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Section 1 — Registrant’s Business and Operations

Item 1.01 Entry into a Material Definitive Agreement.

Non-Employee Director Compensation

On September 1, 2005, the Corporate Governance/Nominating Committee of the Board of Directors of Avista Corporation (Avista Corp.) approved new
compensation, effective September 1, 2005, for non-employee directors of Avista Corp. It was noted that Avista director compensation was below the average of
the 50 percentile, where compensation for directors is generally targeted. In addition, rather than continue reviewing compensation on a two-year basis, the
Governance Committee agreed to review director compensation on an annual basis. The following table presents previous and new non-employee director
compensation:

Previous New
Compensation Compensation
Annual Retainer* $ 60,000 $ 68,000
Board Meeting Fee $ 1,200 $ 1,500
Board Committee Meeting Fee $ 1,200 $ 1,500
Board Committee Chair Annual Retainer $ 4,000 $ 5,000
Board Audit Committee Chair Annual Retainer $ 9,000 $ 9,000

* Annually, directors may elect to receive their annual retainer in cash, in Avista Corp. Common Stock, or in a combination of cash and Avista Corp. Common
Stock.

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits.
(c) Exhibits

10.1 Avista Corporation Non-Employee Director Compensation.
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Exhibit 10.1

Avista Corporation
Non-Employee Director Compensation

(effective September 1, 2005)

Directors who are not employees of the Company receive an annual retainer of $68,000. Directors are also paid $1,500 for each meeting of the Board of Directors
or any Committee meeting of the Board. Directors who serve as Board Committee Chairs and, therefore, have added responsibility and time requirements
associated with Board membership receive an additional $5,000 annual retainer, with the exception of the Audit Committee Chair. The Audit Committee Chair
receives an additional $9,000 annual retainer. In addition, any non-employee director who also serves as director of a subsidiary of the Company receives from
the Company a meeting fee of $1,500 for each subsidiary Board meeting the director attends.

At the February 2005 Board meeting, the directors approved the elimination of the Non-Employee Director Stock Plan with respect to periods after December 31,
2004. Pursuant to Section 13 of the Plan, the Board had the discretion to terminate the Plan at any time. All amounts deferred on or before December 31, 2004
will be preserved and all existing elections with respect to those amounts will remain in effect. In accordance with the Plan as of December 31, 2004, those
amounts will be paid when the Participant(s) ceases to be a Non-Employee Director of the Company. For years after 2004, the Board may, at its February
meeting, allow directors to elect each year to receive their annual retainer in cash, in Company Common Stock, or in a combination of both cash and Common
Stock.



