to its directors. Listed below is compensation paid to each non-employee
director who served during any part of the 2021 fiscal year.
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Director Compensation Table—2021

Annual Retainer
Director Director
Compensation Compensation All Other

Paid in Paid in Compensation Total
Director Name Cash($)(2) Stock($)(2)(3) %@ Compensation($)(5)
Julie A. Bentz(1) $ 5,453 $ 31,667 $ 37,667
Kristianne Blake $ 141,549 $ 96,618 $4,257 $ 242,424
Donald C. Burke $ 120,716  $ 96,618 $ 217,333
Rebecca A. Klein $ 112,049 $ 96,618 $ 208,667
Sena M. Kwawu(1) $ 38,382 $ 96,618 $ 135,000
Scott H. Maw $ 107,049 $ 96,618 $ 203,667
Scott L. Morris $ 192,049 $ 96,618 $ 288,667
Jeffry L. Philipps $ 98,049 $ 96,618 $ 194,667
Marc F. Racicot(6) $ 75,334 — $ 75,334
Heidi B. Stanley $ 101,049 $ 96,618 $ 197,667
R. John Taylor(7) $ 311,608 $ 89,964 $2,129 $ 403,700
Janet Widmann $ 113,549 $ 96,618 $ 210,167
Totals $ 1,423,785 $991,172 $6,386 $2,414,957

(1) Ms. Bentz and Mr. Kwawu joined the Board during 2021 and, as a consequence, their compensation was prorated to
reflect a partial year’s service.

(2) Amounts in these columns include cash retainers, stock issuances, Chair retainers, and Board and committee meeting
fees.

(3) Stock is issued in whole shares based on the current market price at the time of issuance. Stock is fully vested upon
issuance. All fractional shares are paid in cash.

(4) Amounts for Ms. Blake and Mr. Taylor include dividends paid on those shares that were deferred prior to December 31,
2004, under the former Non-Employee Director Stock Plan. (Ms. Blake and Mr. Taylor are the only directors who
deferred receipt of stock until a later date. Ms. Blake has 2,519 deferred shares and Mr. Taylor had 5,496 deferred shares
until he cashed out those shares upon his retirement on June 21, 2021.)

(5) The Company does not provide perquisites or other personal benefits to its Board members.

(6) Mr. Racicot retired from the Board on May 11, 2021.

(7) The Director Compensation Paid in Cash amount includes a cash out of Mr. Taylor’s 5,496 deferred shares from the
former Non-Employee Director Stock Plan.

Prohibition Against Hedging and Similar Transactions

Pursuant to our Insider Trading Policy, directors, officers and employees are prohibited from engaging in short-sales, zero-cost
collars, forward sales contracts, pledging, hedging or otherwise offsetting any decrease in the market value of their Company
shares.
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Charter and Responsibilities

The Audit Committee operates under a written Charter adopted by the Board that outlines its responsibilities and the practices
it follows. The Charter can be found on the Company’s website at https://avistacorp.gcs-web.com/corporate-governance. The
Audit Committee reviews and assesses the adequacy of its Charter at least annually, and, when appropriate, recommends
changes to the Board.

The Audit Committee is composed of non-management directors who meet the independence and financial literacy
requirements of the NYSE and additional, heightened independence criteria applicable to members of the Audit Committee
under SEC and NYSE rules. The Audit Committee recommended to the Board the designation of Donald C. Burke as the
Audit Committee Financial Expert solely for the purposes of compliance with the rules and regulations of the SEC
implementing Section 407 of the Sarbanes-Oxley Act. The Board approved this recommendation.

The Audit Committee assists the Board in overseeing the integrity of the Company’s financial statements, the Company’s
compliance with legal and regulatory requirements, the Company’s Code of Conduct, the Company’s enterprise risk
management program and the independent auditor’s qualifications and independence. The Audit Committee also assists the
Board in fulfilling its responsibility for oversight of the Company’s systems of internal controls, including, without limitation,
those established and maintained pursuant to the Exchange Act, as amended, and the Sarbanes-Oxley Act. In addition, the
Audit Committee participates in external education sessions and educational sessions developed by management, at the request
of the Audit Committee.

2021 Activity

During 2021, the Audit Committee fulfilled its duties and responsibilities as outlined in the Charter. Six meetings were held,
with meeting agendas established by the Audit Committee’s Chair and the Director of Internal Audit. Specifically, the Audit
Committee:

* Reviewed and discussed with management and Deloitte, the independent auditor, the Company’s unaudited quarterly
financial statements and management’s discussion and analysis of financial condition and results of operations.

e Reviewed with the CEO and CFO their certifications as to the accuracy of the Company’s financial statements and
the establishment and maintenance of internal controls and procedures.

* Reviewed with management all earnings press releases relating to 2021 annual and quarterly earnings prior to their
issuance.

e Reviewed and discussed with Deloitte various matters including, without limitation, all critical audit matters, critical
accounting policies, practices and estimates, significant changes in accounting principles or the application thereof,
and the effect of regulation on the Company’s financial performance and results of operations.

* Discussed with management, the internal auditors, and the independent auditor the quality and adequacy of the
Company’s systems of internal controls, and the internal audit functions, responsibilities, performance, and staffing.

* Reviewed the audit plans, audit scopes, and identification of audit risks with the independent and the internal
auditors.

e Received from Deloitte a letter and other disclosures regarding the independent auditor’s communications with the
Audit Committee concerning the independent auditor’s independence. The independent auditor advised the Audit
Committee that said letter and other disclosures were required by the PCAOB auditor standards. The Audit
Committee discussed with the independent auditor the latter’s independence.

*  Was advised by Deloitte that the matters discussed by Deloitte and the Audit Committee constituted all matters that
PCAOB standards required Deloitte to discuss with the Audit Committee.

* Reviewed and approved the services and fees of the Company’s independent auditor.

* Reviewed and approved the non-audit services performed by the Company’s auditor and concluded that such
services were consistent with the maintenance of independence.

* Reviewed the performance of Deloitte and approved its reappointment in 2021 as the Company’s independent
registered public accounting firm.
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2021 Financial Statements

The Audit Committee reviewed and discussed with management and Deloitte the Company’s audited financial statements and
management’s discussion and analysis of financial condition and results of operations for the year ended December 31, 2021.
Additionally, the Committee reviewed Management’s Report on Internal Control Over Financial Reporting and the Auditor’s
Report on the effectiveness of internal control over financial reporting. Based on its review and discussions, the Audit
Committee recommended to the full board, and the full board approved the inclusion of the Company’s audited financial
statements in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021, for filing with the SEC.

This report is provided by the following independent directors, who comprise the Audit Committee:

Donald C. Burke—Chair Kristianne Blake Heidi B. Stanley
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PROPOSAL 2—RATIFICATION OF APPOINTMENT OF
DELOITTE AS INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2022

We are asking our shareholders to ratify the selection of Deloitte as the independent
registered public accounting firm of our consolidated financial statements and our internal
controls over financial reporting for 2022. Although the Audit Committee has direct
responsibility for the appointment of the independent registered public accounting firm,
as a matter of good corporate governance, the Board submits its selection of the
independent registered public accounting firm to our shareholders for ratification.

The Board unanimously recommends a vote FOR the ratification of the appointment of
Deloitte as the independent registered public accounting firm.

The Audit Committee has the direct responsibility to hire, evaluate and, where appropriate, replace the Company’s
independent auditor and, in its capacity as a committee of the Board, is directly responsible for the appointment,
compensation, and general oversight of the work of the independent auditor. The Audit Committee has appointed Deloitte as
the Company’s independent registered public accounting firm for continuing audit work in 2022.

Shareholder approval is not required for the appointment of Deloitte. However, the appointment is being submitted to
shareholders for ratification. Should the shareholders fail to ratify the appointment of Deloitte, such failure (1) would have no
effect on the validity of such appointment for 2022 (given the difficulty and expense of changing the independent registered
public accounting firm midway through a year) and (2) would be a factor to be taken into account, together with other relevant
factors, by the Audit Committee in the selection and appointment of the independent registered public accounting firm for
2023 (but would not necessarily be the determining factor).

Annual Evaluation and Selection of the Independent Auditor
The Audit Committee annually reviews Deloitte’s independence and performance in deciding whether to retain Deloitte or
engage another independent auditor. In the course of these reviews, the Audit Committee considers, among other things:

* Deloitte’s historical and recent performance on the Company’s audit.
* Deloitte’s depth, expertise, and knowledge of the Company’s business and industry.
* The quality and candor of Deloitte’s communications with the Audit Committee and management.

* How effectively Deloitte maintained its independence and employed its independent judgment, objectivity, and
professional skepticism.

* Available external data about quality and performance, including recent PCAOB reports on Deloitte.
* The appropriateness of Deloitte’s fees.

e Deloitte’s tenure as the Company’s independent auditor, including the benefits of having a long-tenured auditor, and
the safeguards in place to maintain its independence.

Long Tenure Benefits

* Higher audit quality. Through years of experience with the Company, Deloitte (including its predecessors) has
gained institutional knowledge of, and deep expertise regarding, the Company’s operations and businesses,
accounting policies and practices, and internal control over financial reporting.

e No onboarding or educating new auditor. Onboarding a new auditor requires a significant time commitment that
could distract from management’s focus on financial reporting and internal controls.
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Independence Controls

e Thorough Audit Committee oversight. The Audit Committee meets with Deloitte at least four times per year. The
committee also performs a comprehensive annual evaluation to determine whether to engage Deloitte. This
evaluation includes assessments of Deloitte’s qualifications and performance; approach to promoting and monitoring
audit quality; quality and candor of communications; and independence, objectivity, and professional skepticism.
The Audit Committee also has an active role in selecting the lead partner.

e Rigorous limits on non-audit services. The Audit Committee has a policy that requires preapproval of all non-audit
services, subject to a de minimis exception, and Deloitte is engaged only when it is best suited for the job.

e Strong internal Deloitte independence process. Deloitte conducts periodic internal quality reviews of its audit work,
assesses the adequacy of partners and other personnel working on the Company’s account, and rotates the lead
partner every five years.

* Strong regulatory framework. Deloitte, as an independent registered public accounting firm, is subject to PCAOB
inspections, peer reviews, and PCAOB and SEC oversight.

As a result of its evaluation, the Audit Committee concluded that the selection of Deloitte as the independent registered public
accounting firm for 2022 is in the best interests of the Company and its shareholders. The Audit Committee made this
recommendation to the full board and the full board approved.

Audit Fees and All Other Fees

The Audit Committee approves the fees paid to Deloitte for audit and non-audit services and receives periodic reports on the
amount of fees paid. The aggregate fees for audit and other services provided by Deloitte in 2021 and 2020 were:

Audit Fees(a) $1,775,806 $1,736,046
Audit-Related Fees(b) 3,000 3,000
Tax Fees(c) 5,800 311,710
All Other Fees(d) 6,484 7,074
Total $1,791,090 $2,057,830

(a) Audit services performed in 2021 and 2020 for which audit fees were billed consisted of:

e Audit of the Company’s annual consolidated financial statements and internal controls over financial reporting.
* Reviews of the Company’s quarterly reports on Form 10-Q.
» Comfort letters, statutory and regulatory audits, consents, and other services related to SEC matters.

(b) Audit-related services performed in 2021 and 2020 consisted of agreed-upon procedures.

(c) Tax fees for technical tax advice and planning performed in 2021 and 2020 related to income tax accounting methods,
credits and incentives, state taxes, and various other tax matters.

(d) All other services performed in 2021 and 2020 consisted of licensing of accounting literature research databases,
attendance at training seminars, and other miscellaneous projects.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors
The Audit Committee is required to pre-approve the audit and permissible non-audit services to be performed. The Audit
Committee has adopted what it terms its Audit Committee Pre-Approval Policy (the “Policy”), which sets forth the procedures
and conditions pursuant to which services proposed to be performed by the Company’s independent registered public
accounting firm may be pre-approved. All services provided by Deloitte in 2021 and 2020 were pre-approved in accordance
with the Policy adopted by the Audit Committee.
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The Audit Committee intends to pre-approve services, whether specifically or pursuant to general pre-approvals according to
the Policy, only if the provision of such services is consistent with SEC and PCAOB rules on auditor independence and all
other applicable laws and regulations. In rendering general or specific pre-approvals, the Audit Committee will consider
whether the independent registered public accounting firm’s provision of specific services, or categories of services, would be
inconsistent with the independence of the auditor.

Hiring Restrictions for Deloitte Employees

The Audit Committee has adopted a policy that has certain restrictions on the Company’s hiring of any Deloitte partner,
director, manager, staff member, advising member of the department of professional practice, reviewing tax professional, and
any other individuals responsible for providing audit assurance on any aspect of Deloitte’s audit and review of the Company’s
financial statements.

Other Information

The Company has been advised by Deloitte that neither the firm, nor any covered person of the firm, has any financial interest,
direct or indirect, in any capacity in the Company or its subsidiaries. A representative of Deloitte is expected to attend the
Annual Meeting with the opportunity to make a statement if he/she desires to do so and is expected to be available to respond
to appropriate questions.

Ratification of the appointment of the independent auditors requires the affirmative vote of a majority of the votes cast by the
holders of the shares of common stock voting in person or by proxy at the Annual Meeting.

The Board recommends a vote “FOR” the ratification of the appointment of Deloitte as the

Independent Registered Public Accounting Firm.
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This CD&A provides information about the compensation objectives and policies for our NEOs and puts in perspective the
quantitative and narrative disclosures in the compensation tables included in this Proxy Statement. Our NEOs for 2021 were:

¢ Dennis P. Vermillion, President and CEO

e Mark T. Thies, Executive Vice President, CFO and Treasurer

e Jason R. Thackston, Sr. Vice President, Energy Resources and Environmental Compliance Officer
e Kevin J. Christie, Sr. Vice President, External Affairs and Chief Customer Officer

* Heather L. Rosentrater, Sr. Vice President, Energy Delivery and Shared Services

The CD&A also describes the following:

*  Our business results impact on incentive compensation;

e Our decision-making process on compensation design and pay levels, including our compensation governance
approach;

*  Our compensation philosophy and objectives; and
e The elements of the Company’s executive compensation program.

Business Results Impact on Incentive Compensation

The Compensation Committee, with input from the CEO, establishes target incentive compensation for our NEOs at the
beginning of each performance period. The Board establishes target incentive compensation for our CEO also at the beginning
of each performance period. Actual pay varies above or below the target based on individual, organizational, and stock
performance. Because a substantial portion of each NEO’s compensation is in the form of equity, our NEOs’ actual
compensation aligns closely with changes in the stock price.

We employ several quantitative criteria to assess the performance of our NEOs. Our objectives include achieving the EPS
target, achieving favorable TSR relative to our peers, managing our costs per customer, customer satisfaction, our response
time to natural gas emergency calls, reliability of service, and business development. The charts below illustrate the
relationship between our 2021 financial performance targets and our actual performance.

Recent Performance Results: Select Annual Incentive Plan Metrics

$2.15 $420.00
$2.10 $2.10 $417.26
' $2.06
$205 1 $415.00 -
$2.00 A —
$1.95 - —
$410.00 A $409.22

$1.90 - —
$1.85 A —
$1.80 A $405.00 - —
$1.75 - —
$1.70 $400.00

Consolidated Earnings Per Share Cost Per Customer

(FY 2021) (FY 2021)
B Avista 2021 Target Avista Actual

30 Avista



COMPENSATION DISCUSSION AND ANALYSIS (“CD&A”)

Recent Performance Results: Long-Term Incentive Plan Metrics

6.0%

5.0%

4.0%

3.0%

2.0% A

1.0% A

0.0%

$7.25

5.0% $7.20

$7.19

$7.15

$7.10
2.8%

$7.05

$7.00
$6.95 1
$6.90 A

$6.85

$6.97

3-Year Cumulative TSR 3-Year Cumulative Earnings Per Share

(2019-2021)

(2019-2021)

B Peer Median Avista Actual B Avista 2021 Target ™ Avista Actual

Chief Executive Officer: 2021 Target Compensation vs. Realized Compensation
The chart below illustrates the relationship between our 2021 performance and our CEO’s 2021 compensation.
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2021 actual pay
realized by the CEO
was 99% of target

The target amount shown for the RSUs is the grant date fair value of the portion of the 2019, 2020, and 2021 awards that

could have vested if the CEO was not terminated on December 31, 2021. The target amount for the CEO’s performance
shares represents the aggregate grant date fair value of the 2019 awards that could have vested if the TSR and the three-
year CEPS performance conditions were met for the 2019-2021 performance period. The amount shown as the actual
compensation realized by our CEO for 2021 includes his base salary, the actual annual cash incentive plan amount paid in
early 2022 for 2021 performance, the value, as of the vesting date, of the RSUs that vested in early 2022, and the actual
value, as of the vesting date, of the performance share units (“PSUs”) that were realized for the 2019 — 2021 performance
period. Values for RSUs and PSUs do not include dividend equivalents.
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Compensation Governance Practices

The Company highly values strong compensation governance practices. We believe our executive compensation practices
align with our corporate values and provide a foundation for success. The governance practices that we employ, and those that
we avoid, include:

*  We align pay and performance *  We do not provide perquisites

*  We mitigate undue risk (see Risk Mitigation Overview on *  We do not permit hedging or short sales of Company
page 33) stock by directors or officers

*  We maintain stock ownership guidelines consistent with *  We do not permit pledging of company stock by
market practices directors or officers

*  We maintain a recoupment (i.e., clawback) policy that *  We do not pay dividends or dividend equivalents on
allows the Company to recoup compensation due to performance awards until the awards are earned
financial and other detrimental misconduct «  We do not provide any tax gross-ups under our CIC

*  We pay CIC severance solely upon a double trigger Plan

* The Compensation Committee reviews NEO tally sheets *  We no longer offer additional Supplemental Executive
annually Retirement Plan (“SERP”) service credits as a

e The Compensation Committee is composed entirely of recruitment tool for hiring executives

independent directors

* The Compensation Committee engages an independent
compensation consultant

* The Compensation Committee regularly meets in
executive sessions without management present

2021 Say on Pay Advisory Vote

At the May 2021 Annual Meeting, 97.63% of the votes cast were in support of our Say on Pay advisory resolution on our
executive compensation. We view this outcome as a signal of strong shareholder support for our executive compensation
philosophy, policies and practices.

Decision Making Process

Role of the Compensation Committee

The Compensation Committee makes all compensation decisions regarding our CEO, our other NEOs and other executive
officers, including the level of cash compensation and equity awards. Our CEO annually evaluates each executive officer’s
performance and presents his evaluation to the Compensation Committee for its consideration with respect to salary
adjustments, annual incentive opportunity and annual equity award amounts. The Compensation Committee annually reviews
the CEO’s performance, which it considers in the development of the CEO’s salary adjustments, annual incentive opportunity
and annual equity award amounts.

Role of the Compensation Consultant

The Compensation Committee selects and retains an independent compensation consultant to support its oversight of our
executive compensation programs. For 2021, the Compensation Committee engaged Meridian as its independent
compensation consultant. (The Committee also purchased survey information from the Willis Towers Watson (“WTW”)
Energy Services Executive Compensation database but did not otherwise consult with WTW.) Meridian provides the
Compensation Committee consulting services solely relating to executive compensation and governance matters. In
accordance with NYSE rules, the Compensation Committee determined that Meridian is independent and, further, that no
conflicts of interest arose due to Meridian’s services rendered to the Compensation Committee.

A representative of Meridian attended Compensation Committee meetings in 2021 and advised the Compensation Committee
on the principal aspects of executive compensation, including the competitiveness of program design and award values and
specific analyses with respect to our executive officers.
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The Compensation Committee determines the work to be performed by Meridian. Meridian works with our Vice President of
Safety & Human Resources and his staff to gather data required in preparing its analyses for Compensation Committee review.
Meridian provides services or advice to management only to the extent requested by the Compensation Committee.

Meridian interacts with management to gather information and obtain recommendations, but the Compensation Committee
Chair determines if and when Meridian’s advice and materials can be shared with management. When important pay decisions
are made, Meridian provides advice to the Compensation Committee in an executive session without Company management
present. This approach ensures that the Compensation Committee receives objective advice from Meridian so that the
Compensation Committee can make independent decisions about executive pay.

Role of Management
Our CEO provides input to the Compensation Committee with respect to each executive officer’s (other than himself) total
compensation and each component of compensation.

At the request of the Compensation Committee, both the Vice President of Safety & Human Resources and our CEO regularly
attend Compensation Committee meetings, excluding the executive sessions during which their respective compensation and
other matters are discussed.

Risk Mitigation Overview

The Compensation Committee believes that the Company’s compensation policies and practices do not create risks that are
reasonably likely to have a material adverse effect on the Company. In establishing pay practices for the Company, the
Compensation Committee’s goal is to design a compensation structure that does not encourage inappropriate risk-taking by
employees or executive officers. The following features of the compensation structure reflect this approach:

e Short and long-term incentive payments are capped;

* Annual cash incentive design balances key performance metrics that are focused on financial results and system
sustainability over time;

* The total compensation program does not guarantee bonuses and has multiple financial and non-financial
performance measures;

e The Compensation Committee reviews both short-term and long-term financial scenarios to ensure the plan design
does not encourage executives to take excessive risks but also does not discourage appropriate risks;

e Stock ownership guidelines are in place to strengthen the alignment of the financial interests of executives with
those of shareholders;

* Directors and officers are prohibited from engaging in short-sales, zero-cost collars, forward sales contracts,
pledging, hedging or otherwise offsetting any decrease in the market value of their Company shares; and

e The Company maintains a formal recoupment (i.e., clawback) policy.

Elements of Compensation

Compensation Philosophy and Objectives

Our compensation program is designed to align the interests of our NEOs with those of our shareholders and to pay for
achieved performance. To accomplish these objectives, our compensation program incents executive officers to achieve
specific annual, long-term, and strategic goals and improves shareholder value. The Compensation Committee believes that
the overall compensation of our senior executives should be weighted toward variable performance-based compensation. As a
result, a significant portion of compensation is linked with goals related to specific items of corporate performance that are
likely to produce long-term shareholder and customer value.
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The charts below show the portion of target compensation that is variable and, therefore, is “at risk” for our CEO and the
average for our other NEOs. Variable compensation includes annual incentives, RSUs and performance shares. The charts also
show the portion of target compensation for our CEO and the average target compensation for our other NEOs that is directly
linked to share value, including RSUs and performance shares.

CEO OTHER NEOS

Base Salary

22.4%
Base Salary

36.4%

2021 Annual
Incentive
22.4%
2021 Annual
Incentive
22.4%

Competitive Analysis and Peer Group

The Compensation Committee believes it is important to provide a compensation structure that is competitive with
compensation paid to comparable executives of companies within the energy/utility industry to ensure the Company is able to
attract and retain quality employees in key positions to lead the Company. To achieve this objective, the Compensation
Committee works with Meridian to conduct an annual competitive review of its total compensation program for our CEO and
other NEOs. Through the review process, the Compensation Committee generally targets overall total compensation levels
(base, short-term incentive and long-term incentives) at the median of the peer group. Pay components for an individual NEO
may be higher or lower than the median depending on an individual’s role, responsibilities, and performance within the
Company. The Compensation Committee believes this target positioning is effective to attract and retain our executives.

The Compensation Committee annually compares each element of NEO total compensation against a peer group of publicly
traded companies within the energy/utility industry of similar revenue size and market capitalization. For 2021, our NEO
compensation was compared with market data, as disclosed in proxy statements, from the fifteen companies in the S&P 400
Mid-Cap Utilities Index (‘“Proxy Peer Group™). This group is designed to be representative of the Company’s business, size
and competitive market for talent.

The use of publicly disclosed data allows the Company to maintain a consistent peer group. The Proxy Peer Group can change
slightly from year to year due to changes in company size and weightings determined by S&P; however, there were no
changes from the index group used in 2020. The median revenues and market capitalization of the Proxy Peer Group were
$1.8 billion and $4.1 billion, respectively. This compares with Avista’s revenues of $1.4 billion and market capitalization of
$2.7 billion. The companies comprising the 2021 Proxy Peer Group were:

ALLETE, Inc. MDU Resources Group Inc. ONE Gas, Inc.

Black Hills Corporation National Fuel Gas Company PNM Resources, Inc.
Essential Utilities, Inc. New Jersey Resources Corporation Southwest Gas Holdings, Inc.
Hawaiian Electric Industries, Inc. NorthWestern Corporation Spire Inc.

IDACORP, Inc. OGE Energy Corp. UGI Corporation

To supplement market data derived from the Proxy Peer Group, the Compensation Committee also considered benchmark
compensation data derived from the WTW Energy Services Executive Compensation database, which covered comparable
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diversified energy companies with revenues between $1 billion and $3 billion and with median revenues of $1.5 billion. This
supplemental compensation data helped to inform the Compensation Committee on broad market compensation practices and
trends within the energy services sector.

Performance Management

The Compensation Committee believes in aligning pay with performance. To help accomplish that alignment, all executives
receive annual performance reviews conducted by their direct manager, and the Compensation Committee reviews each
NEO'’s performance ratings.

At the beginning of each calendar year, the Compensation Committee asks our CEO to develop specific performance targets
and goals for his role based on strategic goals for the Company set by the Board. The Compensation Committee reviews and
approves our CEO’s goals at its annual February meeting and presents those goals to the full Board for its information and
review. The Compensation Committee quarterly reviews our CEO’s performance relative to his targets and provides quarterly
status updates to the full Board. At the end of the year, the Compensation Committee reviews our CEO’s year-end results as
part of its overall CEO annual performance review process.

Base Salary

Our NEOs are provided with an annual base salary to compensate them for services rendered during the year. The
Compensation Committee reviews the base salary of all executive officers at least annually. The factors that influence the
Compensation Committee’s decisions in setting the annual base salary for our NEOs include the market data provided by
Meridian and each NEO’s job complexity, experience and breadth of knowledge in the utility and diversified energy industry.
The Compensation Committee also considers each NEO’s responsibilities, which may include electric and natural gas utility
operations, as well as subsidiary operations, and recognizes that the Company operates in several states, which requires quality
relationships and interaction with multiple regulatory agencies.

2021 Base Salaries

In addition to considering the factors noted above, the Compensation Committee also reviews performance results from the
prior year to determine how our CEO performed against specific targets and operational goals established at the beginning of
the prior year. Our CEO’s annual performance goals for 2020 were generally related to strategic planning, financial
performance, safety targets, diversified energy resource management, regulatory and legislative matters, succession planning,
governance and customer value delivery. When reviewing the CEO’s base salary for 2021, the Compensation Committee
agreed that our CEO had met the established goals for 2020 performance.

The Compensation Committee also reviewed performance ratings of each of the other NEOs to determine appropriate
adjustments in base salary. The Committee considered market data and individual performance in determining 2021 salary
increases The table below outlines the changes to base salary in 2021 for our NEOs.

D. P. Vermillion $750,000 3.0% $772,500
M. T. Thies $454,000 2.0% $463,000
J. R. Thackston $335,000  3.0% $345,000
K. J. Christie $335,000 3.0% $345,000
H. L. Rosentrater $335,000 3.0% $345,000

2021 Executive Officer Annual Cash Incentive

The 2021 Executive Officer Annual Cash Incentive Plan (the “Cash Incentive Plan”) was designed to align the interests of our
NEOs and senior management with those of our shareholders and customers through the achievement of financial and
operational performance goals for the Company. The Cash Incentive Plan reflects these goals by having 55% of the total
incentive opportunity tied to Consolidated Earnings Per Share, 40% tied to key components of utility operation and 5% tied to
business development. Each metric is independent, which allows the Cash Incentive Plan to pay a portion of the award upon
the attainment of one goal even if the other goals are not met.
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The Cash Incentive Plan’s performance metrics are based on factors that are essential for the long-term success of the
Company, and, with the exception of the Consolidated Earnings Per Share and the metric tied to business development, are
identical to performance metrics used in the Company’s annual cash incentive plan for non-executive employees. The
Compensation Committee believes that having similar metrics for both the Cash Incentive Plan and the non-executive plan
encourages employees at all levels of the Company to focus on common objectives.

The following chart shows the Cash Incentive Plan performance goals for each performance metric, the weighting of each
metric, and the 2021 actual results of each metric.

Earnings Components

Consolidated Earnings per Share* 55% $ 196 $ 206 $ 216 $ 2.10  Met 129%
Payout can vary 0%-172% based on performance level.
Business Development 5% NA  >2 Milestones N/A  Not Achieved Not Met 0%

Milestones include new business launches and business ideation processes. Payout is either 100% or 0% based on
achievement of this objective.

Utility Operations Components

Cost Per Customer* 20%  $419.87 $ 417.26 $407.52 $ 409.22  Met 141%
The Operating and Maintenance (O&M) cost is directly related to maintaining reliable, cost-effective service levels.
Payouts can vary 0%-150% based on performance level.

Customer Satisfaction Rating 8% NA 90% NA 96% Met 100%
This rating is derived from a Voice of the Customer survey conducted each quarter by an independent agency. The
survey is used to track satisfaction levels of customers that have had recent contact with our call center or service
center. This is a hit or miss target and the payout is either 100% or 0% based on achievement of objective.

Reliability Index 8% NA 1.00 NA 0.94 Not Met 0%
This measure is derived from the combination of three indices that track average restoration time for sustained outages,
average number of sustained outages per customer, and percent of customers experiencing more than three sustained
outages during the year. This is a hit or miss target and the payout is either 100% or 0% based on achievement of
objective.

Response Time 4% NA <55 NA 39  Met 100%
This measures how quickly the Company responds to dispatched natural gas emergency calls. This is a hit or miss
target and the payout is either 100% or 0% based on achievement of objective.

*  Payout levels are interpolated on a straight-line basis for results between the threshold performance level and the
maximum level.
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The Compensation Committee sets target goals for these performance metrics that are rigorous, but reasonably achievable with
strong management performance. Maximum performance levels were designed to be difficult to achieve given historical
performance and the Company’s forecasted results at the time the performance metrics were approved. Over the last ten years,
the actual performance results of the Plans have averaged 100% of target and ranged from a low of 25% of target to a high of
150% of target as shown in the chart below.

Actual Results
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2021 Executive Officer Annual Cash Incentive Target Award Opportunity

Individual annual cash incentive awards are set as a percentage of base salary. The Compensation Committee compares annual
cash incentive opportunity levels against the Proxy Peer Group. As discussed previously, the Compensation Committee targets
overall total compensation levels, which include base salaries, short-term incentives, and long-term incentives at the median of
the Proxy Peer Group.

For 2021, the Compensation Committee maintained the target opportunity of 100% of base salary for the CEO, 65% of base
salary for the CFO and 60% of base salary for each of the other NEOs. The actual total amounts paid could increase (up to
150% of target) or decrease (as low as 0% of target) depending on the Company’s actual performance.

2021 Results for the Executive Officer’s Annual Cash Incentive Plan

After the end of each year, the Compensation Committee assesses the performance of the Company against each Plan
objective, comparing the actual year-end results to the pre-determined threshold, target, and exceeds levels for each objective,
and an overall percentage amount for meeting the objectives is calculated and audited.

Based on this review, at its February 2022 meeting, the Compensation Committee determined that the Company met the
targets for two of the four non-financial metrics: Customer Satisfaction and Average Response Time. The targets were not met
for Reliability and Non-Regulated Activity. The Company exceeded the targets for both Consolidated Earnings Per Share and
O&M Cost Per Customer. The actual performance result of the 2021 executive officers’ annual cash incentive plan was 111%
of target. As a result, and at the same meeting, the Compensation Committee authorized payment of cash incentives equal to
111% of base salary (111% of 100%) for our CEO, and an average of approximately 68% of base salary (111% of 61%) for all
other NEOs.

Long-Term Equity Compensation

The Compensation Committee believes that equity-based compensation is the most effective way to create a long-term link
between shareholder returns and the compensation provided to NEOs and other key management. This program encourages
participants to focus on long-term Company performance and provides an opportunity for executive officers and designated
key employees to increase their ownership in the Company through grants of Company stock that can be earned based on
either service or performance, over a three-year cycle. Using long-term performance awards and RSUs, the Company can
compensate executives for sustained increases in the Company’s stock performance, as well as long-term growth relative to its
peer group for the relevant cycle.
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The Company’s current Long-Term Incentive Plan (“LTIP”) authorizes various types of equity awards. As with all the
components of executive compensation, the Compensation Committee determines all material aspects of the long-term
incentive awards—who receives an award, the form of the award, the amount of the award, the timing of the award, as well as
any other aspect of the award it may deem material.

For 2021 equity grants, the Compensation Committee determined each NEO’s target LTIP value based on competitive market
data and the NEO’s ability to influence overall Company performance. In addition, and as previously discussed, the
Compensation Committee targets overall total compensation levels, which include base salaries, short-term incentives and
long-term incentives, at the median of the Proxy Peer Group. The Compensation Committee determined that 75% of the
NEOQ'’s target LTIP value would be granted in the form of performance share units and 25% of the NEO’s target LTIP value
would be granted in the form of RSUs. Awards are generally granted each year at the February Compensation Committee
meeting and the granting of awards is not coordinated with the release of material non-public information.

Performance-Based Equity Awards

Our performance-based equity awards are designed to provide a direct link to the long-term interests of shareholders by
ensuring that shares will be paid only if the Company attains specified performance levels. For 2021, 37.5% of the awards
were contingent on our TSR relative to our peers and 37.5% was measured by our CEPS over a three-year period. For 2021,
the Compensation Committee considered market data provided by Meridian regarding the total compensation levels for our
CEO and all other NEOs compared to the median of the Proxy Peer Group.

LTIP Mix

\

o
7

The peer group for TSR performance purposes consists of the fifteen companies comprising the S&P 400 Mid-Cap Utilities
Index, as discussed previously, as of January 1 in the first year of the three-year performance cycle. Throughout the course of
the performance cycle, companies may be added or dropped from the index by S&P due to mergers or other activities. At the
end of the cycle, new companies that were added to the index are included in the rankings as if they had been in the ranking
from the beginning, provided there is sufficient trading history to include them in the final calculation. When a company is
dropped from the index, everything related to the company is excluded as if it were never in the index. The amount of the
payment with respect to any award is determined at the end of the three-year performance cycle based on the Company’s
percentile rate-of-return ranking compared to that of the companies in the S&P 400 Mid-Cap Utilities Index, and is payable at
the Compensation Committee’s discretion in cash, shares of Company common stock, or a combination of both. Dividend
equivalents on performance awards are accumulated and paid upon vesting if the awards vest and are paid based on
performance. If the Company’s relative TSR over the three-year performance period is below the threshold performance
required to earn the award, then the accumulated dividends are forfeited as well.

38 Avista



COMPENSATION DISCUSSION AND ANALYSIS (“CD&A”)

The second performance metric, CEPS, aligns with current competitive practices within the peer group based on market data
provided by the Compensation Committee’s consultant. Each year the Compensation Committee reviews and establishes a
threshold, target, and maximum performance level for CEPS. The Compensation Committee seeks to establish performance
levels that assure the goals are realistic enough to be achievable yet difficult enough to incentivize outstanding performance.
The amount of the payment with respect to any award is determined at the end of the three-year performance cycle based on
the Company’s earnings and is payable at the Compensation Committee’s discretion in cash, shares of Company common
stock, or a combination of both. Dividend equivalents on performance awards are accumulated and paid upon vesting if the
awards vest and are paid based on performance. If the Company’s CEPS over the three-year performance period is below the
threshold performance required to earn the award, then the accumulated dividends are forfeited as well.

Range of Award Opportunity for Performance Share Units

Each year, the Compensation Committee approves a grant to each NEO of a target number of performance share units that vest
over a three-year performance cycle based on achieving pre-determined performance goals. The number of performance shares
that may be earned at the end of the performance cycle can range from 0% to 200% of the target, depending upon the level of
achieved performance. The target number of performance share units granted to each NEO was determined by dividing the
NEO’s target LTIP value allocated to performance share units by the grant date share price of our common stock.

The table below shows the changes made to the target value of performance share grants in 2021 for the 2021 through 2023
performance period for our NEOs. In general, the target value of performance shares remained the same from 2020 and 2021;
however, Mr. Vermillion, Mr. Christie and Ms. Rosentrater received increases in value to align them closer to market due to
their promotions on October 1, 2019.

%%

2020 Grant($) Change 2021 Grant($)
D. P. Vermillion $ 1,256,244 13.0% $ 1,425,035
M. T. Thies $ 468,739 0.0% $ 468,773
J. R. Thackston $ 310,481 -1.0% $ 307,525
K.J. Christie $ 191,301 29.0% $ 247,562
H. L. Rosentrater $ 191,301 29.0% $ 247,562

The table below outlines the target number of performance share units granted in 2021.

Relative TSR  CEPS 2021 Grant(#)

D. P. Vermillion 19,036 19,036 38,072
M. T. Thies 6,262 6,262 12,524
J. R. Thackston 4,108 4,108 8,216
K. J. Christie 3,307 3,307 6,614
H. L. Rosentrater 3,307 3,307 6,614
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The following graphs show the percentage of performance share units that will be earned at different levels of achieved
performance.

3-year Relative TSR Percentile Rank
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2019-2021 Performance Shares Settlement

For performance shares linked to the Company’s TSR and granted in 2019 for the performance period ending December 31,
2021, the Compensation Committee held a special meeting on January 5, 2022, to review, certify, and settle the issuance of
shares to executive officers. The Company’s cumulative TSR was 2.75% during the three-year performance cycle, which
placed the Company at the 46™ percentile among the S&P 400 Mid-Cap Utilities Index. Based on these results, our CEO and
our other NEOs earned 76% of the performance share awards granted in 2019 vesting based on TSR. Accrued cash dividend
equivalents were paid out on the same percentage of performance shares covered by the 2019 grant.
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For performance shares linked to the Company’s CEPS and granted in 2019 for the performance period ending December 31,
2021, the Compensation Committee reviewed, certified and settled the issuance of shares to executive officers at its February
2022 meeting. The Company’s CEPS for the 2019-2021 performance cycle ended at $6.97. Based on these results, our CEO
and our other NEOs earned 69% of the performance share awards granted in 2019 vesting based on CEPS. Accrued cash
dividend equivalents were paid out on the same percentage of performance shares covered by the 2019 grant.

Realized Value Received
Performance Share Awards

Total
Dividend Realized
CEPS# Value Equivalents Value

D. P. Vermillion 6,254 2,839 $392,200 $ 44,192  $436,392
M. T. Thies 5,795 2,631 $363,431 $ 40,950  $404,381
J. R. Thackston 3,835 1,741 $240,504 $ 27,099  $267,603
K. J. Christie 1,904 864 $119,389 $ 13,452 $132,841
H. L. Rosentrater 1,904 864 $119,380 $ 13,452  $132,841

Restricted Stock Units

In February 2021, the Compensation Committee approved the grant of RSUs to each NEO. The 2021 RSUs are designed to
incent retention, link compensation to the value of the Company common stock and align the interests of our NEOs with those
of our shareholders. The 2021 RSUs are subject to three-year ratable vesting. On each vesting date one-third of the RSUs are
settled in shares, provided that the NEO remains continuously employed by the Company through the vesting date. Dividend
equivalents on RSUs accrue and are paid in cash to the extent the underlying RSUs vest. To the extent RSUs are forfeited, the
accrued dividend equivalents on such RSUs also would be forfeited.

The number of RSUs granted to each NEO was determined by dividing the NEO’s target LTIP value allocated to RSUs by the
grant date share price of our common stock. The table below shows the changes made to the target value of RSU grants in
2021 for the 2021 through 2023 vesting period for our NEOs. As with performance share units, the target value of RSU shares
granted remained the same from 2020 and 2021; however, Mr. Vermillion, Mr. Christie and Ms. Rosentrater received
increases in value to align them closer to market.

2020 Grant($) ChZ‘;ge 2021 Grant($)
D. P. Vermillion $ 418,765 13.0% $ 474,987
M. T. Thies $ 156,263 0.0% $ 156,233
J. R. Thackston $ 103,528 -1.0% $ 102,483
K. J. Christie $ 63,682 29.0% $ 82,458
H. L. Rosentrater $ 63,682 29.0% $ 82,458

The following chart shows the value realized by our NEOs for the RSUs that were vested and issued along with the associated
cash dividend equivalents.

Realized Value Received

Restricted Stock Units Total

Dividend Realized
Value Equivalents Value

D. P. Vermillion 8.330 $352,192 $ 32,987  $385,179
M. T. Thies 3,680 $155,590 $ 12,641  $168,231
J. R. Thackston 2428 $102,656 $ 8,327  $110,983
K. J. Christie 1,567 $ 66,253 $ 5,831 $ 72,084
H. L. Rosentrater 1,567 $ 66,253 $ 5,831 $ 72,084
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Perquisites
The Company does not provide any perquisites or personal benefits to our CEO or any other NEO.

Other Benefits

The majority of our employees, including our NEOs, are eligible for the Company’s defined benefit plan, the Company’s
401(k) plan, health and dental coverage, Company-paid term life insurance, disability insurance, paid time off and paid
holidays.

The Company’s retirement plan provides a traditional retirement benefit based on employees’ compensation and years of
credited service. Earnings credited for retirement purposes represent the final average annual base salary of the employee for
the highest 36 consecutive months during the last 120 months of service with the Company. The NEOs participate in this
retirement plan.

Supplemental Executive Retirement Plan

In addition to the Company’s retirement plan, the Company provides additional pension benefits through the SERP to the
Company’s executive officers. Details of the SERP benefits and the amounts accrued by each NEO are found in the Pension
Benefits section on page 52.

The Compensation Committee believes the pension plans and the SERP are an important part of our NEOs’ compensation.
These plans are market competitive within the energy/utility industry and serve a critically important role in the retention of
senior executives. The benefits increase each year these executives remain employed, thereby encouraging our most senior
executives to remain employed and continue their work on behalf of shareholders.

Executive Deferred Compensation

The Company also maintains an Executive Deferred Compensation Plan (the “EDC Plan”). Each NEO may voluntarily
participate in this EDC Plan on the same terms and conditions as all other eligible employees who reach a set compensation
level. This EDC Plan is competitive in the market and provides eligible employees and executives with a tax-efficient savings
method. Additional information about this EDC Plan, including 2021 contributions and year-end account balances, can be
found in the Non-Qualified Deferred Compensation Plan table on page 53.

Company Self-Funded Death Benefit Plan

To provide death benefits to beneficiaries of executive officers who die during their term of office, the Company maintains an
executive death benefit plan that will provide an executive officer’s designated beneficiary with a lump sum payment equal to
twice the executive officer’s final annual base salary, payable within 30 days of the executive’s death. Prior to January 1,
2008, the plan continued to provide the death benefit to the beneficiaries of executives who died after retirement. Effective
January 1, 2008, the post-retirement death benefit was eliminated for any individual who became an executive officer after that
date. Individuals who were executive officers prior to January 1, 2008 continue to be eligible for the post-retirement death
benefit. For an officer who is eligible for the post-retirement death benefit, in the event of his or her death after retirement, the
designated beneficiary will receive a lump sum equal to twice the retired executive officer’s total annual pension benefit.
Death benefits are paid from the general assets of the Company. The present value of this benefit for each NEO can be found
in the Potential Payment Upon Termination or CIC Tables starting on page 53.

Supplemental Executive Disability Plan

The Supplemental Executive Disability Plan provides benefits to the Company’s executive officers who become disabled
during employment. The plan provides a benefit equal to 60% of the executive officer’s annual salary at the date of disability
reduced by the aggregate amount, if any, of disability benefits provided for under the Company’s Long-Term Disability Plan
for employees, workers’ compensation benefits, and any benefit payable under provisions of the Federal Social Security Act.
Benefits will be payable until the earlier of the executive officer’s date of retirement or age 65. The present value of this
benefit for each NEO can be found in the Potential Payment Upon Termination or CIC Tables on page 53.

Change in Control (“CIC”) and Severance Benefits
The Compensation Committee believes it is in the interest of shareholders to provide severance to our executive officers in the
event of a CIC, thereby reducing the inherent conflict of our executive officers pursuing a transaction that may result in their
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personal job loss. Effective January 1, 2020, our new Executive Change in Control Plan (“CIC Plan”) was put in place for all
executive officers of the Company that replaced individual agreements certain executive officers had regarding a CIC. The
following are key features of the plan:

e Severance multiple: NEOs prior to January 1, 2020 would receive three times the sum of the executive’s annual base
salary and target annual bonus. Future NEOs and other officers would receive two times the sum of the executive’s
annual base salary and target annual bonus.

» Severance also includes reimbursement of 18 months of COBRA premiums, if COBRA is elected by the individual.

e Payment of severance is conditioned on the individual’s delivery of a release of claims.

*  “Good reason” includes material diminution of authority, responsibility, pay, bonus opportunity or budget overseen,
material relocation or material breach by the Company of the plan.

e Certain protections, such as a minimum annual base salary, provided to executive officers during continued
employment for up to two years following CIC.

*  No 280G excise tax gross up; CIC benefits are limited to greater of, on an after-tax basis, the full amount of CIC
benefits subject to excise tax or a reduced amount equal to the maximum amount of CIC benefits that could be paid
without triggering the 280G excise tax.

Additional information regarding the CIC Plan, including definitions of certain key terms and a quantification of benefits that
hypothetically would have been received by our NEOs under the CIC Plan, and an applicable termination occurred on
December 31, 2021, due to a CIC can be found in the Potential Payment Upon Termination or CIC Tables on page 53.

Internal Revenue Code (“Code’) Section 162(m)

Code Section 162(m) prohibits a publicly held corporation from taking a deduction for compensation paid to an NEO in excess
of $1 million for any fiscal year. When consistent with the Company’s compensation philosophy and objectives, the
Compensation Committee structures its compensation plans so that the related compensation expense may be deductible for
tax purposes. However, in light of the need to maintain flexibility in administering our executive compensation program and
the recent changes in the tax law, the Compensation Committee retains discretion to recommend to the Board executive
compensation that will not be deductible.

Compensation Governance Matters

Recoupment Policy

The Compensation Committee believes that if the Company is required to prepare an accounting restatement as a result of
misconduct or a material error, incentive payouts based on the original results should be revised. Therefore, the Board has
adopted a formal recoupment policy applicable to incentive compensation awards. The policy authorizes the Company to
recover incentive payouts if those payouts are based on performance results that are subsequently revised or restated to levels
that would have produced payouts lower than the original incentive plan payouts. If willful or negligent misconduct or
material error results in a restatement of financial results, the Compensation Committee may recommend that the Board either
require forfeiture of incentive awards or seek to recover appropriate portions of the executive officer’s compensation for the
relevant period, in addition to other disciplinary actions that might be appropriate based on the circumstances.

Effective February 5, 2020, the Compensation Committee expanded this policy to allow up to three years of incentive
compensation to be subject to recovery for detrimental conduct, which includes:

e The commission of an act of fraud, misappropriation or embezzlement in the course of employment;

* The commission of a criminal act, whether or not in the workplace, that in the Board’s sole discretion, constitutes a
felony or crime of comparable magnitude;

* The material violation of any applicable restrictive covenant (including, but not limited to, non-solicitation,
non-compete or non-disclosure covenants);

e The willful and material breach of a Covered Person’s obligations under the Company’s Code of Conduct relating to
compliance with law or regulations that would give rise to dismissal under the Code of Conduct or termination for
Cause; or

* Any act or omission involving willful misconduct that resulted in such Covered Person’s termination for cause.
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The Board, in its discretion, would determine when the need for a recoupment is triggered, to whom the recoupment would
apply, the amount subject to recoupment and the recoupment mechanism.

Stock Ownership Guidelines

The Board has implemented stock ownership guidelines for the Company’s executive officers. The guidelines require
executive officers to own shares and achieve set ownership levels based on a formula designated as a multiple of salary within
a target timeframe of five years from their employment date or date of promotion, as described within the program guidelines.
The value for each executive’s ownership level is determined by using the average closing share price over the prior calendar
year. This methodology aligns with current competitive practices within the peer group based on market data provided by
Meridian.

The objectives of our stock ownership guidelines are to:

» Strengthen alignment of the executives’ financial interests with those of shareholders;
* Enhance executive long-term perspective and focus on shareholder value growth;

* Reinforce “pay at risk” philosophy and provide an additional basis for sharing in Company success or failure as
reflected in shareholder returns; and

e Align Company practice with corporate governance best practices.

Each year at the February meeting, the Compensation Committee reviews the ownership levels to assure adherence to the
guidelines. In 2022, the Compensation Committee conducted its annual review to assess whether each officer was at or
moving toward the required ownership level for his or her position. The Compensation Committee determined that all NEOs
were in compliance with the ownership guidelines. Ms. Rosentrater has until 2024 to meet the required ownership target based
on her promotion date of October 1, 2019.

The specific ownership targets and certain other components of the guidelines are as follows:

*  CEO—5 times salary e Direct holding and family holdings | Officers must retain 50% of the net
*  PRES—+4 times salary e Shares held in 401(k) shares received upon restricted stock
*  EVP & SVPs—2.5 times salary e Shares held in Executive Deferred | release or issuance of performance
*  VPs—1 times salary Compensation Account shares earned until this required

* Unvested time-based RSUs ownership level is achieved

Based on the guideline definition of ownership after the change in requirements, the following chart shows the required
ownership level for each NEO and the number of shares owned as of March 1, 2022.

D. P. Vermillion 5x 100,520 107,308 Met
M. T. Thies 2.5x 28,087 140,001 Met
J. R. Thackston 2.5x 21,050 29,570 Met
K. J. Christie 2.5x 21,050 21,277 Met
H. L. Rosentrater 2.5x 21,050 19,112 Not Met (1)
(1) Ms. Rosentrater has until 2024 to meet the required ownership target based on her promotion date of October 1,
2019.

Anti-Hedging and Anti-Pledging Policy

All directors, NEOs, and other officers are prohibited from purchasing any financial instrument that is designed to hedge or
offset any decrease in the market value of the Company shares, including, but not limited to, short-sales, zero-cost collars and
forward sales contracts.

All directors, NEOs and other officers are prohibited from pledging Company shares.
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COMPENSATION DISCUSSION AND ANALYSIS (“CD&A”)

Compensation Committee Report

The Compensation Committee of the Board has reviewed and discussed the CD&A with management and, based on such
review and discussions, the Compensation Committee recommended to the Board that the CD&A be included in the
Company’s Annual Report on Form 10-K and in this proxy statement.

Compensation Committee Interlocks and Insider Participation

There are no “Compensation Committee interlocks” or “insider participation” relationships that SEC regulations or NYSE
listing standards would require to be disclosed in this proxy statement.

Members of the Compensation Committee of the Board

Scott Maw—Chair Rebecca Klein Jeffry Philipps
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The table below provides summary compensation information for our NEOs: the CEO, the CFO, and the three other most
highly compensated executive officers who were serving as such on December 31, 2021:

Summary Compensation Table—2021

Change in
Pension and
Non-Qualified
Non-Equity Deferred

Stock Incentive Plan Compensation All Other Total
Name Awards Compensation Earnings Compensation Compensation
and Principal Position Salary(1) (£310)) A3 ®@ ®6) (6))

D. P. Vermillion 2021 $769,038 $1,986,445 $ 855,587 $ 905,751 $ 60,718  $4,577,539

President & CEO 2020 $737,693 $1,778,775 $ 184,423 $2,290317 $ 12,875  $5,004,033
2019  $526,100 $ 602,372 $ 534,056 $ 704,492 $ 15,600 $2,382,620

M. T. Thies 2021 $461,615 $ 653,436 $ 333818 $ 197,793 $ 17400 $1,664,062
Executive Vice President, 2020 $452,615 $ 663,720 $ 73,550 $ 386,704 $ 17,100 $1,593,688
CFO & Treasurer 2019 $443,154 $ 558,153 $ 342,629 $ 281,832 $ 91,800 $1,717,568

J. R. Thackston 2021 $343,463 $ 428,659 $ 229270 $ 152208 $ 15,196  $1,168,796
Sr. Vice President & 2020  $332,692 $ 439,654 $ 49,904 $ 501,700 $ 14,611  $1,338,561
Environmental 2019  $319,692 $ 369,303 $ 247,173 $ 360431 $ 89,516 $1,386,115
Compliance Officer

K. J. Christie 2021 $343,461 $ 345,109 $ 229269 $ 186,490 $ 13,050 $1,117,379
Sr. Vice President, 2020 $333462 $ 270,784 $ 50,019 $ 384920 $ 12,825 $1,052,011
External Affairs and
Chief Customer Officer

H. L. Rosentrater 2021 $343,462 $ 345,109 $ 229269 $ 147,079 $ 13,050 $1,077,969
Sr. Vice President 2020 $329,385 $ 270,784 $ 48408 $ 403216 $ 12,825 $1,064,618
Energy Delivery and Shared

(1) Amounts earned in the applicable year; includes regular pay, paid time-off, jury duty and holiday pay. The total amounts
shown in this column also include any amounts that an NEO elected to defer in accordance with the EDC Plan. See the
“Non-Qualified Deferred Compensation Plan” table on page 53 for more information.

(2) Values shown represent the aggregate grant date fair value calculated in accordance with Financial Accounting Standards
Board (FASB) Accounting Standards Codification (ASC) Topic 718 “Compensation—Stock Compensation” for RSUs
and performance share awards granted in each of the years reported. Assumptions used in the calculation of these
amounts are included in Note 1 of the Company’s audited financial statements for the year ended December 31, 2021,
included in the Company’s Annual Report on Form 10-K filed with the SEC. In the case of performance share awards
tied to TSR, the amounts reported in the Stock Awards column represent the aggregate grant date fair value of the target
number of performance shares that may become vested if the applicable performance criteria are satisfied and computed
in accordance with ASC 718. The aggregate grant date fair value for the target number of performance shares was
calculated by using a Monte Carlo simulation, which produces a probable value for the awards. All performance share
awards vest at the end of the vesting term, however the number of shares delivered vary based upon the attained level of
performance and may range from O to 2.0 times the target number of performance shares awarded. For the 2021
performance share grant, if the maximum level of performance is achieved and using the closing stock price of $42.49 as
reported on December 31, 2021, to calculate the value and add the dividend equivalents using an annual amount of $1.69
per share as declared in 2021 multiplied by three years, then the value of the payouts would be: Mr. Vermillion
$3,621,409; Mr. Thies $1,191,283; Mr. Thackston $781,506; Mr. Christie $629,124; and Ms. Rosentrater $629,124.
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(3) Amounts shown represent the annual short-term cash incentive awards paid in 2022 that were earned by our NEOs for
2021 performance in accordance with the 2021 Cash Incentive Plan.

(4) Any increase in the present value of the accrued pension benefit at normal retirement age (the earliest age at which
retirement benefits may be received by the NEO without any reduction in benefits) for any NEO between December 31,
2020, and December 31, 2021, is reported in this column. All NEOs experienced an increase in the present value of their
respective accrued pension benefits during 2021. The present value as of December 31, 2021, utilizes the Pri-2012
mortality table with modified MP-2019 generational projection for males and females and a 3.39% discount rate for the
retirement plan and a 3.38% discount rate for the SERP. Differences in the present value from year to year are attributable
to increases in final average pay, additional service, discount rates fluctuations and mortality assumptions. There were no
above-market earnings for the Company’s EDC Plan.

(5) Includes employer matching contributions under both the EDC Plan and the Investment and Employee Stock Ownership
Plan (the “401(k) plan”). The Company makes matching contributions on behalf of all its employees who make regular
contributions of their wages, salary, cash incentive, and overtime to the 401(k) plan during the plan year. The Company
matching contribution to the 401(k) plan is equal to $0.75 for every $1.00 of regular employee contributions up to a
maximum 6% of compensation for non-union employees hired prior to January 1, 2006. For non-union employees hired
after that date, the Company matching contribution is equal to $1.00 for every $1.00 of regular employee contributions up
to a maximum of 6% of compensation. The Company matching contribution under the EDC Plan is equal to $0.75 for
every $1.00 contributed up to a maximum of 6% of the executive’s base pay less the maximum contribution allowed
under the 401(k) plan assuming the participant has contributed the maximum allowed by law. Amounts shown in the All
Other Compensation column for 2021 include the following:

D. P. Vermillion $44,368 $ 3,300 $13,050 $ 60,718

M. T. Thies $17,400 $ 17,400

J. R. Thackston $ 2,146 $13,050 $ 15,196

K. J. Christie $13,050 $ 13,050

H. L. Rosentrater $13,050 $ 13,050
CEO Pay Ratio

The Compensation Committee reviewed a comparison of CEO total compensation to the total compensation of the median
employee. The compensation for the CEO in 2021 was approximately 28 times the total compensation of our median
employee.

In 2020 we identified the median employee by first collecting pay records on all employees from all companies within the
corporation including subsidiaries, 1,922 (full-time, part-time, seasonal, and temporary), who were employed by us on
December 24, 2020. To determine our median employee, we used a definition that was not annual total compensation, as
shown in the 2020 Summary Compensation Table above, and instead chose “base pay rate,” which we then annualized as if all
employees worked full-time and were employed for all of 2020. We identified 321 employees whose annualized base pay was
within a +/-5% range of the median annualized base pay rate. Total cash compensation from 2020 was collected for each of the
321 employees to further narrow down the population. We believe the use of total cash compensation for this group of
employees is a consistently applied compensation measure because we do not widely distribute annual equity awards to
employees. Less than 3% of our employees receive annual equity awards.

In 2021, we used the same median employee as for 2020 because there have been no changes in our employee population or in
our employee compensation package that we believe would significantly change this disclosure.

We calculated annual total compensation for the employee using the same methodology we use for our NEOs as set forth in the
2021 Summary Compensation Table above. The annual total compensation for 2021 was $4,577,539 for our CEO and $162,376
for our median employee. The resulting ratio of our CEO’s pay to the pay of our median employee for 2021 is 28 to 1.
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The foregoing pay ratio disclosure, including but not limited to any assumptions, adjustments, methodologies and existing
internal records used to identify our median employee, is a reasonable estimate calculated in a manner consistent with SEC
Item 402(u) of Regulation S-K. The SEC rules for identifying the median employee and calculating that employee’s annual
total compensation allow companies to make reasonable assumptions and estimates, and to apply a variety of methodologies
and exclusions that reflect their compensation practices. As a result, the pay ratio reported by other companies may not be
comparable to the pay ratio reported above, as other companies may have different compensation practices, and may utilize
different assumptions, estimates, methodologies and exclusions in calculating their own pay ratios.

Grants of Plan-Based Awards—2021

All Other Grant
Estimated Possible Payouts Estimated Future Payouts Stock Date Fair

Under Non-Equity Incentive Under Equity Incentive Plan Awards: Value of
Plan Awards(2) Awards(3) Number of Stock
B EEEEE————————————.S e e and
Grant Threshold Target Maximum Threshold Target Maximum Stock or Option
Date(1) ® ® ® (€G] @) (€G] Units #(4) Awards ($)(5)

D. P. Vermillion

Annual Cash Award 02/04/21 $463,500 $772,500 $1,158,750

Performance Award 02/04/21 7,614 19,036 38,072 798,941

Performance Award 02/04/21 7,614 19,036 38,072 712,517

Restricted Stock Units 02/04/21 12,690 474,987
M. T. Thies

Annual Cash Award 02/04/21 $180,570 $300,950 $ 451,425

Performance Award 02/04/21 2,505 6,262 12,524 262,816

Performance Award 02/04/21 2,505 6,262 12,524 234,387

Restricted Stock Units 02/04/21 4,174 156,233
J. R Thackston

Annual Cash Award 02/04/21 $124,200 $207,000 $ 310,500

Performance Award 02/04/21 1,643 4,108 8,216 172,413

Performance Award 02/04/21 1,643 4,108 8,216 153,762

Restricted Stock Units 02/04/21 2,738 102,483
K. J. Christie

Annual Cash Award 02/04/21 $124,200 $207,000 $ 310,500

Performance Award 02/04/21 1,323 3,307 6,614 138,795

Performance Award 02/04/21 1,323 3,307 6,614 123,781

Restricted Stock Units 02/04/21 2,205 82,533
H. L. Rosentrater

Annual Cash Award 02/04/21 $124,200 $207,000 $ 310,500

Performance Award 02/04/21 1,323 3,307 6,614 138,795

Performance Award 02/04/21 1,323 3,307 6,614 123,781

Restricted Stock Units 02/04/21 2,205 82,533
Footnotes:

(1) The grant date is the date the Compensation Committee and/or the Board approves the grant of performance share
awards, RSUs or non-equity incentive awards.

(2) Potential annual cash incentive awards granted to NEOs for 2021 performance in accordance with the 2021 Cash
Incentive Plan. The amounts actually paid to our NEOs for 2021 performance appear in the Non-Equity Incentive
Plan Compensation column of the Summary Compensation Table. See the CD&A for further explanation.

(3) Performance share awards are granted under the LTIP and vest over a three-year period. The number of shares
earned at the end of the three-year performance period depends on the level of performance achieved. See the
CD&A for further explanation.

(4) 1In 2021, all of our NEOs were awarded RSUs under the LTIP that vest over a three-year period. One-third of the
shares vest and shares are issued on an annual basis, provided that the NEO is employed on the last day of the
vesting period. Dividend equivalents accrue on the unvested RSUs and are paid in cash at the same time the
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underlying RSUs vest. Therefore, if an NEO’s employment ends prior to the last day of the vesting period, no RSUs
or dividend equivalents are earned or paid.

(5) The amounts shown for the grant date fair value of the target number of performance share awards tied to TSR were
calculated in accordance with ASC 718. Assumptions used in the calculation of these amounts are included in Note 1
of the Company’s audited financial statements for the year ended December 31, 2021, included in the Company’s
Form 10-K filed with the SEC on February 22, 2022. The grant date fair value for the target number of performance
shares tied to TSR was calculated using a Monte Carlo simulation to produce a probable value for the awards, which
resulted in a fair value per share higher than the closing price per share on the grant date.

Employment Agreements

We currently do not have employment agreements with our NEOs, except for Mr. Thies. Please refer to the “Pension Benefits”
Table on page 52 for a discussion of the provisions that relate to the grant of additional vesting service credit for pension
purposes, and to the “Potential Payments upon Termination or Change in Control” discussion on page 53, for a discussion of
the change in control provisions.
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Outstanding Equity Awards at Year-End—2021(1)

Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market
Number of or Payout
Market Unearned Value of
Value of Shares, Unearned
Number of Shares or Units, Shares,
Shares or Units of or Other Units, or
Units of Stock That Rights Other
Stock that Have Not That Rights That
Have Not Vested Have not Have Not
Vested (#)(2) (&) Vestedd)  Vested ($)(4)
D. P. Vermillion 02/05/20 24560 417,422
D. P. Vermillion 02/05/20 2,729 115,955
D. P. Vermillion 02/04/21 38,072 647,072
D. P. Vermillion 02/04/21 8,460 359,465
M. T. Thies 02/05/20 9,164 155,751
M. T. Thies 02/05/20 1,018 43,255
M. T. Thies 02/04/21 12,524 212,858
M. T. Thies 02/04/21 2,782 118,207
J. R. Thackston 02/05/20 6,070 103,166
J. R. Thackston 02/05/20 674 28,638
J. R. Thackston 02/04/21 8,216 139,639
J. R. Thackston 02/04/21 1,825 77,544
K. J. Christie 02/05/20 3,740 63,565
K. J. Christie 02/05/20 415 17,633
K. J. Christie 02/04/21 6,614 112,412
K. J. Christie 02/04/21 1,468 62,375
H. L. Rosentrater 02/05/20 3,740 63,565
H. L. Rosentrater 02/05/20 415 17,633
H. L. Rosentrater 02/04/21 6,614 112,412
H. L. Rosentrater 02/04/21 1,468 62,375

Footnotes:

(1) All of the 2019-2021 awards were settled at the end of 2021. Please see the “Stock Vested 2021” table on page 51 for
more information.

(2) Number of time-based RSUs that remain unvested as of December 31, 2021. (RSUs vest and shares are issuable over a
three-year period, provided the NEO remains employed on the last day of each year of the vesting period.)

(3) The market value of RSUs is based on the closing stock price ($42.49) as reported on December 31, 2021.

(4) Performance share awards reflect the number of performance shares at the target performance level. The market value is
based on the closing stock price ($42.49) as reported on December 31, 2021. The value for the 2020 performance share
award is shown at the threshold level (40%) based on results (less than threshold) for the first two years of the 2019-2021
performance period. The value for the 2021 performance share awards are shown at the threshold level (40%) based on
results (less than threshold) for the first year of the 2020-2022 performance period.
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Stock Vested—2021

Stock Awards(1)(2)
Number of
Shares Value

jeldy ks
D. P. Vermillion 6,254(1)  $296,940
D. P. Vermillion 2,839(2) $ 139,452
D. P. Vermillion 1,371(3) $ 60,283
D. P. Vermillion 2,729(3) $ 124,606
D. P. Vermillion 4,230(3) $200,291
M. T. Thies 5,795(1) $275,147
M. T. Thies 2,631(2) $129,235
M. T. Thies 1,270(3) $ 55,844
M. T. Thies 1,018(3) $ 46,482
M. T. Thies 1,3923) $ 65,908
J. R. Thackston 3,835(1) $ 182,086
J. R. Thackston 1,741(2) $ 85,518
J. R. Thackston 840(3) $ 36,935
J. R. Thackston 675(3) $ 30,819
J. R. Thackston 913(3) $ 43,229
K. J. Christie 1,904(1) $ 90,402
K. J. Christie 864(2) $ 42,440
K. J. Christie 417(3) $ 18,335
K. J. Christie 415(3) $ 18,949
K. J. Christie 735(3) $ 34,799
H. L. Rosentrater 1,904(1) $ 90,402
H. L. Rosentrater 864(2) $ 42,440
H. L. Rosentrater 417(3) $ 18,335
H. L. Rosentrater 415(3) $ 18,949
H. L. Rosentrater 735(3) $ 34,799

(1) For the performance period ended December 31, 2021, our TSR placed us in the 46t percentile of companies included in
our peer group, which resulted in issuing 76% of the performance shares granted in 2019 for the 2019-2021 performance
period and the related dividend equivalents. Value is based on the closing stock price ($42.62) as reported on January 5,
2022, the day the Compensation Committee certified that the performance target was met and the shares were issuable.
Dividend equivalents were paid in cash at the same time the underlying performance shares vested.

(2) For the performance period ended December 31, 2021, our cumulative EPS was $6.97 for the three-year performance
period, which resulted in issuing 69% of the performance shares granted in 2019 for the 2019-2021 performance period
and the related dividend equivalents. Value is based on the closing stock price ($44.26) as reported on February 3, 2022,
the day the Compensation Committee certified that the performance target was met and the shares were issuable.
Dividend equivalents were paid in cash at the same time the underlying performance shares vested.
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(3) Our NEOs were granted RSUs in 2019, 2020 and 2021. One-third of each grant vests each year if an NEO remains
employed on December 31. Therefore, one-third of each grant vested. Our NEOs received the last one-third of their RSUs
granted in 2019 and one-third of their RSUs granted in 2020 and 2021. The value of all RSUs that vested on
December 31, 2021, is based on the closing stock price ($42.28) as reported on January 5, 2022, the day on which the
shares were issuable to the recipient. Dividend equivalents were paid in cash at the same time the underlying RSUs
vested.

Pension Benefits—2021

The table below reflects benefits accrued under the Retirement Plan for Employees and the two SERPs (for purposes of the
discussion below, we refer to both the pre-2005 SERP and the post-2004 SERP as the “SERP”) for our NEOs. The Company’s
Retirement Plan for Employees provides a retirement benefit based upon employees’ compensation and years of credited
service. The retirement benefit under the Retirement Plan is based on a participant’s final average annual base salary for the
highest 36 consecutive months during the last 120 months of service with the Company. Base salary for our NEOs is the
amount under “Salary” in the Summary Compensation Table on page 46.

The SERP provides additional pension benefits to executive officers of the Company, who have attained the age of 55 and a
minimum of 15 years of vesting service with the Company. The SERP is intended to provide benefits to executive officers
whose pension benefits under the Company’s Retirement Plan are reduced due to the application of limitations on qualified
plans under the Code and the deferral of salary pursuant to the EDC Plan. When combined with the Retirement Plan, the SERP
will provide benefits to executive officers, other than our CEO, who retire at age 62 or older, of 2.5% of the final average
annual base salary during the highest 60 consecutive months during the last 120 months of service for each credited year of
service up to 30 years. When combined with the Retirement Plan, the SERP will provide higher benefits to our CEO, if he
retires on or after age 65, of 3% of final average base salary during the highest 60 consecutive months during the last 120
months of service for each credited year of service up to 30 years. Benefits will be reduced for executives who retire before
age 62. Reductions are either 4% or 5% for each year of retirement before age 62 as prescribed in the Retirement Plan.

D. P. Vermillion Retirement Plan 33.83 $2,315303 % 0
SERP—pre 2005(2) 16.83 $ 299473 % 0
SERP 2005+(3) 30.00 $5,024,494 % 0
M. T. Thies(4) Retirement Plan 13.25 $ 6247761 $ 0
SERP—ypre 2005(2) NA NA $ 0
SERP 2005+(3) 13.25 $1,361,112 $ 0
J. R. Thackston Retirement Plan 25.50 $1,421,116 $ 0
SERP—pre 2005(2) NA NA $ 0
SERP 2005+(3) 25.50 $1,147,082 $ 0
K. J. Christie Retirement Plan 16.50 $ 921,075 $ 0
SERP—pre 2005(2) NA NA § 0
SERP 2005+(3) 16.50 $ 730,077 $ 0
H. L. Rosentrater Retirement Plan 18.92 $ 938,117 $ 0
SERP—pre 2005(2) NA $ NA § 0
SERP 2005+(3) 18.92 $ 570,313 % 0

(1) SERP participants are limited to a maximum of 30 years of credited service under the SERP no matter how many years
of service they actually have with the Company. Mr. Vermillion’s credited service under the SERP 2005+ Plan has
reached the maximum of 30 years. This column represents number of years of benefit service.

(2)(3) Effective January 1, 2005, the SERP was modified to comply with requirements of Code Section 409A. This plan is
noted as SERP 2005+. The plan prior to this date, SERP pre-2005, is grandfathered and is not subject to Code
Section 409A. SERP pre-2005 benefits were frozen as of December 31, 2004.
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4) Mr. Thies received a “two for one” credit for vesting service only for each completed year of full-time service from
year six through year ten (employment service). Once Mr. Thies completed his twelfth year of employment, his vesting
credit now accumulates year-for-year based on actual service for any future years.

Non-Qualified Deferred Compensation Plan—2021
The following table shows the non-qualified deferred compensation activity for our NEOs accrued through December 31,
2021:

Aggregate
Registrant Earnings Aggregate

Executive Contributions in in Last Aggregate Balance at
Contributions in Last Fiscal Year Fiscal Withdrawals/ Last Fiscal

Last Fiscal (Company Match) Year Distributions Year-End

Year ($)(1) $2) $3) (6] ®

D. P. Vermillion $ 2,000 $ 3,300 $384,703 $ O $3,229,972
J. R. Thackston $ 98,342 $ 2,146 $139,257 $ O $ 776,509

(1) Eligible employees may elect to defer up to 75% of their base annual salary and up to 100% of their annual bonus. This
column represents deferrals of this compensation during the last year. See the Summary Compensation Table on page 46
for further explanation.

(2) The Company matching contribution under the EDC Plan is equal to $0.75 for every $1.00 contributed up to a maximum
of 6% of the executive’s base pay less the maximum contribution allowed under the 401(k) plan assuming the participant
has contributed up to the limit set forth in Code Section 402(g) for the plan year. See “All Other Compensation” column
of the Summary Compensation Table on page 46 for further explanation.

(3) Earnings reflect the market returns of the NEO’s respective investment allocations. The earnings accrued for deferred
compensation are determined by actual earnings of Avista common stock and selected mutual funds. None of the earnings
are included as compensation on the Summary Compensation Table since none are above market earnings. The
Compensation Committee selects the mutual funds that are available for investment under the EDC Plan, and the
participants may allocate their accounts among these investments, including Avista common stock.

Potential Payment Upon Termination or Change in Control (“CIC”)

Effective January 1, 2020, the Company’s new CIC Plan covers all of our NEOs and replaced individual CIC agreements that
were in effect on December 31, 2019 for our NEOs who had such agreements. Under the new CIC Plan, the cash component is
paid in a lump sum and is based on a multiple of the sum of base salary and annual bonus. No participant in the CIC Plan is
eligible to receive cash severance in excess of the sum of (i) pro-rated annual bonus plus (ii) a multiple greater than three times
base salary and annual bonus. The CIC Plan has a double trigger that provides for a severance payment only upon the
occurrence of both a CIC and a termination of the NEO’s employment within two years thereafter either by the Company
without “Cause” or by the NEO for “Good Reason” (each as defined in the CIC Plan). Good Reason with a material
diminution in the executive officer’s authority, duties or responsibilities material diminution in the executive’s annual salary or
bonus opportunity, or material relocation of the executive officer’s principal place of employment by more than 50 miles.

The CIC Plan also provides compensation and benefits to our NEOs during employment following a CIC of the Company.
Pursuant to the terms of the CIC Plan, during the two years following a CIC of the Company, an NEO will receive an annual
base salary no less than as in effect immediately prior to the CIC. In addition, each NEO will receive an annual bonus no less
than the NEO’s target annual bonus as in effect immediately prior to the CIC.

If employment is terminated by the Company without Cause or by such executive officer for Good Reason during the first two
years after a CIC, the executive officer will receive: (i) the earned but unpaid base salary due to such executive officer as of
the date of termination; (ii) any earned but unpaid annual bonus; (iii) any accrued, unused vacation pay; (iv) a pro-rated target
annual bonus due to such executive officer for the portion of the year worked prior to the termination; (v) a lump sum payment
equal to two or three times (depending on the officer’s level) the sum of the NEO’s annual base salary and the target annual
bonus; and (vi) reimbursement of COBRA continuation coverage premiums for up to 18 months.
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With respect to Code Sections 280G and 4999 and excise taxes thereunder, the CIC Plan provides no gross up for such taxes.
The CIC Plan provides that the NEO will receive the greater of, on an after-tax basis, the full amount of CIC benefits subject
to the excise tax or a reduced amount equal to the maximum amount of CIC benefits that could be paid without triggering the
280G excise tax.

The excise tax amount in the tables below is based on the Company’s estimate of the individual’s liabilities under Code
Sections 280G and 4999, assuming the NEO was terminated in connection with a CIC on December 31, 2021.

The Board may amend or terminate the CIC Plan at any time, provided that any amendment or termination will not take effect
for 12 months following the date of such Board action. The Board may not, prior to a CIC, amend the Plan in a manner that
would adversely affect any participant’s eligibility to participate in the CIC Plan or payments or benefits thereunder.

If employment terminates for any reason other than for retirement, death or disability during a performance cycle, all
performance-based awards are forfeited. If employment terminates due to retirement, death or disability, the payment amount
is still determined at the end of the three-year performance cycle and is prorated based on the number of months of active
service during the cycle. If employment terminates in connection with a CIC, RSUs are fully accelerated and performance
shares have prorated acceleration based on target performance.

The charts below assume that a CIC had occurred and that a termination had thereafter occurred on December 31, 2021.

Potential Payment Upon Termination After Change in Control(1)

Termination
Without Involuntary

Cause or With Termination
Good Reason Voluntary With or
after a CIC Termination  Retirement Disability Without Cause

Dennis P. Vermillion

President & CEO

Compensation Components

Severance(2) $5,407,500 $ 0 $ 0% 0$ 0 $ 0

Value of Accelerated Equity(3) $2,257,129 $ 0 $1,976,086 $1,976,086 $1,976,086 $ 0

Retiree Medical(4) $ 0 $ 0 $ 0$ 08$ 0 3 0

Health Benefits(5) $ 34734 3% 0 $ 0$ 0$ 0 s 0

Death Benefit(6) $ 0 $ 0 $ 0 $1,545,000 $ 0 $ 0

Supplemental Disability Benefit(7) $ 0 $ 0 $ 0S$ 0 $1,841,089 § 0

Section 280G Tax Gross-Up $ 0 $ 0 $ 0S$ 0$ 0 s 0
Total $7,669,363 $ 0 $1,976,086 $3,521,086 $3,817,175 $ 0

(1) All scenarios assume termination occurred on December 31, 2021, and a stock price of $42.49, the closing price of
Company stock on that date.

(2) Amount equals three times the sum of the executive’s annual base pay and target bonus, plus an amount equal to their
prorated target bonus.

(3) Assumes full acceleration of RSUs and prorated acceleration of performance shares and applicable dividend equivalents
(granted in 2019, 2020 and 2021) upon termination in connection with a CIC, and also assumes prorated acceleration of
performance shares and RSUs in the event of death, disability, and retirement, and assumes all shares are forfeited in the
event of voluntary or involuntary termination with cause. Under death, disability, and retirement, achievement of
performance goals were assumed to be 100%, although in actuality the participant must wait until the end of the
performance period to receive his/her prorated amount using the actual performance for the entire measurement period.

(4) Retiree medical benefits are generally available to all employees who meet age and service eligibility requirements.

(5) Payment by the Company for continued health coverage is for 18 months based on 2021 amounts.
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EXECUTIVE COMPENSATION TABLES

(6) The “death benefit” is explained in the CD&A under “Company Self-Funded Death Benefit Plan.” Amount shown is
twice the annual base salary and is paid in a lump sum.

(7) The supplemental disability benefit is 60% of base annual pay and is comprised of benefits available from the Avista
Supplemental Executive Disability Plan, Long-term Disability Plan, Workers Compensation (if applicable), and Social
Security. Amount shown is the present value of the annual disability benefit payable to age 65. Present value was
determined by using an interest rate of 3.38% and the Pri-2012 mortality table with modified MP-2019 generational
projection for males and females.

Potential Payment Upon Termination After Change in Control(1)

Termination
Without Involuntary

Cause or With Termination
Good Reason Voluntary With or
after a CIC Termination  Retirement Disability Without Cause

Mark T. Thies
Executive Vice President, CFO & Treasurer
Compensation Components

Severance(2) $2,592,800 $ 0 $ 0 $ 0 $ 0o S 0
Value of Accelerated Equity(3) $1,092,144 % 0 $997,538 $ 997,538 $ 997,538 $ 0
Retiree Medical(4) $ 0o S 0 $ 0 $ 0 $ 0o 3 0
Health Benefits(5) $ 34734 % 0 $ 0 $ 0 $ 0 $ 0
Death Benefit(6) $ 0o S 0 $ 0 $ 926,000 $ 0o S 0
Supplemental Disability Benefit(7) $ 0 3 0o $ 0 $ 0 $ 970,714  § 0
Section 280G Tax Gross-Up $ 0 3 0 $ 0 $ 0 $ 0o 3 0

Total $3,719,678  $ 0 $997,538 $1,923,538 $1,968,252 $ 0

(1) All scenarios assume termination occurred on December 31, 2021, and a stock price of $42.49, the closing price of
Company stock on that date.

(2) Amount equals three times the sum of the executive’s annual base pay and target bonus, plus an amount equal to their
prorated target bonus.

(3) Assumes full acceleration of RSUs and prorated acceleration of performance shares and applicable dividends (granted in
2019,, 2020 and 2021) upon termination in connection with a CIC, and also assumes prorated acceleration of performance
shares and RSUs in the event of death, disability, and retirement, and assumes all shares are forfeited in the event of
voluntary or involuntary termination with cause. Under death, disability, and retirement, achievement of performance
goals were assumed to be 100%, although in actuality the participant must wait until the end of the performance period to
receive his/her prorated amount using the actual performance for the entire measurement period.

(4) Retiree medical benefits are generally available to all employees who meet age and service eligibility requirements.

(5) Payment by the Company for continued health coverage is for 18 months based on 2021 amounts.

(6) The “death benefit” is explained in the CD&A under “Company Self-Funded Death Benefit Plan.” Amount shown is
twice the annual base salary and is paid in a lump sum.

(7) The supplemental disability benefit is 60% of base annual pay and is comprised of benefits available from the Avista
Supplemental Executive Disability Plan, Long-term Disability Plan, Workers Compensation (if applicable), and Social
Security. Amount shown is the present value of the annual disability benefit payable to age 65. Present value was
determined by using an interest rate of 3.38% and the Pri-2012 mortality table with modified MP-2019 generational
projection for males and females.
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EXECUTIVE COMPENSATION TABLES

Potential Payment Upon Termination After Change in Control(1)

Termination
Without Involuntary

Cause or With Termination
Good Reason Voluntary With or
after a CIC Termination  Retirement Disability Without Cause

Jason R. Thackston

Senior Vice President & Environmental
Compliance Officer

Compensation Components

Severance(2) $1,311,000 $ 0 $ 0 $ 0 $ 0 $ 0
Value of Accelerated Equity(3) $ 721,166 $ 0 $658988 $ 658,988 $ 658,988 $ 0
Retiree Medical(4) $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Health Benefits(5) $ 34734 % 0 $ 0 $ 0 $ 0o $ 0
Death Benefit(6) $ 0 $ 0 $ 0 $ 690,000 $ 0 $ 0
Supplemental Disability Benefit(7) $ 0 $ 0 3 0 $ 0 $ 952,528 $ 0
Section 280G Tax Gross-Up $ 0 3 0 $ 0 $ 0 $ 0o 3 0

Total $2,066,900 $ 0 $658,988 $1,348,988 $1,611,516 $ 0

(1) All scenarios assume termination occurred on December 31, 2021, and a stock price of $42.49, the closing price of
Company stock on that date.

(2) Amount equals two times the sum of the executive’s annual base pay and target bonus, plus an amount equal to their
prorated target bonus.

(3) Assumes full acceleration of RSUs and prorated acceleration of performance shares and applicable dividends (granted in
2019, 2020 and 2021) upon termination in connection with a CIC, and also assumes prorated acceleration of performance
shares and RSUs in the event of death, disability, and retirement, and assumes all shares are forfeited in the event of
voluntary or involuntary termination with cause. Under death, disability, and retirement, achievement of performance
goals were assumed to be 100%, although in actuality the participant must wait until the end of the performance period to
receive his/her prorated amount using the actual performance for the entire measurement period.

(4) Retiree medical benefits are generally available to all employees who meet age and service eligibility requirements.

(5) Payment by the Company for continued health coverage is for 18 months based on 2021 amounts.

(6) The “death benefit” is explained in the CD&A under “Company Self-Funded Death Benefit Plan.” Amount shown is
twice the annual base salary and is paid in a lump sum.

(7) The supplemental disability benefit is 60% of base annual pay and is comprised of benefits available from the Avista
Supplemental Executive Disability Plan, Long-term Disability Plan, Workers Compensation (if applicable), and Social
Security. Amount shown is the present value of the annual disability benefit payable to age 65. Present value was
determined by using an interest rate of 3.38% and the Pri-2012 mortality table with modified MP-2019 generational
projection for males and females.
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EXECUTIVE COMPENSATION TABLES

Potential Payment Upon Termination After Change in Control(1)

Termination
Without Involuntary

Cause or With Termination
Good Reason Voluntary With or
after a CIC Termination  Retirement Disability Without Cause

Kevin J. Christie

Senior Vice President, External Affairs
and Chief Customer Officer

Compensation Components

Severance(2) $1,311,000 $ 0 $ 0 $ 0 $ 0 $ 0
Value of Accelerated Equity(3) $ 445924 $ 0 $396,359 $ 396,359 $ 396,359 $ 0
Retiree Medical(4) $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Health Benefits(5) $ 34734 % 0 $ 0 $ 0 $ 0o $ 0
Death Benefit(6) $ 0 $ 0 $ 0 $ 690,000 $ 0 $ 0
Supplemental Disability Benefit(7) $ 0 $ 0 3 0 $ 0 $ 842246  § 0
Section 280G Tax Gross-Up $ 0 3 0 $ 0 $ 0 $ 0o 3 0

Total $1,791,658  $ 0 $396,359 $1,086,359 $1,238,605 $ 0

(1) All scenarios assume termination occurred on December 31, 2021, and a stock price of $42.49, the closing price of
Company stock on that date.

(2) Amount equals two times the sum of the executive’s annual base pay and target bonus, plus an amount equal to their
prorated target bonus.

(3) Assumes full acceleration of RSUs and prorated acceleration of performance shares and applicable dividends (granted in
2019, 2020 and 2021) upon termination in connection with a CIC, and also assumes prorated acceleration of performance
shares and RSUs in the event of death, disability, and retirement, and assumes all shares are forfeited in the event of
voluntary or involuntary termination with cause. Under death, disability, and retirement, achievement of performance
goals were assumed to be 100%, although in actuality the participant must wait until the end of the performance period to
receive his/her prorated amount using the actual performance for the entire measurement period.

(4) Retiree medical benefits are generally available to all employees who meet age and service eligibility requirements.

(5) Payment by the Company for continued health coverage is for 18 months based on 2021 amounts.

(6) The “death benefit” is explained in the CD&A under “Company Self-Funded Death Benefit Plan.” Amount shown is
twice the annual base salary and is paid in a lump sum.

(7) The supplemental disability benefit is 60% of base annual pay and is comprised of benefits available from the Avista
Supplemental Executive Disability Plan, Long-term Disability Plan, Workers Compensation (if applicable), and Social
Security. Amount shown is the present value of the annual disability benefit payable to age 65. Present value was
determined by using an interest rate of 3.38% and the Pri-2012 mortality table with modified MP-2019 generational
projection for males and females.
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EXECUTIVE COMPENSATION TABLES

Potential Payment Upon Termination After Change in Control(1)

Termination
Without Involuntary

Cause or With Termination
Good Reason Voluntary With or
after a CIC Termination  Retirement Disability Without Cause

Heather L. Rosentrater

Senior Vice President, Energy Delivery
and Shared Services

Compensation Components

Severance(2) $1,311,000 $ 0 $ 0 $ 0 $ 0 $ 0
Value of Accelerated Equity(3) $ 445924 $ 0 $396,359 $ 396,359 $ 396,359 $ 0
Retiree Medical(4) $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Health Benefits(5) $ 22849 $ 0 $ 0 $ 0 $ 0o $ 0
Death Benefit(6) $ 0 $ 0 $ 0 $ 690,000 $ 0 $ 0
Supplemental Disability Benefit(7) $ 0 $ 0 3 0 $ 0 $1,293,060 $ 0
Section 280G Tax Gross-Up $ 0 3 0 $ 0 $ 0 $ 0o 3 0

Total $1,779,773  $ 0 $396,359 $1,086,359 $1,689,419 $ 0

(1) All scenarios assume termination occurred on December 31, 2021, and a stock price of $42.49, the closing price of
Company stock on that date.

(2) Amount equals two times the sum of the executive’s annual base pay and target bonus, plus an amount equal to their
prorated target bonus.

(3) Assumes full acceleration of RSUs and prorated acceleration of performance shares and applicable dividends (granted in
2019, 2020 and 2021) upon termination in connection with a CIC, and also assumes prorated acceleration of performance
shares and RSUs in the event of death, disability, and retirement, and assumes all shares are forfeited in the event of
voluntary or involuntary termination with cause. Under death, disability, and retirement, achievement of performance
goals were assumed to be 100%, although in actuality the participant must wait until the end of the performance period to
receive his/her prorated amount using the actual performance for the entire measurement period.

(4) Retiree medical benefits are generally available to all employees who meet age and service eligibility requirements.

(5) Payment by the Company for continued health coverage is for 18 months based on 2021 amounts.

(6) The “death benefit” is explained in the CD&A under “Company Self-Funded Death Benefit Plan.” Amount shown is
twice the annual base salary and is paid in a lump sum.

(7) The supplemental disability benefit is 60% of base annual pay and is comprised of benefits available from the Avista
Supplemental Executive Disability Plan, Long-term Disability Plan, Workers Compensation (if applicable), and Social
Security. Amount shown is the present value of the annual disability benefit payable to age 65. Present value was
determined by using an interest rate of 3.38% and the Pri-2012 mortality table with modified MP-2019 generational
projection for males and females.

58 Avista



PROPOSAL 3—ADVISORY VOTE ON EXECUTIVE
COMPENSATION

\WATEge b il e Shareholders are being asked to approve, on an advisory basis, the compensation of the
Company’s NEOs.

00 e skt The Board unanimously recommends a vote FOR this proposal and urges beneficial
owners, if they are not the record holders, to instruct their brokers or other nominees to
vote for Proposal 3.

As required by the Exchange Act, the Board is submitting a separate resolution, to be voted on by shareholders in a
non-binding vote, approving, on an advisory basis, the Company’s executive compensation.

The text of the resolution in respect of this Proposal 3 is as follows:

“Resolved, that the shareholders approve, on an advisory basis, the compensation of the Company’s NEOs as disclosed in
the Company’s proxy statement, pursuant to the compensation disclosure rules of the SEC, under the “CD&A,”
“Executive Compensation Tables” and the related narrative disclosure.”

The Board recommends a vote for this resolution. As described in this proxy statement under the CD&A, the Company’s
compensation program is designed to focus Company executives on the achievement of specific annual, long-term and
strategic goals set by the Company. The goals are structured to align executives’ interests with those of shareholders by
rewarding performance that maintains and improves shareholder value. The following features of the compensation structure
reflect this approach:

* Executive compensation programs have both short and long-term components.
* Annual cash incentive components focus on both the actual results and the sustainability and quality of those results.
e The total compensation program does not provide for guaranteed bonuses and has multiple performance measures.

e The Company only has only one executive employment agreement in place, which is with Mark T. Thies. This
agreement does not contain guarantees for salary increases, non-performance-based bonuses or equity compensation.

* The Company has a recoupment policy that authorizes the Board to recover incentive payouts based on performance
results that are subsequently revised or restated to levels that would have produced payouts lower than the original
incentive plan payouts. The recoupment policy includes up to three years of incentive compensation if an officer
engages in detrimental conduct.

e The CIC Plan, effective January 1, 2020, replaced individual CIC agreements for current officers who had such
agreements and the tax gross-up provision was removed.

The Board believes that the Company’s current executive compensation program properly focuses our executives on the
achievement of specific annual, long-term and strategic goals. The Board also believes that the Company’s executive
compensation program properly aligns the executives’ interests with those of shareholders.

Shareholders are urged to read the CD&A section of this proxy statement, which discusses in greater detail how the
Company’s compensation program implements the specific goals set by the Company.

The Board recommends a vote “FOR” the approval, on an advisory basis, of the compensation of

the Company’s NEOs.

Although the advisory vote on Proposal 3 is non-binding, the Board and the Compensation Committee will review the results
of the votes and, consistent with our record of shareholder engagement, are expected to take the outcome of the votes into
consideration, along with other relevant factors, in making a determination concerning future executive compensation and the
frequency of such advisory votes.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table shows the number of shares of common stock of the Company held beneficially, as of March 1, 2022, by
(i) each director and nominee, (ii) each of our NEOs in the Summary Compensation Table, (iii) all current directors and
executive officers as a group and (iv) each person who is known to the Company to be the beneficial owner of more than 5%
of our common stock. No director or executive officer owns in excess of 1% of the stock of any indirect subsidiaries of the
Company. None of the directors or NEOs has pledged Company common stock as security. As of March 1, 2022, there were
71,594,180 shares of common stock outstanding.

Beneficial ownership, as shown below under the heading “Shares Beneficially Owned,” has been determined in accordance
with Rule 13d-3 under the Exchange Act. Under this rule, certain shares may be deemed to be beneficially owned by more
than one person (if, for example, persons share the power to vote or the power to dispose of the shares). In addition, shares are
deemed to be beneficially owned by a person if the person has the right to acquire shares (for example, upon the exercise of an
option or warrant or the vesting of an equity award) within 60 days of the date as of which the information is provided. Shares
shown under the heading “Other” are not considered beneficially owned in accordance with Rule 13d-3 but are considered by
the Company in determining whether an individual has met the Company’s share ownership guidelines. In computing the
percentage ownership of any person, the number of shares is deemed to include the number of shares beneficially owned by
such person by reason of such acquisition rights. As a result, the percentage of outstanding shares of any person as shown in
the table may not necessarily reflect the person’s actual voting power at any particular date.

To our knowledge, except as indicated in footnotes to the table, the persons named in the table have sole voting and investment
power with respect to all shares of common stock shown as beneficially owned by them.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Shares Beneficially Owned Other
RSUs Not
Deferred Yet Percent of

Direct Indirect Shares(1)  Vested(2) Class
Directors and NEOs
Julie A. Bentz (6) 795 795 &
Kristianne Blake 9,636 2,519 12,155 *
Donald C. Burke 22,429 22,429 &
Kevin J. Christie 13,517 2,994(3) 4,766 21,277 *
Rebecca A. Klein 13,917 13,917 *
Sena M. Kwawu (6) 2,149 2,149 *
Scott H. Maw 17,372 17,372 &
Scott L. Morris 135,461 135,461 *
Jeffry L. Philipps 4,920 4,920 *
Heather L. Rosentrater 14,346 4,766 19,112 *
Heidi B. Stanley 15,270 9,248(4) 24,518 &
Jason R. Thackston 24,190 5,380 29,570 *
Mark T. Thies 126,158 5,751(5) 8,092 140,001 =
Dennis P. Vermillion 81,298 106(3) 25,904 107,308 *
Janet D. Widmann 14,171 14,171 &
All directors and executive officers as a group, including
those listed above (22 individuals) 543,495 23,840 9,215 81,556 658,106 *
5% Beneficial Owners
BlackRock, Inc. (7) 13,291,445 13,291,445 18.8%
PSP Investments (8) 3,825,490 3,825,490 5.4%
The Vanguard Group, Inc. (9) 8,081,431 8,081,431 11.6%

Footnotes:

*

(1)
2

3)

®)

€

As of March 1, 2022, the officers and directors as a group hold less than 1% of the shares outstanding.

Shares deferred under the EDC Plan or under the former Non-Employee Director Stock Plan.

Time-based RSUs that have been granted to the executive officers but have not yet vested. RSUs vest in three equal annual
increments, provided the officer remains employed by the Company. If the employment of an executive officer terminates, all
unvested shares are forfeited.

Shares held in the Company’s 401(k) plan.

Shares held by Empire Bolt in a profit-sharing plan not administered by the Company.

Shares held by Mr. Thies’ spouse, Elizabeth Thies.

Board members joined in mid-year 2021; compensation is reflected accordingly.

As shown on Schedule 13G filed with the SEC on January 27, 2022, by BlackRock, Inc., a parent holding company, the
beneficial owner has sole voting power over 12,882,413 shares and sole dispositive power over 13,291,445 shares. The
aggregate amount beneficially owned by each reporting person is 13,291,445 shares. The mailing address of the beneficial
owner is 55 East 52nd Street, New York, New York 10055.

As shown on Schedule 13G filed with the SEC on February 14, 2022, by Public Sector Pension Investment Board (“PSP
Investments”), the beneficial owner has sole voting power over 3,825,490 shares and sole dispositive power over 3,825,490
shares. The aggregate amount beneficially owned by each reporting person is 3,825,490 shares. The mailing address of the
beneficial owner is 1250 Rene-Levesque West, Suite 1400, Montreal, Quebec, H3B 5E9 Canada.

As shown on Schedule 13G filed with the SEC on February 9, 2022, Vanguard has shared voting power over 87,860 shares, sole
dispositive power over 8,081,431 shares and shared dispositive power over 149,543 shares. The aggregate amount beneficially
owned by each reporting person is 8,230,974. The address of the beneficial owner is 100 Vanguard Blvd., Malvern,
Pennsylvania 19355.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING
COMPLIANCE

Section 16 of the Exchange Act requires that executive officers, directors and holders of more than 10% of the Company’s
common stock file reports of their ownership and changes in their ownership of the Company equity securities with the SEC.
Based solely on a review of Forms 3, 4 and 5 furnished to the Company and written representations from certain insiders that
no other reports were required, the Company believes that all Section 16 filing requirements applicable to these persons were
completed in a timely manner.

ANNUAL REPORT AND FINANCIAL STATEMENTS

A copy of the Company’s 2021 Annual Report, which contains the Company’s audited financial statements, accompanies this
proxy statement. Our Annual Report and this proxy statement are also posted on our web site at
https://investor.avistacorp.com. This Annual Report includes our 2021 Annual Report on Form 10-K filed with the SEC
(without exhibits). If you have not received or do not have access to the Annual Report, call our Investor Relations department
at (509) 495-4203, and we will send a copy (without exhibits) to you without charge; or send a written request to Avista, Attn:
Investor Relations Department, 1411 E. Mission Ave., Spokane, Washington 99202.

HOUSEHOLDING

The Company understands that, if two or more beneficial owners of our common stock share the same address, the brokerage
firm or other intermediary through which these shares are held may, unless contrary instructions are received from any such
beneficial owner, deliver a single copy of the proxy statement, annual report and related proxy soliciting materials for all
beneficial owners at that address. This procedure is called “householding.” Beneficial owners of common stock who currently
receive multiple copies of the proxy statement, annual report and other proxy soliciting materials and would prefer
“householding” should contact their broker. Beneficial owners subject to “householding” who would prefer to receive separate
copies of the proxy soliciting materials for each beneficial owner at their address should contact their broker and revoke their
consent to “householding.” Alternatively, beneficial owners may request a separate set of the proxy soliciting materials from
the Company in writing sent to Avista, Investor Relations, 1411 E. Mission Avenue, Spokane, WA 99202 or by telephone at
(509)-495-4203.

The Company and its transfer agent do not engage in “householding” for registered holders of common stock.

OTHER BUSINESS

The Board does not intend to present any business at the meeting other than as set forth in the accompanying Notice of Annual
Meeting and has no present knowledge that others intend to present business at the meeting. If, however, other matters
requiring the vote of the shareholders properly come before the meeting or any adjournment(s) thereof, the individuals named
in the proxy card will have discretionary authority to vote the proxies held by them in accordance with their judgment as to
such matters.
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2023 ANNUAL MEETING INFORMATION

General
The 2023 Annual Meeting is currently scheduled for Thursday, May 11, 2023. Matters to be brought before that meeting by
shareholders are subject to the requirements described below.

The date of the 2023 Annual Meeting is subject to change. Any such change, and any resulting change in the dates referred to
below, would be specified by the Company in a report filed with the SEC. In addition, any change in the dates referred to
below that results from a change in SEC rules or the Company’s Bylaws would be similarly reported by the Company.

Notice of Nominations and Other Business to Be Presented at Annual Meeting
Notice of nominations of directors and other business to be presented by a shareholder at the 2023 Annual Meeting must be
delivered to the Company as follows:

e Written notice of a shareholder’s intent to nominate a person for election as a director at the 2023 Annual Meeting
must be delivered to the principal executive offices of the Company to the attention of the Corporate Secretary on or
before February 13, 2023, but not before November 11, 2022, provided, however, that if the shareholder is
requesting that the nominee be included in management’s proxy soliciting materials, this notice must be delivered no
later than December 12, 2022; and

e Written notice of a shareholder’s intent to propose other business to be brought before the 2023 Annual Meeting
must be delivered to the principal executive offices of the Company to the attention of the Corporate Secretary on or
before February 13, 2023, but not before November 11, 2022.

In any case, the written notice of the shareholder must, in order for the matter to be eligible to be presented at the meeting,
comply with all of the requirements and contain all of the information specified in the Company’s Bylaws, without regard to
whether the proposed nomination or other business is to be included in management’s proxy soliciting materials or those of
any other person.

Notice of Proposals to be Included in Management’s Proxy Materials

Proposals that shareholders seek to have included in management’s proxy soliciting materials must be received by the
Corporate Secretary on or before December 1, 2022 and, in order to be so included, must contain the information required by
the SEC’s Rule 14a-8 and otherwise comply with SEC rules. However, in order for a proposal to be eligible to be presented at
the meeting, the shareholder must also comply with all of the requirements specified in the Bylaws for nominating a person for
election as a director and/or bringing other business before the meeting.

The above information is only a summary of some of the requirements of the advance notice provisions of our Bylaws. If you
would like to receive a copy of the provisions of our Bylaws setting forth all of these requirements, you should write to our
executive offices, c/o Corporate Secretary.

By Order of the Board,

//75%

Gregory C. Hesler
Vice President, General Counsel,
Corporate Secretary and Chief Ethics/Compliance Officer

Spokane, Washington
March 31, 2022
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