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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
September 22, 2010

8:30 a.m. Pacific Time

Dear Fellow Stockholder:

You are cordially invited to attend our 2010 annual meeting of stockholders, which will be held at the corporate
offices of ViaSat, located at 6155 El Camino Real, Carlsbad, California on September 22, 2010 at 8:30 a.m. Pacific
Time. We are holding the annual meeting for the following purposes:

1. To elect B. Allen Lay and Jeffrey M. Nash to serve as Class II Directors for a three-year term to expire at the 2013
annual meeting of stockholders.

2. To ratify the appointment of PricewaterhouseCoopers LLP as ViaSat�s independent registered public accounting
firm for the fiscal year ending April 1, 2011.

3. To approve an amendment to the 1996 Equity Participation Plan.

4. To transact other business that may properly come before the annual meeting or any adjournments or
postponements of the meeting.

These items are fully described in the proxy statement, which is part of this notice. We have not received notice of
other matters that may be properly presented at the annual meeting.

All stockholders of record as of July 26, 2010, the record date, are entitled to vote at the annual meeting. Your vote is
very important. Whether or not you expect to attend the annual meeting in person, please sign, date and return
the enclosed proxy card as soon as possible to ensure that your shares are represented at the annual meeting. If
your shares are held in �street name,� which means your shares are held of record by a broker, bank or other nominee,
you must provide your broker, bank or nominee with instructions on how to vote your shares.

By Order of the Board of Directors

Mark D. Dankberg
Chairman of the Board and
Chief Executive Officer

Carlsbad, California
August 2, 2010
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YOUR VOTE IS IMPORTANT.
WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON,

PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD.
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6155 El Camino Real
Carlsbad, California 92009

PROXY STATEMENT

The Board of Directors of ViaSat, Inc. is soliciting the enclosed proxy for use at the annual meeting of stockholders to
be held on September 22, 2010 at 8:30 a.m. Pacific Time at the corporate offices of ViaSat, located at 6155 El Camino
Real, Carlsbad, California, and at any adjournments or postponements of the meeting, for the purposes set forth in the
�Notice of Annual Meeting of Stockholders.�

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because ViaSat�s Board of Directors is soliciting your
proxy to vote at the 2010 annual meeting of stockholders. This proxy statement summarizes the information you need
to know to vote at the annual meeting. All stockholders who find it convenient to do so are cordially invited to attend
the annual meeting in person. However, you do not need to attend the meeting to vote your shares. Instead, you may
simply sign, date and return the enclosed proxy card.

We intend to begin mailing this proxy statement, the attached notice of annual meeting and the enclosed proxy card on
or about August 2, 2010 to all stockholders of record entitled to vote at the annual meeting. Only stockholders who
owned ViaSat common stock on the record date, July 26, 2010, are entitled to vote at the annual meeting. On this
record date, there were approximately 40,543,728 shares of ViaSat common stock outstanding. Common stock is our
only class of stock entitled to vote. We are also sending along with this proxy statement our 2010 fiscal year annual
report, which includes our financial statements.

What am I voting on?

The items of business scheduled to be voted on at the annual meeting are:

� Proposal 1:  The election of B. Allen Lay and Jeffrey M. Nash to serve as Class II Directors for a three-year
term to expire at the 2013 annual meeting of stockholders.

� Proposal 2:  The ratification of the appointment of PricewaterhouseCoopers as ViaSat�s independent registered
public accounting firm for the 2011 fiscal year.

� Proposal 3:  The amendment to the 1996 Equity Participation Plan.

We also will consider any other business that properly comes before the annual meeting.
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How does the Board recommend that I vote?

Our Board of Directors unanimously recommends that you vote �FOR� the election of the director nominees listed in
this proxy statement (Proposal 1), �FOR� the ratification of the appointment of PricewaterhouseCoopers as ViaSat�s
independent registered public accounting firm (Proposal 2), and �FOR� the amendment to the 1996 Equity Participation
Plan (Proposal 3).

How many votes do I have?

You are entitled to one vote for every share of ViaSat common stock that you own as of July 26, 2010.
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How do I vote by proxy?

Your vote is important. Whether or not you plan to attend the annual meeting in person, we urge you to sign, date and
return the enclosed proxy card as soon as possible to ensure that your vote is recorded promptly. Returning the proxy
card will not affect your right to attend the annual meeting or vote your shares in person.

If you complete and submit your proxy card, the persons named as proxies will vote your shares in accordance with
your instructions. If you submit a proxy card but do not fill out the voting instructions on the proxy card, your shares
will be voted as recommended by the Board of Directors.

If any other matters are properly presented for voting at the annual meeting, or any adjournments or postponements of
the annual meeting, the proxy card will confer discretionary authority on the individuals named as proxies to vote your
shares in accordance with their best judgment. As of the date of this proxy statement, we have not received notice of
other matters that may properly be presented for voting at the annual meeting.

May I revoke my proxy?

If you give us your proxy, you may revoke it at any time before your proxy is voted at the annual meeting. You may
revoke your proxy in any of the following three ways:

� you may send in another signed proxy bearing a later date;

� you may deliver a written notice of revocation to ViaSat�s Corporate Secretary prior to the annual meeting; or

� you may notify ViaSat�s Corporate Secretary in writing before the annual meeting and vote in person at the
meeting.

If your shares are held in �street name,� which means your shares are held of record by a broker, bank or other nominee,
you must contact your broker, bank or nominee to revoke any prior instructions.

How do I vote in person?

If you plan to attend the annual meeting and wish to vote in person, we will give you a ballot when you arrive.
However, if your shares are held in street name and you wish to vote at the annual meeting, you must bring to the
annual meeting a �legal proxy� from the broker, bank or nominee that holds your shares. The legal proxy will give you
the right to vote the shares. Even if you plan to attend the annual meeting, we recommend that you also vote by proxy
as described above so that your vote will be counted if you later decide not to attend the meeting.

Can I vote via the internet or by telephone?

If your shares are registered in the name of a bank or brokerage firm, you may be eligible to vote your shares
electronically over the internet or by telephone. A large number of banks and brokerage firms offer internet and
telephone voting. If your bank or brokerage firm does not offer internet or telephone voting information, please
complete and return your proxy card or voting instruction card in the self-addressed, postage-paid envelope provided.

How can I attend the annual meeting?

You are entitled to attend the annual meeting only if you were a ViaSat stockholder or joint holder as of the record
date, July 26, 2010, or you hold a valid proxy for the annual meeting. You should be prepared to present valid
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government issued photo identification for admittance. If you are a stockholder of record, your name will be verified
against the list of stockholders of record on the record date prior to your admission to the annual meeting. If you are
not a stockholder of record but hold shares in street name, you should provide proof of beneficial ownership by
bringing either a copy of the voting instruction card provided by your broker
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or a copy of a brokerage statement showing your share ownership as of July 26, 2010. If you do not provide photo
identification or comply with the other procedures outlined above, you will not be admitted to the annual meeting.

What constitutes a quorum?

A quorum is present when at least a majority of the outstanding shares entitled to vote are represented at the annual
meeting either in person or by proxy. This year, approximately 20,271,865 shares must be represented to constitute a
quorum at the meeting and permit us to conduct our business.

What vote is required to approve each proposal?

In the election of directors, the two nominees for director who receive the most votes will be elected. All other
proposals require the favorable vote of a majority of those shares present, in person or by proxy, and entitled to vote
on that proposal. Voting results will be tabulated and certified by our transfer agent, Computershare.

What is the effect of abstentions and broker non-votes?

Shares held by persons attending the annual meeting but not voting, and shares represented by proxies that reflect
abstentions as to a particular proposal will be counted as present for purposes of determining the presence of a
quorum. Because directors are elected by a plurality of votes cast, abstentions will have no effect on the election of
directors. With respect to all other proposals, abstentions have the same effect as a vote �AGAINST� the proposal.

Shares represented by proxies that reflect a �broker non-vote� will be counted for purposes of determining whether a
quorum exists. A broker non-vote occurs when a nominee holding shares for a beneficial owner has not received
instructions from the beneficial owner and does not have discretionary authority to vote the shares for a particular
proposal. In tabulating the voting results for any such proposal, shares that constitute broker non-votes are not
considered entitled to vote on that proposal. Thus, broker non-votes will not affect the outcome of any matter being
voted on at the meeting, assuming that a quorum is obtained.

What are the costs of soliciting these proxies?

We will pay the entire cost of soliciting these proxies, including the preparation, assembly, printing and mailing of this
proxy statement and any additional solicitation material that we may provide to stockholders. In addition to the
mailing of the notices and these proxy materials, the solicitation of proxies or votes may be made in person, by
telephone or by electronic communication by our directors, officers and employees, who will not receive any
additional compensation for such solicitation activities. We will reimburse brokerage houses and other custodians,
nominees and fiduciaries for forwarding proxy and solicitation materials to stockholders.

I share an address with another stockholder, but we received only one paper copy of the proxy materials. How
may I obtain an additional copy of the proxy materials?

If you share an address with another stockholder, you may receive only one set of proxy materials unless you have
provided contrary instructions. The rules promulgated by the Securities and Exchange Commission, or SEC, permit
companies, brokers, banks or other intermediaries to deliver a single copy of a proxy statement and annual report to
households at which two or more stockholders reside. This practice, known as �householding,� is designed to reduce
duplicate mailings, save significant printing and postage costs, and conserve natural resources. Stockholders will
receive only one copy of our proxy statement and annual report if they share an address with another stockholder,
have been previously notified of householding by their broker, bank or other intermediary, and have consented to
householding, either affirmatively or implicitly by not objecting to householding. If you would like to opt out of this
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practice for future mailings, and receive separate annual reports and proxy statements for each stockholder sharing the
same address, please contact
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your broker, bank or other intermediary. You may also obtain a separate annual report or proxy statement without
charge by sending a written request to ViaSat, Inc., Attention: Investor Relations, 6155 El Camino Real, Carlsbad,
California 92009, by email at ir@viasat.com or by telephone at (760) 476-2633. We will promptly send additional
copies of the annual report or proxy statement upon receipt of such request.

Important notice regarding the availability of proxy materials for the ViaSat annual meeting of stockholders to
be held on September 22, 2010

Under rules adopted by the SEC, we are also furnishing proxy materials to our stockholders via the internet. This new
process is designed to expedite stockholders� receipt of proxy materials, lower the cost of the annual meeting and help
conserve natural resources. This proxy statement and our annual report to stockholders are available on the
�Investor Relations� section of our website at investors.viasat.com. If you are a stockholder of record, you can elect
to access future proxy statements and annual reports electronically by marking the appropriate box on your proxy
card. Choosing to receive your future proxy materials electronically will help us conserve natural resources and reduce
the costs of printing and distributing our proxy materials. If you choose this option, your choice will remain in effect
until you notify our transfer agent, Computershare, by mail that you wish to resume mail delivery of these documents.
If you hold your shares in street name, please refer to the information provided by your broker, bank or nominee for
instructions on how to elect this option.

4
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

We are dedicated to maintaining the highest standards of business integrity. It is our belief that adherence to sound
principles of corporate governance, through a system of checks, balances and personal accountability is vital to
protecting ViaSat�s reputation, assets, investor confidence and customer loyalty. Above all, the foundation of ViaSat�s
integrity is our commitment to sound corporate governance. Our corporate governance guidelines and Guide to
Business Conduct can be found on the �Investor Relations� section of our website at investors.viasat.com.

Board Responsibilities

Primary Responsibilities.  The Board is the company�s governing body, responsible for overseeing ViaSat�s Chief
Executive Officer and other senior management in the competent and ethical operation of the company on a
day-to-day basis and assuring that the long-term interests of the stockholders are being served. To satisfy its duties,
directors are expected to take a proactive, focused approach to their position, and set standards to ensure that the
company is committed to business success through the maintenance of high standards of responsibility and ethics.

Risk Oversight.  We take a comprehensive approach to risk management which is reflected in the reporting processes
by which our management provides timely and comprehensive information to the Board to support the Board�s role in
oversight, approval and decision-making. Our senior management is responsible for assessing and managing the
company�s various exposures to risk on a day-to-day basis, including the creation of appropriate risk management
programs and policies. The Board is responsible for overseeing management in the execution of its responsibilities
and for assessing the company�s approach to risk management. The Board exercises these responsibilities periodically
as part of its meetings and also through the Board�s committees, each of which examines various components of
enterprise risk as is it pertains to the committee�s area of oversight. In addition, an overall review of risk is inherent in
the Board�s consideration of the company�s long-term strategies and in the transactions and other matters presented to
the Board, including capital expenditures, acquisitions and divestitures, and financial matters.

Board Leadership and Independence

Mark Dankberg, our Chief Executive Officer, serves as the Chairman of the Board. Currently, the Board believes this
leadership structure provides the most efficient and effective leadership model for ViaSat by enhancing the Chairman
and Chief Executive Officer�s ability to provide clear insight and direction of business strategies and plans to both the
Board and management. The Board regularly evaluates its leadership structure and currently believes ViaSat can most
effectively execute its business strategies and plans if the Chairman is also a member of the management team. A
single person, acting in the capacities of Chairman and Chief Executive Officer, promotes unity of vision and
leadership, which allows for a single, clear focus for management to execute the company�s business strategies and
plans. While we have not currently designated a lead independent director, we believe that ViaSat�s unitary leadership
structure is appropriately balanced by sound corporate governance principles, the effective oversight of management
by non-employee directors and the strength of ViaSat�s independent directors.

The criteria established by The Nasdaq Stock Market, or Nasdaq, for director independence include various objective
standards and a subjective test. A member of the Board of Directors is not considered independent under the objective
standards if, for example, he or she is (1) an employee of ViaSat, or (2) a partner in, or an executive officer of, an
entity to which ViaSat made, or from which ViaSat received, payments in the current or any of the past three fiscal
years that exceed 5% of the recipient�s consolidated gross revenues for that year. The subjective test requires that each
independent director not have a relationship which, in the opinion of the Board, would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director.
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None of the directors was disqualified from independent status under the objective standards, other than
Mr. Dankberg, who does not qualify as independent because he is a ViaSat employee, and Mr. Targoff, who currently
serves as the Chief Executive Officer, President and Vice Chairman of Loral Space &
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Communications Inc. (Loral), a company to which we have made payments related to the construction of our
high-capacity ViaSat-1 satellite in an amount that exceeds 5% of Loral�s consolidated gross revenues during the
relevant period. The subjective evaluation of director independence by the Board of Directors was made in the context
of the objective standards by taking into account the standards in the objective tests, and reviewing and discussing
additional information provided by the directors and the company with regard to each director�s business and personal
activities as they may relate to ViaSat and ViaSat�s management. In conducting this evaluation, the Board considered
the following relationship that did not exceed Nasdaq objective standards but was identified by the Nomination and
Evaluation Committee for further consideration by the Board under the subjective standard: Mr. Stenbit is a
non-employee director of Loral, a company with which we do business, as described above. The nature of these
relationships and transactions are described in greater detail in �Certain Relationships and Related Transactions.� Based
on all of the foregoing, the Board made a subjective determination that Mr. Stenbit maintains the ability to exercise
independent judgment in carrying out the responsibilities of a director.

As a result, the Board of Directors affirmatively determined that each member of the Board other than Mr. Dankberg
and Mr. Targoff is independent under the criteria established by Nasdaq for director independence. In addition to the
Board level standards for director independence, all members of the Audit Committee, Compensation and Human
Resources Committee, and Nomination and Evaluation Committee are independent directors.

Board Structure and Committee Composition

As of the date of this proxy statement, our Board of Directors has seven directors and the following five standing
committees: (1) Audit Committee, (2) Compensation and Human Resources Committee, (3) Nomination and
Evaluation Committee, (4) Corporate Governance Committee, and (5) Banking/Finance Committee. The membership
during the last year and the function of each of the committees are described below. Each of the committees operates
under a written charter which can be found on the �Investor Relations� section of our website at investors.viasat.com.
During our fiscal year ended April 2, 2010, the Board held nine meetings, including telephonic meetings. During this
period, all of the directors attended or participated in at least 75% of the aggregate of the total number of meetings of
the Board and the total number of meetings held by all committees of the Board on which each such director served.
Although we do not have a formal policy regarding attendance by members of our Board at our annual meeting of
stockholders, we encourage the attendance of our directors and director nominees at our annual meeting, and
historically more than a majority have done so. Four of our directors attended last year�s annual meeting of
stockholders.

Compensation and Nomination and Corporate
Audit Human Resources Evaluation Governance Banking/Finance

Director Committee Committee Committee Committee Committee

Mark D. Dankberg Member
Robert W. Johnson Member Chair Member
B. Allen Lay Chair Member
Jeffrey M. Nash Member Chair
John P. Stenbit Member Member
Michael B. Targoff Chair Chair
Harvey P. White Member Member
Number of Meetings
in Fiscal 2010 4 6 3 1 0
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Audit Committee.  The Audit Committee reviews the professional services provided by our independent registered
public accounting firm, the independence of such independent registered public accounting firm from our
management, and our annual and quarterly financial statements. The Audit Committee also reviews such other matters
with respect to our accounting, auditing and financial reporting practices and procedures as it may find appropriate or
may be brought to its attention. The Board of Directors has determined that each of
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the four members of our Audit Committee is an �audit committee financial expert� as defined by the rules of the SEC.
The responsibilities and activities of the Audit Committee are described in greater detail in the �Audit Committee
Report.�

Compensation and Human Resources Committee.  The Compensation and Human Resources Committee is
responsible for establishing and monitoring policies governing the compensation of executive officers. In carrying out
these responsibilities, the Compensation and Human Resources Committee is responsible for advising and consulting
with the officers regarding managerial personnel and development, and for reviewing and, as appropriate,
recommending to the Board of Directors, policies, practices and procedures relating to the compensation of directors,
officers and other managerial employees and the establishment and administration of our employee benefit plans. The
objectives of the Compensation and Human Resources Committee are to encourage high performance, promote
accountability and assure that employee interests are aligned with the interests of our stockholders. For additional
information concerning the Compensation and Human Resources Committee, see �Executive Compensation �
Compensation Discussion and Analysis.�

Nomination and Evaluation Committee.  The Nomination and Evaluation Committee reviews and recommends
nominees for election as directors and committee members, conducts the evaluation of our Chief Executive Officer,
and advises the Board with respect to Board and committee composition.

Corporate Governance Committee.  The Corporate Governance Committee is responsible for the development and
recommendation to the Board of a set of corporate governance guidelines and principles, and provides oversight of the
process for the self-assessment by the Board and each of its committees.

Banking/Finance Committee.  The Banking/Finance Committee oversees certain aspects of corporate finance for the
company, and reviews and makes recommendations to the Board about the company�s financial affairs and policies,
including short and long-term financing plans, objectives and principles, borrowings or the issuance of debt and equity
securities.

Director Nomination Process

The Nomination and Evaluation Committee is responsible for reviewing and assessing the appropriate skills and
characteristics required of Board members in the context of the current size and membership of the Board. This
assessment includes a consideration of personal and professional integrity, experience in corporate management,
experience in our industry, experience as a board member of other publicly-held companies, diversity of expertise and
experience, practical and mature business judgment, and with respect to current directors, performance on the ViaSat
Board. These factors, and any other qualifications considered useful by the Nomination and Evaluation Committee,
are reviewed in the context of an assessment of the perceived needs of the Board at a particular point in time. As a
result, the priorities and emphasis of the Nomination and Evaluation Committee with regard to these factors may
change from time to time to take into account changes in our business and other trends, as well as the portfolio of
skills and experience of current and prospective Board members.

In recommending candidates for election to the Board of Directors, the Nomination and Evaluation Committee
considers nominees recommended by directors, management and stockholders using the same criteria to evaluate all
candidates. The Nomination and Evaluation Committee reviews each candidate�s qualifications, including whether a
candidate possesses any of the specific qualities and skills desirable in certain members of the Board. Evaluations of
candidates generally involve a review of background materials, internal discussions and interviews with selected
candidates as appropriate. Upon selection of a qualified candidate, the Nomination and Evaluation Committee would
recommend the candidate for consideration by the full Board of Directors. The Nomination and Evaluation Committee
may engage consultants or third party search firms to assist in identifying and evaluating potential nominees.
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The Nomination and Evaluation Committee will consider candidates recommended by any stockholder who has held
our common stock for at least one year and who holds a minimum of 1% of our outstanding shares. When submitting
candidates for nomination, stockholders must follow the notice procedures and provide the information specified in
the section titled �Other Matters.� In addition, the recommendation must

7

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 19



Table of Contents

include the following: (1) the name and address of the stockholder and the beneficial owner (if any) on whose behalf
the nomination is proposed, (2) a detailed resumé of the nominee, and the signed consent of the nominee to serve if
elected, (3) the stockholder�s reason for making the nomination, including an explanation of why the stockholder
believes the nominee is qualified for service on our Board, (4) proof of the number of shares of our common stock
owned by the record owner and the beneficial owner (if any) on whose behalf the record owner is proposing the
nominee, (5) a description of any arrangements or understandings between the stockholder, the nominee and any other
person regarding the nomination, (6) a description of any material interest of the stockholder and the beneficial owner
(if any) on whose behalf the nomination is proposed, and (7) information regarding the nominee that would be
required to be included in our proxy statement by the rules of the SEC, including the nominee�s age, business
experience, directorships, and involvement in legal proceedings during the past ten years.

Communications with the Board

Any stockholder wishing to communicate with any of our directors regarding corporate matters may write to the
director, c/o General Counsel, ViaSat, Inc., 6155 El Camino Real, Carlsbad, California 92009. The General Counsel
will forward such communications to each member of our Board of Directors; provided that, if in the opinion of the
General Counsel it would be inappropriate to send a particular stockholder communication to a specific director, such
communication will only be sent to the remaining directors (subject to the remaining directors concurring with such
opinion). Certain correspondence such as spam, junk mail, mass mailings, product complaints or inquiries, job
inquiries, surveys, business solicitations or advertisements, or patently offensive or otherwise inappropriate material
may be forwarded elsewhere within the company for review and possible response.

8
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PROPOSAL 1:
ELECTION OF DIRECTORS

Overview

The authorized number of directors is presently seven. In accordance with our certificate of incorporation, we divide
our Board of Directors into three classes, with Class I and Class II consisting of two members, and Class III consisting
of three members. We elect one class of directors to serve a three-year term at each annual meeting of stockholders. At
this year�s annual meeting of stockholders, we will elect two Class II Directors to hold office until the 2013 annual
meeting. At next year�s annual meeting of stockholders, we will elect Class III directors to hold office until the 2014
annual meeting, and the following year, we will elect Class I directors to hold office until the 2015 annual meeting.
Thereafter, elections will continue in a similar manner at subsequent annual meetings. Each elected director will
continue to serve until his successor is duly elected or appointed.

The Board of Directors unanimously nominated B. Allen Lay and Jeffrey M. Nash as Class II nominees for election to
the Board. Unless proxy cards are otherwise marked, the persons named as proxies will vote all proxies received �FOR�
the election of Mr. Lay and Dr. Nash. If any director nominee is unable or unwilling to serve as a nominee at the time
of the annual meeting, the persons named as proxies may vote either (1) for a substitute nominee designated by the
present Board to fill the vacancy or (2) for the balance of the nominees, leaving a vacancy. Alternatively, the Board
may reduce the size of the Board. The Board has no reason to believe that any of the nominees will be unable or
unwilling to serve if elected as a director.

The following table sets forth for each nominee to be elected at the annual meeting and for each director whose term
of office will extend beyond the annual meeting, the age of each nominee or director, the positions currently held by
each nominee or director with ViaSat, the year in which each nominee�s or director�s current term will expire, and the
class of director of each nominee or director.

Name Age Position with ViaSat Term Expires Class

Mark D. Dankberg 55 Chairman and Chief Executive Officer 2011 III
Robert W. Johnson 60 Director 2012 I
B. Allen Lay 75 Director 2010 II
Jeffrey M. Nash 62 Director 2010 II
John P. Stenbit 70 Director 2012 I
Michael B. Targoff 66 Director 2011 III
Harvey P. White 76 Director 2011 III

Class II Directors with Terms Expiring at this Annual Meeting

B. Allen Lay has been a director of ViaSat since 1996. Mr. Lay brings significant business and financial expertise to
our Board due to his background as an investor in companies in various fields. From 1983 to 2001, he was a General
Partner of Southern California Ventures, a venture capital company. From 2001 to the present he has acted as a
consultant to the venture capital industry. Mr. Lay also has significant expertise and perspective as a member of the
boards of directors of companies in various industries, including software and hardware. Mr. Lay is currently a
director of NPI, LLC, a privately-held developer and supplier of proprietary and patentable ingredients for dietary
supplements, and Carley Lamps, LLC, a privately-held manufacturer of specialty light bulbs. In addition, Mr. Lay
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formerly served on the board of directors of CADO Systems Inc., Meridian Data Inc. and Westbrae Natural, Inc.

Dr. Jeffrey M. Nash has been a director of ViaSat since 1987. Dr. Nash provides our Board with significant
operational and financial expertise due to his background as an executive of and investor in companies in various
fields, including communications, media and defense. From 1994 until 2003, he served as President of Digital
Perceptions Inc., a privately-held consulting and software development firm serving the defense, remote sensing,
communications, aviation and commercial computer industries. From 2003 to 2009, Dr. Nash was President and
Chairman of Inclined Plane Inc., a privately-held consulting and intellectual
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property development company serving the defense, communications and media industries. Dr. Nash also brings
significant expertise and perspective through his service as a member of the boards of directors of private and public
companies in various industries, including defense. Dr. Nash is a member of the board of REMEC, Inc., which is now
in dissolution, and he previously served as a director of Pepperball Technologies, Inc., a manufacturer of non-lethal
personal defense equipment for law enforcement, security and personal defense applications.

Class III Directors with Terms Expiring in 2011

Mark D. Dankberg is a founder of ViaSat and has served as Chairman of the Board and Chief Executive Officer of
ViaSat since its inception in May 1986. Mr. Dankberg provides our Board with significant operational, business and
technological expertise in the satellite and communications industry, and intimate knowledge of the issues facing our
management, having been a member of ViaSat�s founding group in May 1986. Mr. Dankberg also has significant
expertise and perspective as a member of the boards of directors of companies in various industries, including
communications. Mr. Dankberg serves as a director of TrellisWare Technologies, Inc., a majority-owned subsidiary of
ViaSat that develops advanced signal processing technologies for communication applications, and REMEC, Inc.,
which is now in dissolution. In addition, Mr. Dankberg serves on the advisory board of Minnetronix, Inc., a
privately-held medical device and design company. Prior to founding ViaSat, he was Assistant Vice President of
M/A-COM Linkabit, a manufacturer of satellite telecommunications equipment, from 1979 to 1986, and
Communications Engineer for Rockwell International Corporation from 1977 to 1979. Mr. Dankberg holds B.S.E.E.
and M.E.E. degrees from Rice University.

Michael B. Targoff has been a director of ViaSat since February 2003. Mr. Targoff has broad-based business
knowledge and substantial expertise in corporate finance as an investor in and executive of satellite companies.
Mr. Targoff has been Chief Executive Officer of Loral Space & Communications Inc. (Loral) (Nasdaq: LORL) since
March 2006, President since January 2008 and Vice Chairman since November 2005. Mr. Targoff originally joined
Loral Space & Communications Limited in 1981 and served as Senior Vice President and General Counsel until
January 1996, when he was elected President and Chief Operating Officer of the newly formed Loral. In 1998, he
founded Michael B. Targoff & Co., which invests in telecommunications and related industry early stage companies.
Mr. Targoff also has significant expertise and perspective as a member of the boards of directors of private and public
companies in various industries, including satellite and telecommunications. Mr. Targoff is chairman of the board of
CPI International, Inc. (Nasdaq: CPII) and a director of Leap Wireless International, Inc. (Nasdaq: LEAP). Leap
Wireless filed a voluntary petition for relief under Chapter 11 of the U.S. Bankruptcy Code in April 2003, and
completed its financial restructuring and emerged from bankruptcy in August 2004. In addition, Mr. Targoff
previously served as a director of Infocrossing, Inc. Prior to joining Loral Space & Communications Limited in 1981,
Mr. Targoff was a partner in the New York City law firm, Willkie Farr & Gallagher. Mr. Targoff holds a B.A. degree
from Brown University and a J.D. degree from the Columbia University School of Law, where he was a Hamilton
Fisk Scholar and editor of the Columbia Journal of Law and Social Problems.

Harvey P. White has been a director of ViaSat since May 2005. Mr. White provides our Board with significant
operational, management and leadership expertise as an executive of large complex organizations in various
industries, including wireless communications. Since June 2004, Mr. White has served as Chairman of (SHW)2
Enterprises, a business development and consulting firm. From September 1998 through June 2004, Mr. White served
as Chairman and Chief Executive Officer of Leap Wireless International, Inc. (Nasdaq: LEAP). Leap Wireless filed a
voluntary petition for relief under Chapter 11 of the U.S. Bankruptcy Code in April 2003, and completed its financial
restructuring and emerged from bankruptcy in August 2004. Prior to Leap Wireless, Mr. White was a co-founder of
QUALCOMM Incorporated (Nasdaq: QCOM) where he held various positions including director, President and Chief
Operating Officer. Mr. White also has significant expertise and perspective as a member of the boards of directors of
private and public companies in various industries. Mr. White serves on the board of directors of the San Diego
Padres, and previously served as a director of Applied Micro Circuits Corporation (Nasdaq: AMCC) and Motive, Inc.
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Economics.
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Class I Directors with Terms Expiring in 2012

Robert W. Johnson has been a director of ViaSat since 1986. Dr. Johnson brings significant business and corporate
finance expertise to our Board through his role as an investor in companies in diverse and various industries, including
network and storage security. Dr. Johnson has worked in the venture capital industry since 1980, and has acted as an
independent investor and served on the board of directors of a number of entrepreneurial companies since 1983.
Dr. Johnson formerly served as a director of hi/fn, inc. Dr. Johnson holds B.S. and M.S. degrees in Electrical
Engineering from Stanford University and M.B.A. and D.B.A. degrees from the Harvard Business School.

John P. Stenbit has been a director of ViaSat since August 2004, and is a consultant for various government and
commercial clients. Mr. Stenbit provides our Board with significant technological, defense and national security
expertise as a result of his distinguished career of government service focused on the communications, aerospace and
satellite fields. From 2001 to his retirement in March 2004, Mr. Stenbit served as the Assistant Secretary of Defense
for Command, Control, Communications, and Intelligence (C3I) and later as Assistant Secretary of Defense of
Networks and Information Integration / Department of Defense Chief Information Officer, the C3I successor
organization. From 1977 to 2001, Mr. Stenbit worked for TRW, retiring as Executive Vice President. Mr. Stenbit was
a Fulbright Fellow and Aerospace Corporation Fellow at the Technische Hogeschool, Einhoven, Netherlands.
Mr. Stenbit has chaired the Science Advisory Panel to the Director for the Administrator of the Federal Aviation
Administration. Mr. Stenbit also has significant expertise and perspective as a member of the boards of directors of
private and public companies in various industries. Mr. Stenbit currently serves on the board of directors of Cogent,
Inc. (Nasdaq: COGT) and Loral Space & Communications Inc. (Nasdaq: LORL). He also serves on the board of
trustees of The Mitre Corp. a private, not-for-profit corporation, and as a member of the Defense Science Board, the
Advisory Board of the National Security Agency, the Science Advisory Group of the U.S. Strategic Command and the
Naval Studies Board. Mr. Stenbit previously served as a director of SM&A Corporation and SI International, Inc.

Recommendation of the Board

The Board of Directors unanimously recommends that you vote �FOR� the election of Mr. Lay and Dr. Nash.

11

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 25



Table of Contents

PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Overview

The Audit Committee has selected PricewaterhouseCoopers LLP as ViaSat�s independent registered public accounting
firm for our fiscal year ending April 1, 2011. PricewaterhouseCoopers has served as our independent registered public
accounting firm since the fiscal year ended March 31, 1992. Representatives of PricewaterhouseCoopers are expected
to be present at the annual meeting, will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

Stockholder ratification of the selection of PricewaterhouseCoopers as our independent registered public accounting
firm is not required by our bylaws or otherwise. However, we are submitting the selection of PricewaterhouseCoopers
to the stockholders for ratification as a matter of good corporate practice. If the selection is not ratified, the Audit
Committee will reconsider whether or not to retain PricewaterhouseCoopers, and may retain that firm or another
without re-submitting the matter to the stockholders. Even if the selection is ratified, the Audit Committee may, in its
discretion, direct the appointment of a different firm at any time during the year if it determines that such a change
would be in the best interests of the company and its stockholders.

Principal Accountant Fees and Services

The following is a summary of the fees billed by PricewaterhouseCoopers for professional services rendered for the
fiscal years ended April 2, 2010 and April 3, 2009:

Fiscal 2010 Fiscal 2009
Fee Category Fees ($) Fees ($)

Audit Fees 1,724,812 1,638,602
Audit-Related Fees 165,510 145,826
Tax Fees 20,467 48,119
All Other Fees 12,000 6,000

Total Fees 1,922,789 1,838,547

Audit Fees.  This category includes the audit of our annual consolidated financial statements and the audit of our
internal control over financial reporting, review of financial statements included in our Form 10-Q quarterly reports,
and services that are normally provided by the independent registered public accounting firm in connection with
statutory and regulatory filings or engagements.

Audit-Related Fees.  This category consists of assurance and related services provided by PricewaterhouseCoopers
that are reasonably related to the performance of the audit or review of our consolidated financial statements, and are
not reported above as �Audit Fees.� These services include accounting consultations in connection with acquisitions,
and consultations concerning financial accounting and reporting standards.
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Tax Fees.  This category consists of professional services rendered by PricewaterhouseCoopers, primarily in
connection with tax compliance, tax planning and tax advice activities. These services include assistance with the
preparation of tax returns, claims for refunds, value added tax compliance, and consultations on state, local and
international tax matters.

All Other Fees.  This category consists of fees for products and services other than the services reported above,
including fees for subscription to PricewaterhouseCoopers� on-line research tool.
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Pre-Approval Policy of the Audit Committee

The Audit Committee has established a policy that all audit and permissible non-audit services provided by our
independent registered public accounting firm will be pre-approved by the Audit Committee. These services may
include audit services, audit-related services, tax services and other services. The Audit Committee considers whether
the provision of each non-audit service is compatible with maintaining the independence of the independent registered
public accounting firm. Pre-approval is detailed as to the particular service or category of services and is generally
subject to a specific budget. The independent registered public accounting firm and management are required to
periodically report to the Audit Committee regarding the extent of services provided by the independent registered
public accounting firm in accordance with this pre-approval policy, and the fees for the services performed to date.
During fiscal 2010, the fees paid to PricewaterhouseCoopers shown in the table above were pre-approved in
accordance with this policy.

Recommendation of the Board

The Board of Directors unanimously recommends that you vote �FOR� the ratification of the appointment of
PricewaterhouseCoopers as ViaSat�s independent registered public accounting firm.

13
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PROPOSAL 3:
AMENDMENT TO THE

1996 EQUITY PARTICIPATION PLAN

Overview

We are requesting that our stockholders vote in favor of an amendment to our 1996 Equity Participation Plan. In this
proxy statement, we sometimes refer to this plan as the Equity Plan. On June 21, 2010, our Board of Directors
approved the amendment to the Equity Plan, subject to stockholder approval at the annual meeting.

If approved by the stockholders, the amendment will increase the number of shares of common stock available for
issuance under the Equity Plan. As of July 1, 2010, approximately 302,021 shares remained available for issuance
under the Equity Plan, which is insufficient to meet our forecasted needs during the next year. We are asking for
approval of 4.8 million shares over the number of shares we already have available for grant. After carefully
forecasting our anticipated growth rate for the next few years, we believe that this increase will be sufficient for at
least two years worth of equity-based grants under our current compensation program.

The amendment to the Equity Plan will also implement the following changes:

� An increase in the fungible share ratio used for purposes of counting full-value awards, such as restricted stock
units, granted under the Equity Plan against the shares remaining available under such plan from 2:1 to 2.65:1.

� An extension of the period during which incentive stock options may be granted under the Equity Plan from its
current expiration date in 2018 until 2020.

THE BOARD RECOMMENDS THAT
YOU VOTE �FOR� THE AMENDMENT TO THE EQUITY PLAN

Why You Should Vote for the Amendment to the Equity Plan

Equity Incentive Awards Are an Important Part of Our Compensation Philosophy

The Equity Plan is critical to our ongoing effort to build stockholder value. As discussed in the �Compensation
Discussion and Analysis� section of this proxy statement, equity incentive awards are central to our compensation
program. Our Board of Directors and its Compensation and Human Resources Committee believe that our ability to
grant equity incentive awards, including stock options and restricted stock units, to new and existing employees,
directors and eligible consultants has helped us attract, retain and motivate world-class talent. Historically, we have
primarily issued stock options and restricted stock units because these forms of equity compensation provide a strong
retention value and incentive for employees to work to grow the business and build stockholder value, and are
attractive to employees who share the entrepreneurial sprit that has made ViaSat a success.

We believe our strategy is working. During the last two years, our employee turnover rate, inclusive of both voluntary
and involuntary turnover, has averaged below 7%, which is much lower than the annual 18% employee turnover rate
for similar industries as reported in the 2010 Radford Trends Report. The stock incentive programs ViaSat has in
place have worked to build stockholder value by attracting and retaining extraordinarily talented employees. We
believe we must continue to offer a competitive equity compensation plan in order to attract, retain and motivate the
world-class talent necessary for our continued growth and success.
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The Equity Plan Will No Longer Have Shares Available for Grant

Under our current forecasts, the Equity Plan will run out of shares available for grant in the fall of 2010, and we will
not be able to issue equity to our employees, directors and consultants unless our stockholders
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approve the amendment to the Equity Plan. While we could increase cash compensation if we are unable to grant
equity incentives, we anticipate that we will have difficulty attracting, retaining and motivating our employees if we
are unable to make equity grants to them. Equity-based grants are a more effective compensation vehicle than cash at
a growth-oriented, entrepreneurial company because they align employee and stockholder interests with a smaller
impact on current income and cash flow.

We Manage Our Equity Incentive Award Use Carefully

We manage our long-term stockholder dilution by limiting the number of equity awards granted annually. The
Compensation and Human Resources Committee carefully monitors our total dilution and equity expense to ensure
that we maximize stockholder value by granting only the appropriate number of equity awards necessary to attract,
reward and retain employees. As of July 1, 2010, we had the following awards outstanding and shares available for
grant under our existing equity compensation plans:

Equity Compensation Plans as of July 1, 2010(1)

Options outstanding 4,517,813
Restricted stock units outstanding 1,236,544
Shares available for grant 330,801
Weighted average exercise price of outstanding options $ 20.846
Weighted average remaining term of outstanding options 3.06 years

(1) This table excludes (a) the 4.8 million additional shares we are requesting, and (b) the ViaSat, Inc. Employee
Stock Purchase Plan.

To continue to manage and control the amount of our common stock used for equity compensation, our Board of
Directors adopted a burn rate policy for fiscal years 2011 through 2013 to be effective if our stockholders approve this
proposal. During this three year period, beginning with our 2011 fiscal year and ending with our 2013 fiscal year, our
burn rate policy will require us to limit the number of shares that we grant subject to stock awards over the three year
period to no more than an annual average of 5.16% of our outstanding common stock (which is equal to the median
burn rate plus one standard deviation for the average of the 2009 and 2010 calendar years for Russell 3000 companies
in our Global Industry Classification Standards Peer Group (Technology Hardware and Equipment), as published by
RiskMetrics Group in 2009). Our annual burn rate will be calculated as the number of shares subject to stock awards
(including stock options, stock appreciation rights, restricted stock, restricted stock units and other stock awards)
granted during our fiscal year (although for purposes of this analysis the number of shares subject to performance
units and performance shares will be counted in the fiscal year that they are paid out instead of the fiscal year in which
they are granted) divided by our outstanding common stock, measured as of the last day of each fiscal year, both as
reported in our periodic filings with the SEC. Awards that are settled in cash, awards that are granted pursuant to
stockholder approved exchange programs, awards sold under our employee stock purchase plan and awards issued,
assumed or substituted in acquisitions will be excluded from our burn rate calculation. For purposes of our calculation,
each share subject to a full value award (i.e., restricted stock, restricted stock units, performance shares and any other
award that does not have an exercise price per share equal to the per share fair market value of our common stock on
the grant date) will be counted as more than one share on the following schedule: (a) 1.5 shares if our annual common
stock price volatility is 54.6% or higher; (b) 2.0 shares if our annual common stock price volatility is between 36.1%
and 54.6%; (c) 2.5 shares if our annual common stock price volatility is between 24.9% and 36.1%; (d) 3.0 shares if
our annual common stock price volatility is between 16.5% and 24.9%; (e) 3.5 shares if our annual common stock
price volatility is between 7.9% and 16.5%; and (f) 4.0 shares if our annual common stock price volatility is less than
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In requesting approval of the amendment to the Equity Plan, we are asking stockholders for a projected two to three
year pool of shares to comply with our burn rate policy and provide a predictable amount of equity for attracting,
retaining and motivating employees, directors and consultants as we continue to grow.
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The Equity Plan Combines Compensation and Governance Best Practices

The Equity Plan includes provisions that are designed to protect our stockholders� interests and to reflect corporate
governance best practices including:

� Continued broad-based eligibility for equity awards.  We grant equity awards to a significant number of our
employees. By doing so, we link employee interests with stockholder interests throughout the organization and
motivate our employees to act as owners of the business.

� Stockholder approval is required for additional shares.  The Equity Plan does not contain an annual �evergreen�
provision. The Equity Plan authorizes a fixed number of shares, so that stockholder approval is required to
increase the maximum number of securities which may be issued under the Equity Plan.

� No discount stock options or stock appreciation rights.  All stock options and stock appreciation rights will
have an exercise price equal to or greater than the fair market value of our common stock on the date the stock
option or stock appreciation right is granted. To date we have not granted any stock appreciation rights under
the Equity Plan.

� Repricing is not allowed.  The Equity Plan prohibits the repricing or other exchange of underwater stock
options and stock appreciation rights without prior stockholder approval.

� Reasonable share counting provisions.  In general, when awards granted under the Equity Plan expire or are
canceled without having been fully exercised, or are settled in cash, the shares reserved for those awards will
be returned to the share reserve and be available for future awards. However, shares of common stock that are
delivered by the grantee or withheld by ViaSat as payment of the exercise price in connection with the exercise
of an option or payment of the tax withholding obligation in connection with any award will not be returned to
the share reserve.

� Reasonable limit on full value awards.  For purposes of calculating the shares that remain available for
issuance under the Equity Plan, grants of options and stock appreciation rights are counted as the grant of one
share for each one share actually granted, as described above. In addition, with respect to a stock appreciation
right award settled in shares of common stock, the share reserve will be reduced by the aggregate number of
shares subject to the stock appreciation right and not just by the number of shares actually delivered upon
exercise of the stock appreciation right. However, to protect our stockholders from potentially greater dilutive
effect of full value awards, all grants of restricted stock, performance awards, dividend equivalents, restricted
stock units and stock payments with a share purchase price less than fair market value on the date of grant are
deducted from the Equity Plan�s share pool as 2.65 shares for every one share actually granted. The proposed
increase of our fungible share ratio from 2:1 to 2.65:1 is intended to more closely reflect the current relative
fair value of our stock option and full value awards. We believe that, based on an external valuation
methodology, the proposed amendment is necessary to reflect an equivalent fair value comparison of our stock
option and full value awards.

Summary of the Equity Plan

The following is a summary of the Equity Plan, as amended pursuant to this proposal. This summary does not purport
to be complete and is qualified in its entirety by reference to the full text of the 1996 Equity Participation Plan, as
amended and restated to reflect the amendments pursuant to this proposal, a copy of which is attached as Appendix A
to this proxy statement.
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General Nature and Purpose.  The Equity Plan was adopted (1) to further our growth, development and financial
success by providing additional incentives to some of our key employees who have been or will be given
responsibility for the management or administration of our business affairs, by assisting them to become owners of
our capital stock and thus to benefit directly from our growth, development and financial success, and (2) to enable us
to retain the services of the type of professional, technical and managerial employees considered essential to our
long-range success, by providing and offering them the opportunity to become
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owners of our capital stock. The Equity Plan provides for the grant to our executive officers, other key employees,
consultants and non-employee directors of a broad variety of stock-based compensation alternatives such as
nonqualified stock options, incentive stock options, restricted stock, restricted stock units, dividend equivalents, stock
payments, stock appreciation rights and performance awards.

Administration.  The Compensation and Human Resources Committee of the Board of Directors administers the
Equity Plan. In addition to administering the Equity Plan, the Compensation and Human Resources Committee is also
authorized to adopt, amend and rescind rules relating to the administration of the Equity Plan.

Shares Subject to Equity Plan.  The Equity Plan currently provides for the issuance of up to 12,600,000 shares of our
common stock and, if this proposal is approved, will provide for the issuance of up to 17,400,000 shares of our
common stock. Awards of restricted stock, performance awards, dividend equivalents, restricted stock units, and stock
payments with a share purchase price less than fair market value are currently counted as two shares for every one
share actually granted for purposes of calculating the number of shares available for issuance under the Equity Plan
and, if this proposal is approved, will count as 2.65 shares for every one share actually granted for this purpose. Grants
of stock options and stock appreciation rights will continue to be counted as the grant of one share for each one share
actually granted for purposes of calculating the total number of remaining shares available for issuance under the
Equity Plan. In addition, with respect to a stock appreciation right award settled in shares of common stock, the share
reserve will be reduced by the aggregate number of shares subject to the stock appreciation right and not just by the
number of shares actually delivered upon exercise of the stock appreciation right.

To the extent that an option, or any other right to acquire shares under the Equity Plan, expires or is cancelled without
having been fully exercised, or is settled in cash, then such shares as to which such award was not exercised prior to
its expiration or cancellation are added back to the Equity Plan and may be re-granted under the Equity Plan. In
addition, any shares of restricted stock forfeited or repurchased by ViaSat may be re-granted under the Equity Plan.
However, shares of common stock that are delivered by the grantee or withheld by ViaSat as payment of the exercise
price in connection with the exercise of an option or payment of the tax withholding obligation in connection with any
award will not be returned to the share reserve.

The number of shares subject to the Equity Plan, and the limitations on the number of shares subject to grants and
awards under the Equity Plan, may in the discretion of the Compensation and Human Resources Committee (or the
Board of Directors, in the case of awards to non-employee directors) be adjusted to reflect changes in our
capitalization or certain corporate events which are described more fully in the Equity Plan, but include stock splits,
recapitalizations, reorganizations and reclassifications. In the event of an equity restructuring, (1) the number and type
of securities subject to each outstanding award and the grant or exercise price per share for each outstanding award, if
applicable, will be proportionately adjusted, and (2) the Compensation and Human Resources Committee (or the
Board of Directors, in the case of awards to non-employee directors) will make proportionate adjustments to reflect
such equity restructuring with respect to the aggregate number and type of shares that may be issued under the Equity
Plan (including, but not limited to, adjustments of the number of shares available under the plan and the maximum
number of shares which may be subject to awards to a participant during any calendar year).

Not more than 500,000 shares may be subject to options or stock appreciation rights for any one individual per fiscal
year. The Equity Plan also has an individual award limit of 150,000 shares per fiscal year for grants of restricted stock,
performance awards, dividend equivalents, restricted stock units and stock payments (except for grants made upon
initial service of an employee, which has an award limit of 300,000 shares). Individual awards designated to be paid in
cash may not exceed $1,000,000.

Eligibility.  Any employee, consultant or non-employee director selected by the Compensation and Human Resources
Committee (or the Board of Directors, in the case of awards to non-employee directors) is eligible to receive equity
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case of awards to non-employee directors), in its absolute discretion, will
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determine (1) among the eligible participants the individuals to whom awards are to be granted, (2) the number of
shares to be granted, and (3) the terms and conditions of the grants.

Grant of Options.  The Compensation and Human Resources Committee (or the Board of Directors, in the case of an
option granted to a non-employee director) will from time to time, in its absolute discretion, determine (1) the number
of shares to be subject to options granted to selected employees, consultants and non-employee directors, (2) whether
the options are to be incentive stock options or non-qualified stock options, and (3) the terms and conditions of the
options, in a manner consistent with the Equity Plan.

Purchase Price of Optioned Shares.  The price per share of the shares subject to each option is set by the
Compensation and Human Resources Committee (or the Board of Directors, in the case of an option granted to a
non-employee director). However, the price per share cannot be less than fair market value on the date the option is
granted. In the case of incentive stock options granted to an individual then owning more than 10% of the total
combined voting power of all classes of stock of ViaSat or any subsidiary or parent corporation of ViaSat, the price
cannot be less than 110% of the fair market value of a share of common stock on the date the option is granted.

Terms of Options.  The term of an option is set by the Compensation and Human Resources Committee (or the Board
of Directors, in the case of an option granted to a non-employee director) in its discretion. However, the term of an
option cannot exceed six years under the Equity Plan. In the case of incentive stock options granted to an individual
then owning more than 10% of the total combined voting power of all classes of stock of ViaSat, the term may not
exceed five years.

Exercise of Options.  Upon the exercise of an option under the Equity Plan, the optionee must make full cash payment
to the Corporate Secretary of ViaSat for the shares with respect to which the option, or portion of the option, is
exercised. However, the Compensation and Human Resources Committee (or the Board of Directors, in the case of an
option granted to a non-employee director) may in its discretion allow various forms of payment, which are described
in the Equity Plan.

Other Stock Awards.  The Equity Plan allows for various other awards including restricted stock, performance awards,
dividend equivalents, restricted stock units, stock payments and stock appreciation rights. Except as expressly
permitted by the Equity Plan, awards of restricted stock will have a minimum vesting schedule of three years (except
for restricted stock performance awards, which will have a minimum vesting schedule of one year). The term of a
stock appreciation right cannot exceed six years under the Equity Plan and the exercise price per share of a stock
appreciation right cannot be less than fair market value on the date the stock appreciation right is granted.

Automatic Director Grants.  During the term of the Equity Plan, a person who is initially elected to the Board of
Directors and who is a non-employee director at that time is automatically granted 3,000 restricted stock units and an
option to purchase 9,000 shares of common stock. At each subsequent annual meeting of stockholders, each
non-employee director will automatically be granted 1,600 restricted stock units and an option to purchase
5,000 shares of common stock. The initial equity grants to non-employee directors vest in three equal annual
installments on the first three anniversaries of the date of grant. The annual equity grants to non-employee directors
vest in full on the first anniversary of the date of grant.

Performance Criteria.  The Compensation and Human Resources Committee may designate employees as �covered
employees� whose compensation for a given fiscal year may be subject to the limit on deductible compensation
imposed by Section 162(m) of the Internal Revenue Code (the Code). The Compensation and Human Resources
Committee may grant to such covered employees restricted stock, restricted stock units, stock appreciation rights,
dividend equivalents, performance awards, cash bonuses and stock payments that are paid, vest or become exercisable
upon the attainment of company performance criteria which are related to one or more of the following performance
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� net earnings (either before or after one or more of the following: interest, taxes, depreciation and amortization),
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� gross or net sales or revenue,

� net income (either before or after taxes),

� operating earnings or profit,

� cash flow (including, but not limited to, operating cash flow and free cash flow),

� return on assets,

� return on capital,

� return on stockholders� equity,

� return on sales,

� gross or net profit or operating margin,

� costs,

� funds from operations,

� expenses,

� working capital,

� earnings per share, or

� price per share of our common stock.

No Repricing.  The Equity Plan prohibits the repricing or other exchange of underwater stock options or stock
appreciation rights without prior stockholder approval.

Amendment and Termination of the Plan.  The Equity Plan may be wholly or partially amended or otherwise
modified, suspended or terminated at any time or from time to time by the Board of Directors or the Compensation
and Human Resources Committee. However, without approval of the stockholders of ViaSat, the Equity Plan may not
be amended to (1) increase the maximum number of shares issuable upon exercise of equity awards granted under the
Equity Plan and (2) no action of the Board or the Compensation and Human Resources Committee may be taken that
would otherwise require stockholder approval as a matter of applicable law, regulation or rule. The Equity Plan will
continue until terminated by the Board of Directors or the Compensation and Human Resources Committee. No
incentive stock options may be granted under the Equity Plan after June 21, 2020.
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New Plan Benefits

The number of awards that an employee may receive under the Equity Plan is in the discretion of the Board of
Directors or the Compensation and Human Resources Committee and therefore cannot be determined in advance. As
noted above, the Equity Plan provides for automatic grants of restricted stock units and options to non-employee
directors. Other than these formula grants, neither the Compensation and Human Resources Committee nor the Board
of Directors has made any determination to grant any awards to any persons under the Equity Plan as of the date of
this proxy statement. For illustrative purposes only, the following table sets forth the aggregate number of shares
subject to restricted stock units and options granted under the Equity Plan during last fiscal year.

Number of Shares
Subject to Number of Shares

Restricted Stock Underlying Options
Name or Group Units Granted (#) Granted (#)

Mark D. Dankberg 50,000 150,000
Richard A. Baldridge 25,000 75,000
Ronald G. Wangerin 9,200 27,600
Keven K. Lippert 9,200 27,600
Thomas E. Moore 14,000 15,000
All Current Executive Officers as a Group (9 persons) 156,400 326,200
All Current Non-Employee Directors as a Group (6 persons) 9,600 30,000
All Current Non-Executive Officer Employees as a Group 665,250 27,700

U.S. Federal Income Tax Consequences

The following is a general discussion of the principal tax considerations for both ViaSat and the recipients of the
various awards under the Equity Plan, and is based upon the tax laws and regulations of the United States existing as
of the date hereof, all of which are subject to modification at any time. The following discussion is intended for
general information only. The tax consequences described below are subject to the limitations of Section 162(m) of
the Code, as discussed in further detail below. Alternative minimum tax and other federal taxes and foreign, state and
local income taxes are not discussed, and may vary depending on individual circumstances and from locality to
locality.

Options

Consequences to Employees: Incentive Stock Options.  No income is recognized for federal income tax purposes by an
optionee at the time an incentive stock option is granted, and, except as discussed below, no income is recognized by
an optionee upon his or her exercise of an incentive stock option. If the optionee makes no disposition of the common
stock received upon exercise within two years from the date such option was granted or one year from the date the
option is exercised, the optionee will recognize capital gain or loss when he or she disposes of the common stock. This
gain or loss generally will be measured by the difference between the exercise price of the option and the amount
received for the common stock at the time of disposition. The exercise of an incentive stock option will give rise to an
item of adjustment that may result in alternative minimum tax liability for the optionee. If the optionee disposes of the
common stock acquired upon exercise of an incentive stock option within two years after being granted the option or
within one year after acquiring the common stock, any amount realized from such disqualifying disposition will be
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taxable as ordinary income in the year of disposition to the extent that (1) the lesser of (a) the fair market value of the
shares on the date the incentive stock option was exercised or (b) the fair market value at the time of such disposition
exceeds (2) the incentive stock option exercise price. Any amount realized upon disposition in excess of the fair
market value of the shares on the date of exercise will be treated as long or short-term capital gain, depending upon
the length of time the shares have been held.

Consequences to Employees: Non-Qualified Stock Options.  No income is recognized by a holder of a non-qualified
stock option at the time a non-qualified stock option is granted. In general, at the time shares of common stock are
issued to a holder pursuant to exercise of a non-qualified stock option, the holder will
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recognize ordinary income equal to the excess of the fair market value of the shares on the date of exercise over the
exercise price. A holder will recognize gain or loss on the subsequent sale of common stock acquired upon exercise of
a non-qualified stock option in an amount equal to the difference between the selling price and the tax basis of the
common stock, which will include the price paid plus the amount included in the holder�s income by reason of the
exercise of the non-qualified stock option. Provided the shares of common stock are held as a capital asset, any gain or
loss resulting from a subsequent sale will be short-term or long-term capital gain or loss depending upon the length of
time the shares have been held.

Consequences to ViaSat: Incentive Stock Options.  We will not be allowed a deduction for federal income tax
purposes at the time of the grant or exercise of an incentive stock option. There are also no federal income tax
consequences to us as a result of the disposition of common stock acquired upon exercise of an incentive stock option
if the disposition is not a disqualifying disposition. At the time of a disqualifying disposition by an optionee, we will
be entitled to a deduction for the amount received by the optionee to the extent that such amount is taxable to the
optionee as ordinary income.

Consequences to ViaSat: Non-Qualified Stock Options.  Generally, we will be entitled to a deduction for federal
income tax purposes in the year and in the same amount as the optionee is considered to have realized ordinary
income in connection with the exercise of a non-qualified stock option.

Restricted Stock.  Generally, a participant in the Equity Plan will not be taxed upon the grant or purchase of restricted
stock that is subject to a �substantial risk of forfeiture,� within the meaning of Section 83 of the Code, until such time as
the restricted stock is no longer subject to the substantial risk of forfeiture. At that time, the participant will be taxed
on the difference between the fair market value of the common stock and the amount the participant paid, if any, for
such restricted stock. However, the recipient of restricted stock under the Equity Plan may make an election under
Section 83(b) of the Code to be taxed with respect to the restricted stock as of the date of transfer of the restricted
stock rather than the date or dates upon which the restricted stock is no longer subject to a substantial risk of forfeiture
and the participant would otherwise be taxable under Code Section 83. ViaSat will be eligible for a tax deduction as a
compensation expense at the time the participant recognizes ordinary income equal to the amount of income
recognized.

Stock Appreciation Rights.  A participant will not be taxed upon the grant of a stock appreciation right. Upon the
exercise of the stock appreciation right, the participant will recognize ordinary income equal to the amount of cash or
the fair market value of the stock received upon exercise. At the time of exercise, ViaSat will be eligible for a tax
deduction as a compensation expense equal to the amount that the participant recognizes as ordinary income.

Performance Awards, Dividend Equivalents, Restricted Stock Units and Stock Payments.  The participant will have
ordinary income upon receipt of stock or cash payable under a performance award, dividend equivalents, restricted
stock units and stock payments. ViaSat will be eligible for a tax deduction as a compensation expense equal to the
amount of ordinary income recognized by the participant.

Section 162(m).  Under Section 162(m) of the Code, in general, income tax deductions of publicly-traded companies
may be limited to the extent total compensation (including base salary, annual bonus, stock option exercises and
nonqualified benefits paid in 1994 and thereafter) for certain executive officers exceeds $1 million in any one taxable
year. However, under Section 162(m) of the Code, the deduction limit does not apply to certain �performance-based�
compensation established by an independent compensation committee which conforms to certain restrictive conditions
stated under the Code and related regulations. The Equity Plan has been structured with the intent that awards granted
under the Equity Plan may meet the requirements for �performance-based� compensation under Section 162(m) of the
Code. To the extent granted at a fair market value exercise price, options and stock appreciation rights granted under
the Equity Plan are intended to qualify as �performance-based� compensation under Section 162(m) of the Code.
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Recommendation of the Board

The Board of Directors unanimously recommends that you vote �FOR� the amendment to the 1996 Equity Participation
Plan.
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OWNERSHIP OF SECURITIES

Beneficial Ownership Table

The following table sets forth information known to us regarding the ownership of ViaSat common stock as of July 1,
2010 by: (1) each director, (2) each of the Named Executive Officers identified in the Summary Compensation Table,
(3) all directors and executive officers of ViaSat as a group, and (4) all other stockholders known by us to be
beneficial owners of more than 5% of ViaSat common stock.

Amount and Nature of
Percent

Beneficial

Name of Beneficial Owner(1) Beneficial Ownership(2)
Ownership

(%)(3)

Directors and Officers:
Mark D. Dankberg 1,912,068 (4) 4.7
Robert W. Johnson 652,496 (5) 1.6
B. Allen Lay 386,678 (6) 1.0
Jeffrey M. Nash 367,765 (7) *
Richard A. Baldridge 298,530 (8) *
Michael B. Targoff 142,750 (9) *
Ronald G. Wangerin 92,926 (10) *
John P. Stenbit 65,000 (11) *
Harvey P. White 55,000 (12) *
Thomas E. Moore 42,652 (13) *
Keven K. Lippert 16,955 (14) *
All directors and executive officers as a group (15 persons) 5,303,343 12.7
Other 5% Stockholders:
The Baupost Group, L.L.C. 8,706,700 (15) 21.6
FMR LLC 4,480,649 (16) 11.1
BlackRock, Inc. 2,128,391 (17) 5.3

* Less than 1%.

(1) Under the rules of the SEC, a person is the beneficial owner of securities if that person has sole or shared voting
or investment power. Except as indicated in the footnotes to this table and subject to applicable community
property laws, to our knowledge, the persons named in the table have sole voting and investment power with
respect to all shares of common stock beneficially owned.

(2) In computing the number of shares beneficially owned by a person named in the table and the percentage
ownership of that person, shares of common stock that such person had the right to acquire within 60 days after
July 1, 2010 are deemed outstanding, including without limitation, upon the exercise of options or the vesting of
restricted stock units. These shares are not, however, deemed outstanding for the purpose of computing the
percentage ownership of any other person. References to options in the footnotes of the table include only options
to purchase shares that were exercisable within 60 days after July 1, 2010 and references to restricted stock units
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in the footnotes of the table include only restricted stock units that are scheduled to vest within 60 days after
July 1, 2010. This column includes the following numbers of shares over which the identified director or Named
Executive Officer has shared voting and investment power through family trusts or other accounts: Mr. Dankberg
(1,499,319); Dr. Johnson (568,496); Mr. Lay (302,678); Dr. Nash (292,965); and Mr. Baldridge (19,036).

(3) For each person included in the table, percentage ownership is calculated by dividing the number of shares
beneficially owned by such person by the sum of (a) 40,308,316 shares of common stock outstanding on July 1,
2010 plus (b) the number of shares of common stock that such person had the right to acquire within 60 days
after July 1, 2010.
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(4) Includes 412,188 shares subject to options exercisable by Mr. Dankberg within 60 days after July 1, 2010.

(5) Includes 84,000 shares subject to options exercisable by Dr. Johnson within 60 days after July 1, 2010.

(6) Includes 84,000 shares subject to options exercisable by Lay Ventures L.P. within 60 days after July 1, 2010.

(7) Includes 74,800 shares subject to options exercisable by Dr. Nash within 60 days after July 1, 2010.

(8) Includes 278,750 shares subject to options exercisable by Mr. Baldridge within 60 days after July 1, 2010.

(9) Includes 75,000 shares subject to options exercisable by Mr. Targoff within 60 days after July 1, 2010.

(10) Includes 87,125 shares subject to options exercisable by Mr. Wangerin within 60 days after July 1, 2010.

(11) Includes 65,000 shares subject to options exercisable by Mr. Stenbit within 60 days after July 1, 2010.

(12) Includes 55,000 shares subject to options exercisable by Mr. White within 60 days after July 1, 2010.

(13) Includes 37,500 shares subject to options exercisable by Mr. Moore within 60 days after July 1, 2010.

(14) Includes 14,700 shares subject to options exercisable by Mr. Lippert within 60 days after July 1, 2010.

(15) Based solely on information contained in a Schedule 13G jointly filed with the SEC on April 12, 2010 by The
Baupost Group, L.L.C. (Baupost), Baupost Value Partners, L.P.-IV, SAK Corporation and Seth A. Klarman.
The Schedule 13G reports that each of Baupost, SAK Corporation and Mr. Klarman has shared voting power
and shared dispositive power with respect to 8,706,700 shares. Baupost Value Partners, L.P.-IV has shared
voting power and shared dispositive power with respect to 3,094,214 shares. Baupost is a registered investment
adviser and acts as an investment adviser and general partner to certain investment limited partnerships,
including Baupost Value Partners, L.P.-IV. SAK Corporation is the Manager of Baupost. Mr. Klarman is the
sole director and sole officer of SAK Corporation and a controlling person of Baupost. The address of Baupost,
Baupost Value Partners, L.P.-IV, SAK Corporation and Mr. Klarman is 10 St. James Avenue, Suite 1700,
Boston, Massachusetts 02116.

(16) Based solely on information contained in a Schedule 13G filed with the SEC on February 16, 2010 by FMR
LLC. The address of FMR LLC is 82 Devonshire Street, Boston, Massachusetts 02109.

(17) Based solely on information contained in a Schedule 13G filed with the SEC on January 29, 2010 by
BlackRock, Inc. The address of BlackRock, Inc. is 40 East 52nd Street, New York, New York 10022.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and holders of more
than 10% of ViaSat common stock to file reports of ownership and changes in ownership with the SEC. These persons
are required to furnish us with copies of all forms that they file. Based solely on our review of copies of these forms in
our possession, or in reliance upon written representations from our directors and executive officers, we believe that
all of our directors, executive officers and 10% stockholders complied with the Section 16(a) filing requirements
during the fiscal year ended April 2, 2010, with the exceptions noted herein. A late report was filed on behalf of each
of Dr. Johnson and Dr. Nash with respect to the exercise of stock options. A late report was filed on behalf of
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Mr. Dankberg to report the acquisition of ViaSat common stock by Mr. Dankberg�s spouse by will or the laws of
descent, as well as to report bona fide gifts of ViaSat common stock made by Mr. Dankberg on two separate
occasions.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The following Compensation Discussion and Analysis provides information regarding the compensation program in
place for our executive officers, including the Named Executive Officers identified in the Summary Compensation
Table, during our 2010 fiscal year. In particular, this Compensation Discussion and Analysis provides information
related to each of the following aspects of our executive compensation program:

� overview and objectives of our executive compensation program;

� explanation of our executive compensation processes and criteria;

� description of the components of our compensation program; and

� discussion of how each component fits into our overall compensation objectives.

Overview and Objectives of Executive Compensation Program

The principal components of our executive compensation program include:

� base salary;

� short-term or annual awards in the form of cash bonuses;

� long-term equity awards; and

� other benefits generally available to all of our employees.

Our executive compensation program incorporates these components because our Compensation and Human
Resources Committee considers a blend of these components to be necessary and effective in order to provide a
competitive total compensation package to our executive officers while meeting the principal objectives of our
executive compensation program. In addition, the Compensation and Human Resources Committee believes that our
use of base salary, annual cash bonuses and long-term equity awards as the primary components of our executive
compensation program is consistent with the executive compensation programs employed by technology companies of
similar size and stage of growth.

Our overall compensation objectives are premised on the following three fundamental principles, each of which is
discussed below: (1) a significant portion of executive compensation should be performance-based, linking the
achievement of company financial objectives and individual objectives; (2) the financial interests of our executive
management and our stockholders should be aligned; and (3) the executive compensation program should be
structured so that we can compete in the marketplace in hiring and retaining top level executives in our industry with
compensation that is competitive and fair. Because this compensation program is designed to reward prudent business
judgment and promote disciplined progress towards longer-term company goals, we believe that our balanced
compensation policies and practices do not encourage unnecessary and excessive risk-taking by employees that could
reasonably be expected to have a material adverse effect on us.
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Performance-Based Compensation.  We strongly believe that a significant amount of executive compensation should
be performance-based. In other words, our compensation program is designed to reward superior performance, and we
believe that our executive officers should feel accountable for the overall performance of our business and their
individual performance. In order to achieve this objective, we have structured our compensation program so that
executive compensation is tied, in large part, directly to both company-wide and individual performance. For example,
and as discussed specifically below, annual cash bonuses are based on, among other things, pre-determined corporate
financial performance metrics and operational targets.

Alignment with Stockholder Interests.  We believe that executive compensation and stockholder interests should be
linked, and our compensation program is designed so that the financial interests of our executive officers are aligned
with the interests of our stockholders. We accomplish this objective in a couple of ways.
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First, as noted above, payments of annual cash bonuses are based on, among other things, pre-determined financial
performance metrics and operational targets that, if achieved, we believe enhance the value of our common stock.

Second, a significant portion of the total compensation paid to our executive officers is paid in the form of equity to
further align the interests of our executive officers and our stockholders. In this regard, our executive officers are
subject to the downside risk of a decrease in the value of their compensation in the event that the price of our common
stock declines. We believe that a combination of restricted stock units and stock option awards, which each vest with
the passage of time, provide meaningful long-term awards that are directly related to the enhancement of stockholder
value. Equity awards are intended to reward our executive officers upon achieving operational and financial goals that
we believe ultimately will be reflected in the value of our common stock. In addition, the time-vesting schedule of
restricted stock units and stock option awards furthers the goal of executive retention.

Structure Allows Competitive and Fair Compensation Packages.  We develop and manufacture innovative satellite
and other wireless communications and networking systems for commercial, military and civil government customers.
We believe that our industry is highly specialized and competitive. Stockholders are best served when we can attract
and retain talented executives with compensation packages that are competitive and fair. Therefore, we strive to create
a compensation package for executive officers that delivers compensation that is comparable to the total compensation
delivered by the companies with which we compete for executive talent.

Compensation Processes and Criteria

The Compensation and Human Resources Committee is responsible for determining our overall executive
compensation philosophy, and for evaluating and recommending all components of executive officer compensation
(including base salary, annual cash bonuses and long-term equity awards) to our Board of Directors for approval. The
Compensation and Human Resources Committee acts under a written charter adopted and approved by our Board and
may, in its discretion, obtain the assistance of outside advisors, including compensation consultants, legal counsel and
accounting and other advisors. Three outside directors currently serve on the Compensation and Human Resources
Committee. Each member qualifies as an �outside director� within the meaning of Section 162(m) of the Internal
Revenue Code, a �non-employee director� within the meaning of Rule 16b-3 of the Securities Exchange Act of 1934
and as independent within the meaning of the corporate governance standards of Nasdaq. A copy of the Compensation
and Human Resources Committee charter can be found on the �Investor Relations� section of our website at
investors.viasat.com.

Because our executive compensation program relies on the use of three relatively straightforward components (base
salary, annual cash bonuses and long-term equity awards), the process for determining each component of executive
compensation remains fairly consistent across each component. The Compensation and Human Resources Committee
determines compensation in a manner consistent with our primary objectives for executive compensation discussed
above. In determining each component of executive compensation, the Compensation and Human Resources
Committee generally considers each of the following factors:

� industry compensation data;

� individual performance and contributions;

� company financial performance;

� total executive compensation;

� affordability of cash compensation based on ViaSat�s financial results; and
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Industry Compensation Data.  The Compensation and Human Resources Committee reviews the executive
compensation data of comparable technology companies and other companies which are otherwise relevant as part of
the process of determining executive compensation. In fiscal 2010, the Compensation and Human Resources
Committee engaged Compensia, independent compensation consultant to the Compensation and Human Resources
Committee, to provide insight and advice on matters regarding trends in executive officer compensation and benefits
practices. With the assistance of Compensia, the Compensation and Human Resources Committee reviewed the
compensation practices of a peer group of companies consisting of a broad range of companies in the high technology
industry. In 2010, our peer group consisted of the following companies: ADC Telecommunications, Adtran, Arris
Group, Avid Technology, Brocade, CommScope, Comtech Telecommunications, Cubic, FLIR Systems, Loral
Space & Communications, Orbital Sciences, Polycom, RF Micro Devices, Skyworks Solutions, Tekelec, Tellabs,
Trimble Navigation and 3Com. The peer group was selected based on industry, net income, revenues, earnings per
share and market capitalization. The Compensation and Human Resources Committee believes that this group of
companies provides an appropriate peer group because they consist of similar organizations against whom we
compete to obtain and retain top quality talent. In addition to peer group data, the Compensation and Human
Resources Committee also analyzed and incorporated market information from the Radford Executive Compensation
Survey, a nationally recognized compensation survey containing market information of companies in the high
technology industry. This survey was not compiled specifically for ViaSat but rather represents a database containing
comparative compensation data and information for hundreds of other high technology companies, thereby permitting
the Compensation and Human Resources Committee to review pooled compensation data for positions similar to
those held by each executive officer. Unlike peer group compensation data, which is limited to publicly available
information and does not provide precise comparisons by position, the more comprehensive survey data can be used
to provide pooled compensation data for positions closely akin to those held by each executive officer. In addition, the
pool of senior executive talent from which we draw and against which we compare ourselves extends beyond the
limited community of ViaSat�s immediate peer group and includes a wide range of other organizations in the
technology sector outside ViaSat�s traditional competitors, which range is represented by such surveys. As a result, the
primary role of peer group compensation data historically has been to serve as verification that the industry survey
data is consistent with ViaSat�s direct publicly-traded peers in the United States, and the Compensation and Human
Resources Committee continues to primarily rely on industry survey data in determining actual executive
compensation.

Individual Performance.  The Compensation and Human Resources Committee makes an assessment of individual
executive performance and contributions. The individual performance assessments made by the Compensation and
Human Resources Committee are based in part on input from executive management. As part of our executive
compensation process, our Chief Executive Officer and President provide input to the Compensation and Human
Resources Committee on individual executive performance and contributions. With respect to assessing the individual
performance of our Chief Executive Officer, the Compensation and Human Resources Committee relies on an annual
assessment completed by our Nomination and Evaluation Committee. The Compensation and Human Resources
Committee believes input from management and outside advisors is valuable; however, the Compensation and Human
Resources Committee makes its recommendations and decisions based on its independent analysis and assessment.

Company Financial Performance.  As previously discussed, a major component of our executive compensation
program is the belief that a significant amount of executive compensation should be based on performance, including
company financial performance. Although the Compensation and Human Resources Committee uses financial
performance metrics as a basis for determining annual cash bonus compensation, company financial performance is
also an important factor considered by the Compensation and Human Resources Committee in determining both base
salary and equity awards.
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Total Executive Compensation.  As part of reviewing each component of executive officer compensation, the
Compensation and Human Resources Committee also considers the total compensation of the executive. This review
of total compensation is completed to assure that each executive�s total compensation remains appropriately
competitive and continues to meet the compensation objectives described above.
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Affordability.  Prior to completing the executive cash compensation (base salary and annual cash bonuses) process, the
Compensation and Human Resources Committee confirms that the proposed cash compensation is affordable under
and consistent with ViaSat�s financial results. With respect to equity compensation, the Compensation and Human
Resources Committee confirms the availability and affordability of shares prior to granting the equity awards to
executives. To the extent the Compensation and Human Resources Committee determines that a component of
executive compensation is not affordable, appropriate adjustments to that compensation component are made prior to
final approval by the Compensation and Human Resources Committee and any subsequent recommendation to the
Board of Directors.

Determination of Compensation.  The Compensation and Human Resources Committee and the Board hold several
meetings each year for the review, discussion and determination of executive compensation. After reviewing,
analyzing and discussing each of the factors for executive compensation described above, the Compensation and
Human Resources Committee determines (or makes a recommendation to the Board of Directors) regarding the
appropriate compensation for each individual executive officer. However, the Compensation and Human Resources
Committee does not believe that it is appropriate to establish compensation levels based solely on benchmarking. The
Compensation and Human Resources Committee relies upon the judgment of its members in making compensation
decisions, after reviewing the company�s recent performance and carefully evaluating an executive officer�s
performance during the year against established goals, leadership qualities, operational results, business
responsibilities, experience, career with the company, current compensation arrangements and long-term potential to
enhance stockholder value. While competitive market compensation paid by other companies is one of the many
factors that the Compensation and Human Resources Committee considers in assessing suitable levels of
compensation, it does not attempt to maintain a certain target percentile within a peer group or otherwise rely entirely
on that data to determine executive officer compensation. Instead, the Compensation and Human Resources
Committee incorporates flexibility into our compensation programs and in the assessment process to respond to and
adjust for the evolving business environment.

We strive to achieve an appropriate mix between equity incentive awards and cash payments in order to meet our
objectives. Any apportionment goal is not applied rigidly and does not control our compensation decisions. Our mix
of compensation elements is designed to reward recent results, align compensation with stockholder interests and
fairly compensate executives through a combination of cash and equity incentive awards.

Components of Our Compensation Program

As discussed above, the components of our compensation program are the following: base salary, annual cash
bonuses, long-term equity-based compensation and certain other benefits that are generally available to all of our
employees.

Base Salary.  In determining base salary, the Compensation and Human Resources Committee primarily considers
(1) executive compensation survey results from Radford, which generally reports a compensation range for each
position, (2) compensation data of our peer group companies prepared and analyzed by our independent compensation
consultants, and (3) individual performance and contributions. In evaluating individual executive performance and
contributions, the Compensation and Human Resources Committee also considers to what extent the executive:

� sustains a high level of performance;

� demonstrates leadership and success in contributing toward ViaSat�s achievement of key business and financial
objectives;

� contributes significantly to the development and execution of ViaSat�s long term strategy;
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� has a proven ability to help create stockholder value; and

� possesses highly developed skills and abilities critical to ViaSat�s success.
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In assessing individual executive performance and contributions during fiscal 2010, the Compensation and Human
Resources Committee considered the individual contributions to the attainment by the company of key strategic
objectives, such as the substantial improvements in the company�s capital structure and strategic positioning through
various financing transactions and the acquisition of WildBlue. In determining fiscal 2011 base salaries for executive
officers, the Compensation and Human Resources Committee also took into account other factors, including total
executive compensation, ViaSat�s recent financial performance and confirmation of affordability under ViaSat�s
financial plan. In light of the foregoing, the Compensation and Human Resources Committee set new base salaries for
each of the executive officers. The following table describes the base salaries for fiscal 2010 and fiscal 2011 for each
of our Named Executive Officers.

Fiscal 2010 and Fiscal 2011
Base Salary

Fiscal 2010 Fiscal 2011 Percentage
Executive Base Salary ($) Base Salary ($) Increase (%)

Mark D. Dankberg 700,000 800,000 14.3
Chairman and Chief Executive Officer
Richard A. Baldridge 530,000 600,000 13.2
President and Chief Operating Officer
Ronald G. Wangerin 370,000 400,000 8.1
Vice President and Chief Financial Officer
Keven K. Lippert 310,000 344,000 11.0
Vice President � General Counsel and Secretary
Thomas E. Moore 350,000 375,000 7.1
Senior Vice President of ViaSat and President of WildBlue

Annual Cash Bonuses.  Consistent with our overall compensation objectives of linking compensation to performance,
aligning executive compensation with stockholder interests and attracting and retaining top level executive officers in
our industry, our Compensation and Human Resources Committee approved annual cash bonuses for fiscal 2010.
Under our executive compensation program, targets for cash bonuses are established as a percentage of base salary
and actual award amounts are determined primarily based on the achievement of certain company financial results and
individual performance metrics. For fiscal 2010, the target amount for annual cash bonuses was determined by the
Compensation and Human Resources Committee primarily based on industry compensation surveys and validated
with compensation data from peer group companies. In determining the target bonus amounts, the Compensation and
Human Resources Committee also considered the expected individual contributions of each executive toward the
overall success of the company. Consistent with our compensation philosophy discussed above, annual cash bonuses
are subject to affordability criteria based on ViaSat�s financial results.

For fiscal 2010, the metrics for determining annual cash bonuses placed equal emphasis on ViaSat�s annual financial
performance and individual performance. The financial objectives were set at the beginning of the 2010 fiscal year
and were based on the year�s internally-developed financial plan, which was approved by our Board of Directors. The
individual performance objectives for the executive officers (excluding the Chief Executive Officer) were determined
by the Compensation and Human Resources Committee based on input and recommendations from our Chief
Executive Officer and President as well as input from the Compensation and Human Resources Committee. These
individual performance objectives are qualitative in nature and not quantifiable. Each individual executive officer�s
attainment of individual performance objectives, while made in the context of such pre-established objectives, is based

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 56



upon a subjective evaluation of individual performance by the Compensation and Human Resources Committee. The
annual performance metrics for determining annual cash bonuses, both financial and individual, are intended to be
challenging but achievable. The table below describes the financial and individual objectives (and weighting of each
objective) used for determining annual cash bonuses for our executive officers (other than our Chief Executive
Officer) for fiscal 2010.
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Fiscal 2010 Cash Bonus Objectives

Approximate Fiscal 2010 Fiscal 2010
Performance Metric Weighting (%) Objective Actual Results

Financial � Non-GAAP Diluted Net Income Per
Share Attributable to ViaSat Inc. Common
Stockholders(1) 20 $ 1.70 $ 1.55
Financial � New Contract Awards 12.5 $ 753.5 million $ 766.2 million
Financial � Revenues 10 $ 707.6 million $ 688.1 million
Financial � Net Operating Asset Turnover 7.5 4.8 5.1
Individual � Contribution Toward Achievement
of Company Financial Targets 30 � �
Individual � Achievement of Individual Goals 20 � �

(1) Non-GAAP diluted net income per share attributable to ViaSat Inc. common stockholders excludes the effects of
amortization of acquisition-related intangible assets, acquisition-related expenses and non-cash stock-based
compensation expenses, net of tax.

For purposes of determining the annual cash bonuses for our Chief Executive Officer in fiscal 2010, the
Compensation and Human Resources Committee relied on an assessment of our Chief Executive Officer completed
by the Nomination and Evaluation Committee. The criteria used by the Nomination and Evaluation Committee for our
Chief Executive Officer�s fiscal 2010 evaluation included the following (with approximately one-third of the weighting
applied to each of the three main categories):

� Company Financial Performance. Earnings per share, new contract awards, revenues and net operating asset
turnover (at the same levels as set forth in the table above);

� Leadership. Defining, managing and attaining corporate goals, exemplifying and promoting ethics and integrity
throughout the company; and

� Strategic. Industry positioning, short-term and long-term strategies, measurable progress in key business areas
and effective pursuit of growth strategies.

The performance metrics for determining the annual cash bonuses for our Chief Executive Officer consist of both
objective and subjective criteria. Under the objective performance factors, the company must achieve quantifiable
financial performance metrics. As is the case with our other executive officers, as described above, the attainment of
our Chief Executive Officer�s leadership and strategic individual performance factors, while made in the context of the
objective criteria, is based upon a subjective evaluation of his individual performance by the Compensation and
Human Resources Committee with input from the Nomination and Evaluation Committee. In coming to its
determination, the Compensation and Human Resources Committee does not follow any guidelines nor are there any
such standing guidelines regarding the exercise of such discretion.

The executive bonus program does not have any pre-established minimum or maximum payout. At the beginning of
each fiscal year, the Board of Directors approves ViaSat�s financial plan for the upcoming fiscal year and the
Compensation and Human Resources Committee approves the target bonus pool (executives and employees) for the
upcoming fiscal year. The Board and the Compensation and Human Resources Committee also retain the discretion to
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take additional factors into account (such as market conditions, total executive compensation, additional company
financial metrics or extraordinary individual contributions) and make adjustments to executive bonus compensation to
the extent appropriate.

Based upon ViaSat�s financial results for fiscal 2010 relative to the pre-established financial objectives described
above, and the Compensation and Human Resources Committee�s subjective evaluation of individual executive
performance, the Compensation and Human Resources Committee, acting under delegation of authority from the
Board, approved the cash bonuses in the table below for our Named Executive Officers for fiscal 2010 (paid in fiscal
2011). The Compensation and Human Resources Committee determined that the company�s achievement relative to
the pre-established financial objectives described above was 98%. In making its overall determinations relative to the
individual component of each executive�s bonus, the
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Compensation and Human Resources Committee placed special emphasis on the strong leadership provided by the
executive team in the overachievement of critical business objectives during fiscal 2010, specifically including each
executive�s contributions during the fiscal year to substantial improvements in the company�s capital structure and
strategic positioning through various financing transactions and the acquisition of WildBlue, resulting in the bonus
awards reflected in the following table.

Fiscal 2010 Cash Bonuses

Target Cash
Actual
Cash

Bonuses As Bonuses As
Percentage Percentage

of Base Actual Cash of Base
Executive Salary (%) Bonuses ($) Salary (%)

Mark D. Dankberg 100 800,000 114
Richard A. Baldridge 100 600,000 113
Ronald G. Wangerin 60 - 75 245,000 66
Keven K. Lippert 50 - 75 190,000 61
Thomas E. Moore 50 - 75 215,000 61

Equity-Based Compensation.  Consistent with our belief that equity-based compensation is a key component of an
effective executive compensation program at growth-oriented technology companies, our Board of Directors approved
(upon recommendation of our Compensation and Human Resources Committee) long-term equity awards to our
executive officers in fiscal 2010. Our Compensation and Human Resources Committee determined equity award
levels for fiscal 2010 in a manner consistent with the determination of base salary and annual cash bonuses. The
Compensation and Human Resources Committee considered (1) industry compensation data, (2) individual
performance and contributions, (3) total executive compensation, and (4) the availability and affordability of shares
for equity grants in determining equity compensation for executives. For fiscal 2010 equity compensation awards, the
Compensation and Human Resources Committee engaged Compensia, independent compensation consultant to the
Compensation and Human Resources Committee, to assist the Compensation and Human Resources Committee in
reviewing our list of peer group companies as well as in providing market data and recommendations related to equity
compensation grants for our executive officers. In addition, the Compensation and Human Resources Committee
relied on equity compensation survey data from Radford, which reports an equity compensation range for comparable
positions using various metrics. In determining the availability and affordability of shares for equity grants, the
Compensation and Human Resources Committee considered the:

� number of shares available for issuance under our equity plan;

� number of shares budgeted for non-executive equity grants;

� expected future retention and new hire grants to executives and non-executives;

� annual dilution (burn) rate associated with the grant of equity awards;

� ViaSat�s equity overhang levels;

� estimated accounting expense of potential equity grants; and
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� tax consequences associated with the grant of equity awards.

Based on the factors discussed above, our Board of Directors (upon recommendation from the Compensation and
Human Resources Committee) approved equity incentive awards for our Named Executive Officers in November
2009 (and a supplement grant to one Named Executive Officer in February 2010), the value of which was generally at
or below the 50th percentile based on industry survey data (on an annualized basis). For more information on these
equity awards, see �Grants of Plan-Based Awards in Fiscal 2010� below.

Other Benefits.  We provide a comprehensive benefits package to all of our employees, including our executive
officers, which includes medical, dental, vision care, disability insurance, life insurance benefits, flexible spending
plan, 401(k) savings plan, educational reimbursement program, employee assistance
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program, employee stock purchase plan, holidays and personal time off which includes vacation and sick days.
Certain executives also receive access to our sports and golf club memberships. We do not currently offer defined
benefit pension, deferred compensation or supplemental executive retirement plans to any of our employees.

Equity Grant Process

Stock options and restricted stock units are part of the equity compensation program for many of our employees.
Equity awards have historically been granted in approximately 18 to 24 month cycles. Grant approval for executive
officers occurs at meetings of the Board of Directors. Because of the more lengthy process for determining executive
equity grants, executive equity grants are not always made at the same time as grants to all other eligible employees.
The timing of grants is not coordinated with the release of material non-public information. Stock option awards are
made at fair market value on the date of grant (as defined under our equity plan) and awards of restricted stock units
are also made in accordance with the terms of our equity plan. In an effort to be more consistent with standard
industry practice and to allow better management of equity awards, the Compensation and Human Resources
Committee recently approved a change in the timing of the equity grants from the previous 18 to 24 month cycle to an
annual equity award cycle commencing in fiscal 2011.

In addition to grants made each year to our current employees, stock option and restricted stock unit grants may also
be made during the year to newly-hired employees as part of the in-hire package, as well as to existing employees for
purposes of retention or in recognition of special achievements. In order to address the need to grant options at
multiple times during the year, the Compensation and Human Resources Committee has delegated authority to our
Chief Executive Officer, President and Vice President of Human Resources to make grants to employees other than
executive officers, subject to certain guidelines and an overall share limitation. These senior executives are each
authorized to identify the award recipient and the number of shares subject to the option grant; the Compensation and
Human Resources Committee sets all other terms of the awards. Grants made by these senior executives under
delegation of authority from the Compensation and Human Resources Committee are generally made once per
quarter. We do not grant �re-load� options, make loans to executives for any purpose, including to exercise stock
options, nor do we grant stock options at a discount.

Stock Ownership/Retention Guidelines

The Board of Directors encourages stock ownership, but believes that the number of shares of ViaSat stock owned by
individual members of management is a personal decision.

Tax and Accounting Considerations

We select and implement the components of our compensation program primarily for their ability to help us achieve
the company�s objectives and not on the basis of any unique or preferential financial tax or accounting treatment.
However, when awarding compensation, the Compensation and Human Resources Committee is mindful of the level
of earnings per share dilution that will be caused as a result of the compensation expense related to the Compensation
and Human Resources Committee�s actions. For example, in fiscal 2007, the Compensation and Human Resources
Committee added restricted stock units to our equity award program to, in part, help reduce the accounting expense
and dilution associated with our equity award program. In addition, Section 162(m) of the Internal Revenue Code
generally sets a limit of $1.0 million on the amount of annual compensation (other than certain enumerated categories
of performance-based compensation) that we may deduct for federal income tax purposes for certain covered
individuals. While we have not adopted a policy requiring that all compensation be deductible, the Compensation and
Human Resources Committee will continue to review the Section 162(m) issues associated with possible
modifications to our compensation arrangements in fiscal 2011 and future years and will, where reasonably
practicable and consistent with our business goals, seek to qualify variable compensation paid to our executive

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 62



officers for an exemption from the deductibility limitations of Section 162(m) while maintaining a competitive,
performance-based compensation program.
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Compensation Committee Report

The Compensation and Human Resources Committee has reviewed and discussed the Compensation Discussion and
Analysis with management and, based on such review and discussions, the Compensation and Human Resources
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in
this proxy statement.

The information contained in this Compensation Committee Report shall not be deemed to be �soliciting material,� to
be �filed� with the SEC or be subject to Regulation 14A or Regulation 14C or to the liabilities of Section 18 of the
Securities Exchange Act of 1934, and shall not be deemed to be incorporated by reference into any filing of ViaSat,
except to the extent that ViaSat specifically incorporates it by reference into a document filed under the Securities Act
of 1933 or the Securities Exchange Act of 1934.

Respectfully Submitted by the
Compensation and Human Resources Committee

Jeffrey M. Nash (Chair)
John P. Stenbit
Harvey P. White

Summary Compensation Table

The following table sets forth the compensation earned during the fiscal years ended April 2, 2010, April 3, 2009 and
March 28, 2008 by our Chief Executive Officer and Chief Financial Officer, as well as our three other most highly
compensated executive officers (collectively, the Named Executive Officers).

Non-Equity

Stock Option
Incentive

Plan All Other
Fiscal Salary Bonus Awards Awards CompensationCompensation Total

Name and Principal Position Year ($) ($) ($)(1) ($)(1) ($)(2) ($)(3) ($)

Mark D. Dankberg 2010 700,000 � 1,472,500 1,608,690 800,000 45,240 4,626,430
Chairman and Chief 2009 640,000 � 609,000 649,611 700,000 11,675 2,610,286
Executive Officer 2008 580,000 � � � � 13,489 593,489
Richard A. Baldridge 2010 530,000 � 736,250 804,345 600,000 26,425 2,697,020
President and Chief 2009 490,000 � 355,250 378,940 400,000 18,613 1,642,803
Operating Officer 2008 445,000 � � � � 18,201 463,201
Ronald G. Wangerin 2010 370,000 � 270,940 295,999 245,000 9,108 1,191,047
Vice President and 2009 355,000 � 121,800 129,922 215,000 8,322 830,044
Chief Financial Officer 2008 325,000 � � � � 8,885 333,885
Keven K. Lippert 2010 310,000 � 270,940 295,999 190,000 � 1,066,939
Vice President � General 2009 280,000 � 243,600 � 160,000 8,400 692,000
Counsel and Secretary 2008 230,000 � � � � 11,265 241,265
Thomas E. Moore 2010 350,000 � 412,300 154,731 215,000 8,250 1,140,281
Senior Vice President of 2009 300,000 � 243,600 � 175,000 11,500 730,100
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ViaSat and President of
WildBlue

2008 46,000(4) � � 515,295(4) � � 561,295

(1) This column represents the aggregate grant date fair value, calculated in accordance with SEC rules, of stock
options and restricted stock units granted in fiscal 2010, 2009 and 2008. These amounts generally reflect the
amount that the company expects to expense in its financial statements over the award�s vesting schedule, and do
not correspond to the actual value that will be realized by the Named Executive Officers. For additional
information on the valuation assumptions used in the calculation of these amounts, refer to note 1 to the financial
statements included in our annual report on Form 10-K for the respective year end, as filed with the SEC.

(2) Represents amounts paid under our annual bonus program.

(3) The amounts for fiscal 2010 include the following: reimbursement of club dues for Messrs. Dankberg, Baldridge
and Wangerin in the amount of $32,393, $15,665 and $1,062, respectively; a patent award for Mr. Dankberg of
$5,000; and matching 401(k) contributions for Messrs. Dankberg, Baldridge, Wangerin and Moore in the amount
of $7,847, $10,760, $8,046 and $8,250, respectively.

(4) Mr. Moore�s employment commenced during fiscal 2008.
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Grants of Plan-Based Awards in Fiscal 2010

The following table sets forth information regarding grants of plan-based awards to each of the Named Executive
Officers during fiscal 2010.

All Other All Other
Stock Option Grant

Awards: Awards: Exercise Date Fair
Estimated Future

Payouts Under
Number

of Number of or Base Value of
Non-Equity Incentive

Plan Shares Securities Price of Stock and
Awards(1) of Stock Underlying Option Option

Grant Threshold Target Maximumor Units Options Awards Awards
Name Date ($) ($) ($) (#)(2) (#)(3) ($/Sh)(4) ($)(5)

Mark D.
Dankberg � � 700,000 � � � � �

11/10/2009 � � � 50,000 � � 1,472,500
11/10/2009 � � � � 150,000 29.45 1,608,690

Richard A.
Baldridge � � 530,000 � � � � �

11/10/2009 � � � 25,000 � � 736,250
11/10/2009 � � � � 75,000 29.45 804,345

Ronald G.
Wangerin � � 240,000 � � � � �

11/10/2009 � � � 9,200 � � 270,940
11/10/2009 � � � � 27,600 29.45 295,999

Keven K. Lippert � � 180,000 � � � � �
11/10/2009 � � � 9,200 � � 270,940
11/10/2009 � � � � 27,600 29.45 295,999

Thomas E. Moore � � 205,000 � � � � �
11/10/2009 � � � 14,000 � � 412,300
02/11/2010 � � � � 15,000 28.28 154,731

(1) Represents target amounts payable under our annual cash bonus program for fiscal 2010. Actual amounts paid to
the Named Executive Officers pursuant to such bonus program are disclosed in the �Summary Compensation
Table� above under the column heading �Non-Equity Incentive Plan Compensation.� The material terms of the
bonus program are described in the �Compensation Discussion and Analysis� section above.

(2) Stock awards vest in four equal annual installments over the course of four years measured from the grant date.

(3) Options vest and become exercisable in four equal annual installments over the course of four years measured
from the grant date.
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(4) The exercise price for option awards is the fair market value per share of our common stock, which is defined
under our 1996 Equity Participation Plan as the closing price per share on the grant date.

(5) This column represents the grant date fair value, calculated in accordance with SEC rules, of each equity award.
These amounts generally reflect the amount that the company expects to expense in its financial statements over
the award�s vesting schedule, and do not correspond to the actual value that will be realized by the Named
Executive Officers. For additional information on the valuation assumptions used in the calculation of these
amounts, refer to note 1 to the financial statements included in our annual report on Form 10-K for the fiscal year
ended April 2, 2010, as filed with the SEC.
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Outstanding Equity Awards at 2010 Fiscal Year End

The following table lists all outstanding equity awards held by each of the Named Executive Officers as of April 2,
2010.

Deferred income taxes and investment tax credits

11,864

(21,994
)
Changes in regulatory assets and liabilities

13,805

52,068

Pension and postretirement benefit plan expense

15,204

9,897

Contributions to pension and postretirement benefit plans

(36,816
)

(1,510
)
Losses of unconsolidated equity-method investments

509

5,741

Distributions from unconsolidated equity-method investments

4,200

—
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Allowance for equity funds used during construction

(15,449
)

(11,694
)
Other non-cash adjustments to net income, net

2,802

1,920

Change in:

Accounts receivable and prepayments

602

(954
)
Accounts payable and other accrued liabilities

(6,759
)

(13,843
)
Taxes accrued/receivable

8,789

38,543

Other current assets

(27,007
)

(22,365
)
Other current liabilities
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(3,769
)

12,276

Other assets

(2,342
)

546

Other liabilities

(5,780
)

(3,592
)
Net cash provided by operating activities

83,037

156,894

Investing Activities:

Additions to property, plant and equipment

(123,091
)

(186,043
)
Proceeds from the sale of emission allowances and RECs

1,896

3,497

Investments in affordable housing

(313
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(905
)
Investments in unconsolidated affiliates

—

(1,100
)
Other

(1,136
)

1,689

Net cash used in investing activities

(122,644
)

(182,862
)
Financing Activities:

Issuance of long-term debt

150,000

—

Retirement of long-term debt

(101,064
)

(121,064
)
Dividends on common stock

(33,470
)
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(29,962
)
Net change in short-term borrowings

10,500

(500
)
Issuance of common stock

4,839

8,254

Acquisition of treasury stock

(2,062
)

(1,933
)
Other

(2,575
)

812

Net cash provided by (used in) financing activities

26,168

(144,393
)
Net decrease in cash and cash equivalents

(13,439
)

(170,361
)
Cash and cash equivalents at beginning of the period

27,813

228,677
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Cash and cash equivalents at end of the period

$
14,374

$
58,316

Supplemental Disclosure of Cash Flow Information:

Cash paid (received) during the period for:

Income taxes

$
1,171

$
(12,696
)
Interest (net of amount capitalized)

$
33,196

$
36,848

Non-cash investing activities:

Additions to property, plant and equipment in accounts payable

$
24,957
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$
32,681

The accompanying notes are an integral part of these statements.
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IDACORP, Inc.
Condensed Consolidated Statements of Equity
(unaudited)

Six months ended
June 30,
2012 2011
(thousands of dollars)

Common Stock
Balance at beginning of period $828,389 $807,842
Issued 4,804 8,254
Other 1,354 795
Balance at end of period 834,547 816,891
Retained Earnings
Balance at beginning of period 840,916 733,879
Net income attributable to IDACORP, Inc. 60,230 50,641
Common stock dividends ($0.66 and $0.60 per share) (33,080 ) (29,749 )
Balance at end of period 868,066 754,771
Accumulated Other Comprehensive (Loss) Income
Balance at beginning of period (11,622 ) (9,568 )
Unrealized gain on securities (net of tax) 826 560
Unfunded pension liability adjustment (net of tax) 530 467
Balance at end of period (10,266 ) (8,541 )
Treasury Stock
Balance at beginning of period (29 ) (40 )
Issued 2,070 1,944
Acquired (2,062 ) (1,933 )
Balance at end of period (21 ) (29 )
Total IDACORP, Inc. shareholders’ equity at end of period 1,692,326 1,563,092
Noncontrolling Interests
Balance at beginning of period 4,040 3,871
Net income (loss) attributable to noncontrolling interests 25 (176 )
Balance at end of period 4,065 3,695
Total equity at end of period $1,696,391 $1,566,787

The accompanying notes are an integral part of these statements.
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Idaho Power Company
Condensed Consolidated Statements of Income
(unaudited)

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
(thousands of dollars)

Operating Revenues:
General business $220,529 $194,296 $417,958 $397,568
Off-system sales 11,418 20,720 39,126 50,565
Other revenues 21,600 18,908 36,946 36,853
Total operating revenues 253,547 233,924 494,030 484,986
Operating Expenses:
Operation:
Purchased power 45,178 36,423 79,456 61,517
Fuel expense 21,285 19,704 54,036 49,606
Power cost adjustment (3,211 ) 15,501 5,798 46,807
Other operations and maintenance 86,005 85,472 164,517 156,133
Energy efficiency programs 8,084 5,796 12,561 12,507
Depreciation 29,879 29,693 60,421 59,157
Taxes other than income taxes 7,849 7,182 15,949 14,394
Total operating expenses 195,069 199,771 392,738 400,121
Income from Operations 58,478 34,153 101,292 84,865
Other Income (Expense):
Allowance for equity funds used during construction 7,832 6,365 15,449 11,694
(Losses) earnings of unconsolidated equity-method investments (266 ) (3,428 ) 4,027 (2,570 )
Other expense, net (1,367 ) (1,363 ) (2,847 ) (2,375 )
Total other income 6,199 1,574 16,629 6,749
Interest Charges:
Interest on long-term debt 20,083 19,504 39,582 40,351
Other interest 1,579 1,311 3,138 2,525
Allowance for borrowed funds used during construction (4,333 ) (3,375 ) (8,282 ) (6,589 )
Total interest charges 17,329 17,440 34,438 36,287
Income Before Income Taxes 47,348 18,287 83,483 55,327
Income Tax Expense (Benefit) 12,639 (2,414 ) 22,954 4,779
Net Income $34,709 $20,701 $60,529 $50,548

The accompanying notes are an integral part of these statements.
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Idaho Power Company
Condensed Consolidated Statements of Comprehensive Income
(unaudited)

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
(thousands of dollars)

Net Income $34,709 $20,701 $60,529 $50,548
Other Comprehensive Income:
Net unrealized holding (losses) gains arising during the period,
  net of tax of $(344), $4, $530, and $359 (536 ) 6 826 560

Unfunded pension liability adjustment, net of tax
  of $170, $150, $340, and $300 265 234 530 467

Total Comprehensive Income $34,438 $20,941 $61,885 $51,575

The accompanying notes are an integral part of these statements.
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Idaho Power Company
Condensed Consolidated Balance Sheets
(unaudited)

June 30,
2012

December 31,
2011

(thousands of dollars)
Assets

Electric Plant:
In service (at original cost) $4,843,874 $4,466,873
Accumulated provision for depreciation (1,676,814 ) (1,677,609 )
In service - net 3,167,060 2,789,264
Construction work in progress 280,150 591,475
Held for future use 7,107 6,974
Electric plant - net 3,454,317 3,387,713
Investments and Other Property 131,098 128,674
Current Assets:
Cash and cash equivalents 6,227 19,316
Receivables:
Customer (net of allowance of $1,199 and $1,239, respectively) 62,814 66,296
Other (net of allowance of $173 and $196, respectively) 15,259 8,011
Income taxes receivable 27,289 4,644
Accrued unbilled revenues 60,246 46,441
Materials and supplies (at average cost) 48,354 46,490
Fuel stock (at average cost) 59,204 47,865
Prepayments 13,331 12,274
Deferred income taxes 17,257 14,099
Current regulatory assets 33,975 34,279
Other 2,629 4,606
Total current assets 346,585 304,321
Deferred Debits:
American Falls and Milner water rights 18,430 20,015
Company-owned life insurance 23,313 24,060
Regulatory assets 979,277 953,068
Other 45,887 38,988
Total deferred debits 1,066,907 1,036,131
Total $4,998,907 $4,856,839

The accompanying notes are an integral part of these statements.
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Idaho Power Company
Condensed Consolidated Balance Sheets
(unaudited)

June 30,
2012

December 31,
2011

(thousands of dollars)
Capitalization and Liabilities

Capitalization:
Common stock equity:
Common stock, $2.50 par value (50,000,000 shares
     authorized; 39,150,812 shares outstanding) $97,877 $97,877

Premium on capital stock 712,257 704,758
Capital stock expense (2,097 ) (2,097 )
Retained earnings 762,721 735,304
Accumulated other comprehensive loss (10,266 ) (11,622 )
Total common stock equity 1,560,492 1,524,220
Long-term debt 1,536,514 1,387,550
Total capitalization 3,097,006 2,911,770
Current Liabilities:
Long-term debt due within one year 1,064 101,064
Notes payable 10,000 —
Accounts payable 91,573 99,716
Accounts payable to affiliates 1,646 1,512
Interest accrued 22,095 21,797
Current regulatory liabilities 49,964 29,738
Other 60,746 59,785
Total current liabilities 237,088 313,612
Deferred Credits:
Deferred income taxes 926,473 863,044
Regulatory liabilities 333,786 332,057
Pension and other postretirement benefits 341,913 363,209
Other 62,641 73,147
Total deferred credits 1,664,813 1,631,457

Commitments and Contingencies

Total $4,998,907 $4,856,839

The accompanying notes are an integral part of these statements.
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Idaho Power Company
Condensed Consolidated Statements of Capitalization
(unaudited)

June 30,
2012

December 31,
2011

(thousands of dollars)
Common Stock Equity:
Common stock $97,877 $97,877
Premium on capital stock 712,257 704,758
Capital stock expense (2,097 ) (2,097 )
Retained earnings 762,721 735,304
Accumulated other comprehensive loss (10,266 ) (11,622 )
Total common stock equity 1,560,492 1,524,220
Long-Term Debt:
First mortgage bonds:
4.75% Series due 2012 — 100,000
4.25% Series due 2013 70,000 70,000
6.025% Series due 2018 120,000 120,000
6.15% Series due 2019 100,000 100,000
4.50% Series due 2020 130,000 130,000
3.40% Series due 2020 100,000 100,000
2.95% Series due 2022 75,000 —
6% Series due 2032 100,000 100,000
5.50% Series due 2033 70,000 70,000
5.50% Series due 2034 50,000 50,000
5.875% Series due 2034 55,000 55,000
5.30% Series due 2035 60,000 60,000
6.30% Series due 2037 140,000 140,000
6.25% Series due 2037 100,000 100,000
4.85% Series due 2040 100,000 100,000
4.30% Series due 2042 75,000 —
Total first mortgage bonds 1,345,000 1,295,000
Amount due within one year — (100,000 )
Net first mortgage bonds 1,345,000 1,195,000
Pollution control revenue bonds:
5.15% Series due 2024 49,800 49,800
5.25% Series due 2026 116,300 116,300
Variable Rate Series 2000 due 2027 4,360 4,360
Total pollution control revenue bonds 170,460 170,460
American Falls bond guarantee 19,885 19,885
Milner Dam note guarantee 5,318 6,382
Note guarantee due within one year (1,064 ) (1,064 )
Unamortized premium/discount - net (3,085 ) (3,113 )
Total long-term debt 1,536,514 1,387,550
Total Capitalization $3,097,006 $2,911,770

The accompanying notes are an integral part of these statements.
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Idaho Power Company
Condensed Consolidated Statements of Cash Flows
(unaudited)

Six months ended
June 30,
2012 2011
(thousands of dollars)

Operating Activities:
Net income $60,529 $50,548
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 62,626 61,101
Deferred income taxes and investment tax credits 42,005 (19,504 )
Changes in regulatory assets and liabilities 13,805 52,068
Pension and postretirement benefit plan expense 15,204 9,897
Contributions to pension and postretirement benefit plans (36,816 ) (1,510 )
(Earnings) losses of unconsolidated equity-method investments (4,027 ) 2,570
Distributions from unconsolidated equity-method investments 4,200 —
Allowance for equity funds used during construction (15,449 ) (11,694 )
Other non-cash adjustments to net income, net 1,411 778
Change in:
Accounts receivables and prepayments (178 ) (1,282 )
Accounts payable (6,516 ) (13,984 )
Taxes accrued/receivable (18,586 ) 46,144
Other current assets (27,007 ) (22,365 )
Other current liabilities (3,769 ) 12,276
Other assets (2,342 ) 546
Other liabilities (5,598 ) (2,798 )
Net cash provided by operating activities 79,492 162,791
Investing Activities:
Additions to utility plant (123,091 ) (186,043 )
Proceeds from the sale of emission allowances and RECs 1,896 3,497
Investments in unconsolidated affiliates — (1,100 )
Other (1,136 ) 1,070
Net cash used in investing activities (122,331 ) (182,576 )
Financing Activities:
Issuance of long-term debt 150,000 —
Retirement of long-term debt (101,064 ) (121,064 )
Dividends on common stock (33,112 ) (29,846 )
Net change in short term borrowings 10,000 —
Capital contribution from parent 7,500 —
Other (3,574 ) —
Net cash provided by (used in) financing activities 29,750 (150,910 )
Net decrease in cash and cash equivalents (13,089 ) (170,695 )
Cash and cash equivalents at beginning of the period 19,316 224,233
Cash and cash equivalents at end of the period $6,227 $53,538
Supplemental Disclosure of Cash Flow Information:
Cash paid (received) during the period for:
Income taxes $2,456 $(19,244 )
Interest (net of amount capitalized) $32,993 $36,599
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Non-cash investing activities:
Additions to property, plant and equipment in accounts payable $24,957 $32,681

The accompanying notes are an integral part of these statements.
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IDACORP, INC. AND IDAHO POWER COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This Quarterly Report on Form 10-Q is a combined report of IDACORP, Inc. (IDACORP) and Idaho Power Company
(Idaho Power).  Therefore, these Notes to Condensed Consolidated Financial Statements apply to both IDACORP and
Idaho Power.  However, Idaho Power makes no representation as to the information relating to IDACORP’s other
operations.

Nature of Business

IDACORP is a holding company formed in 1998 whose principal operating subsidiary is Idaho Power.  Idaho Power
is an electric utility with a service territory covering approximately 24,000 square miles in southern Idaho and eastern
Oregon.  Idaho Power's utility operations are regulated primarily by the Federal Energy Regulatory Commission
(FERC) and the state regulatory commissions of Idaho and Oregon.  Idaho Power is the parent of Idaho Energy
Resources Co. (IERCo), a joint venturer in Bridger Coal Company (BCC), which mines and supplies coal to the Jim
Bridger generating plant owned in part by Idaho Power.

IDACORP’s other subsidiaries include IDACORP Financial Services, Inc. (IFS), an investor in affordable housing and
other real estate investments; Ida-West Energy Company (Ida-West), an operator of small hydroelectric generation
projects that satisfy the requirements of the Public Utility Regulatory Policies Act of 1978 (PURPA); and IDACORP
Energy (IE), a marketer of energy commodities, which wound down operations in 2003.

Principles of Consolidation

IDACORP’s and Idaho Power’s consolidated financial statements include the accounts of each company, the
subsidiaries that the companies control, and any variable interest entities (VIEs) for which the companies are the
primary beneficiaries.  Intercompany balances have been eliminated in consolidation.  Investments in subsidiaries that
the companies do not control and investments in VIEs for which the companies are not the primary beneficiaries, but
have the ability to exercise significant influence over operating and financial policies, are accounted for using the
equity method of accounting.

The entities that IDACORP and Idaho Power consolidate consist primarily of the wholly-owned subsidiaries
discussed above.  In addition, IDACORP consolidates one VIE, Marysville Hydro Partners (Marysville), which is a
joint venture owned 50 percent by Ida-West and 50 percent by Environmental Energy Company (EEC).  Marysville
has approximately $20 million of assets, primarily a hydroelectric plant, and approximately $15 million of
intercompany long-term debt, which is eliminated in consolidation.  EEC has borrowed amounts from Ida-West to
fund a portion of its required capital contributions to Marysville.  The loans are payable from EEC’s share of
distributions and are secured by the stock of EEC and EEC’s interest in Marysville.  Ida-West is the primary
beneficiary because the ownership of the intercompany note and the EEC note result in it controlling the entity. 
Creditors of Marysville have no recourse to the general credit of IDACORP and there are no other arrangements that
could require IDACORP to provide financial support to Marysville or expose IDACORP to losses.

Through IERCo, Idaho Power holds a variable interest in BCC, a VIE for which it is not the primary beneficiary. 
IERCo is not the primary beneficiary because the power to direct the activities that most significantly impact the
economic performance of BCC is shared with the joint venture partner.  The carrying value of BCC was $102 million
at June 30, 2012, and Idaho Power's maximum exposure to loss is the carrying value, plus any additional future
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contributions to BCC and a $63 million guarantee for mine reclamation costs, which is discussed further in Note 8.

Through IFS, IDACORP also holds variable interests in VIEs for which it is not the primary beneficiary.  These VIEs
are affordable housing developments and other real estate investments in which IFS holds limited partnership interests
ranging from 5 to 99 percent.  As a limited partner, IFS does not control these entities and they are not consolidated. 
These investments were acquired between 1996 and 2010.  IFS’s maximum exposure to loss in these developments is
limited to its net carrying value, which was $57 million at June 30, 2012.

Regulation of Utility Operations

IDACORP's and Idaho Power's financial statements reflect the effects of the different ratemaking principles followed
by the jurisdictions regulating Idaho Power.  The application of accounting principles related to regulated operations
sometimes results
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in Idaho Power recording expenses and revenues in a different period than when an unregulated enterprise would
otherwise record expenses and revenues.  In these instances, the amounts are deferred as regulatory assets or
regulatory liabilities on the balance sheet and recorded on the income statement when recovered or returned in rates. 
Additionally, regulators can impose regulatory liabilities upon a regulated company for amounts previously collected
from customers and for amounts that are expected to be refunded to customers.  The effects of applying these
regulatory accounting principles to Idaho Power's operations are discussed in more detail in Note 3.

Financial Statements

In the opinion of management of IDACORP and Idaho Power, the accompanying unaudited condensed consolidated
financial statements contain all adjustments necessary to present fairly each company's consolidated financial position
as of June 30, 2012, consolidated results of operations for the three and six months ended June 30, 2012 and 2011, and
consolidated cash flows for the six months ended June 30, 2012 and 2011.  These adjustments are of a normal and
recurring nature.  These financial statements do not contain the complete detail or footnote disclosure concerning
accounting policies and other matters that would be included in full-year financial statements and should be read in
conjunction with the audited consolidated financial statements included in IDACORP’s and Idaho Power’s Annual
Report on Form 10-K for the year ended December 31, 2011.  The results of operations for the interim period are not
necessarily indicative of the results to be expected for the full year. A change in management's estimates or
assumptions could have a material impact on IDACORP's or Idaho Power's respective financial condition and results
of operations during the period in which such change occurred.

Use of Estimates

The preparation of financial statements in accordance with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the
disclosures of contingent liabilities as of the date of the financial statements and the reported amounts of revenues and
expenses during the reporting periods.  Actual results experienced could differ materially from those estimates.

2.  INCOME TAXES

In accordance with interim reporting requirements, IDACORP and Idaho Power use an estimated annual effective tax
rate for computing their provisions for income taxes. An estimate of annual income tax expense (or benefit) is made
each interim period using estimates for annual pre-tax income, income tax adjustments, and tax credits. The estimated
annual effective tax rates do not include discrete events such as tax law changes, examination settlements, or method
changes. Discrete events are recorded in the interim period in which they occur.

The estimated annual effective tax rate is applied to year-to-date pre-tax income to determine income tax expense (or
benefit) for the interim period consistent with the annual estimate. In subsequent interim periods, income tax expense
(or benefit) for the period is computed as the difference between the year-to-date amount reported for the previous
interim period and the current period's year-to-date amount.
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Income Tax Expense

The following table provides a summary of income tax expense (benefit) for the three and six months ended June 30
(in thousands of dollars): 

IDACORP Idaho Power
2012 2011 2012 2011

Three months ended June 30,
Income tax at statutory rates (federal and state) $17,935 $6,744 $18,513 $7,150
Additional ADITC amortization 825 (2,895 ) 825 (2,895 )
Examination settlement - capitalized repairs — (3,428 ) — (3,428 )
Other (8,191 ) (4,073 ) (6,699 ) (3,241 )
Income tax expense (benefit) $10,569 $(3,652 ) $12,639 $(2,414 )
Effective tax rate 23.0 % (21.2 )% 26.7 % (13.2 )%
Six months ended June 30,
Income tax at statutory rates (federal and state) $30,941 $20,284 $32,642 $21,633
Additional ADITC amortization — (6,750 ) — (6,750 )
Examination settlement - capitalized repairs — (3,428 ) — (3,428 )
Other (12,039 ) (8,871 ) (9,688 ) (6,676 )
Income tax expense $18,902 $1,235 $22,954 $4,779
Effective tax rate 23.9 % 2.4  % 27.5 % 8.6  %

The changes in year-to-date 2012 income tax expense as compared to the same period in 2011 were primarily due to
greater pre-tax earnings and no utilization of additional accumulated deferred investment tax credit (ADITC)
amortization (discussed below) at Idaho Power. Net regulatory flow-through tax adjustments at Idaho Power were
higher for the six months ended June 30, 2012 as compared to the same period in 2011, primarily due to the
capitalized repairs deduction estimate.

In the second quarter of 2012, Idaho Power reversed the $0.8 million of additional ADITC amortization recorded in
the first quarter of 2012. Idaho Power utilized $2.9 million and $6.8 million of ADITC in the three and six months
ended June 30, 2011 respectively. See Note 3 - "Regulatory Matters" for a discussion of Idaho Power's regulatory
authority for use of additional ADITC amortization.

3.  REGULATORY MATTERS

Recent and Pending Idaho Regulatory Matters

Idaho General Rate Case Settlement

On June 1, 2011, Idaho Power filed a general rate case and proposed rate schedules with the IPUC, Case No.
IPC-E-11-08. On September 23, 2011, Idaho Power, the IPUC Staff, and other interested parties publicly filed a
settlement stipulation with the IPUC resolving most of the key contested issues in the Idaho general rate case. On
December 30, 2011, the IPUC issued an order approving the settlement stipulation. The settlement stipulation
provides for a 7.86 percent authorized rate of return on an Idaho-jurisdictional rate base of approximately $2.36
billion. The approved settlement stipulation resulted in a $34.0 million overall increase in Idaho Power's annual Idaho
jurisdictional base rate revenues, effective January 1, 2012. While both are final, neither the order nor the settlement
stipulation specified an authorized rate of return on equity.

Settlement Stipulation -- Investment Tax Credits and Idaho Sharing Mechanism
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On January 13, 2010, the IPUC approved a rate settlement agreement among Idaho Power, several of Idaho Power's
customers, the IPUC Staff, and other parties.  The settlement agreement provided for (a) the use of additional ADITC
to help achieve a minimum 9.5 percent rate of return on year-end equity in the Idaho jurisdiction (Idaho ROE), and (b)
an equal sharing between Idaho Power and its customers of Idaho jurisdiction earnings exceeding a 10.5 percent Idaho
ROE.  The sharing and ADITC amortization provisions of the January 2010 settlement agreement terminated on
December 31, 2011.
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On November 2, 2011, Idaho Power filed an application with the IPUC requesting an extension of the two elements of
the January 2010 settlement agreement described above. On December 27, 2011, the IPUC issued an order, separate
from the then-pending Idaho general rate case proceeding, approving a settlement stipulation that provides as follows:

•

if Idaho Power's actual Idaho ROE for 2012, 2013, or 2014 is less than 9.5 percent, then Idaho Power may amortize
additional ADITC to help achieve a minimum 9.5 percent Idaho ROE in the applicable year. Idaho Power would be
permitted to amortize additional ADITC in an aggregate amount up to $45 million over the three-year period, but
could use no more than $25 million in 2012;

•
if Idaho Power's actual Idaho ROE for 2012, 2013, or 2014 exceeds 10.0 percent, the amount of Idaho Power's Idaho
jurisdictional earnings exceeding a 10.0 percent but less than a 10.5 percent Idaho ROE for the applicable year would
be shared equally between Idaho Power and its Idaho customers; and

•
if Idaho Power's actual Idaho ROE for 2012, 2013, or 2014 exceeds 10.5 percent, the amount of Idaho Power's Idaho
jurisdictional earnings exceeding a 10.5 percent Idaho ROE for the applicable year would be allocated 25 percent to
Idaho Power and 75 percent to benefit Idaho customers through an offset in the pension balancing account.

The settlement stipulation provides that the Idaho ROE thresholds (9.5 percent, 10.0 percent, and 10.5 percent) will be
automatically adjusted prospectively in the event the IPUC approves a change to Idaho Power's authorized return on
equity as part of a general rate case proceeding seeking a rate change effective prior to January 1, 2015. The automatic
adjustments would be as follows: (a) the 9.5 percent Idaho ROE trigger in the settlement stipulation would be replaced
by the percentage equal to 95 percent of the new authorized rate of return on equity; (b) the 10.0 percent Idaho ROE
trigger in the settlement stipulation would be re-established at the new authorized rate of return on equity; and (c) the
10.5 percent Idaho ROE trigger in the settlement stipulation would be replaced by the percentage equal to 105 percent
of the new authorized rate of return on equity.

Revenue-Sharing Order Under January 2010 and December 2011 Settlement Agreements

On March 2, 2012, Idaho Power filed an application with the IPUC requesting authority to share revenues with
customers based on year-end 2011 financial results, in accordance with the terms of settlement agreements executed in
January 2010 and December 2011 described above. Idaho Power's revenue-sharing arrangements had two
components: (1) a power cost adjustment mechanism component, which reduced net rates by $27.1 million effective
June 1, 2012, and (2) a pension balancing account component, which resulted in a $20.3 million net reduction to Idaho
Power's pension regulatory asset (reducing Idaho customers' future obligation). Idaho Power recorded the $27.1
million revenue reduction as a regulatory liability, and the $20.3 million pension regulatory asset reduction, in 2011.
On May 31, 2012, the IPUC approved Idaho Power's March 2, 2012 application requesting a corresponding
adjustment to Idaho-jurisdiction rates, effective for the period from June 1, 2012 to May 31, 2013.

Annual Power Cost Adjustment Mechanism Filing

Idaho Power has power cost adjustment (PCA) mechanisms in its Idaho and Oregon jurisdictions that address the
volatility of power supply costs and provide for annual adjustments to the rates charged to retail customers. In the
Idaho jurisdiction, the annual PCA adjustments are based on (a) a forecast component, based on a forecast of net
power supply costs in the coming year as compared to net power supply costs in base rates, and (b) a true-up
component, based on the difference between the previous year’s actual net power supply costs and the previous year’s
forecast.  The latter component also includes a balancing mechanism so that, over time, the actual collection or refund
of authorized true-up dollars matches the amounts authorized.  On May 31, 2012, the IPUC issued an order approving
Idaho Power's April 13, 2012 application requesting a $43.0 million increase to Idaho PCA rates, effective for the
period from June 1, 2012 to May 31, 2013. The PCA rate increase was offset by $27.1 million to be shared with
customers pursuant to the revenue sharing order described above, resulting in a net rate increase of $15.9 million for
these orders. By comparison, the PCA rates in effect from June 1, 2011 to May 31, 2012 were based on a May 31,
2011 IPUC order approving Idaho Power's requested $40.4 million Idaho PCA rate decrease.
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Fixed Cost Adjustment Filings

The fixed cost adjustment (FCA) began as a pilot program for Idaho Power’s Idaho residential and small general
service customers, running from 2007 through 2009.  The FCA is designed to remove Idaho Power’s disincentive to
invest in energy efficiency programs by separating (or decoupling) the recovery of fixed costs from the variable
kilowatt-hour charge and linking it instead to a set amount per customer.  The FCA is adjusted each year to collect, or
refund, the difference between the allowed fixed-cost recovery amount and the actual fixed costs recovered by Idaho
Power during the year.
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On April 29, 2010, the IPUC approved a two-year extension of the FCA pilot program, retroactively effective from
January 1, 2010 through December 31, 2011. On October 19, 2011, Idaho Power filed an application with the IPUC
requesting that the FCA pilot program become permanent for residential and small general service customer classes
effective January 1, 2012. On March 30, 2012, the IPUC issued an order approving the FCA as a permanent program.
The order also maintained the existing 3 percent cap on the FCA adjustment. The IPUC noted in its order, however,
that the FCA does not isolate or identify changes in cost recovery associated solely with Idaho Power's energy
efficiency programs, and instead responds to all changes in load. While the IPUC rejected the IPUC Staff's proposal
that FCA results be shared 50 percent with customers, the IPUC's order directed Idaho Power to file with the IPUC a
proposal to adjust the FCA to address specified factors. Proceedings relating to a potential change to the FCA
mechanism are ongoing.

On March 2, 2012, Idaho Power filed an application with the IPUC requesting an order authorizing Idaho Power to
increase the annual FCA collection to $10.3 million, a $1.2 million increase in FCA rates, for the period from June 1,
2012 to May 31, 2013. On May 8, 2012, the IPUC issued an order approving Idaho Power's application as filed.

Langley Gulch Power Plant Cost Recovery Filing - Idaho

On September 1, 2009, Idaho Power received pre-approval from the IPUC to include $396.6 million of construction
costs in Idaho Power’s rate base when the Langley Gulch natural gas-fired power plant achieved commercial operation.
On March 2, 2012, Idaho Power filed an application with the IPUC requesting an increase in annual Idaho-jurisdiction
base rates of $59.9 million for recovery of Idaho Power's investment and associated costs for the Langley Gulch
power plant. Idaho Power's application stated that its estimated investment in the plant through June 2012 was
approximately $398 million. After the impact of depreciation, deferred income taxes, amounts currently included in
rates, and an Idaho-jurisdictional cost allocation, Idaho Power's application requested a $336.7 million increase in
Idaho jurisdiction rate base. Idaho Power's requested base rate increase was based on an overall rate of return of 7.86
percent, as authorized by a prior IPUC order. On May 30, 2012, the IPUC Staff recommended to the IPUC that the
$59.9 million increase in annual Idaho-jurisdiction base rates requested by Idaho Power be reduced to $58.1 million.
The plant became commercially available on June 29, 2012. On that date, the IPUC issued an order consistent with the
IPUC Staff's recommendation, approving a $58.1 million increase in annual Idaho-jurisdiction base rates, effective
July 1, 2012. The order also provided for a $335.9 million increase in Idaho rate base.

Inclusion of the Langley Gulch power plant in Idaho Power's power supply portfolio resulted in a change in Idaho
Power's power supply cost assumptions. Accordingly, in the Langley Gulch order the IPUC updated Idaho Power's
load-change adjustment rate (LCAR) to $17.64 per MWh, effective July 1, 2012. The LCAR is intended to eliminate
recovery of power supply expenses already collected in rates associated with load changes resulting from changing
weather conditions, a growing customer base, or changing customer use patterns. The LCAR adjusts power supply
cost recovery within the Idaho-jurisdiction PCA formula upwards or downwards for differences between actual load
and the load used in calculating base rates. The settlement stipulation that became effective January 1, 2012 provided
for a LCAR of $18.16 per MWh, effective January 1, 2012, compared to the rate of $19.67 per MWh in effect prior to
that date.

Energy Efficiency and Demand Response Programs

Idaho Power manages a wide range of opportunities for its customers to participate in energy efficiency and demand
response programs.  On March 15, 2012, Idaho Power filed an application with the IPUC requesting an order
designating Idaho Power's 2011 demand-side management expenditures of $42.6 million as prudently incurred. Of
Idaho Power's 2011 demand-side management expenditures, approximately $36 million was funded through a rider
mechanism on customer bills and approximately $7 million was recorded as a regulatory asset. As of the date of this
report, a determination of prudence and order from the IPUC is pending. As of June 30, 2012, the Idaho portion of the
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energy efficiency rider balance was a regulatory asset of $1.6 million. Idaho Power's previous application filed in
March 2011, which was approved by the IPUC in August 2011, designated Idaho Power's 2010 Idaho energy
efficiency rider expenditures of approximately $42 million as prudently incurred expenses. Typically, a majority of
energy efficiency activities are funded through a rider mechanism on customer bills. Per an IPUC order, program
expenditures are reported as an operating expense with an equal amount of revenues recorded in other revenues,
resulting in no impact on earnings. The cumulative variance between expenditures and amounts collected through the
rider is recorded as a regulatory asset or liability pending future collection from or obligation to customers.

Cost Recovery for Cessation of Boardman Coal-Fired Operations - Idaho

In December 2010, the Oregon Environmental Quality Commission approved a plan to cease coal-fired operations at
the Boardman power plant not later than December 31, 2020. The plan for a 2020 shutdown of coal-fired operations at
the Boardman plant results in increased revenue requirements for Idaho Power related to accelerated depreciation
expense,
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additional plant investments, and decommissioning costs. As a result, in response to an application filed by Idaho
Power, on February 15, 2012 the IPUC issued an order accepting Idaho Power's regulatory accounting and cost
recovery plan associated with the early plant shut-down and approving the establishment of a balancing account
whereby incremental costs and benefits associated with the early shut-down will be tracked for recovery in a
subsequent proceeding. On February 15, 2012, Idaho Power filed an application with the IPUC requesting a $1.6
million annual increase in Idaho-jurisdiction base rates to recover the incremental Idaho jurisdictional levelized annual
revenue deficiency associated with early shut-down. On May 17, 2012, the IPUC issued an order approving a $1.5
million annual increase in Idaho-jurisdiction base rates, with new rates effective June 1, 2012. As of June 30, 2012,
Idaho Power's net book value in the Boardman plant was $22.1 million.

Idaho Depreciation Rate Filings

The advanced metering infrastructure (AMI) project provides the means to automatically retrieve energy consumption
information, eliminating manual meter reading expense. Commencing June 1, 2009, the IPUC approved a rate
increase, allowing Idaho Power to recover the three-year accelerated depreciation of the existing non-AMI metering
equipment and to begin earning a return on its AMI investment.  On April 27, 2012, the IPUC approved Idaho Power's
February 15, 2012 application requesting approval of a $10.6 million decrease in rates for specified customer classes,
effective June 1, 2012, as a result of the removal of accelerated depreciation expense associated with non-AMI
metering equipment.

In connection with a depreciation study authorized by Idaho Power and conducted by a third party, on February 15,
2012, Idaho Power filed an application with the IPUC seeking to institute revised depreciation rates for electric
plant-in-service, based upon updated service life estimates and net salvage percentages for all plant assets, and adjust
Idaho-jurisdictional base rates to reflect the revised depreciation rates. Idaho Power's application requested a $2.7
million increase in Idaho-jurisdictional base rates. On May 31, 2012, the IPUC issued an order approving a settlement
stipulation agreed to by Idaho Power, the IPUC Staff, and a large industrial customer of Idaho Power, which provided
for a $1.3 million annual decrease in Idaho-jurisdiction base rates, effective June 1, 2012.

Recent and Pending Oregon Regulatory Matters

Oregon General Rate Case Filing

On July 29, 2011, Idaho Power filed a general rate case and proposed rate schedules with the OPUC, Case No. UE
233. The filing requested a $5.8 million increase in annual Oregon jurisdictional revenues and an authorized rate of
return on equity of 10.5 percent, with an Oregon retail rate base of approximately $121.9 million. Idaho Power, the
OPUC Staff, and other interested parties executed and filed a partial settlement stipulation with the OPUC on
February 1, 2012, resolving all matters in the general rate case other than the prudence of costs associated with
pollution control investments at the Jim Bridger coal-fired power plant. The settlement stipulation provided for a $1.8
million base rate increase, a return on equity of 9.9 percent, and an overall rate of return of 7.757 percent in the
Oregon jurisdiction. On February 23, 2012, the OPUC issued an order adopting the settlement stipulation. New rates
in conformity with the settlement stipulation went into effect on March 1, 2012. The OPUC is conducting a second
phase of the proceedings to address the prudence of Idaho Power's pollution control investments at the Jim Bridger
plant.

Langley Gulch Power Plant Cost Recovery Filing - Oregon

On March 9, 2012, Idaho Power filed an application with the OPUC requesting an annual increase in
Oregon-jurisdictional revenues of $3.0 million for inclusion of the Langley Gulch power plant in Idaho Power's rate
base. A scheduling order issued by the OPUC provides for an OPUC decision by January 2013 and inclusion in rates
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by March 2013. In June 2012, the OPUC issued an order allowing Idaho Power to defer the annual $3.0 million of
revenues associated with the Langley Gulch power plant for a twelve month period beginning July 1, 2012.

Federal Open Access Transmission Tariff Rate

Idaho Power uses a formula rate for transmission service provided under its open access transmission tariff (OATT),
which allows transmission rates to be updated annually based on financial and operational data Idaho Power files with
the FERC. On June 1, 2012, Idaho Power posted its 2012 transmission rate draft informational filing reflecting an
OATT rate of $21.32 per kW-year, to be effective for the period from October 1, 2012 to September 30, 2013. Idaho
Power's filing was based on its net annual transmission revenue requirement of $108.4 million. The OATT rate in
effect from October 1, 2011 to September 30, 2012 is $19.79 per kW-year.
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4.  LONG-TERM DEBT

As of June 30, 2012, IDACORP had approximately $539 million remaining on a shelf registration statement filed with
the U.S. Securities and Exchange Commission (SEC) that can be used for the issuance of debt securities or IDACORP
common stock.

In May 2010, Idaho Power registered with the SEC up to $500 million of first mortgage bonds and debt securities.  On
June 17, 2010, Idaho Power entered into a selling agency agreement with ten banks named in the agreement in
connection with the potential issuance and sale from time to time of up to $500 million aggregate principal amount of
first mortgage bonds.  In August 2010, Idaho Power issued $100 million of 3.40% first mortgage bonds, medium-term
notes, Series I, maturing in August 2020, and $100 million of 4.85% first mortgage bonds, medium-term notes, Series
I, maturing in August 2040. On April 13, 2012, Idaho Power issued $75 million of 2.95% first mortgage bonds,
medium-term notes, Series I, maturing on April 1, 2022, and $75 million of 4.30% first mortgage bonds, medium-term
notes, Series I, maturing on April 1, 2042. The first mortgage bonds were issued under Idaho Power's shelf
registration statement. As a result of these issuances, as of June 30, 2012, $150 million remained on Idaho Power’s
shelf registration for the issuance of first mortgage bonds and debt securities.

In May 2012, Idaho Power used a portion of the net proceeds of the April 2012 sale of first mortgage bonds,
medium-term notes to effect the early redemption in full of its $100 million of 4.75% first mortgage bonds,
medium-term notes due November 2012.

5.  NOTES PAYABLE

Credit Facilities

IDACORP and Idaho Power have $125 million and $300 million credit facilities, respectively, which may be used for
general corporate purposes and commercial paper backup. IDACORP's credit facility consists of a revolving line of
credit not to exceed the aggregate principal amount at any one time outstanding of $125 million, including swingline
loans in an aggregate principal amount at any time outstanding not to exceed $15 million, and letters of credit in an
aggregate principal amount at any time outstanding not to exceed $50 million. Idaho Power's credit facility consists of
a revolving line of credit, through the issuance of loans and standby letters of credit, not to exceed the aggregate
principal amount at any one time outstanding of $300 million, including swingline loans in an aggregate principal
amount at any time outstanding not to exceed $30 million. IDACORP and Idaho Power have the right to request an
increase in the aggregate principal amount of the facilities to $150 million and $450 million, respectively, in each case
subject to certain conditions. The credit facilities mature on October 26, 2016, although IDACORP and Idaho Power
have the right to request up to two one-year extensions of the credit agreements, in each case subject to certain
conditions.

The IDACORP and Idaho Power credit agreements have similar terms and conditions. The interest rates for any
borrowings under the facilities are based on either (1) a floating rate that is equal to the highest of the prime rate,
federal funds rate plus 0.5 percent, or LIBOR rate plus 1.0 percent, or (2) the LIBOR rate, plus, in each case, an
applicable margin. The margin is based on IDACORP's or Idaho Power's, as applicable, senior unsecured long-term
indebtedness credit rating by Moody's Investors Service, Inc., Standard and Poor's Ratings Services, and Fitch Rating
Services, Inc., as set forth on a schedule to the credit agreements. Under their respective facilities, the companies pay a
facility fee on the commitment based on the respective company's credit rating for senior unsecured long-term debt
securities.
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At June 30, 2012, no loans were outstanding under either IDACORP's or Idaho Power's facilities.  At June 30, 2012,
Idaho Power had regulatory authority to incur up to $450 million principal amount of short-term indebtedness at any
one time outstanding. Balances (in thousands of dollars) and interest rates of IDACORP’s and Idaho Power's
short-term borrowings were as follows at June 30, 2012 and December 31, 2011:

June 30, 2012 December 31, 2011

Idaho Power IDACORP Total Idaho
Power IDACORP Total

Commercial paper outstanding $10,000 $54,700 $64,700 $— $54,200 $54,200
Weighted-average annual
interest rate 0.49 % 0.50 % 0.50 % — % 0.47 % 0.47 %
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6.  COMMON STOCK

IDACORP Common Stock

During the six months ended June 30, 2012, IDACORP issued an aggregate of 191,714 shares of common stock
pursuant to its IDACORP, Inc. Dividend Reinvestment and Stock Purchase Plan, Idaho Power Company Employee
Savings Plan, IDACORP, Inc. Restricted Stock Plan, and IDACORP, Inc. 2000 Long-Term Incentive and
Compensation Plan. Effective July 1, 2012, IDACORP instructed the plan administrators of the IDACORP, Inc.
Dividend Reinvestment and Stock Purchase Plan and Idaho Power Company Employee Savings Plan to use market
purchases of IDACORP common stock, as opposed to original issuance of common stock from IDACORP, to acquire
shares of IDACORP common stock for the plans. However, IDACORP may determine at any time in the future to
resume original issuances of common stock under those plans.

IDACORP enters into sales agency agreements as a means of selling its common stock from time to time pursuant to a
continuous equity program.  IDACORP's current sales agency agreement is with BNY Mellon Capital Markets, LLC.
As of June 30, 2012, there were approximately 3 million shares remaining available to be sold under the current sales
agency agreement. No shares were issued under the sales agency agreement during the six months ended June 30,
2012.

Restrictions on Dividends

A covenant in each of IDACORP’s credit facility and Idaho Power’s credit facility requires IDACORP and Idaho
Power to maintain leverage ratios of consolidated indebtedness to consolidated total capitalization, as defined therein,
of no more than 65 percent at the end of each fiscal quarter. Idaho Power’s ability to pay dividends on its common
stock held by IDACORP and IDACORP’s ability to pay dividends on its common stock are limited to the extent
payment of such dividends would violate the covenants in their respective credit facilities or Idaho Power’s Revised
Code of Conduct.  At June 30, 2012, the leverage ratios for IDACORP and Idaho Power were 49 percent and 50
percent, respectively.  Based on these restrictions, IDACORP’s and Idaho Power’s dividends were limited to $827
million and $720 million, respectively, at June 30, 2012.  There are additional facility covenants, subject to
exceptions, that prohibit or restrict specified investments or acquisitions, mergers, or the sale or disposition of
property without consent; the creation of specified forms of liens; and any agreements restricting dividend payments
to the company from any material subsidiary.  At June 30, 2012, IDACORP and Idaho Power were in compliance
with all facility covenants.

Idaho Power’s Revised Code of Conduct, approved by the IPUC on April 21, 2008, states that Idaho Power will not
pay any dividends to IDACORP that will reduce Idaho Power’s common equity capital below 35 percent of its total
adjusted capital without IPUC approval. At June 30, 2012, Idaho Power's common equity capital was 50 percent of its
total adjusted capital. Further, Idaho Power must obtain approval of the OPUC before it could directly or indirectly
loan funds or issue notes or give credit on its books to IDACORP.

Idaho Power’s articles of incorporation contain restrictions on the payment of dividends on its common stock if
preferred stock dividends are in arrears.  Idaho Power has no preferred stock outstanding.

In addition to contractual restrictions on the amount and payment of dividends, the Federal Power Act prohibits the
payment of dividends from "capital accounts." The term "capital accounts" is undefined in the Federal Power Act but
could be interpreted to limit the payment of dividends by Idaho Power to the amount of Idaho Power's retained
earnings.
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7.  EARNINGS PER SHARE

The table below presents the computation of IDACORP’s basic and diluted earnings per share (EPS) for the three and
six months ended June 30, 2012 and 2011 (in thousands, except for per share amounts).

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Numerator:
Net income attributable to IDACORP, Inc. $35,301 $20,901 $60,230 $50,641
Denominator:
Weighted-average common shares outstanding - basic 49,927 49,420 49,893 49,355
Effect of dilutive securities:
Options 5 19 5 16
Restricted Stock 52 77 46 65
Weighted-average common shares outstanding - diluted 49,984 49,516 49,944 49,436
Basic earnings per share $0.71 $0.42 $1.21 $1.03
Diluted earnings per share $0.71 $0.42 $1.21 $1.02

The diluted EPS computations for the three and six months ended June 30, 2011 exclude 151,659 and 208,374
options, respectively, because the options’ exercise prices were greater than the average market price of the common
stock during the periods.  In total, 17,806 options were outstanding at June 30, 2012, with expiration dates between
2013 and 2015.

8.  COMMITMENTS

Purchase Obligations

IDACORP's and Idaho Power's contractual obligations, outside of the ordinary course of business, have not changed
materially from the amounts disclosed in their Annual Report on Form 10-K for the year ended December 31, 2011,
except as follows:

•
three power purchase agreements were terminated due to an uncured breach by the respective counterparties, which
reduced Idaho Power's contractual payment obligations by approximately $217 million over the 15-year to 25-year
life of the contracts; and

•
Idaho Power issued $150 million of first mortgage bonds, medium-term notes (long-term indebtedness), using a
portion of the net proceeds from that issuance to redeem prior to maturity $100 million of outstanding first mortgage
bonds, medium-term notes due November 2012.

Guarantees

Idaho Power has agreed to guarantee a portion of the performance of reclamation activities and obligations at BCC, of
which IERCo owns a one-third interest.  This guarantee, which is renewed each December, was $63 million at
June 30, 2012, representing IERCo's one-third share of BCC's total reclamation obligation.  BCC has a reclamation
trust fund set aside specifically for the purpose of paying these reclamation costs.  At June 30, 2012, the value of the
reclamation trust fund totaled $86 million. BCC periodically assesses the adequacy of the reclamation trust fund and
its estimate of future reclamation costs.  To ensure that the reclamation trust fund maintains adequate reserves, BCC
has the ability to add a per-ton surcharge to coal sales, all of which are made to the Jim Bridger plant.  Starting in
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2010, BCC began applying a nominal surcharge to coal sales in order to maintain adequate reserves in the reclamation
trust fund.  Because of the existence of the fund and the ability to apply a per-ton surcharge, the estimated fair value of
this guarantee is minimal.

IDACORP and Idaho Power enter into financial agreements and power purchase and sale agreements that include
indemnification provisions relating to various forms of claims or liabilities that may arise from the transactions
contemplated by these agreements.  Generally, a maximum obligation is not explicitly stated in the indemnification
provisions and, therefore, the overall maximum amount of the obligation under such indemnification provisions
cannot be reasonably estimated.  IDACORP and Idaho Power periodically evaluate the likelihood of incurring costs
under such indemnities based on their
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historical experience and the evaluation of the specific indemnities.  As of June 30, 2012, management believes the
likelihood is remote that IDACORP or Idaho Power would be required to perform under such indemnification
provisions or otherwise incur any significant losses with respect to such indemnification obligations.  Neither
IDACORP nor Idaho Power has recorded any liability on their respective condensed consolidated balance sheets with
respect to these indemnification obligations.

9.  CONTINGENCIES

IDACORP and Idaho Power have in the past and expect in the future to become involved in various claims,
controversies, disputes, and other contingent matters, including the items described in this Note 9.  Some of these
claims, controversies, disputes, and other contingent matters involve litigation and regulatory or other contested
proceedings.  IDACORP and Idaho Power intend to vigorously protect and defend their interests and pursue their
rights.  However, the ultimate resolution and outcome of litigation and regulatory proceedings is inherently difficult to
determine, particularly where (a) the remedies or penalties sought are indeterminate, (b) the proceedings are in the
early stages or the substantive issues have not been well developed, or (c) the matters involve complex or novel legal
theories or a large number of parties. In accordance with applicable accounting guidance, IDACORP and Idaho
Power, as applicable, establish an accrual for legal proceedings when those matters proceed to a stage where they
present loss contingencies that are both probable and reasonably estimable. In such cases, there may be a possible
exposure to loss in excess of any amounts accrued. IDACORP and Idaho Power monitor those matters for
developments that could affect the likelihood of a loss and the accrued amount, if any, thereof, and adjust the amount
as appropriate. If the loss contingency at issue is not both probable and reasonably estimable, IDACORP and Idaho
Power do not establish an accrual and the matter will continue to be monitored for any developments that would make
the loss contingency both probable and reasonably estimable. As of the date of this report, IDACORP's and Idaho
Power's accruals for legal proceedings are not material to their financial statements as a whole; however, future
accruals could be material in a given period. IDACORP's and Idaho Power's determination is based on currently
available information, and estimates presented in financial statements and other financial disclosures involve
significant judgment and may be subject to significant uncertainty. As available information changes, the matters for
which IDACORP and Idaho Power are able to estimate the loss may change, and the estimates themselves may
change.

For certain of those matters described in this report for which IDACORP or Idaho Power have determined a loss
contingency may, in the future, be at least reasonably possible, IDACORP and Idaho Power have stated that they are
unable to estimate the possible loss or a range of possible loss that may result from those matters. Depending on a
range of factors, such as the complexity of the facts, the unique nature of the legal theories, the pace of discovery, the
timing of decisions of the court or arbiter, and the adverse party's willingness to negotiate towards a resolution, it may
be months or years after the filing of a case or commencement of a proceeding before IDACORP or Idaho Power may
be in a position to estimate the possible loss or range of possible loss for those matters. For matters that affect Idaho
Power’s operations, Idaho Power intends to seek, to the extent permissible and appropriate, recovery of incurred costs
through the ratemaking process.

Pacific Northwest Refund Proceedings

On July 25, 2001, the FERC issued an order establishing a proceeding to determine whether there may have been
unjust and unreasonable charges for spot market sales in the Pacific Northwest during the period December 25, 2000
through June 20, 2001, because the spot market in the Pacific Northwest was affected by the dysfunction in the
California market.  During that period, Idaho Power or IE both sold and purchased electricity in the Pacific Northwest.
In 2003, the FERC terminated the proceeding and declined to order refunds, but in 2007 the Ninth Circuit issued an
opinion, in Port of Seattle, Washington v. FERC, remanding to the FERC the orders that declined to require refunds. 
The Ninth Circuit's opinion instructed the FERC to consider whether evidence of market manipulation would have
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altered the agency's conclusions about refunds and directed the FERC to include sales originating in the Pacific
Northwest to the California Department of Water Resources (CDWR) in the scope of the proceeding.  The Ninth
Circuit officially returned the case to the FERC on April 16, 2009. 

On October 3, 2011, the FERC issued its order on remand. The FERC ordered that the record be re-opened to permit
parties seeking refunds to submit seller-specific evidence in support of their claims for sales made during the period
confined to December 25, 2000 through June 20, 2001. The seller-specific claims must show that a seller engaged in
unlawful market activity with a causal connection to have directly affected the negotiation of the specific contract or
contracts to which the seller was a party. IE and Idaho Power understand the order to provide that neither claims of
general dysfunction in the California markets nor in the Pacific Northwest market will be sufficient to support claims.
While directing a trial-type hearing, the FERC also directed that the hearings be held in abeyance so that the matter
may be presented to a settlement judge. On November 2, 2011, each of the City of Seattle, Washington, the City of
Tacoma, Washington, the Port of Seattle, and the California Parties (consisting of the California Attorney General and
the California Public Utilities Commission) filed requests for rehearing, seeking to expand the scope of the October 3,
2011 order. The designated settlement judge has met with the parties and
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convened a settlement conference to establish settlement procedures. The FERC's Chief Administrative Law Judge
memorialized certain settlement procedures to which the parties agreed in an order issued on November 23, 2011. IE
and Idaho Power had reached a settlement with the California Parties in 2006 that disposed of their claims in the
Pacific Northwest refund proceeding, as well as in California refund cases. Neither IE nor Idaho Power had sold
power to the Port of Seattle during the relevant time period.

In the first quarter of 2012 Idaho Power reached a tentative settlement that would have disposed of all claims, other
than those of the City of Seattle, had it been accepted by the FERC. On June 13, 2012, the FERC approved the
settlement as it applied to the City of Tacoma and disapproved it in part, requiring certain modifications to the
settlement that left unclear which other buyers of power were excluded from the settlement. On July 12, 2012, IE and
Idaho Power filed a request for clarification and rehearing of the FERC's order. IE and Idaho Power have the right to
withdraw from the settlement if they find the FERC's rehearing order to be unacceptable. On July 16, 2012, the
FERC's Chief Judge issued an order requiring hearings in the refund proceedings to commence by April 2013.

IE and Idaho Power intend to continue to defend their positions in the Pacific Northwest refund proceedings
vigorously. The FERC's October 3, 2011 order setting the matter for hearing and the June 13, 2012 order regarding the
IE and Idaho Power settlement are subject to rehearing, clarification, and reconsideration. Idaho Power and IE are
unable to predict when and how the FERC will act on the rehearing requests, which contracts (if any) would be
subject to refunds, whether the FERC will order refunds, or how the refunds would be calculated. As a result of these
factors, as of the date of this report Idaho Power and IE are unable to estimate the reasonably possible loss or range of
losses that Idaho Power or IE could incur as a result of unsettled claims in this matter. While Idaho Power is unable to
quantify or determine the outcome of claims made by parties that have not yet settled, the amount agreed upon in the
settlement described above was immaterial to IDACORP's and Idaho Power's financial statements.

Water Rights - Snake River Basin Adjudication

Idaho Power holds water rights, acquired under applicable state law, for its hydroelectric projects.  In addition, Idaho
Power holds water rights for domestic, irrigation, commercial, and other necessary purposes related to project lands
and other holdings within the states of Idaho and Oregon.  Idaho Power's water rights for power generation are, to
varying degrees, subordinated to future upstream appropriations for irrigation and other authorized consumptive uses.

Over time, increased irrigation development and other consumptive uses within the Snake River watershed led to a
reduction in flows of the Snake River.  In the late 1970s and early 1980s these reduced flows resulted in a conflict
between the exercise of Idaho Power's water rights at certain hydroelectric projects on the Snake River and upstream
consumptive diversions.  The Swan Falls Agreement, signed by Idaho Power and the State of Idaho on October 25,
1984, resolved the conflict and provided a level of protection for Idaho Power's hydropower water rights at specified
projects on the Snake River through the establishment of minimum stream flows and an administrative process
governing future development of water rights that may affect those minimum stream flows.  In 1987, Congress
enacted legislation directing the FERC to issue an order approving the Swan Falls settlement together with a finding
that the agreement was neither inconsistent with the terms and conditions of Idaho Power's project licenses nor the
Federal Power Act.  The FERC entered an order implementing the legislation in March 1988.

The Swan Falls Agreement provided that the resolution and recognition of Idaho Power's water rights together with
the State Water Plan provided a sound comprehensive plan for management of the Snake River watershed.  The Swan
Falls Agreement also recognized, however, that in order to effectively manage the waters of the Snake River basin, a
general adjudication to determine the nature, extent, and priority of the rights of all water uses in the basin was
necessary.  Consistent with that recognition, in 1987 the State of Idaho initiated the Snake River Basin Adjudication
(SRBA), and pursuant to the commencement order issued by the SRBA court that same year, all claimants to water
rights within the basin were required to file water rights claims in the SRBA.  Idaho Power has filed claims to its
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water rights and has been actively participating in the SRBA since its commencement.  Questions concerning the
effect of the Swan Falls Agreement on Idaho Power's water rights claims, including the nature and extent of the
subordination of Idaho Power's rights to upstream uses, resulted in the filing of litigation in the SRBA in 2007
between Idaho Power and the State of Idaho.  This litigation was resolved by the Framework Reaffirming the Swan
Falls Settlement (Framework) signed by Idaho Power and the State of Idaho on March 25, 2009.  In that Framework,
the parties acknowledged that the effective management of Idaho's water resources remains critical to the public
interest of the State of Idaho by sustaining economic growth, maintaining reasonable electric rates, protecting and
preserving existing water rights, and protecting water quality and environmental values.  The Framework further
provided that the State of Idaho and Idaho Power would cooperate in exploring approaches to resolve issues of mutual
concern relating to the management of Idaho's water resources.  Idaho Power continues to work with the State of
Idaho and other interested parties on these issues.
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One such issue involves the management of the Eastern Snake Plain Aquifer (ESPA), a large underground aquifer in
southeastern Idaho that is hydrologically connected to the Snake River.  House Concurrent Resolution No. 28, adopted
by the Idaho Legislature in 2007, directed the Idaho Water Resource Board to pursue the development of a
comprehensive management plan for the ESPA, to include measures that would enhance aquifer levels, springs, and
river flows on the eastern Snake River plain to the benefit of both agricultural development and hydropower
generation.  In May of 2007, the Idaho Water Resource Board appointed an advisory committee, charged with the
responsibility of developing a management plan for the ESPA.  Idaho Power was a member of that committee.  In
January 2009, the Idaho Water Resource Board, based on the committee's recommendations, adopted a
Comprehensive Aquifer Management Plan (CAMP) for the ESPA.  The Idaho Legislature approved the CAMP that
same year.  Idaho Power is a member of the CAMP Implementation Committee and continues to work with the Idaho
Water Resource Board, other stakeholders, and the Idaho Legislature in exploring opportunities for implementation of
the CAMP management plan.

Idaho Power also continues its active participation in the SRBA in seeking to ensure that its water rights are protected
and that the operation of its hydroelectric projects is not adversely impacted.  While Idaho Power cannot predict the
outcome, Idaho Power does not anticipate any material modification of its water rights as a result of the SRBA
process.

Other Proceedings

IDACORP and Idaho Power are parties to legal claims and legal and regulatory actions and proceedings in the
ordinary course of business that are in addition to those discussed above.  However, as of the date of this report the
companies believe that resolution of those matters will not have a material adverse effect on their consolidated
financial statements. However, Idaho Power is also actively monitoring various environmental regulations that may
have a significant impact on its future operations. Given uncertainties regarding the outcome, timing, and compliance
plans for these environmental matters, Idaho Power is unable to determine the financial impact of these regulations
but does believe that future capital investment for infrastructure and modifications to its electric generating facilities
to comply with these regulations could be significant.

10.  BENEFIT PLANS

Idaho Power has a noncontributory defined benefit pension plan covering most employees.  The benefits under the
plan are based on years of service and the employee’s final average earnings.  In addition, Idaho Power has a
nonqualified defined benefit plan for certain senior management employees called the Senior Management Security
Plan (SMSP).  Idaho Power also maintains a defined benefit postretirement plan (consisting of health care and death
benefits) that is available to all employees who were enrolled in the active group plan at the time of retirement as well
as their spouses and qualifying dependents.  Idaho Power also has an Employee Savings Plan that complies with
Section 401(k) of the Internal Revenue Code and covers substantially all employees.  Idaho Power matches specified
percentages of employee contributions to the Employee Savings Plan.

The table below shows the components of net periodic benefit costs for the pension, SMSP, and postretirement
benefits plans for the three months ended June 30 (in thousands of dollars). 

Pension Plan Senior Management
Security Plan

Postretirement
Benefits

2012 2011 2012 2011 2012 2011
Service cost $6,345 $5,074 $538 $488 $295 $290
Interest cost 7,853 7,610 804 773 749 824
Expected return on plan assets (8,155 ) (7,984 ) — — (513 ) (654 )

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 105



Amortization of transition obligation — — — — 510 510
Amortization of prior service cost 86 129 54 61 (106 ) (112 )
Amortization of net loss 3,594 2,243 382 323 49 118
Net periodic benefit cost 9,723 7,072 1,778 1,645 984 976
Costs not recognized due to the effects of regulation
(1) (4,954 ) (4,350 ) — — — —

Net periodic benefit cost recognized for
financial reporting (1) $4,769 $2,722 $1,778 $1,645 $984 $976

(1)  Net periodic benefit costs for the pension plan are recognized for financial reporting based upon the authorization
of each regulatory jurisdiction in which Idaho Power operates. Under IPUC order, income statement recognition of
pension plan costs has been deferred until costs are recovered through rates. 
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The table below shows the components of net periodic benefit costs for the pension, SMSP, and postretirement
benefits plans for the six months ended June 30 (in thousands of dollars).

Pension Plan Senior Management
Security Plan

Postretirement
Benefits

2012 2011 2012 2011 2012 2011
Service cost $12,786 $10,239 $1,076 $976 $646 $662
Interest cost 15,745 15,161 1,609 1,546 1,567 1,717
Expected return on plan assets (15,867 ) (15,935 ) — — (1,117 ) (1,321 )
Amortization of transition obligation — — — — 1,020 1,020
Amortization of prior service cost 173 259 107 122 (211 ) (211 )
Amortization of net loss 7,057 4,337 764 646 192 289
Net periodic benefit cost 19,894 14,061 3,556 3,290 2,097 2,156
Costs not recognized due to the effects of regulation
(1) (10,343 ) (9,610 ) — — — —

Net periodic benefit cost recognized for
financial reporting (1) $9,551 $4,451 $3,556 $3,290 $2,097 $2,156

(1)  Net periodic benefit costs for the pension plan are recognized for financial reporting based upon the authorization
of each regulatory jurisdiction in which Idaho Power operates. Under IPUC order, income statement recognition of
pension plan costs has been deferred until costs are recovered through rates. 

During the six months ended June 30, 2012, Idaho Power contributed $34 million to its pension plan, satisfying its
estimated 2012 contribution requirements.

11.  INVESTMENTS IN EQUITY SECURITIES

Investments in securities classified as available-for-sale securities are reported at fair value, using either specific
identification or average cost to determine the cost for computing gains or losses.  Any unrealized gains or losses on
available-for-sale securities are included in other comprehensive income.

The table below summarizes investments in equity securities by IDACORP and Idaho Power as of June 30, 2012 and
December 31, 2011 (in thousands of dollars).

June 30, 2012 December 31, 2011
Gross
Unrealized
Gain

Gross
Unrealized
Loss

Fair
Value

Gross
Unrealized
Gain

Gross
Unrealized
Loss

Fair
Value

Available-for-sale
securities $5,583 $9 $25,913 $4,220 $1 $22,205

At the end of each reporting period, IDACORP and Idaho Power analyze securities in loss positions to determine
whether they have experienced a decline in market value that is considered other-than-temporary.  At June 30, 2012
and December 31, 2011, one security was in an immaterial unrealized loss position. No other-than-temporary
impairment was recognized for this security due to the limited severity and duration of the unrealized loss position.

There were no sales of available-for-sale securities during the three and six months ended June 30, 2012 or 2011.

12.  DERIVATIVE FINANCIAL INSTRUMENTS

Commodity Price Risk
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Idaho Power is exposed to market risk relating to electricity, natural gas, and other fuel commodity prices, all of
which are heavily influenced by supply and demand.  Market risk includes the fluctuation in the market price of
associated derivative commodity instruments. Market risk may also be influenced by market participants’
nonperformance of their contractual obligations and commitments, which affects the supply of or demand for the
commodity.  Idaho Power uses derivative instruments, such as physical and financial forward contracts, futures, and
swaps for both electricity and fuel to manage the risks relating to these commodity price exposures.  The objective of
Idaho Power’s energy purchase and sale activity is to meet the demand of retail electric customers, maintain
appropriate physical reserves to ensure reliability, and make economic use of temporary surpluses that may develop.
Idaho Power has an energy risk management policy and an associated energy risk management standard that are
collectively intended to systematically identify, measure, evaluate, and manage both the physical and financial
exposures to business and market-driven uncertainties within a defined and controlled framework, in collaboration
with representatives of Idaho Power's customers. Idaho Power’s energy risk management committee administers the
company’s energy risk management standard and monitors compliance. The energy risk management committee is
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comprised of certain Idaho Power officers, including the chief risk officer, and other members of management. Idaho
Power's board of directors also has a substantial role in oversight of enterprise risk management.

As part of its resource procurement and management operations in the electric business, Idaho Power engages in an
ongoing process of resource optimization, which involves the economic selection from available energy resources to
serve load obligations and the use of these resources to capture available economic value. Idaho Power purchases and
sells wholesale electric capacity and energy and fuel as part of the process of acquiring and balancing resources to
serve its load obligations. This involves Idaho Power making continuing projections of resource needs and of loads,
which are dependent on (among other things) estimates of usage and weather. On the basis of these projections, Idaho
Power makes purchases and sales of electric capacity and energy and fuel to match expected resources to expected
electric load requirements. Idaho Power's optimization process includes entering into hedging transactions to manage
associated risks.

All commodity-related derivative instruments not meeting the normal purchases and normal sales exception to
derivative accounting are recorded at fair value on the balance sheet.  Because of Idaho Power's PCA mechanisms,
unrealized gains and losses associated with the changes in fair value of these derivative instruments are recorded as
regulatory assets or liabilities. With the exception of forward contracts for the purchase of natural gas for use at Idaho
Power’s natural gas generation facilities, Idaho Power’s physical forward contracts qualify for the normal purchases and
normal sales exception.

All of Idaho Power's derivative instruments have been entered into for the purpose of economically hedging
forecasted purchases and sales, though none of these instruments have been designated as cash flow hedges under
derivative accounting guidance. Idaho Power offsets fair value amounts recognized on its balance sheet related to
derivative instruments executed with the same counterparty under the same master netting agreement.

Derivative Instrument Summary

The table below presents the fair values and locations of derivative instruments not designated as hedging instruments
recorded on the balance sheets at June 30, 2012 and December 31, 2011 (in thousands of dollars).

Asset Derivatives Liability Derivatives
Balance Sheet Fair Balance Sheet Fair
Location Value Location Value

June 30, 2012
Current:
Financial swaps Other current assets $3,262 Other current assets $1,946
Financial swaps Other current liabilities 3,668 Other current liabilities 7,043
Forward contracts Other current assets 31 Other current liabilities 1,898
Forward contracts Other current liabilities 134
Long-term:
Financial swaps Other assets 428 Other assets 312
Financial swaps Other liabilities 7 Other liabilities 310
Forward contracts Other assets 241
Total $7,771 $11,509
December 31, 2011
Current:
Financial swaps Other current assets $4,361 Other current assets $1,036
Financial swaps Other current liabilities 1,526 Other current liabilities 4,755
Forward contracts Other current assets 70 Other current liabilities 1,370
Long-term:
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Financial swaps Other assets 359 Other liabilities 108
Total $6,316 $7,269
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The table below presents the gains and losses on derivatives not designated as hedging instruments for the three and
six months ended June 30, 2012 and 2011 (in thousands of dollars).

Gain/(Loss) on Derivatives Recognized
 in Income(1)

Location of Gain/(Loss) on Derivatives
Recognized in Income

Three months ended Six months ended
June 30 June 30
2012 2011 2012 2011

Financial swaps Off-system sales $5,471 $(215 ) $9,910 $6,506
Financial swaps Purchased power (2,159 ) 195 (3,152 ) 28
Financial swaps Fuel expense (3,633 ) 386 (3,717 ) 386
Financial swaps Other operations and maintenance 24 227 (21 ) 227
(1)  Excludes changes in fair value of derivatives, which are recorded on the balance sheet as regulatory assets or
regulatory liabilities. 

Settlement gains and losses on electricity swap contracts are recorded on the income statement in off-system sales or
purchased power depending on the forecasted position being economically hedged by the derivative contract. 
Settlement gains and losses on both financial and physical contracts for natural gas are reflected in fuel expense. 
Settlement gains and losses on diesel derivatives are recorded in other operations and maintenance expense.  See Note
13 for additional information concerning the determination of fair value for Idaho Power’s assets and liabilities from
price risk management activities.

Idaho Power had volumes of derivative commodity forward contracts and swaps outstanding at June 30, 2012 and
2011 set forth in the table below.

June 30,
Commodity Units 2012 2011
Electricity purchases MWh 421,550 529,600
Electricity sales MWh 1,358,245 764,875
Natural gas purchases MMBtu 20,295,429 1,908,639
Natural gas sales MMBtu 2,238,804 705,622
Diesel purchases Gallons 537,374 449,248

Credit Risk

Credit risk relates to the potential losses that Idaho Power would incur as a result of non-performance by
counterparties of their contractual obligations to deliver energy or make financial settlements. Idaho Power often
extends credit to counterparties and customers and is exposed to the risk that it may not be able to collect amounts
owed to it. Changes in market prices may dramatically alter the size of credit risk with counterparties, even when
conservative credit limits are established. Should a counterparty fail to perform, Idaho Power may be required to
honor the underlying commitment or to replace existing contracts with contracts at then-current market prices. Idaho
Power manages these risks by establishing appropriate credit and concentration limits on transactions with
counterparties and requiring contractual guarantees, cash deposits, or letters of credit from counterparties or their
affiliates, as deemed necessary. Idaho Power actively monitors credit risk exposure through reviews of counterparty
credit quality, corporate-wide counterparty credit exposure, and corporate-wide counterparty concentration levels.  
Further, Idaho Power’s physical power contracts are under Western Systems Power Pool agreements, physical gas
contracts are under North American Energy Standards Board contracts, and financial transactions are under
International Swaps and Derivatives Association, Inc. contracts. These contracts contain adequate assurance clauses
requiring collateralization if a counterparty has debt that is downgraded below investment grade by at least one rating
agency.  The standardized agreements typically allow for the netting or offsetting of positive and negative exposures
associated with a single counterparty or affiliated group.
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Idaho Power maintains margin agreements with certain counterparties and margin calls are routinely made and/or
received. Margin calls are triggered when exposures exceed predetermined contractual limits or when there are
changes in a counterparty’s creditworthiness. Price movements in electricity and fuel can generate exposure levels in
excess of these contractual limits. Negotiating for collateral in the form of cash, letters of credit, or performance
guarantees is common industry practice.

At June 30, 2012, Idaho Power did not have material credit risk exposure from financial instruments, including
derivatives.   
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Credit-Contingent Features

Certain of Idaho Power's derivative instruments contain provisions that require Idaho Power's unsecured debt to
maintain an investment grade credit rating from Moody's Investors Service and Standard & Poor's Ratings Services. 
If Idaho Power's unsecured debt were to fall below investment grade, it would be in violation of these provisions, and
the counterparties to the derivative instruments could request immediate payment or demand immediate and ongoing
full overnight collateralization on derivative instruments in net liability positions.  The aggregate fair value of all
derivative instruments with credit-risk-related contingent features that were in a liability position at June 30, 2012,
was $11.7 million.  Idaho Power posted $1.0 million of cash collateral related to this amount.  If the credit-risk-related
contingent features underlying these agreements were triggered on June 30, 2012, Idaho Power would have been
required to post $7.5 million of additional cash collateral to its counterparties. 

13.  FAIR VALUE MEASUREMENTS

IDACORP and Idaho Power have categorized their financial instruments into a three-level fair value hierarchy, based
on the priority of the inputs to the valuation technique.  The fair value hierarchy gives the highest priority to quoted
prices in active markets for identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs
(Level 3).  If the inputs used to measure the financial instruments fall within different levels of the hierarchy, the
categorization is based on the lowest level input that is significant to the fair value measurement of the instrument.

Financial assets and liabilities recorded on the condensed consolidated balance sheets are categorized based on the
inputs to the valuation techniques as follows:

•        Level 1:  Financial assets and liabilities whose values are based on unadjusted quoted prices for identical assets
or liabilities in an active market that IDACORP and Idaho Power has the ability to access.

•        Level 2:  Financial assets and liabilities whose values are based on the following:
a)         Quoted prices for similar assets or liabilities in active markets;
b)         Quoted prices for identical or similar assets or liabilities in non-active markets;
c)         Pricing models whose inputs are observable for substantially the full term of the asset or liability; and
d)         Pricing models whose inputs are derived principally from or corroborated by observable market data through
correlation or other means for substantially the full term of the asset or liability.

IDACORP and Idaho Power Level 2 inputs are based on quoted market prices adjusted for location using
corroborated, observable market data.

•        Level 3:  Financial assets and liabilities whose values are based on prices or valuation techniques that require
inputs that are both unobservable and significant to the overall fair value measurement.  These inputs reflect
management’s own assumptions about the assumptions a market participant would use in pricing the asset or liability.

An item recorded at fair value is reclassified between levels when changes in the nature of valuation inputs cause the
item to no longer meet the criteria for the level in which it was previously categorized.

Idaho Power’s derivatives are contracts entered into as part of its management of loads and resources.  Electricity
swaps are valued on the Intercontinental Exchange with quoted prices in an active market.  Natural gas and diesel
derivative valuations are performed using New York Mercantile Exchange (NYMEX) pricing, adjusted for location
basis, which are also quoted under NYMEX.  Trading securities consist of employee-directed investments held in a
Rabbi Trust and are related to an executive deferred compensation plan.  Available-for-sale securities are related to the
SMSP and are held in a Rabbi Trust and are actively traded money market and equity funds with quoted prices in
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active markets. Notes receivable are related to Ida-West and are valued based on unobservable inputs, including
discounted cash flows, which are partially based on forecasted hydroelectric conditions. Long-term debt is not traded
on an exchange and is valued using quoted rates for similar debt in active markets. There were no material changes in
valuation techniques or inputs during the six months ended June 30, 2012 or the year ended December 31, 2011.
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The table below presents information about IDACORP’s and Idaho Power’s assets and liabilities measured at fair value
on a recurring basis as of June 30, 2012 and December 31, 2011 (in thousands of dollars).  IDACORP’s and Idaho
Power’s assessment of the significance of a particular input to the fair value measurement requires judgment and may
affect the valuation of fair value assets and liabilities and their placement within the fair value hierarchy.  There were
no material transfers between levels for the periods presented. 

Quoted Prices in
Active Markets
for Identical
Assets (Level 1)

Significant
Other
Observable
Inputs (Level 2)

Significant
Unobservable
Inputs
(Level 3)

Total

June 30, 2012
Assets:
Derivatives $1,184 $519 $— $1,703
Money market funds 100 — — 100
Trading securities:  Equity securities 2,350 — — 2,350
Available-for-sale securities:  Equity
securities 25,913 — — 25,913

Liabilities:
Derivatives $512 $4,482 $— $4,994

December 31, 2011
Assets:
Derivatives $3,654 $100 $— $3,754
Money market funds 100 — — 100
Trading securities:  Equity securities 3,439 — — 3,439
Available-for-sale securities:  Equity
securities 22,205 — — 22,205

Liabilities:
Derivatives $405 $4,302 $— $4,707

The table below presents the carrying value and estimated fair value of financial instruments that are not reported at
fair value, as of June 30, 2012 and December 31, 2011, using available market information and appropriate valuation
methodologies.  The use of different market assumptions and/or estimation methodologies may have a material effect
on the estimated fair value amounts.  Cash and cash equivalents, deposits, customer and other receivables, notes
payable, accounts payable, interest accrued, and taxes accrued are reported at their carrying value as these are a
reasonable estimate of their fair value.  The
estimated fair values for notes receivable and long-term debt are based upon quoted market prices of the same or
similar issues or discounted cash flow analysis as appropriate. 

June 30, 2012 December 31, 2011
Carrying Estimated Carrying Estimated
Amount Fair Value Amount Fair Value
(thousands of dollars)

IDACORP
Assets:
Notes receivable (1) $3,097 $3,097 $3,097 $3,097
Liabilities:
Long-term debt (1) 1,540,663 1,811,021 1,491,727 1,737,912
Idaho Power
Liabilities:
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Long-term debt (1) $1,540,663 $1,811,021 $1,491,727 $1,737,912
(1) Notes receivable and long-term debt are categorized as Level 3 and Level 2, respectively, of the fair value
hierarchy, as defined earlier in this financial statement footnote.
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14.  SEGMENT INFORMATION

IDACORP’s only reportable segment is utility operations.  The utility operations segment’s primary source of revenue
is the regulated operations of Idaho Power.  Idaho Power’s regulated operations include the generation, transmission,
distribution, purchase, and sale of electricity.  This segment also includes income from IERCo, a wholly-owned
subsidiary of Idaho Power that is also subject to regulation and is a one-third owner of BCC, an unconsolidated joint
venture.

IDACORP’s other operating segments are below the quantitative and qualitative thresholds for reportable segments
and are included in the “All Other” category in the table below.  This category is comprised of IFS’s investments in
affordable housing developments and historic rehabilitation projects, Ida-West’s joint venture investments in small
hydroelectric generation projects, the remaining activities of energy marketer IE, which wound down its operations in
2003, and IDACORP’s holding company expenses.

The table below summarizes the segment information for IDACORP’s utility operations and the total of all other
segments, and reconciles this information to total enterprise amounts (in thousands of dollars). 

Utility
Operations

All
Other Eliminations Consolidated

Total
Three months ended June 30, 2012:
Revenues $253,547 $1,154 $— $254,701
Net income attributable to IDACORP, Inc. 34,709 592 — 35,301
Total assets as of June 30, 2012 4,998,907 119,385 (15,289 ) 5,103,003
Three months ended June 30, 2011:
Revenues $233,924 $1,059 $— $234,983
Net income attributable to IDACORP, Inc. 20,701 200 — 20,901
Six months ended June 30, 2012:
Revenues $494,030 $1,812 $— $495,842
Net income (loss) attributable to IDACORP, Inc. 60,529 (299 ) — 60,230
Six months ended June 30, 2011:
Revenues $484,986 $1,491 $— $486,477
Net income attributable to IDACORP, Inc. 50,548 93 — 50,641
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
IDACORP, Inc.
Boise, Idaho

We have reviewed the accompanying condensed consolidated balance sheet of IDACORP, Inc. and subsidiaries (the
“Company”) as of June 30, 2012, and the related condensed consolidated statements of income and comprehensive
income for the three-month and six-month periods ended June 30, 2012 and 2011, and of equity and cash flows for the
six-month periods ended June 30, 2012 and 2011.  These interim financial statements are the responsibility of the
Company’s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board
(United States).  A review of interim financial information consists principally of applying analytical procedures and
making inquiries of persons responsible for financial and accounting matters.  It is substantially less in scope than an
audit conducted in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the objective of which is the expression of an opinion regarding the financial statements taken as a whole. 
Accordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to such condensed
consolidated interim financial statements for them to be in conformity with accounting principles generally accepted
in the United States of America.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheet of IDACORP, Inc. and subsidiaries as of December 31, 2011, and the
related consolidated statements of income, comprehensive income, equity, and cash flows for the year then ended (not
presented herein); and in our report dated February 22, 2012, we expressed an unqualified opinion on those
consolidated financial statements.  In our opinion, the information set forth in the accompanying condensed
consolidated balance sheet as of December 31, 2011 is fairly stated, in all material respects, in relation to the
consolidated balance sheet from which it has been derived.

/s/ DELOITTE & TOUCHE LLP

Boise, Idaho
August 2, 2012 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholder of
Idaho Power Company
Boise, Idaho

We have reviewed the accompanying condensed consolidated balance sheet and statement of capitalization of Idaho
Power Company and subsidiary (the “Company”) as of June 30, 2012, and the related condensed consolidated
statements of income and comprehensive income for the three-month and six-month periods ended June 30, 2012 and
2011, and of cash flows for the six-month periods ended June 30, 2012 and 2011.  These interim financial statements
are the responsibility of the Company’s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board
(United States).  A review of interim financial information consists principally of applying analytical procedures and
making inquiries of persons responsible for financial and accounting matters.  It is substantially less in scope than an
audit conducted in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the objective of which is the expression of an opinion regarding the financial statements taken as a whole. 
Accordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to such condensed
consolidated interim financial statements for them to be in conformity with accounting principles generally accepted
in the United States of America.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheet and statement of capitalization of Idaho Power Company and
subsidiary as of December 31, 2011, and the related consolidated statements of income, comprehensive income,
retained earnings, and cash flows for the year then ended (not presented herein); and in our report dated February 22,
2012, we expressed an unqualified opinion on those consolidated financial statements.  In our opinion, the information
set forth in the accompanying condensed consolidated balance sheet and statement of capitalization as of
December 31, 2011, is fairly stated, in all material respects, in relation to the consolidated balance sheet and statement
of capitalization from which it has been derived.

/s/ DELOITTE & TOUCHE LLP

Boise, Idaho
August 2, 2012 
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ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

(Megawatt-hours (MWh) and dollar amounts, other than earnings per share, are in thousands unless otherwise
indicated.)

INTRODUCTION

In Management’s Discussion and Analysis of Financial Condition and Results of Operations (MD&A), the general
financial condition and results of operations for IDACORP, Inc. and its subsidiaries (collectively, IDACORP) and
Idaho Power Company and its subsidiary (collectively, Idaho Power) are discussed. While reading the MD&A, please
refer to the accompanying condensed consolidated financial statements of IDACORP and Idaho Power, and the notes
thereto. This discussion updates the MD&A included in the Annual Report on Form 10-K for the year ended
December 31, 2011, and should also be read in conjunction with the information in that report. The results of
operations for an interim period generally will not be indicative of results for the full year.

IDACORP is a holding company formed in 1998 whose principal operating subsidiary is Idaho Power.  IDACORP’s
common stock is listed and trades on the New York Stock Exchange under the trading symbol “IDA.” Idaho Power is an
electric utility with a service territory covering approximately 24,000 square miles in southern Idaho and eastern
Oregon.  Idaho Power provided electric service to approximately 498,000 general business customers as of June 30,
2012.  As a regulated utility, many of Idaho Power's fundamental business decisions are subject to the approval of
governmental agencies. Idaho Power is under the retail jurisdiction (as to rates, service, accounting, and other general
matters of utility operation) of the Idaho Public Utilities Commission (IPUC) and the Oregon Public Utility
Commission (OPUC), which determine the rates that Idaho Power charges to its general business customers.  Also, as
a public utility under the Federal Power Act, Idaho Power has authority to charge market-based rates for wholesale
energy sales under its Federal Energy Regulatory Commission (FERC) tariff and to provide transmission services
under its FERC open access transmission tariff (OATT).  Idaho Power uses general rate cases, cost adjustment
mechanisms, and subject-specific filings to recover its costs of providing service and the costs of its energy efficiency
and demand-side resources programs, and to seek to earn a return on investment.

Idaho Power generates revenues and cash flows primarily from the sale and distribution of electricity to customers in
its Idaho and Oregon service territories, as well as from the wholesale sale and transmission of electricity.  Idaho
Power’s revenues and income from operations are subject to fluctuations during the year due to the impacts of seasonal
weather conditions on demand for electricity, availability of water for hydroelectric generation, price changes,
customer usage patterns (which are affected in large part by the condition of the local economy), and the availability
and price of purchased power and fuel.  Idaho Power is a dual peaking utility that typically experiences its highest
retail energy sales during the summer irrigation and cooling season, with a lower peak in the winter that generally
results from heating demand.  Idaho Power has implemented a tiered-rate structure and seasonal rates. Both
mechanisms increase the rates customers pay during higher-usage periods based on the amount of usage and time of
year and are premised on encouraging energy efficiency during higher-usage periods and reflect the higher cost of
providing service in those periods. These rate structures also contribute to seasonal fluctuations in earnings and
revenues. IDACORP’s and Idaho Power’s financial condition are also affected by regulatory decisions, through which
Idaho Power seeks to recover its costs on a timely basis, and to earn an authorized return on investment, and by the
ability to obtain financing through the issuance of debt and/or equity securities.

IDACORP’s other subsidiaries include IDACORP Financial Services, Inc. (IFS), an investor in affordable housing and
other real estate investments; Ida-West Energy Company, an operator of small hydroelectric generation projects that
satisfy the requirements of the Public Utility Regulatory Policies Act of 1978 (PURPA); and IDACORP Energy, a
marketer of energy commodities, which wound down operations in 2003. Idaho Power is the parent of Idaho Energy
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Resources Co. (IERCo), a joint venturer in Bridger Coal Company (BCC), which mines and supplies coal to the Jim
Bridger generating plant owned in part by Idaho Power.
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EXECUTIVE OVERVIEW

Brief Overview of Second Quarter 2012 Financial Results

IDACORP's earnings were $0.71 per diluted share for the quarter ended June 30, 2012, compared to $0.42 per diluted
share for the second quarter of 2011. IDACORP's earnings in the second quarter of 2012 relative to the same period in
2011 were positively impacted by increased sales due to weather conditions and rate changes. The increase was
partially offset by increased income tax expense.

Overview of General Factors and Trends Affecting Results of Operations and Financial Condition

IDACORP's and Idaho Power's results of operations and financial condition are affected by regulatory, economic, and
other factors, many of which are described below.

Emphasis on Timely Regulatory Cost Recovery:  The price that regulators authorize Idaho Power to charge for
electric service is a major factor in determining IDACORP's and Idaho Power's results of operations and financial
condition.  Because of the significant impact of ratemaking decisions on Idaho Power's business and financial
condition, the company continues to focus on timely recovery of its costs through filings with the company's
regulators, including the IPUC, the OPUC, and the FERC. Effective implementation of Idaho Power's purposeful
regulatory strategy is particularly important in an economic climate that puts more pressure on regulators to limit rate
increases or otherwise take actions to limit the potential adverse impact of rate increases on customers, while at the
same time the company requires rate increases to recover costs of providing reliable service. Particularly notable
regulatory developments that IDACORP and Idaho Power expect to have an impact on their future results, each of
which is discussed in more detail under "Regulatory Matters" in this MD&A and in Note 3 - "Regulatory Matters" to
the condensed consolidated financial statements included in this report, are listed below. Additional important
regulatory matters are also discussed in IDACORP's and Idaho Power's Annual Report on Form 10-K for the year
ended December 31, 2011.
Proceeding Description Status
Idaho General Rate Case
Settlement

General rate case, requesting an increase in
Idaho-jurisdiction base rates

IPUC approved a $34.0 million increase in
rates, effective January 1, 2012

Langley Gulch Power
Plant

Request for recovery of and return on Idaho
Power's investment in the Langley Gulch
power plant, including operating costs

IPUC approved a $58.1 million increase in
rates, effective July 1, 2012; Idaho Power's
proposal for a $3.0 million increase in rates
in the Oregon jurisdiction remains pending

Idaho Power Cost
Adjustment (PCA)

Annual Idaho-jurisdiction PCA mechanism
rate change

IPUC approved a $43.0 million increase in
rates, effective only for the period from June
1, 2012 to May 31, 2013 (1)

Revenue Sharing Rate adjustment pursuant to January 2010 and
December 2011 settlement agreements(2)

IPUC approved a $27.1 million decrease in
rates, effective only for the period from June
1, 2012 to May 31, 2013(2)

Idaho Depreciation for
Non-AMI Meters

Application for removal from rates of
accelerated depreciation expense associated
with non-advanced metering infrastructure
(AMI) metering equipment

IPUC approved a $10.6 million decrease in
rates, effective June 1, 2012

Oregon General Rate Case
Settlement

General rate case, requesting an increase in
Oregon-jurisdiction base rates

OPUC approved a $1.8 million increase in
rates, effective March 1, 2012
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(1)The rate change for the Idaho PCA was partially offset by the revenue-sharing order issued pursuant to the January
2010 and December 2011 settlement agreements.

(2)

Idaho Power's revenue-sharing arrangements had two components: (a) a PCA mechanism component, which
reduced net rates by $27.1 million, and (b) a pension balancing account component, which resulted in a $20.3
million net reduction to Idaho Power's pension regulatory asset (reducing Idaho customers' future obligation).
Idaho Power recorded the $27.1 million revenue reduction and $20.3 million pension regulatory asset reduction in
2011.

In addition to the rate changes listed in the table above, in December 2011 the IPUC approved a settlement stipulation,
separate from the Idaho general rate case settlement, that permits Idaho Power to amortize additional accumulated
deferred investment tax credits (ADITC) to help achieve a minimum 9.5 percent rate of return on year-end equity in
the Idaho jurisdiction (Idaho
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ROE) in 2012, 2013, and 2014, subject to prescribed limits and conditions. The settlement stipulation also provides
for the potential sharing between the company and customers of Idaho-jurisdictional earnings in excess of specified
levels of Idaho ROE. The specific terms of the settlement stipulation are described in "Regulatory Matters" in this
MD&A and in Note 3 - "Regulatory Matters" to the condensed consolidated financial statements included in this
report. While providing no assurance that Idaho Power will obtain a 9.5 percent Idaho ROE in any of the years,
IDACORP and Idaho Power believe the ability to amortize additional ADITC provides an element of earnings
stability for the period from 2012 to 2014. While its conclusion may change based on a number of factors, based on
Idaho Power's estimate of full year 2012 Idaho ROE as of the date of this report, Idaho Power does not anticipate the
need to amortize additional ADITC in 2012.

Economic Conditions and Customer/Load Growth:  When seeking to predict utility load changes for both short-term
load forecasts and long-term infrastructure planning purposes, Idaho Power monitors a number of economic
indicators, including employment rates, growth in customer numbers, and foreclosure rates and other housing-related
data on both a national scale and within and around Idaho Power's service territory. Economic conditions can impact
consumer demand for electricity, collectability of accounts, the volume of off-system sales, and Idaho Power's need
for purchased power to meet demand.   

Since 2008, economic conditions in Idaho Power's service territory have been relatively weak.  However, Idaho Power
has identified a number of improvements in economic conditions over the last year. After peaking at 10.0 percent in
early 2011, the service area unemployment rate fell to 8.4 percent by the end of 2011 and reached 7.6 percent by the
end of April 2012, according to Idaho Department of Labor data. The housing market in Idaho Power's service
territory appears to have improved when measured by foreclosure rates and, in some areas, the available supply and
pricing of housing. Idaho Power also continues to experience customer growth. During the 12-months ended June 30,
2012, the customer growth rate in Idaho Power's service territory was approximately one percent -- roughly twice the
growth rate of the prior two years. By comparison, for the 20-year period ending in 2011 the average annual customer
growth rate in Idaho Power's service territory was 2.6 percent.

Based on this data, Idaho Power predicts positive customer growth within its service territory in the next few years,
though likely at a rate below the 20-year historical annual average. The foregoing general economic data and outlook
is based, in part, on independent government and industry publications, reports by market research firms or other
independent sources. While IDACORP and Idaho Power believe that these publications and other sources are reliable,
the companies have not independently verified such data and can make no representation as to its accuracy. Idaho
Power cannot predict the timing of, and pace at which, economic recovery may occur in Idaho Power's service
territory.  As a result, Idaho Power continues to manage costs while executing its three-part strategy of responsible
planning, responsible development and protection of resources, and responsible energy use.

Weather Conditions and Associated Impacts:  Weather and agricultural growing conditions normally have a
significant impact on energy sales and the seasonality of those sales. Relatively low and high temperatures result in
greater energy usage for heating and cooling, respectively.  During the agricultural growing season, which in large
part occurs during the second and third quarters each calendar year, irrigation customers use electricity to operate
irrigation pumps.  A six-percent increase in energy use by customers during the first six months of 2012 compared to
the first six months of 2011 is largely attributable to agricultural growing conditions from April through June that
required above average use of irrigation equipment and electric power to operate that equipment. As noted above,
Idaho Power also has tiered rates and seasonal rates, which contribute to increased revenues during higher-load
periods, most notably the second and third quarter of each year when customer demand for operation of air
conditioning systems and irrigation equipment is typically at its peak. Following the end of the second quarter, on July
12, 2012, Idaho Power achieved a record load demand of 3,245 MW. The previous record load demand was 3,214
MW, set on June 30, 2008.
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Idaho Power's hydroelectric facilities comprise approximately one-half of Idaho Power's nameplate generation
capacity. The availability and volume of hydroelectric power depends on the amount of snow pack in the mountains
upstream of Idaho Power's hydroelectric facilities, reservoir storage, springtime snow pack run-off, base flows in the
Snake River, spring flows, rainfall, water leases and other water rights, and other weather and stream flow
considerations.  Idaho Power expects hydroelectric generation during 2012 to be in the range of 7.5 to 8.5 million
megawatt-hours (MWh), based on reservoir storage levels and forecasted weather conditions as of the date of this
report, compared to actual generation of 10.9 million MWh in 2011 and 7.3 million MWh in 2010. Median annual
hydroelectric generation is 8.6 million MWh. For the six months ended June 30, 2012, hydroelectric generation
comprised 71 percent of Idaho Power’s total system generation.  Hydroelectric generation decreased 15.5 percent in the
first six months of 2012 compared to the first six months of 2011 as a result of more normal hydroelectric conditions
in the current year. When hydroelectric generation is reduced Idaho Power must rely on more expensive generation
sources and purchased power; however, most of the increase in power supply costs is deferred as a regulatory asset
and collected from customers through the PCA mechanisms. Conversely, in periods of greater hydroelectric
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generation, most of the decrease in power supply costs that typically results is returned to customers through the PCA
mechanisms.

Where favorable hydroelectric generating conditions exist for Idaho Power, they also may be abundant for other
Pacific Northwest hydroelectric facility operators, thus increasing the available supply of lower-cost power and
depressing regional wholesale market prices, which impacts the revenue Idaho Power receives from off-system sales
of its excess power.

Fuel and Purchased Power Expense:  In addition to hydroelectric generation and power it purchases in the wholesale
markets, Idaho Power relies significantly on coal and natural gas to fuel its generation facilities.  Fuel costs are
impacted by electricity sales volumes, the terms of contracts for fuel, Idaho Power's power generation capacity, the
rate of expansion of alternative energy generation sources such as wind energy, the availability of hydroelectric
generation resources, transmission capacity, energy market prices, and Idaho Power's hedging program for managing
fuel costs. Operation of Idaho Power's newly constructed Langley Gulch power plant increases Idaho Power's use of
natural gas as a generation source, and thus its exposure to volatility in natural gas prices.

Purchased power costs are impacted by the terms of contracts for purchased power, the rate of expansion of alternative
energy generation sources such as wind energy, and wholesale energy market prices. Idaho Power is generally
obligated to purchase power from PURPA generation projects at a specified price regardless of the then-current load
demand or wholesale energy market prices. This increases the likelihood that Idaho Power will be required to reduce
output from its lower-cost hydroelectric and fossil fuel-fired generation resources and may be required to sell in the
wholesale power market the power it purchases from PURPA projects at a significant loss. Integration of intermittent,
non-dispatchable resources (such as wind energy) into Idaho Power's portfolio also creates a number of complex
operational risks and challenges, which Idaho Power is working to address, including through evaluation of the results
of a comprehensive wind integration study. Notably, integration of these sources of power into Idaho Power's
portfolio does not eliminate Idaho Power's need to construct facilities and infrastructure that provide reliable power.
For instance, at the time Idaho Power reached its all-time system peak demand of 3,245 MW on July 12, 2012, wind
resources on Idaho Power's system, representing roughly 500 MW of capacity, were contributing only 14 MW of
power due to lack of wind.

The Idaho and Oregon PCA mechanisms mitigate in large part the potential adverse impacts of fluctuations in Idaho
Power's power supply costs.  Idaho Power also uses physical and financial forward contracts for both electricity and
fuel in order to manage the risks relating to fuel and power price exposures.

Regulatory and Environmental Compliance Costs and Expenditures:  Idaho Power is subject to extensive federal and
state laws, policies, and regulations, as well as regulatory actions and audits.  Compliance with these requirements
directly influences Idaho Power's operating environment and may significantly increase Idaho Power's operating
costs.  Further, potential monetary and non-monetary penalties for a violation of applicable laws or regulations may be
substantial.  Accordingly, Idaho Power has in place numerous compliance policies and initiatives, and frequently
evaluates, updates, and supplements those policies and initiatives. In particular, environmental laws and regulations
may, among other things, increase the cost of operating power generation plants and constructing new facilities,
require that Idaho Power install additional pollution control devices at existing generating plants, or require that Idaho
Power shut down certain power generation plants.  For instance, the Boardman coal-fired power plant, in which Idaho
Power owns a 10-percent interest, is scheduled to cease coal-fired operations in 2020. As legislation and regulations
concerning greenhouse gas emissions develop, Idaho Power assesses, when and to the extent determinable, the
potential impact on the costs to operate its power generation facilities, as well as the willingness or ability of joint
owners of power plants to fund any required pollution control equipment upgrades in lieu of early plant retirements.

Other Notable Matters and Areas of Focus
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Pension Plans:  Idaho Power contributed $34.0 million to its defined benefit pension plan in the first six months of
2012. It contributed $18.5 million and $60.0 million to its defined benefit pension plan in 2011 and 2010, respectively.
Idaho Power expects to make additional significant cash contributions to its defined benefit pension plan in the
coming years. Idaho Power is evaluating the potential impact of recently approved federal legislation that may provide
funding relief by altering the timing and amount of future contributions to the defined benefit pension plan. In May
2011, the IPUC authorized Idaho Power to increase its annual recovery and amortization of deferred pension costs
from $5.4 million to $17.1 million. The primary impact of pension contributions is on cash flows.

Water Management and Relicensing of Hydroelectric Projects:  Because of Idaho Power's reliance on stream flow in
the Snake River and its tributaries, Idaho Power participates in numerous proceedings and venues that may affect its
water rights, seeking to preserve the long-term availability of its rights for use at its hydroelectric projects. Also, Idaho
Power is involved in
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renewing federal licenses for the Hells Canyon Complex (HCC), its largest hydroelectric generation source, and the
Swan Falls hydroelectric project.  Relicensing involves numerous environmental issues and substantial costs.  Idaho
Power is working with the states of Idaho and Oregon, regulatory authorities, and interested parties to address
concerns and take appropriate measures relating to the relicensing of Idaho Power's hydroelectric projects.  Given the
number of parties and issues involved, Idaho Power's relicensing costs have been and will continue to be substantial.

Transmission Projects:  Idaho Power continues to focus on expansion of its transmission system in an effort to
improve system reliability and resource adequacy. Its most notable projects in progress include the proposed
Boardman-to-Hemingway and Gateway West transmission projects. In January 2012, Idaho Power entered into
cost-sharing arrangements with third parties for the permitting phases of both projects. Construction of these projects
cannot commence until all federal, state, and local regulatory requirements are met. To further mitigate the risks
associated with these projects, at least in part, Idaho Power plans to seek regulatory support for cost recovery from the
IPUC and OPUC for the projects prior to construction. Based on Idaho Power's assessment of the status and future
milestones for the Boardman-to-Hemingway project, Idaho Power has revised its expected in-service date,
determining that an in-service date prior to 2018 is unlikely.

Summary of Second Quarter and Year-to-Date 2012 Financial Results

The following is a summary of Idaho Power's net income, net income attributable to IDACORP, Inc., and IDACORP's
earnings per diluted share for the three- and six-month periods ended June 30, 2012 and 2011: 

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Idaho Power net income $34,709 $20,701 $60,529 $50,548
Net income attributable to IDACORP, Inc. $35,301 $20,901 $60,230 $50,641
Average outstanding shares – diluted (000’s) 49,984 49,516 49,944 49,436
IDACORP, Inc. earnings per diluted share $0.71 $0.42 $1.21 $1.02

The following table presents a reconciliation of net income attributable to IDACORP, Inc. for the three- and
six-month periods ended June 30, 2012 to the same periods in 2011 (items are in millions and are before tax unless
otherwise noted):

Three months ended Six months ended
Net income attributable to IDACORP, Inc. - June 30, 2011 $20.9 $50.6
Change in Idaho Power net income:
Rate and other regulatory changes, including pension expense
recovery, power cost and fixed cost adjustment mechanisms $5.8 $11.4

Increase in sales volumes 19.5 16.2
Changes in other operating and maintenance expenses:
Pension expenses (2.0 ) (5.0 )
Other expenses 1.9 (3.3 )
Increased depreciation expense and property tax (0.9 ) (2.9 )
Increase in Idaho Power operating income 24.3 16.4
Increase in earnings at BCC 3.2 6.6
Increase in AFUDC 2.5 5.4
Other net decreases (1.0 ) (0.2 )
Decrease in additional amortization of ADITC (3.7 ) (6.8 )
Increase in other income tax expense (11.3 ) (11.4 )
Total increase in Idaho Power net income 14.0 10.0
Other net changes (net of tax) 0.4 (0.4 )
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Net income attributable to IDACORP, Inc. - June 30, 2012 $35.3 $60.2
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Second Quarter 2012 Net Income

IDACORP net income increased $14.4 million for the quarter when compared with the same quarter in the prior year,
largely as a result of increased sales volumes and increases in rates. Higher sales volumes increased operating income
by $19.5 million as irrigation usage nearly doubled compared to the same quarter in the prior year as a result of
changes in agricultural growing conditions, such as lower springtime precipitation and the timing of the precipitation
combined with warmer temperatures when compared to the same period in the prior year. Irrigation sales during the
second quarter of 2011 were significantly below historical averages while 2012 irrigation sales were above historical
averages. To a lesser extent, commercial and industrial usage also increased, which Idaho Power attributes to weather
conditions driving air conditioning demand, a continued economic recovery, and customer growth in the service
territory. Increased rates from a general rate case that took effect on January 1, 2012, combined with other rate
changes and the impact of certain regulatory mechanisms, increased operating income by $5.8 million.

Partially offsetting these increases was the resulting increase in income tax expense, which was $11.3 million higher
for the second quarter of 2012 than in the same period in 2011. Based on its estimate of full year Idaho ROE and the
terms of the December 2011 Idaho settlement agreement described above, Idaho Power did not utilize additional
ADITC amortization during the second quarter of 2012 and reversed the $0.8 million of additional ADITC
amortization that had been recorded in the first quarter of 2012, under the expectation that it would not use additional
ADITC in 2012.

Year-to-Date Net Income

IDACORP net income increased $9.6 million for the first six months of 2012 compared to the same period in 2011,
largely the result of increased sales volumes and increases in rates. A warmer, drier spring in 2012 caused significant
increases in irrigation usage when compared with the prior year. To a lesser extent, commercial and industrial usage
also increased. These increases were partially offset by relatively mild winter temperatures which reduced sales
volumes from residential customers who use electric power for heating systems. In total, sales volume changes
increased operating income by $16.2 million. A rate increase resulting from a general rate case that took effect on
January 1, 2012 increased operating income by $11.4 million when combined with other previous rate changes. $5.0
million of the increase was offset by a corresponding increase in pension expense.

Increases in payroll-related costs, administrative costs (primarily related to consultant costs, software licenses, and
maintenance), and other purchased services were mostly offset by decreases in thermal plant expenses. The net effect
of these changes was a $3.3 million decrease to operating income for the year-to-date. Depreciation expense and
property tax costs increased by a combined $2.9 million, principally due to increased plant in service and increased
property tax rates. The increased pension expense of $5.0 million is concurrent with the authorization to recover these
costs through rates.

Also contributing to the increase in earnings were results at BCC, which improved by $3.2 million. In the prior year,
the abundant lower-cost hydroelectric generation and increased wind generation resulted in decreased production at
the Jim Bridger coal-fired generating plant. Coal deliveries by BCC were significantly below the amounts that had
been forecasted and resulted in low BCC coal prices that caused losses early in 2011. Coal prices at BCC were
adjusted in the second half of 2011 to largely compensate for the losses incurred in the first six months. In addition,
allowance for funds used during construction (AFUDC) increased by $2.5 million related primarily to construction of
the Langley Gulch plant. AFUDC represents the cost of financing construction projects with borrowed funds and
equity funds.
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Key Operating and Financial Metric Estimates for Full-Year 2012

IDACORP’s and Idaho Power’s estimates, as of the date of this report, for 2012 full year metrics are as follows:
2012 Estimates
Current (3) Previous (4)

Idaho Power Operating & Maintenance Expense (millions) No Change $325-$335
Idaho Power Additional Amortization of ADITC (millions) None < $5 million
Idaho Power Capital Expenditures (millions)(1) $230-$235 $230-$240
Idaho Power Hydroelectric Generation (million MWh)(2) 7.5-8.5 7.5-9.5
Non-regulated subsidiary earnings and holding company expenses (millions) No Change $0.0-$3.0

(1)    The range for capital expenditures includes (among other items) the completion of the Langley Gulch power
plant and expenditures for the siting and permitting of major transmission expansions for the
Boardman-to-Hemingway and Gateway West transmission projects (net of ongoing payments from third parties
participating as joint funders in the permitting projects), excluding AFUDC.
(2) Based on reservoir storage levels and forecasted weather conditions as of the date of this report.
(3) As of August 2, 2012.
(4) As of May 3, 2012, the date of filing of IDACORP's and Idaho Power's Quarterly Report on Form 10-Q for the
quarter ended March 31, 2012.

RESULTS OF OPERATIONS

This section of MD&A takes a closer look at the significant factors that affected IDACORP’s and Idaho Power’s
earnings during the three and six months ended June 30, 2012.  In this analysis, the results for the three and six months
ended June 30, 2012 are compared to the same periods in 2011. In MD&A, MWh and dollar amounts, other than
earnings per share, are in thousands unless otherwise indicated.

Utility Operations

The table below presents Idaho Power’s energy sales and supply (in thousands of MWh) for the three and six months
ended June 30, 2012 and 2011. 

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
General business sales 3,459 3,044 6,637 6,285
Off-system sales 575 1,198 1,548 2,047
Total energy sales 4,034 4,242 8,185 8,332
Hydroelectric generation 2,414 3,194 4,981 5,893
Coal generation 647 694 1,853 1,888
Natural gas and other generation 189 23 201 41
Total system generation 3,250 3,911 7,035 7,822
Purchased power 1,200 711 1,844 1,182
Line losses (416 ) (380 ) (694 ) (672 )
Total energy supply 4,034 4,242 8,185 8,332
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General Business Revenues:  The table below presents Idaho Power’s general business revenues and MWh sales for
the three and six months ended June 30, 2012 and 2011 and the number of customers as of June 30, 2012 and 2011.

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Revenue
Residential $83,632 $82,161 $196,178 $199,429
Commercial 55,841 51,581 109,278 107,598
Industrial 33,786 34,652 67,127 66,603
Irrigation 49,604 28,249 50,276 28,871
Total 222,863 196,643 422,859 402,501
Deferred revenue related to HCC relicensing AFUDC(1) (2,334 ) (2,347 ) (4,901 ) (4,933 )
Total general business revenues $220,529 $194,296 $417,958 $397,568
Volume of Sales (MWh)
Residential 1,037 1,040 2,472 2,539
Commercial 919 869 1,867 1,833
Industrial 753 740 1,540 1,511
Irrigation 750 395 758 402
Total MWh sales 3,459 3,044 6,637 6,285
Customer Count (period end)
Residential 413,266 409,111
Commercial 65,578 64,813
Industrial 115 125
Irrigation 19,037 18,707
Total customers 497,996 492,756

(1)

As part of its January 30, 2009 general rate case order, the IPUC allowed Idaho Power to recover AFUDC for the
HCC relicensing asset even though the relicensing process is not yet complete and the relicensing asset has not been
placed in service. Idaho Power expects to collect approximately $10.7 million annually in the Idaho jurisdiction, but
will defer revenue recognition of the amounts collected until the license is issued and the asset is placed in service
under the new license.

Changes in customer demand and changes in rates are the primary reasons for fluctuations in general business revenue
from period to period. The table below presents the rate changes that significantly impacted revenue levels for the
second quarter and the first six months of 2012 compared to the same periods of 2011. Rate changes that went into
effect on June 1, 2012 had a lesser impact on 2012 revenues, as they were in effect for only one month of the quarter
and six-month period.

Percentage Rate
Increase
(Decrease)

Annualized
$ Impact
(millions)

Effective
DateDescription

2011 Idaho PCA 6/1/2011 (4.8 )% $(40 )
2011 Idaho pension expense recovery 6/1/2011 1.4  % 12
2011 Idaho general rate case settlement agreement 1/1/2012 4.1  % 34
2012 Idaho PCA 6/1/2012 5.1  % 43
2012 Idaho non-AMI meter depreciation 6/1/2012 (1.3 )% (11 )
2012 Idaho revenue sharing 6/1/2012 (3.2 )% (27 )
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The primary factors influencing customer demand are weather and economic conditions. Extreme temperatures
increase sales to customers who use electricity for cooling and heating, and moderate temperatures decrease sales.
Precipitation levels during the agricultural growing season affect sales to customers who use electricity to operate
irrigation pumps, with increased precipitation reducing electricity sales. Boise, Idaho weather conditions for the three
and six months ended June 30, 2012 and 2011 are included in the table below.

Three months ended
June 30,

Six months ended
June 30,

2012 2011 Normal 2012 2011 Normal
Heating degree-days (1) 608 942 719 2,848 3,428 3,199
Cooling degree-days (1) 199 85 183 199 85 183
(1)  Heating and cooling degree-days are common measures used in the utility industry to analyze the demand for
electricity and indicate when a customer would use electricity for heating and air conditioning. A degree-day
measures how much the average daily temperature varies from 65 degrees. Each degree of temperature above 65
degrees is counted as one cooling degree-day, and each degree of temperature below 65 degrees is counted as one
heating degree-day.

General business revenue increased $26.2 million and $20.4 million for the quarter and the six months ended June 30,
2012, respectively, compared to the same periods in 2011.  The changes in general business revenue are primarily
attributable to the effects of usage and rate changes. These factors are discussed in more detail below.

•

Usage.  For the second quarter of 2012, higher usage increased general business revenue by $19.5 million compared
to the second quarter of 2011. Irrigation demand comprised the bulk of the increase in sales volumes. Irrigation usage
nearly doubled for the quarter due to changes in agricultural growing conditions, such as warmer seasonal
temperatures, which allowed for earlier planting of crops, and as lower relative springtime precipitation required
greater use of irrigation pumps compared to the same period in the prior year. For the six months ended June 30,
2012, higher usage increased revenues by $11.1 million. Irrigation usage nearly doubled for the period, consistent
with the second quarter, while commercial and industrial customer usage were up 1.5 percent and 0.6 percent,
respectively, and residential usage decreased by 3.5 percent. The decrease in year-to-date residential usage is due
primarily to relatively mild winter and spring temperatures, which decreased demand for heating purposes.

•

Rates.  Rate changes combined to increase general business revenue by $6.7 million for the quarter and $4.9 million
year-to-date compared to the same periods in 2011. The revenue impact of several of these changes was directly offset
by associated changes in operating expenses. For example, Idaho PCA amortization expense was reduced $6.6 million
for the quarter and $13.0 million year-to-date compared to the same periods in 2011 due to the decrease in the
corresponding Idaho PCA rate. Idaho jurisdiction pension expense recovery and FCA rate changes were fully offset
by related amortizations. The decrease in PCA rates was more than offset by an increase in base retail rates of $7.4
million for the quarter and $13.8 million year-to-date.

•

Customers.  Changes in revenue related to a large industrial customer, together with customer growth, caused a
nominal increase in general business revenues for the quarter and increased general business revenues by $4.4 million
year-to-date when compared to the same periods in 2011.  Total customers increased 0.9 percent for the quarter and
year-to-date compared to the same periods in 2011.

Off-System Sales:  Off-system sales consist primarily of long-term sales contracts and opportunity sales of surplus
system energy.  The table below presents Idaho Power’s off-system sales for the three and six months ended June 30,
2012 and 2011. 

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
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Revenue $11,418 $20,720 $39,126 $50,565
MWh sold 575 1,198 1,548 2,047
Revenue per MWh $19.86 $17.30 $25.28 $24.70

For the quarter and the year-to-date, off-system sales revenue decreased by $9.3 million, or 45 percent, and $11.4
million, or 23 percent, respectively, as compared to the same periods in 2011. Sales volumes were down 52 percent
for the quarter and 24 percent for the first six months of 2012, as a result of increased load and decreased hydro
generation when compared to the same periods in 2011. The decreases in volume were partially offset by a 14.8
percent increase in average prices for the quarter and a 2.3 percent increase for the first six months of 2012.
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Other Revenues:  The table below presents the components of other revenues for the three and six months ended
June 30, 2012 and 2011. 

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Transmission services and other $13,516 $13,112 $24,385 $24,346
Energy efficiency 8,084 5,796 12,561 12,507
Total other revenues $21,600 $18,908 $36,946 $36,853

Most energy efficiency activities are funded through a rider mechanism on customer bills. Energy efficiency program
expenditures funded through the rider are reported as an operating expense with an equal amount of revenues recorded
in other revenues, resulting in no net impact on earnings. 

Other revenue increased $2.7 million for the second quarter of 2012 compared to the same period in 2011, primarily
due to an IPUC order that resulted in Idaho Power moving energy efficiency program expenditures to a separate
regulatory asset during the second quarter of the prior year. Year-to-date, energy efficiency program revenues were
relatively flat when compared with the same period in the prior year.

The cumulative variance between expenditures and amounts collected through the rider is recorded as a regulatory
asset or liability pending future collection from or obligation to customers.  A liability balance indicates that Idaho
Power has collected more than it has spent and an asset balance indicates that Idaho Power has spent more than it has
collected.  As of June 30, 2012, Idaho Power’s total Idaho and Oregon jurisdictional energy efficiency rider balance
was a regulatory asset of $5.3 million.

Purchased Power:  The table below presents Idaho Power’s purchased power expenses and volumes for the three and
six months ended June 30, 2012 and 2011. 

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Expense
PURPA contracts $29,602 $24,661 $53,359 $38,834
Other purchased power (including wheeling) 15,576 11,762 26,097 22,683
Total purchased power expense $45,178 $36,423 $79,456 $61,517
MWh purchased
PURPA contracts 576 464 992 708
Other purchased power 624 247 852 474
Total MWh purchased 1,200 711 1,844 1,182
Cost per MWh from PURPA contracts $51.39 $53.15 $53.79 $54.85
Cost per MWh from other sources $24.96 $47.62 $30.63 $47.85
Weighted average - all sources $37.65 $51.23 $43.09 $52.04

Purchased power expense increased $8.8 million, or 24 percent, in the second quarter of 2012 and $17.9 million, or 29
percent, in the first six months of 2012, compared to the same periods in 2011. This increase was driven by the
volume of mandated power purchases from cogeneration and small power production (CSPP) facilities pursuant to
PURPA, which increased 24 percent for the quarter and 40 percent in the first six months of 2012 due to new PURPA
wind generation facilities coming on-line. The increases in contract purchases were partially offset by a small decrease
in the average price of wholesale purchased power. Idaho Power seeks to resell into the wholesale electricity markets
power it has purchased under PURPA agreements that it does not need or cannot use to serve loads. Substantially all
PURPA power purchase costs are recovered through base rates and Idaho Power's power supply cost mechanisms, and
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in customer rates. 
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Fuel Expense:  The table below presents Idaho Power’s fuel expenses and generation at its thermal generating plants
for the three and six months ended June 30, 2012 and 2011. 

Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Expense
Coal $17,052 $17,239 $48,137 $45,245
Natural gas and other(1) 4,233 2,465 5,899 4,361
Total fuel expense $21,285 $19,704 $54,036 $49,606
MWh generated
Coal 647 694 1,853 1,888
Natural gas and other(1) 59 23 71 41
Total MWh generated 706 717 1,924 1,929
Cost per MWh
Coal $26.36 $24.84 $25.98 $23.96
Natural gas and other 71.75 107.17 83.08 106.37
Weighted average, all sources 30.15 27.48 28.09 25.72
(1) Excludes 129 MWh of generation from the Langley Gulch power plant for which costs were capitalized during the
construction and testing phase of the plant. The Langley Gulch power plant became commercially available on June
29, 2012.

Fuel expense increased $1.6 million, or 8 percent, in the second quarter of 2012 and $4.4 million, or 9 percent, in the
first six months of 2012 compared to the same periods in 2011, due principally to higher output at the natural gas
plants in response to outages at Idaho Power's hydroelectric plants, transmission outages, higher than planned
real-time loads, economic dispatch opportunities in the market, and integration of wind generation. While output at the
natural gas plants was substantially greater in 2012, the impact was partially offset by much lower natural gas expense
per MWh compared to the same period in the prior year. Coal generation decreased approximately 7 percent for the
quarter and 2 percent year-to-date compared to the same periods in 2011; however, the financial impact of the
decrease in generation was offset by higher coal expense per MWh. Coal expense per MWh increased due to
consumption of higher cost inventory delivered from BCC compared to the same period in 2011.

Most fuel supply contracts are subject to changes in published indexes that are closely related to materials and
supplies, labor, and diesel costs. In addition to commodity (variable) costs, both natural gas and coal expense include
costs that are more fixed in nature for items such as capacity charges, transportation, and fuel handling. Period to
period variances in fuel expense per MWh are noticeably impacted by these fixed charges when generation output is
substantially different between the two periods. The relatively large cost per MWh for natural gas facilities during the
periods shown in the table above was the result of the allocation of fixed costs over a low volume of output.

PCA Mechanisms:  Idaho Power's power supply costs (primarily purchased power and fuel, less off-system sales) can
vary significantly from year to year, primarily because of the impacts of weather, system loads, and commodity
markets.  To address the volatility of power supply costs, Idaho Power has PCA mechanisms in both the Idaho and
Oregon jurisdictions.  These mechanisms allow Idaho Power to recover from or refund to customers most of the
fluctuations in power supply costs.  Because of these mechanisms, the primary financial impacts of power supply cost
variations is that cash is paid out but recovery from customers does not occur until a future period, or cash that is
collected is refunded to customers in a future period, resulting in fluctuations in operating cash flows from year to
year.

PCA expense represents the effects of the Idaho and Oregon PCA mechanisms.  The table below presents the
components of the Idaho and Oregon PCA mechanisms for the three and six months ended June 30, 2012 and 2011. 
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Three months ended
June 30,

Six months ended
June 30,

2012 2011 2012 2011
Idaho power supply cost accrual $985 $10,685 $10,610 $35,601
Oregon power supply cost (deferral) accrual (1,385 ) 853 (1,523 ) 1,318
Amortization of prior year authorized balances (2,811 ) 3,963 (3,289 ) 9,888
Total power cost adjustment expense $(3,211 ) $15,501 $5,798 $46,807
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The power supply accruals or deferrals represent the portion of that periods' power supply cost fluctuations accrued or
deferred under the PCA mechanisms. Accruals represent additional costs recorded because actual power supply costs
were less than the amount forecasted in PCA rates. The power supply cost accrual in 2012 is less than in 2011 because
actual power supply costs were closer to the amounts forecasted in PCA rates. If actual power supply costs are greater
than the amount forecasted in PCA rates, most of the excess is deferred. The amortization of the prior year’s balances
represents the amounts being collected (refunded) in the current PCA year that were deferred or accrued in the prior
PCA year (the true-up component of the PCA).

Other Operations and Maintenance (O&M) Expenses:  The increase in other O&M expense in the second quarter of
2012 as compared to the second quarter of 2011 was nominal at $0.5 million. The $8.4 million increase in other O&M
expense in the first six months of 2012 compared to the same period in 2011 was due to the following:

•$5.0 million of increased pension expense, which increased in June 2011 concurrent with increased recovery of
deferred pension costs in rates;

•

increased labor and benefits costs of $7.1 million related to normal increases in employee wages and costs of
providing employee benefits and higher current year incentive accruals. Incentive accruals recorded in the first six
months of the prior year were based on lower projected annual payouts than what actually materialized by the end of
2011; and

•
increases in other costs of $4.2 million, related to increases in consultant costs, software licenses and maintenance,
and other purchased services. A significant portion of the increase relates to a lower reimbursement from the U.S.
Department of Energy for Smart Grid-related items in 2012 compared to 2011.

These increases were partially offset by decreases in thermal plant expenses of $8.3 million, primarily due to the
scope and timing of maintenance outage expenses at the Valmy and Bridger plants.

Income Taxes

Income Tax Expense:  IDACORP's and Idaho Power's income tax expense for the six months ended June 30, 2012,
compared to the same period in 2011, increased $17.7 million and $18.2 million, respectively, primarily as a result of
greater pre-tax earnings and no utilization of additional ADITC amortization at Idaho Power. For information relating
to IDACORP's and Idaho Power's computation of income tax expense and estimated annual effective tax rate, see
Note 2 - “Income Taxes” to the condensed consolidated financial statements included in this report.

Accelerated Amortization of ADITC: Idaho Power's December 2011 settlement stipulation with the IPUC and other
parties provided for the availability of additional amortization of ADITC if Idaho Power's actual Idaho ROE is below
9.5 percent in any calendar year from 2012 to 2014.  For information relating to Idaho Power's 2011 settlement
stipulation, see Note 3 - “Regulatory Matters” to the condensed consolidated financial statements included in this report.
In accordance with the settlement stipulation, Idaho Power has $25 million of additional ADITC amortization
available for use in 2012. Idaho Power has no additional ADITC amortization recorded for the six months ended
June 30, 2012 as compared with $6.8 million for the same period in 2011 under a similar previous settlement
agreement with the IPUC.

Based on its estimate of full year Idaho ROE and the terms of the December 2011 Idaho settlement agreement, Idaho
Power did not utilize additional ADITC amortization during the second quarter of 2012 and reversed the $0.8 million
of additional ADITC amortization that had been recorded in the first quarter of 2012. As of the date of this report,
Idaho Power does not expect to record additional ADITC amortization for full year 2012.
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Bonus Depreciation:  Bonus depreciation provides for the accelerated deduction of current capital expenditures from
certain asset classes.  For 2012, the deduction is equal to 50 percent of a qualifying asset's cost. Idaho Power has
included an estimated bonus depreciation deduction in its current federal income tax provision.
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LIQUIDITY AND CAPITAL RESOURCES

Overview

IDACORP's and Idaho Power's operating cash flows are driven principally by Idaho Power's sales of electricity and
transmission capacity.  Significant uses of cash flows from operations include the purchase of fuel and power, other
operating expenses, capital expenditures, pension plan contributions, and interest. Operating cash flows can be
significantly influenced by factors such as weather conditions, rates and the outcome of regulatory proceedings, and
economic conditions. As fuel and purchased power are significant uses of cash, and at the same time the price is often
volatile and difficult to predict, Idaho Power has regulatory mechanisms in place that provide for the deferral and
recovery of the majority of the fluctuation in those costs. However, if actual costs rise above the level allowed in retail
rates, deferral balances increase (reflected as a regulatory asset), negatively affecting operating cash flows until such
time as these costs, with interest, are recovered from customers.

Idaho Power uses operating and capital budgets to control operating costs and optimize capital expenditures, and
funds its liquidity needs for capital expenditures through cash flows from operations, debt offerings, commercial paper
markets, credit facilities, and capital contributions from IDACORP.  Idaho Power seeks to recover its operating costs
and earn a return on its capital expenditures through rates, periodically filing for rate adjustments for recovery of
operating costs and capital investments to provide the opportunity to align Idaho Power's earned returns with those
allowed by regulators. Idaho Power is in a period of significant infrastructure investment, adding capacity to its
baseload generation, transmission system, and distribution facilities in an effort to ensure an adequate supply of
electricity, to provide service to new customers, and to maintain system reliability.  Idaho Power's hydroelectric and
thermal generation facilities require continuing upgrades and component replacement, and the costs related to
relicensing hydroelectric facilities and complying with the new licenses are substantial.  As a result of these and other
projects, Idaho Power estimates that total capital expenditures will be between $720 million and $735 million over the
period from 2012 (inclusive of amounts incurred year-to-date in 2012) through 2014.

As of July 27, 2012, IDACORP's and Idaho Power's access to debt, equity, and credit arrangements included:

•their respective $125 million and $300 million revolving credit facilities;

•

IDACORP's shelf registration statement, which it may use for the issuance of debt securities and common stock,
including up to 3.0 million shares of IDACORP common stock available for issuance under its continuous equity
program. Approximately $539 million of debt and equity securities issuances remained available under the shelf
registration statement;

•Idaho Power's shelf registration statement, which it may use for the issuance of first mortgage bonds and debt
securities; $150 million remained available under the shelf registration statement; and

•IDACORP's and Idaho Power's issuance of commercial paper, which may be issued up to an amount equal to the
available capacity under their respective credit facilities, and is used to meet short-term liquidity requirements.

IDACORP and Idaho Power expect to continue financing capital requirements during 2012 and into 2013 with a
combination of internally generated funds and externally financed capital, and believe that access to their credit
facilities and operating cash flows generated by Idaho Power's utility business are sufficient to meet short-term
obligations. To meet long-term maturing debt obligations and costs of infrastructure development, such as Idaho
Power's 500-kV transmission projects, the companies may use a combination of internally generated funds, credit
facilities, the issuance of long-term debt or equity and, in the case of Idaho Power, capital contributions from
IDACORP. Should economic or financing conditions deteriorate, the companies may be required to defer or eliminate
certain capital expenditures, to the extent it can do so while maintaining the reliability of its system and service and
timely complying with environmental and regulatory obligations.
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As a result of Idaho Power's commitment to maintain and upgrade its generation fleet and transmission and
distribution facilities, the ability to cost effectively manage the construction phase of current and future projects is
critical to ensuring full and timely recovery of costs of construction. Should the IPUC or OPUC determine that any
costs were imprudent or not reasonably incurred, and thus disallow recovery through rates of those costs, future cash
flows and results of operations could be adversely impacted.

Idaho Power issued $150 million of first mortgage bonds, medium-term notes in April 2012, using a portion of the net
proceeds to redeem prior to maturity $100 million of first mortgage bonds, medium-term notes due November 2012.
IDACORP and Idaho Power have no other debt maturities in 2012 and expect a minimal need for any additional
external financing in 2012, other than issuances of commercial paper to meet cash balancing needs from time-to-time.
Idaho Power has $70 million of first
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mortgage bonds, medium-term notes, due in October 2013. During the first half of 2012, IDACORP continued to
issue common stock under the pre-existing dividend reinvestment and employee-related stock purchase plans.
Effective July 1, 2012, IDACORP discontinued original issuances of common stock and instructed the plan
administrators to use market purchases of IDACORP common stock for purposes of acquiring IDACORP common
stock for the IDACORP, Inc. Dividend Reinvestment and Stock Purchase Plan and the Idaho Power Company
Employee Savings Plan. However, IDACORP may determine at any time in the future to resume original issuances of
common stock under those plans. IDACORP may also determine to issue common stock from time-to-time under its
continuous equity program, depending on market conditions and capital needs. IDACORP and Idaho Power seek to
maintain capital structures of approximately 50 percent debt and 50 percent equity, and maintaining this ratio
influences IDACORP's and Idaho Power's debt and equity issuance decisions. As of June 30, 2012, IDACORP's and
Idaho Power's capital structures were as follows:

IDACORP Idaho Power
Debt 49% 50%
Equity 51% 50%

The conditions of the capital markets and the weak economy have in recent years caused a general concern regarding
access to sufficient capital at a reasonable cost.  Notwithstanding these concerns, IDACORP and Idaho Power have
not been significantly affected by this disruption in the credit environment, including in the commercial paper
markets, and currently expect to continue to be able to access the capital markets to meet anticipated short- and
long-term borrowing needs.

Operating Cash Flows

IDACORP’s and Idaho Power’s operating cash inflows for the six months ended June 30, 2012 were $83 million and
$79 million, respectively.  IDACORP's and Idaho Power's operating cash flows decreased by $74 million and $83
million, respectively, compared to the six months ended June 30, 2011.  With the exception of cash flows related to
income taxes, IDACORP’s operating cash flows are principally derived from the operating cash flows of Idaho Power. 
Significant items that affected the companies' operating cash flows in the first six months of 2012 relative to the same
period in 2011 were as follows:

•Idaho Power made contributions of $34 million to its defined benefit pension plan during the first six months of 2012,
while it made no cash contributions during the first six months of 2011;
•      cash outflows related to income taxes increased by $14 million and $22 million for IDACORP and Idaho Power,
respectively. IDACORP had net income tax payments of $1 million in 2012 compared with net refunds of nearly $13
million in 2011. Idaho Power’s net payments to IDACORP for income tax were $2 million for the six months ended
June 30, 2012, compared with net refunds of $19 million for the same period in 2011; and

•
changes in regulatory assets associated with the Idaho and Oregon PCA mechanisms reduced cash flows by $41
million, as Idaho Power collected $13 million less of previously deferred costs and incurred $28 million less in the
current year accrual, as compared with the first six months of 2011.

Investing Cash Flows

Cash flows from investing activities consist primarily of capital expenditures related to new construction and
improvements to Idaho Power’s generation, transmission, and distribution facilities.  IDACORP’s and Idaho Power’s
investing cash outflows for the six months ended June 30, 2012 were $123 million and $122 million, respectively.
IDACORP's and Idaho Power's investing cash outflows decreased by $60 million compared to the six months ended
June 30, 2011.  Investing cash outflows for 2012 and 2011 were primarily for construction of utility infrastructure
needed to address Idaho Power’s peak demand growth, aging plant and equipment, and forecasted customer growth.
The expenditures during the first six months of 2012 for additions to property, plant, and equipment were less than the
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same period in 2011, largely as a result of reduced activity related to the Langley Gulch power plant during 2012 as
the plant became commercially available on June 29, 2012.

Financing Cash Flows

Financing activities provide supplemental cash for both day-to-day operations and capital requirements as needed. 
Idaho Power funds liquidity needs for capital investment, working capital, energy and price hedging, and other
financial commitments through cash flows from operations, public debt offerings, commercial paper markets, and
credit facilities.  IDACORP funds its cash requirements, such as payment of taxes, capital contributions to Idaho
Power, and non-utility expenses allocated to IDACORP, through cash flows from operations, commercial paper
markets, sales of common stock, and credit facilities.
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IDACORP’s and Idaho Power’s financing cash inflows for the six months ended June 30, 2012 were $26 million and
$30 million, respectively.  The following are significant items that affected financing cash flows in the first six months
of 2012:

•in May 2012, Idaho Power redeemed prior to maturity $100 million of outstanding first mortgage bonds due
November 2012 using a portion of the proceeds from the $150 million of first mortgage bonds issued in April 2012;
•      IDACORP and Idaho Power paid cash dividends of approximately $33 million;
•      IDACORP and Idaho Power had net borrowings of $10.5 million and $10 million of commercial paper,
respectively; and
•      IDACORP made a capital contribution of $7.5 million to Idaho Power.

On June 17, 2010, Idaho Power entered into a Selling Agency Agreement with Banc of America Securities LLC;
BNY Mellon Capital Markets, LLC; J.P. Morgan Securities Inc.; KeyBanc Capital Markets Inc.; Merrill Lynch,
Pierce, Fenner & Smith Incorporated; Mitsubishi UFJ Securities (USA), Inc.; RBC Capital Markets Corporation;
SunTrust Robinson Humphrey, Inc.; U.S. Bancorp Investments, Inc.; and Wells Fargo Securities, LLC in connection
with the potential issuance and sale from time to time of up to $500 million aggregate principal amount of first
mortgage bonds under a shelf registration statement. In August 2010, Idaho Power issued $200 million of first
mortgage bonds, medium-term notes, Series I, under the shelf registration statement. On April 13, 2012, Idaho Power
issued $75 million of 2.95% first mortgage bonds, medium-term notes, Series I, maturing on April 1, 2022 and $75
million of 4.30% first mortgage bonds, medium-term notes, Series I, maturing on April 1, 2042, under the Selling
Agency Agreement and shelf registration statement. In April 2012, Idaho Power issued an irrevocable notice of
redemption to redeem, prior to maturity, its $100 million in principal amount of 4.75% first mortgage bonds,
medium-term notes due November 2012. In May 2012, Idaho Power used a portion of the net proceeds of the April
2012 issuance of first mortgage bonds, medium-term notes to effect the redemption. Idaho Power will use the
remaining net proceeds to fund a portion of its capital requirements.

Financing Programs

Shelf Registrations: IDACORP has an effective registration statement that, as of the date of this report, can be used for
the issuance of up to $539 million of debt securities and common stock. Idaho Power has an effective registration
statement that, as of the date of this report, can be used for the issuance of up to $150 million of first mortgage bonds
and unsecured debt. Refer to Note 4 - “Long-Term Debt” to the condensed consolidated financial statements included in
this report for more information regarding long-term financing arrangements.

The issuance of first mortgage bonds requires that Idaho Power meet interest coverage and security provisions set
forth in the Indenture of Mortgage and Deed of Trust securing the bonds. Future issuances of first mortgage bonds are
subject to satisfaction of covenants and security provisions set forth in the Indenture of Mortgage and Deed of Trust,
market conditions, regulatory authorizations, and covenants contained in other financing agreements. The Indenture of
Mortgage and Deed of Trust limits the amount of additional first mortgage bonds that Idaho Power may issue to the
sum of (a) the principal amount of retired first mortgage bonds and (b) 60 percent of total unfunded property
additions, as defined in the Indenture of Mortgage and Deed of Trust. As of June 30, 2012, Idaho Power could issue
approximately $1.3 billion of additional first mortgage bonds based on retired first mortgage bonds and total unfunded
property additions. However, the Indenture of Mortgage and Deed of Trust further limits the maximum amount of first
mortgage bonds at any one time outstanding to $2.0 billion, and as a result the maximum amount of first mortgage
bonds Idaho Power could issue as of June 30, 2012 was limited to approximately $489 million. Idaho Power may
increase the $2.0 billion limit on the maximum amount of first mortgage bonds outstanding by filing a supplemental
indenture with the trustee as provided in the Indenture of Mortgage and Deed of Trust.
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Credit Facilities:  IDACORP and Idaho Power have $125 million and $300 million credit facilities, respectively. Each
of the credit facilities terminate on October 26, 2016, and may be used for general corporate purposes and commercial
paper back-up. IDACORP's facility permits borrowings under a revolving line of credit of up to $125 million at any
one time outstanding, including swingline loans not to exceed $15 million at any time and letters of credit not to
exceed $50 million at any time. IDACORP's facility may be increased, subject to specified conditions, to $150
million. Idaho Power's facility permits borrowings through the issuance of loans and standby letters of credit of up to
$300 million at any one time outstanding, including swingline loans not to exceed $30 million at any one time. Idaho
Power's facility may be increased, subject to specified conditions, to $450 million. Each company may request up to
two one-year extensions of the then-existing maturity date. The interest rates for any borrowings under the facilities
are based on either (1) a floating rate that is equal to the highest of the prime rate, federal funds rate plus 0.5 percent,
or LIBOR rate plus 1.0 percent, or (2) the LIBOR rate, plus, in each case, an applicable margin. The applicable margin
is based on IDACORP's or Idaho Power's, as applicable, senior unsecured long-term indebtedness credit rating by
Moody's Investors Service, Inc., Standard and Poor's Ratings Services, and Fitch Rating
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Services, Inc., as set forth on a schedule to the credit agreements. The companies also pay a facility fee based on the
respective company's credit rating for senior unsecured long-term debt securities.

Each facility contains a covenant requiring each company to maintain a leverage ratio of consolidated indebtedness to
consolidated total capitalization equal to or less than 65 percent as of the end of each fiscal quarter. In determining the
leverage ratio, “consolidated indebtedness” broadly includes all indebtedness of the respective borrower and its
subsidiaries, including, in some instances, indebtedness evidenced by certain hybrid securities (as defined in the credit
agreement). “Consolidated total capitalization” is calculated as the sum of all consolidated indebtedness, consolidated
stockholders' equity of the borrower and its subsidiaries, and the aggregate value of outstanding hybrid securities. At
June 30, 2012, the leverage ratios for IDACORP and Idaho Power were 49 percent and 50 percent, respectively.
IDACORP's and Idaho Power's ability to utilize the credit facilities is conditioned upon their continued compliance
with the leverage ratio covenants included in the credit facilities, which could limit the ability of the companies to
issue first mortgage bonds and debt securities. There are additional covenants, subject to exceptions, that prohibit
certain mergers, acquisitions, and investments, restrict the creation of certain liens, and prohibit entering into any
agreements restricting dividend payments from any material subsidiary. At June 30, 2012, IDACORP and Idaho
Power were in compliance with all facility covenants. Further, IDACORP and Idaho Power do not believe they will be
in violation or breach of its significant debt covenants during the remainder of 2012, but were circumstances to arise
that may alter that view management would take appropriate action to mitigate any such issue.

The events of default under both facilities include, without limitation, non-payment of principal, interest, or fees;
materially false representations or warranties; breach of covenants; bankruptcy or insolvency events; condemnation of
property; cross-default to certain other indebtedness; failure to pay certain judgments; change of control; failure of
IDACORP to own free and clear of liens the voting stock of Idaho Power; the occurrence of specified events or the
incurring of specified liabilities relating to benefit plans; and the incurrence of certain environmental liabilities,
subject, in certain instances, to cure periods.

Upon any event of default relating to the voluntary or involuntary bankruptcy of IDACORP or Idaho Power or the
appointment of a receiver, the obligations of the lenders to make loans under the applicable facility and to issue letters
of credit will automatically terminate and all unpaid obligations will become due and payable. Upon any other event
of default, the lenders holding greater than 50 percent of the outstanding loans or greater than 50 percent of the
aggregate commitments (required lenders) or the administrative agent with the consent of the required lenders may
terminate or suspend the obligations of the lenders to make loans under the facility and to issue letters of credit under
the facility and/or declare the obligations to be due and payable. During an event of default under the facilities, the
lenders may, at their option, increase the applicable interest rates then in effect and the letter of credit fee by 2.0
percentage points per annum. A ratings downgrade would result in an increase in the cost of borrowing, but would not
result in a default or acceleration of the debt under the facilities. However, if Idaho Power's ratings are downgraded
below investment grade, Idaho Power must extend or renew its authority for borrowings under its IPUC and OPUC
regulatory orders.

Without additional approval from the IPUC, the OPUC, and the Public Service Commission of Wyoming, the
aggregate amount of short-term borrowings by Idaho Power at any one time outstanding may not exceed $450 million.

Commercial Paper:  IDACORP and Idaho Power have commercial paper programs under which they may issue
unsecured commercial paper notes up to a maximum aggregate amount outstanding at any time not to exceed the
available capacity under their respective credit facilities, described above. IDACORP's and Idaho Power's credit
facilities are available to the companies to support borrowings under their commercial paper programs. The
commercial paper issuances are used to provide an additional financing source for the companies' short-term liquidity
needs. The maturities of the commercial paper issuances will vary, but may not exceed 270 days from the date of
issue. Individual instruments carry a fixed rate during their respective terms, although the interest rates are reflective
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Available Short-Term Liquidity:  The table below outlines available short-term borrowing liquidity as of the dates
specified.

June 30, 2012 December 31, 2011
Idaho Idaho

IDACORP(2) Power IDACORP(2) Power
Revolving credit facility $125,000 $300,000 $125,000 $300,000
Commercial paper outstanding (54,700 ) (10,000 ) (54,200 ) —
Identified for other use (1) — (24,245 ) — (24,245 )
Net balance available $70,300 $265,755 $70,800 $275,755
(1)  Port of Morrow and American Falls bonds that holders may put to Idaho Power.
(2)  Holding company only.

At July 27, 2012, IDACORP had no loans outstanding under its credit facility and $53.7 million of commercial paper
outstanding, and Idaho Power had no loans outstanding under its credit facility and $10 million of commercial paper
outstanding. The table below presents additional information about short-term commercial paper borrowing during the
three- and six-month periods ended June 30, 2012:

Three months ended Six months ended
June 30, 2012 June 30, 2012
IDACORP (1) Idaho Power IDACORP (1) Idaho Power

Commercial paper:
Period end:
Amount outstanding $54,700 $10,000 $54,700 $10,000
Weighted average interest rate 0.50 % 0.49 % 0.50 % 0.49 %
Daily average amount outstanding during the
period $58,603 $1,810 $55,251 $2,476

Weighted average interest rate during the period 0.48 % 0.54 % 0.47 % 0.46 %
Maximum month-end balance $59,300 $10,000 $61,500 $10,000

(1) Holding company only

Impact of Credit Ratings on Liquidity and Collateral Obligations

IDACORP’s and Idaho Power’s access to capital markets, including the commercial paper market, and their respective
financing costs in those markets, may depend on their respective credit ratings.  The table below outlines the ratings of
Idaho Power’s and IDACORP’s securities, and the ratings outlook, by Standard & Poor’s Ratings Services and Moody’s
Investors Service as of the date of this report.

S&P Moody’s
Idaho Idaho
Power IDACORP Power IDACORP

Corporate Credit Rating/Long-Term Issuer
Rating BBB BBB Baa 1 Baa 2

Senior Secured Debt A- None A2 None
Senior Unsecured Debt BBB None Baa 1 None
Short-Term Tax-Exempt Debt BBB/A-2 None Baa 1/ VMIG-2 None
Commercial Paper A-2 A-2 P-2 P-2
Senior Unsecured Credit Facility None None Baa 1 Baa 2
Rating Outlook Stable Stable Stable Stable
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These security ratings reflect the views of the ratings agencies.  An explanation of the significance of these ratings
may be obtained from each rating agency.  Such ratings are not a recommendation to buy, sell, or hold securities.  Any
rating can be revised upward or downward or withdrawn at any time by a rating agency if it decides that the
circumstances warrant the change.  Each rating agency has its own methodology for assigning ratings and,
accordingly, each rating should be evaluated independently of any other rating.
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Idaho Power maintains margin agreements relating to its wholesale commodity contracts that allow performance
assurance collateral to be requested of and/or posted with certain counterparties.  As of June 30, 2012, Idaho Power
had posted $1 million performance assurance collateral.  Should Idaho Power experience a reduction in its credit
rating on its unsecured debt to below investment grade Idaho Power could be subject to requests by its wholesale
counterparties to post additional performance assurance collateral, and  counterparties to derivative instruments and
other forward contracts could request immediate payment or demand immediate ongoing full daily collateralization on
derivative instruments and contracts in net liability positions.  Based upon Idaho Power’s current energy and fuel
portfolio and market conditions as of June 30, 2012, the amount of additional collateral that could be requested upon a
downgrade to below investment grade is approximately $12 million.  To minimize capital requirements, Idaho Power
actively monitors its portfolio exposure and the potential exposure to additional requests for performance assurance
collateral through sensitivity analysis.

Capital Requirements

Idaho Power's construction expenditures were $123 million and $186 million during the six months ended June 30,
2012 and 2011, respectively.  The table below presents Idaho Power's estimated cash requirements for construction,
excluding AFUDC, for 2012 through 2014 (in millions of dollars).

2012 2013-2014
Ongoing capital expenditures $200-205 $490-500
Langley Gulch Power Plant (detailed below) 30 —
Total $230-235 $490-500

Major Infrastructure Projects:

Idaho Power is engaged in the development of a number of significant projects and has entered into arrangements with
third parties concerning joint infrastructure development. The discussion below provides a summary of certain of
these projects and notable developments during the six months ended June 30, 2012 and since the discussion of these
matters included in Part II, Item 7 - “MD&A - Capital Requirements” in IDACORP's and Idaho Power's Annual Report
on Form 10-K for the year ended December 31, 2011. The discussion below should be read in conjunction with that
report.

Langley Gulch Power Plant: The Langley Gulch power plant is a natural gas-fired combined cycle combustion turbine
generating plant with a summer nameplate capacity of approximately 300 MW and a winter capacity of approximately
330 MW. Idaho Power placed the plant in service on June 29, 2012. Idaho Power incurred $395 million, including
AFUDC, of capital expenditures associated with the project from inception in 2009 through June 2012.

Boardman-to-Hemingway Line:  The Boardman-to-Hemingway line, a proposed 300-mile, 500-kV transmission
project between a station near Boardman, Oregon and the Hemingway station near Boise, Idaho, would provide
transmission service to meet needs identified in the 2011 Integrated Resource Plan (IRP) and other requests pursuant
to Idaho Power's OATT. In January 2012, Idaho Power entered into a joint funding agreement with PacifiCorp and
BPA to jointly pursue permitting of the project. The joint funding agreement provides that Idaho Power's interest in
the permitting phase of the project would be approximately 21 percent, and that during future negotiations relating to
construction of the transmission line Idaho Power would seek to retain that percentage interest in the completed
project. Idaho Power's estimated share of the cost of the permitting phase of the project is $11 million, including
AFUDC. Total cost estimates for the project are approximately $820 million, including AFUDC. This cost estimate
excludes the impacts of inflation and price changes of materials and labor resources that may occur following the date
of the estimate. Idaho Power's share of the permitting phase of the project (excluding AFUDC) is included in the
capital requirements table above. Construction costs beyond the permitting phase are not included in the table above.
Federal and state permitting continues to move forward with a draft environmental impact statement (EIS) expected to
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be issued in the first half of 2013. Idaho Power's 2011 IRP identified the need for a 2016 in-service date for the
project. However, the completion date of the project is subject to siting, permitting, regulatory approvals, in-service
date requirements of the parties electing to construct the line, the terms of any resulting joint construction agreements,
and other conditions. Based on Idaho Power's assessment of those and other factors, as of the date of this report Idaho
Power estimates that a project in-service date prior to 2018 is unlikely. Idaho Power will evaluate the impact of the
new in-service date estimate in its 2013 IRP and determine if Idaho Power needs to take additional actions to ensure
that it reliably meets load service obligations.

Gateway West Line:  Idaho Power and PacifiCorp are pursuing the joint development of the Gateway West project, a
500-kV transmission project between a station located near Douglas, Wyoming and the Hemingway station. In
January 2012, Idaho Power and PacifiCorp entered a new joint funding agreement for permitting of the project. Idaho
Power's estimated cost for the
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permitting phase of the Gateway West project is approximately $24 million, including AFUDC. As of the date of this
report, Idaho Power estimates the total cost for its share of the project (including both permitting and construction) to
be between $150 million and $300 million, including AFUDC. Idaho Power's share of the permitting phase of the
project (excluding AFUDC) is included in the capital requirements table above. Construction costs are not included in
the table above. Timing of the construction of each segment of the project is subject to siting, permitting, regulatory
approvals, in-service date requirements of the parties electing to construct the line, the terms of any resulting joint
construction agreements, and other conditions. The U.S. Bureau of Land Management's schedule provides for the
issuance of a final EIS in the fourth quarter of 2012.

Memorandum of Understanding, dated January 12, 2012, among Idaho Power, PacifiCorp, and BPA (2012 MOU):
Executed in connection with the BPA's participation in the joint funding agreement for the Boardman-to-Hemingway
line, the 2012 MOU provides that the parties will negotiate in good faith the terms of mutually satisfactory definitive
agreements that would allow BPA to meet its load service obligations in southeast Idaho. It provides that the parties
will explore opportunities to establish eastern Idaho load service from the Hemingway substation in exchange for
similar service from the Federal Columbia River Transmission System. The 2012 MOU outlines at least two potential
alternatives for further negotiation, including a network service option and an asset ownership rights option on the
parties' transmission systems. Any party may terminate the 2012 MOU at any time, without penalty, and the 2012
MOU automatically expires on December 31, 2014.

AMI/Smart Grid and American Recovery and Reinvestment Act of 2009 (ARRA): The advanced metering
infrastructure project provides the means to automatically retrieve energy consumption information, eliminating
manual meter reading expense. In December 2011, Idaho Power completed the installation of its advanced metering
technology at a cost of $71.8 million. Under the ARRA, Idaho Power was awarded a grant of $47 million from the
DOE. The grant was signed by the DOE in April 2010 and applies to project costs, including those associated with the
AMI project, incurred beginning in August 2009 for a three-year term. As of June 30, 2012, Idaho Power had invoiced
approximately $37.2 million to the DOE, of which $36.9 million had been received, and expects to continue billing
and collecting monthly over the remaining term of the award. The costs to be reimbursed by the grant are not included
in the Capital Requirements table above.

Changes to Capital Project Mix: At times, Idaho Power may seek to accelerate, scale back, modify, or eliminate
projects, or seek alternative projects, to accommodate anticipated resource needs and to help ensure its ability to
provide reliable electric service and meet load and transmission capacity obligations. Scaling back or eliminating a
project due to regulatory challenges or other factors influencing the feasibility of a project may result in Idaho Power
pursuing one or more separate, more costly projects. For instance, if Idaho Power were unable to develop transmission
infrastructure necessary to serve loads, it may be required to develop additional generation facilities within areas
where Idaho Power has available transmission capacity. Idaho Power's IRP seeks to address these potential
alternatives and their associated risks and costs.

Defined Benefit Pension Plan Contribution: During the first quarter of 2012, Idaho Power contributed $34 million to
its defined benefit pension plan. Idaho Power contributed $18.5 million to its defined benefit pension plan in 2011 and
$60 million in 2010. As reported in more detail in IDACORP's and Idaho Power's Annual Report on Form 10-K for
the year ended December 31, 2011, Idaho Power expects to make additional significant cash contributions to its
defined benefit pension plan in coming years. Idaho Power is evaluating the potential impact of recently approved
federal legislation that may alter the timing and amount of future contributions to the defined benefit pension plan.
The legislation, signed into law in July 2012, provides a smoothing mechanism applicable to the calculation of plan
minimum contributions, and is expected to reduce minimum amounts required to be contributed to the plan in at least
the next few years. The partial funding relief may be applied to 2012 contributions but is automatically effective for
all contributions beginning in 2013. In May 2011, the IPUC authorized Idaho Power to increase its annual recovery
and amortization of deferred pension costs from $5.4 million to $17.1 million. The primary impact of pension

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 155



contributions is on cash flows.

Contractual Obligations

IDACORP's and Idaho Power's contractual obligations, outside of the ordinary course of business, have not changed
materially from the amounts disclosed in their Annual Report on Form 10-K for the year ended December 31, 2011,
except as follows:

•
three power purchase agreements were terminated due to an uncured breach by the respective counterparties, which
reduced Idaho Power's contractual payment obligations by approximately $217 million over the 15-year to 25-year
life of the contracts; and

•
Idaho Power issued $150 million of first mortgage bonds, medium-term notes (long-term indebtedness), using a
portion of the net proceeds from that issuance to redeem prior to maturity $100 million of outstanding first mortgage
bonds, medium-term notes due November 2012.
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Dividends

The amount and timing of dividends paid on IDACORP’s common stock are within the discretion of IDACORP’s board
of directors.  IDACORP's board of directors reviews the dividend rate periodically to determine its appropriateness in
light of IDACORP’s current and long-term financial position and results of operations, capital requirements, rating
agency requirements, contractual and regulatory restrictions, legislative and regulatory developments affecting the
electric utility industry in general and Idaho Power in particular, competitive conditions, and any other factors the
board of directors deems relevant.  The ability of IDACORP to pay dividends on its common stock is dependent upon
dividends paid to it by its subsidiaries, primarily Idaho Power. IDACORP has a dividend policy that provides for a
target long-term dividend payout ratio of between 50 and 60 percent of sustainable IDACORP earnings, with the
flexibility to achieve that payout ratio over time and to adjust the payout ratio or to deviate from the target payout ratio
from time to time based on the various factors that drive the IDACORP board of directors' dividend decisions.
Notwithstanding the dividend policy adopted by the IDACORP board of directors, the dividends IDACORP pays
remain in the discretion of the board of directors who, when evaluating the dividend amount, will continue to take into
account the foregoing factors, among others. On January 19, 2012, IDACORP's board of directors voted to increase
the quarterly dividend, commencing with the dividend paid on February 29, 2012, to $0.33 per share of IDACORP
common stock, from the prior quarterly dividend amount of $0.30 per share of IDACORP common stock. For
additional information relating to IDACORP and Idaho Power dividends, including additional restrictions on
IDACORP’s and Idaho Power’s payment of dividends, see Note 6 – “Common Stock” to the condensed consolidated
financial statements included in this report.

Contingencies and Proceedings

IDACORP and Idaho Power are involved in a number of litigation, alternative dispute resolution, and administrative
proceedings, and are subject to claims and legal actions arising in the ordinary course of business, that could affect
their future results of operations and financial condition. Certain legal proceedings to which IDACORP or Idaho
Power are parties or are otherwise involved are described in Note 9 - "Contingencies" to the condensed consolidated
financial statements included in this report. Except where noted in Note 9, in many instances IDACORP and Idaho
Power are unable to predict the outcomes of the matters or estimate the impact the proceedings may have on their
financial positions, results of operations, or cash flows.

Idaho Power is also actively monitoring various environmental regulations that may have a significant impact on its
future operations. Given uncertainties regarding the outcome, timing, and compliance plans for these environmental
matters, Idaho Power is unable to determine the financial impact of these regulations, but does believe that future
capital investment for infrastructure and modifications to its electric generating facilities to comply with these
regulations could be significant.

Off-Balance Sheet Arrangements

IDACORP’s and Idaho Power’s off-balance sheet arrangements have not changed materially from those reported in
MD&A in IDACORP's and Idaho Power's Annual Report on Form 10-K for the year ended December 31, 2011.

Impact of the Dodd-Frank Wall Street Reform and Consumer Protection Act

The Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act) was enacted into law in July
2010. The Dodd-Frank Act establishes regulatory jurisdiction by the Commodity Futures Trading Commission
(CFTC) and the SEC for certain swaps (which include a variety of derivative instruments) and the users of such
swaps, and directed the CFTC and SEC to promulgate rules implementing a number of provisions of the Dodd-Frank
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Act. Under rules adopted pursuant to the Dodd-Frank Act, entities designated as "swap dealers" or "major swap
participants" are subject to specified margin, collateral, mandatory exchange clearing, and reporting obligations. In
April 2012, the SEC and the CFTC issued a joint final rule defining the terms "swap dealer" and "major swap
participant." Based on the proposed definitions and a de minimis exception included in the rule, Idaho Power has
determined that it is unlikely to be classified as either a swap dealer or a major swap participant, thus exempting Idaho
Power from certain of the margin and collateral requirements, and imposing a lessened reporting burden. However,
notwithstanding levels of margin required by regulation, Idaho Power expects that entities classified as swap dealers
or major swap participants will pass along their increased margin costs through higher prices and reductions in
thresholds for posting collateral. Further, while Idaho Power believes that it is a non-financial end user for purposes of
the Dodd-Frank Act (i.e., a non-financial entity that engages in swaps to hedge or mitigate commercial risk) that may
rely upon an exemption from mandatory exchange clearing obligations contained in the rules, provided it satisfies
specified conditions, Idaho Power expects that the cost of entering into non-cleared swaps may increase and that
required margin levels may be higher. While Idaho Power is not yet able to determine the financial and operational
impact that the Dodd-Frank Act will have on its swap and derivative transactions and programs, the company
preliminarily predicts that the impact will not be significant.
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REGULATORY MATTERS

Introduction

As a regulated utility, many of Idaho Power's fundamental business decisions are subject to the approval of
governmental agencies. Idaho Power is under the retail jurisdiction (as to rates, service, accounting, and other general
matters of utility operation) of the IPUC and the OPUC, which determine the rates that Idaho Power charges to its
general business customers.  Idaho Power is also under the regulatory jurisdiction of the IPUC, the OPUC, and the
Public Service Commission of Wyoming as to the issuance of debt and equity securities.  Also, as a public utility
under the Federal Power Act, Idaho Power has authority to charge market-based rates for wholesale energy sales
under its FERC tariff and to provide transmission services under its OATT.  Idaho Power uses general rate cases, cost
adjustment mechanisms, and subject-specific filings to recover its costs of providing service and the costs of its
energy efficiency and demand-side resources programs, seeking to earn a return on investment where permitted by
regulators. Idaho Power remains focused on communicating with regulators the necessity of investments to better
serve its customers, the prudence of the costs incurred, and the importance of a reasonable return on investment for
IDACORP's shareholders.

Idaho Power's need for rate relief and the development of rate case plans takes into consideration short-term and
long-term needs, as well as specific factors that can affect the timing of rate filings. Such factors include, among other
things, in-service dates of major capital investments and the timing of changes in major revenue and expense items.
Idaho Power filed general rate cases in Idaho and Oregon during 2011, as well as a single-issue rate case for the
Langley Gulch power plant in Idaho and Oregon in 2012. Idaho Power will continue to assess its need for general rate
relief in consideration of the factors described above. Between general rate cases, Idaho Power relies upon power cost
adjustment mechanisms, riders, and other mechanisms to reduce regulatory lag, which refers to the period of time
between making an investment or incurring an expense and earning a return and recovering that investment or
expense. Management's focus on constructive regulatory outcomes in 2011 and 2012 has been targeted largely at
eliminating that regulatory lag.

In addition to the discussion below, which includes notable regulatory developments since the discussion of these
matters in Item 7 - MD&A and in Note 3 - "Regulatory Matters" in IDACORP's and Idaho Power's Annual Report on
Form 10-K for the year ended December 31, 2011, refer to Note 3 - “Regulatory Matters” to the condensed consolidated
financial statements included in this report for additional information and updates relating to Idaho Power's regulatory
matters and recent regulatory filings and orders.

Recent Regulatory Developments

Regulatory developments involving the rates that Idaho Power charges its retail customers have been described in
Note 3 - "Regulatory Matters" to the condensed consolidated financial statements included in this report, as well as in
IDACORP's and Idaho Power's Annual Report on Form 10-K, as noted above. A summary of certain of these
developments is included below.

•

Idaho General Rate Case Settlement: In December 2011, the IPUC approved a settlement stipulation in Idaho Power's
general rate case, which provided for a 7.86 percent authorized rate of return on an Idaho-jurisdictional rate base of
approximately $2.36 billion. The approved settlement stipulation resulted in a 4.07 percent, or $34.0 million, overall
increase in Idaho Power's annual Idaho jurisdictional base rate revenues. New rates in conformity with the settlement
became effective on January 1, 2012.

•
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ADITC and Revenue Sharing Mechanism: In December 2011, the IPUC issued an order, separate from the
then-pending Idaho general rate case proceeding, approving a settlement stipulation that provides as follows:

◦

if Idaho Power's actual Idaho ROE for 2012, 2013, or 2014 is less than 9.5 percent, then Idaho Power may amortize
additional ADITC to help achieve a minimum 9.5 percent Idaho ROE in the applicable year. Idaho Power would be
permitted to amortize additional ADITC in an aggregate amount up to $45 million over the three-year period, but
could use no more than $25 million in 2012;

◦
if Idaho Power's actual Idaho ROE for 2012, 2013, or 2014 exceeds 10.0 percent, the amount of Idaho Power's Idaho
jurisdictional earnings exceeding a 10.0 percent, but less than a 10.5 percent, Idaho ROE for the applicable year
would be shared equally between Idaho Power and its Idaho customers; and
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◦
if Idaho Power's actual Idaho ROE for 2012, 2013, or 2014 exceeds 10.5 percent, the amount of Idaho Power's Idaho
jurisdictional earnings exceeding a 10.5 percent Idaho ROE for the applicable year would be allocated 75 percent to
benefit Idaho customer rates through an offset in the pension balancing account and 25 percent to Idaho Power.
The settlement stipulation provides that the Idaho ROE thresholds (9.5 percent, 10.0 percent, and 10.5 percent) will be
automatically adjusted prospectively in the event the IPUC approves a change to Idaho Power's authorized return on
equity as part of a general rate case proceeding seeking a rate change effective prior to January 1, 2015. While its
conclusion may change based on a number of factors, as of the date of this report Idaho Power does not anticipate the
need to amortize additional ADITC in 2012.

•

Langley Gulch Power Plant Filings: On June 29, 2012, the IPUC issued an order approving a $58.1 million increase in
annual Idaho-jurisdiction base rates, effective July 1, 2012, for recovery of Idaho Power's investment in the Langley
Gulch power plant and associated costs. Proceedings before the OPUC remain pending, with a decision expected by
January 2013. The plant became commercially available on June 29, 2012.

•

Power Cost Adjustment Filing - Idaho: On April 13, 2012, Idaho Power made its annual PCA filing with the IPUC,
requesting a $43 million increase to Idaho PCA rates, effective for the period from June 1, 2012 to May 31, 2013. The
requested increase reflects increased projected power supply costs relative to the prior PCA year, due largely to an
increase in mandated purchases of higher-cost, intermittent power under PURPA power purchase contracts. The IPUC
issued an order on May 31, 2012 approving Idaho Power's application as filed. Previous annual PCA orders have
resulted in a $40.4 million Idaho PCA rate decrease, effective June 1, 2011, and a $146.9 million Idaho PCA rate
decrease, effective June 1, 2010. These prior PCA rate decreases were offset by increases in power supply costs in
base rates and deferrals and amortization under the Idaho PCA mechanism, resulting in a relatively small impact on
earnings.   

•

Idaho Fixed Cost Adjustment Filing:  The fixed cost adjustment (FCA) is designed to remove Idaho Power’s
disincentive to invest in energy efficiency programs by separating (or decoupling) the recovery of fixed costs from the
variable kilowatt-hour charge and linking it instead to a set amount per customer.  While the FCA was initially a pilot
program, in March 2012 the IPUC issued an order approving the FCA as permanent, but directed Idaho Power to file
with the IPUC a proposal to adjust the FCA to address specified factors. Those proceedings are ongoing. On May 8,
2012, the IPUC issued an order approving Idaho Power's application for a $1.2 million increase in FCA rates for the
period from June 1, 2012 to May 31, 2013.

•
Idaho Non-AMI Meter Depreciation:  On April 27, 2012, the IPUC approved Idaho Power's February 2012
application requesting approval of a $10.6 million decrease in rates for specified customer classes, effective June 1,
2012, as a result of the removal of accelerated depreciation expense associated with non-AMI metering equipment.

•

Oregon General Rate Case Settlement: On February 23, 2012, the OPUC approved a settlement stipulation in Idaho
Power's Oregon general rate case. The settlement stipulation provides for a $1.8 million base rate increase, a return on
equity of 9.9 percent, and an overall rate of return of 7.757 percent in the Oregon jurisdiction. New rates in
conformity with the settlement stipulation went into effect on March 1, 2012. The OPUC is conducting a second
phase of the proceedings to address the prudence of Idaho Power's pollution control investments at the Jim Bridger
coal-fired power plant.
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The table below includes summary information on notable regulatory proceedings completed or in process during
2012, including matters discussed above, in Note 3 - "Regulatory Matters" to the condensed consolidated financial
statements included in this report, or in IDACORP's and Idaho Power's Annual Report on Form 10-K for the year
ended December 31, 2011.

Description Effective Date
Estimated Annual
Rate Impact
(millions)(1)

Idaho:
Langley Gulch power plant 7/1/2012 $58.1
Power cost adjustment (2) 6/1/2012 43.0
2011 general rate case settlement 1/1/2012 34.0
Boardman power plant cost recovery 6/1/2012 1.5
Fixed cost adjustment (2) 6/1/2012 1.2
Revenue sharing pursuant to January 2010 settlement agreement (2) 6/1/2012 (27.1 )
Depreciation rate for non-AMI meters 6/1/2012 (10.6 )
Depreciation update (other than non-AMI meters and Boardman plant) 6/1/2012 (1.3 )
Oregon:
Langley Gulch power plant (3) 3.0
Oregon general rate case settlement 3/1/2012 1.8
Oregon annual power cost update (2) 6/1/2012 1.8

(1)   The annual amount collected in rates is typically not recovered on a linear basis (i.e., 1/12th per month), and is
instead recovered through Idaho Power's tiered rate structure, described above in this MD&A. Under a tiered rate
structure, Idaho Power generally records revenues disproportionately during higher-load periods.

(2)

The $43.0 million rate increase for the Idaho power cost adjustment, $1.2 million rate increase for the fixed cost
adjustment, and $27.1 million rate decrease resulting from revenue sharing pursuant to the January 2010 settlement
agreement are applicable only for the period from June 1, 2012 to May 31, 2013. Similarly, a portion of the $1.8
million rate increase from the Oregon annual power cost update is applicable only for a one-year period.

(3) Idaho Power's filing requested a 7/1/2012 effective date in Oregon. However, based on the status of this filing and a
procedural schedule established by the OPUC, Idaho Power anticipates an order from the OPUC by January 2013,
with rates effective March 2013.

Change in Deferred Net Power Supply Costs

Deferred power supply costs represent certain differences between Idaho Power's actual net power supply costs and
the costs included in its retail rates, the latter being based on annual estimates of power supply costs. Deferred power
supply costs are recorded on the balance sheets for future recovery or refund through customer rates. The table below
summarizes the change in deferred net power supply costs during the six months ended June 30, 2012.

Idaho Oregon(1) Total
Balance at December 31, 2011 $(13,121 ) $8,490 $(4,631 )
Current period net power supply costs (deferred) accrued (10,610 ) 1,523 (9,087 )
Revenue sharing liability applied to PCA true-up mechanism (27,201 ) — (27,201 )
Prior amounts returned (recovered) through rates 6,284 (1,057 ) 5,227
SO2 allowance and renewable energy certificate (REC) sales (2,076 ) (103 ) (2,179 )
Interest and other (162 ) 355 193
Balance at June 30, 2012 $(46,886 ) $9,208 $(37,678 )
(1)  Oregon power supply cost deferrals are subject to a statute that specifically limits rate amortizations of deferred
costs to six percent of gross Oregon revenue per year (approximately $2 million).  Deferrals are amortized
sequentially.

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 162



PURPA Power Purchases - Challenges and Proceedings

Pursuant to the requirements of Section 210 of PURPA, the IPUC and OPUC have each issued orders and rules
regulating Idaho Power's purchase of power from CSPP facilities.  A key component of the PURPA power purchase
contracts is the energy price contained within the agreements.  Regulatory-mandated execution of PURPA agreements
at times results in Idaho Power
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acquiring energy it cannot use or does not need to serve loads, and at above wholesale market prices.  Substantially all
PURPA power purchase costs are recovered through base rates and Idaho Power's power supply cost mechanisms, and
thus the primary impact of the PURPA agreements is on customer rates.  In addition to increasing power purchase
costs, integration of intermittent, non-dispatchable resources (such as wind power) into Idaho Power's portfolio creates
a number of complex operational risks and challenges.

Idaho Power remains engaged in proceedings at the IPUC and OPUC relating to the determination of appropriate
power purchase prices and other terms of PURPA power purchase agreements. Idaho Power is also engaged in
proceedings at the FERC relating to its obligations under PURPA power purchase agreements. On January 31, 2012,
Idaho Power submitted written testimony in its PURPA proceedings before the IPUC, in support of its request that the
IPUC (a) change the methodology used to establish power purchase prices for PURPA projects, (b) reduce the
maximum authorized PURPA power purchase agreement term from the existing 20 years to a maximum of 5 years,
and (c) authorize a curtailment strategy that would allow Idaho Power to optimize use of its cost-effective resources.
Separately, on March 12, 2012, Idaho Power filed an application with the IPUC seeking a temporary stay of its
obligation to enter into new PURPA power purchase agreements. While the IPUC denied Idaho Power's request for a
stay in a March 22, 2012 order, the IPUC's order provided that the PURPA pricing methodologies in effect as of that
date do not produce rates that are just and reasonable or in the public interest. As a result, the IPUC's order further
provided that the IPUC would individually evaluate all contracts for PURPA projects over 100 kW entered into by
Idaho Power and presented to the IPUC for approval, noting that FERC regulations require that the purchase price be
just and reasonable to customers and in the public interest. Hearings in the IPUC proceedings are scheduled to be held
during August 2012. Similar proceedings at the OPUC are also ongoing.

Developments with Large Industrial Customer

In March 2009, the IPUC approved a September 2008 electric service agreement between Idaho Power and Hoku
Materials, Inc. (Hoku), to provide electric service to Hoku’s polysilicon production facility then under construction in
Idaho.  The initial term of the agreement was four years beginning December 1, 2009, with a maximum demand
obligation during the initial term of 82 MW.  In connection with an overdue invoice for electric service, in February
2012 Idaho Power, Hoku, and the IPUC Staff filed with the IPUC a settlement stipulation to amend the electric service
agreement, and on March 15, 2012, the IPUC approved the stipulation. The stipulation revised the contract to provide
for a minimum monthly charge of $0.8 million (compared to the prior minimum monthly charge of approximately $2
million) from January 2012 to July 2013 and the establishment of a balancing mechanism that would track and accrue
(up to a maximum balance of approximately $16.5 million) on a monthly basis the difference between (a) the first
block minimum energy charges (excluding demand charges) under the existing agreement and (b) the modified
minimum billed energy charge (excluding demand charges) under the settlement stipulation. The stipulation provided
that in January 2014, Idaho Power would begin invoicing Hoku for, in addition to applicable demand and energy
charges, recovery of the deferred amount over a 12-month period, one-twelfth per month. Further, the stipulation
provided that Hoku would pay to Idaho Power $2.0 million upon IPUC approval of the stipulation out of existing
funds on deposit with Idaho Power, and $0.1 million per month in cash for 18 months commencing with its January
2012 invoice. The stipulation also extended the term of the electric service agreement through December 1, 2014.
During the final year of the agreement, the stipulation provided that Hoku would pay embedded-cost based rates for
service.

As a result of Hoku's failure to remain timely in payments under the revised agreement, Idaho Power terminated its
provision of electric service under the revised agreement in May 2012. Idaho Power applied the remaining $2 million
deposit to Hoku's April, May, and June 2012 invoices under the revised agreement and has fully exhausted the deposit
required by the revised agreement. For full year 2012 and prior to termination of service, Idaho Power had anticipated
contract payments of $5.4 million that are unaffected by the PCA mechanism and $6.8 million of revenues that are
affected by and flow through the PCA mechanism, for a total of $12.2 million. Assuming that Hoku does not perform
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its obligations under the revised agreement during the remainder of 2012, Idaho Power estimates that it will now only
recognize $3.8 million of full year 2012 revenues that are unaffected by the PCA mechanism and $2.8 million of
revenues that are affected by and flow through the PCA mechanism, for a total of $6.6 million for full year 2012. The
ultimate impact of non-payment and associated decreases in revenue on 2012 net income would be tempered by a
decrease in costs Idaho Power may have incurred in connection with the provision of service to Hoku and the impact
of the PCA mechanism, likely resulting in a relatively small impact on full year net income. The net impact on net
income may also be tempered by Idaho Power's ability to amortize additional ADITCs under the settlement stipulation
approved by the IPUC in December 2011, described above, depending on whether the earnings impact of Hoku's
nonperformance contributes to an Idaho ROE of less than 9.5 percent in 2012. As of the date of this report, Idaho
Power is evaluating its legal remedies and course of action for potential damages resulting from Hoku's breach of the
revised agreement.
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2011 Integrated Resource Plan - Oregon Acknowledgment

On May 21, 2012, the OPUC acknowledged Idaho Power's 2011 IRP, with conditions and exceptions. The OPUC
directed Idaho Power to, among other things, include in its next IRP update an evaluation of environmental
compliance costs for existing coal-fired plants. Idaho Power was directed to investigate whether there is "flexibility in
the emerging environmental regulations" that would allow Idaho Power to "avoid early compliance costs by offering
to shut down individual units prior to the end of their useful lives." The order also directed Idaho Power to conduct
further plant-specific analysis to determine whether this trade-off would be in the ratepayers' interest.

Hydroelectric Projects - Relicensing and Upgrades

Costs for the relicensing of Idaho Power's hydroelectric projects are recorded in construction work in progress until
new multi-year licenses are issued by the FERC, at which time the charges are transferred to electric plant in service.
Relicensing costs and costs related to new licenses will be submitted to regulators for recovery through the ratemaking
process. Relicensing costs of $153 million and $5 million for the HCC and Swan Falls project (SFP), respectively,
were included in construction work in progress at June 30, 2012. As of the date of this report, the IPUC authorizes
Idaho Power to include in its Idaho jurisdiction rates approximately $6.5 million annually ($10.7 million grossed up
for income taxes) of AFUDC relating to the HCC relicensing project, and collecting these amounts will reduce the
relicensing amount submitted to regulators for recovery through the ratemaking process.

Item 7 - MD&A - "Regulatory Matters" in IDACORP's and Idaho Power's Annual Report on Form 10-K for the year
ended December 31, 2011 contains a discussion of the status of relicensing efforts and other projects for the HCC,
SFP, and Shoshone Falls facility. Set forth below is an update on the status of those projects relative to that prior
discussion.

Swan Falls Project - Idaho Power is currently operating the SFP under an annual license while its application for a
multi-year license is pending before the FERC. As of the date of this report, Idaho Power expects the FERC to issue a
new license for the SFP in the third quarter of 2012, with a license term of between 30 and 50 years.

Shoshone Falls Expansion - On July 1, 2010, the FERC amended the license for the Shoshone Falls project to expand
its generating capacity from 12.5 MW to approximately 61 MW.  The amended license has an expiration date of 2034,
but provides that the license will be extended to 2044 following completion of the proposed generation capacity
expansion project.  On May 1, 2012, FERC granted Idaho Power a two-year schedule extension to complete
construction of the expansion. As a result, the new deadline for construction completion is July 1, 2017. Subject to the
outcome of additional cost studies and analysis and the results of further engineering and design work, Idaho Power
has tentatively determined to proceed with the expansion project. To mitigate the regulatory risk associated with the
project, at least in part, Idaho Power plans to seek regulatory support for cost recovery from the IPUC and OPUC
prior to commencement of construction.

ENVIRONMENTAL MATTERS

Overview

Idaho Power is subject to a broad range of federal, state, regional, and local laws and regulations designed to protect,
restore, and enhance the environment.  Current and pending environmental legislation relates to, among other items,
climate change, greenhouse gas emissions and air quality, renewable energy standards, mercury and other emissions,
hazardous wastes, and polychlorinated biphenyls.  In addition to imposing continuing compliance obligations and
associated costs, these laws and regulations provide authority to levy substantial penalties for noncompliance
including fines, injunctive relief, and other sanctions. These laws and regulations are administered by the U.S.
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Environmental Protection Agency (EPA) and state and local agencies. All such laws and regulations are subject to a
range of interpretation, which may ultimately need to be resolved by the courts.  Current and future environmental
laws and regulations may increase the cost of operating power generation plants and constructing new facilities,
require that Idaho Power install additional pollution control devices at existing generating plants, or result in Idaho
Power discontinuing operation of certain power generation plants.  Environmental regulation continues to impact
Idaho Power's operations due to the substantial cost of installation and operation of equipment and facilities required
for compliance with such regulations, and the modification of system operations to accommodate such regulations. 

Further, the FERC licenses issued for Idaho Power's hydroelectric generating plants impose numerous environmental
requirements, such as aeration of water discharged through turbines to meet dissolved gas and temperature standards
in the tail waters downstream from the plants.  Idaho Power monitors these issues and reports the results to the
appropriate regulatory agencies.  Also, Idaho Power co-owns three coal-fired power plants and owns three natural
gas-fired combustion turbine power plants that are subject to a broad range of environmental requirements, including
air quality regulation.  These regulations could
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affect IDACORP's and Idaho Power's results of operations and financial condition if the costs associated with these
environmental requirements cannot be fully recovered in rates on a timely basis or at all.

Included below is a summary of notable developments in environmental, climate change, sustainability, and related
issues impacting Idaho Power since the discussion of these and other matters included in Part II, Item 7 - “MD&A -
Environmental Issues” and “MD&A - Liquidity and Capital Resources - Capital Requirements - Environmental
Regulation Costs” in IDACORP's and Idaho Power's Annual Report on Form 10-K for the year ended December 31,
2011.

Environmental Regulation

Final Utility MACT Rule: In April 2010, the U.S. District Court for the District of Columbia approved, by consent
decree, a timetable that would require the EPA to finalize a standard to control mercury emissions from coal-fired
power plants by November 2011.  In March 2011, the EPA released the proposed Utility Maximum Achievable
Control Technology (MACT) rule to control emissions of mercury and other hazardous air pollutants (HAPs) from
coal- and oil-fired electric utility steam generating units (EGUs) under the federal Clean Air Act (CAA). In the same
notice, the EPA further proposed to revise the new source performance standards (NSPS) for fossil fuel-fired EGUs.
Both the proposed HAPs regulation and the associated NSPS revisions were finalized on February 16, 2012. The
regulation imposes maximum achievable control technology and NSPS on all coal-fired EGUs and replaces the former
Clean Air Mercury Rule. Specifically, the regulation sets numeric emission limitations on coal-fired EGUs for total
particulate matter (a surrogate for non-mercury HAPs), hydrogen chloride, and mercury. In addition, the regulation
imposes a work practice standard for organic HAPs, including dioxins and furans. For the revised NSPS, for EGUs
commencing construction of a new source after publication of the final rule, the EPA has established amended
emission limitations for particulate matter, sulfur dioxide, and nitrogen oxides. Mercury continuous emission
monitoring systems have been installed on all of the coal-fired units at the Jim Bridger, Boardman, and Valmy
generating plants.  However, Idaho Power is reviewing the final rule and is in the process of determining how these
regulations will impact the Bridger, Boardman, and Valmy generating plants, including whether those coal-fired
plants can meet the HAPs limits with current and planned control technologies. The compliance deadline for the new
MACT rules could be as early as 2015, though the current federal Administration has suggested that a one-year
extension may be available for utilities where justified.

National Ambient Air Quality Standards (NAAQS) for NOx:  In February 2010, the EPA revised the NAAQS for
NO2, establishing a one-hour standard at a level of 100 parts per billion. In connection with the new NAAQS, in
February 2012 the EPA issued a final rule designating all of the counties in Idaho, Nevada, Oregon, and Wyoming
where Idaho Power owns or has an interest in a natural gas or coal-fired power plant as “unclassifiable/attainment” for
NO2. The EPA indicated it will review the designations after 2015, when three years of air quality monitoring data are
available, and may formally designate the counties as attainment or non-attainment for NO2. A designation of
non-attainment may increase the likelihood that Idaho Power would be required to install costly pollution control
technology at one or more of its plants. As the designations have not yet been finalized, as of the date of this report
Idaho Power is unable to predict the impact of the NAAQS for NO2 on its operations. However, the costs of
installation and implementation of any additional pollution reduction technology could be substantial.

NAAQS for Particulate Matter:  On June 29, 2012, the EPA published proposed revisions to the primary and
secondary NAAQS for fine particular matter (PM2.5). The EPA also proposed revisions to the prevention of significant
deterioration permitting program with respect to the proposed NAAQS revisions. The EPA plans to finalize the air
quality standards by December 2012. The EPA's proposed primary standard for fine particles was between 12 and 13
micrograms per cubic meter (µg/m3), calculated as a three-year average. The EPA proposed to retain the exiting
24-hour primary standard for fine particulate matter at 35 µg/m3. The EPA proposed to remain unchanged the
secondary standards for PM2.5 and would be identical to the primary standards. Once finalized, the revisions to the
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NAAQS would trigger a process under which states will make recommendation to the EPA regarding designations of
attainment or non-attainment. States also will be required to review, modify, and supplement their existing state
implementation plans (SIP), which could require the installation of additional controls and requirements for Idaho
Power's coal-fired generation plants, depending on the level ultimately finalized. The revised NAAQS would also
have an impact on the applicable air permitting requirements for new and modified facilities. The EPA has stated that
it plans to issue nonattainment designations by late 2014, with states having until 2020 to comply with the standards.
As applicable rules have not yet been finalized and adopted, as of the date of this report Idaho Power is unable to
predict the potential financial or operational impact of the proposed NAAQS for fine particulate matter.

NSPS for Greenhouse Gas Emissions for New EGUs:  In March 2012, the EPA proposed NSPS limiting CO2
emissions from new fossil fuel-fired power plants. The proposed requirements, which are limited to new sources,
would require new fossil fuel-fired EGUs greater than 25 MW to meet an output-based standard of 1,000 pounds of
CO2 per MWh. The EPA did not propose standards of performance for existing EGUs whose CO2 emissions increase
as a result of installation of pollution
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controls for conventional pollutants. While Idaho Power does not expect the new NSPS to impact its existing
generation facilities, the new rules, if enacted, would impact the cost effectiveness of developing new EGUs. The
Langley Gulch natural gas-fired power plant, which became commercially available in June 2012, was designed to
meet the new NSPS.

Clean Air Act - Regional Haze Rules: In accordance with federal regional haze rules under the CAA, coal-fired utility
boilers are subject to regional haze - best available retrofit technology (RH BART) if they were built between 1962
and 1977 and affect any Class I areas. This includes all four units at the Jim Bridger plant and the Boardman plant.
Under the CAA, states are required to develop a SIP to meet various air quality requirements and submit them to the
EPA for approval. The CAA provides that if the EPA deems a SIP submittal to be incomplete or "unapprovable," then
the EPA will promulgate a federal implementation plan (FIP) to fill the deemed regulatory gap. In May 2012, the EPA
proposed to partially reject Wyoming's regional haze SIP, submitted in January 2011, for NOx reduction at the Jim
Bridger plant, instead proposing to substitute the EPA's own RH BART determination and FIP. The EPA's primary
proposal would result in an acceleration of the installation of selective catalytic reduction (SCR) additions at Bridger
Units 1 and 2 to within five years after the FIP, or a SIP revised to be consistent with the proposed FIP, is adopted by
the EPA. The EPA has stated that it plans to adopt the FIP, or approve the revised Wyoming SIP, by late 2012. The
EPA recognized that this accelerated schedule may create a hardship for the owners of the Jim Bridger plant,
including Idaho Power and its customers, and has requested the submission of comments on whether the Wyoming
schedule that would not require installation of the SCR on Bridger Units 1 and 2 until 2021 and 2022, respectively, is
more appropriate.

Endangered Species

Endangered Species Act -- Bliss and Lower Salmon Falls Projects:  As part of a settlement agreement for the current
license, Idaho Power has finalized a snail protection plan for the Bliss and Lower Salmon Falls projects in cooperation
with the U.S. Fish and Wildlife Service (USFWS).  Idaho Power has filed applications with the FERC to amend the
licenses for the projects that will maintain operating flexibility at both projects for the remainder of their licenses. The
FERC requested formal consultation with the USFWS regarding the license amendments in July 2012. The ESA
Section 7 consultation will include two listed snails, the Bliss Rapids snail and the Snake River physa snail. Idaho
Power has been working closely with USFWS to develop the necessary biological information for timely completion
of the consultation.

Renewable Energy Contracts and Credits

CSPP Contracts: Idaho Power purchases wind power from both CSPP and non-CSPP facilities, including its largest
non-CSPP wind power project -- the Elkhorn Valley wind project with a 101 MW nameplate capacity. As of June 30,
2012, Idaho Power had contracts to purchase energy from 20 on-line CSPP wind power projects with a combined
nameplate rating of 398 MW.  At that date, Idaho Power also had signed, public utility commission-approved
contracts to purchase energy from an additional 13 CSPP wind projects with a combined nameplate rating of 294
MW.  These projects are expected to be on-line between mid-2012 and the end of 2013.  In addition to its power
purchase arrangements with wind power generators, Idaho Power has contracts for the purchase of power from other
renewable generation sources, such as biomass, solar, and small hydroelectric projects. As of June 30, 2012, Idaho
Power had 20 MW of solar power generation under contract for purchase. As of June 30, 2012, Idaho Power had the
number and nameplate capacity of signed CSPP-related agreements with terms ranging from one to 35 years set forth
in the table below. 

Status Number of CSPP
Contracts

Nameplate Capacity
(MW)

On-line as of June 30, 2012 96 606
Contracted and projected to come on-line by year-end 2014 21 370
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Total 117 976

The majority of new facilities set forth in the table will be wind resources that will generate on an intermittent basis.

REC Sales:  Pursuant to an IPUC order, Idaho Power is selling its near-term RECs and returning to Idaho customers
their share (shared 95 percent with customers in the Idaho jurisdiction) of those proceeds through the PCA. Idaho
Power filed a REC Management Plan with the IPUC in December 2009 to address its treatment of future RECs. 
Under the REC Management Plan, Idaho Power is selling its near-term RECs while continuing to acquire and hold
long-term contractual rights to own RECs for use in meeting future renewable portfolio standards.  For the six months
ended June 30, 2012 and 2011, Idaho Power's REC sales were approximately $2 million and $4 million, respectively.
Ordinarily, Idaho Power does not receive the RECs associated with PURPA projects. However, Idaho Power is
engaged in proceedings at the IPUC relating to ownership of RECs associated with PURPA projects.
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OTHER MATTERS

Critical Accounting Policies and Estimates

IDACORP’s and Idaho Power’s discussion and analysis of their financial condition and results of operations are based
upon their condensed consolidated financial statements, which have been prepared in accordance with generally
accepted accounting principles.  The preparation of these financial statements requires IDACORP and Idaho Power to
make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses and related
disclosure of contingent assets and liabilities.  On an ongoing basis, IDACORP and Idaho Power evaluate these
estimates, including those estimates related to rate regulation, benefit costs, contingencies, litigation, impairment of
assets, income taxes, unbilled revenue, and bad debt.  These estimates are based on historical experience and on other
assumptions and factors that are believed to be reasonable under the circumstances, and are the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. 
IDACORP and Idaho Power, based on their ongoing reviews, make adjustments when facts and circumstances dictate.

IDACORP’s and Idaho Power’s critical accounting policies are reviewed by the audit committee of the boards of
directors.  These policies have not changed materially from the discussion of those policies included under “Critical
Accounting Policies and Estimates” in IDACORP's and Idaho Power's Annual Report on Form 10-K for the year ended
December 31, 2011.

Recently Issued Accounting Pronouncements

There have been no recently issued accounting pronouncements that have had or are expected to have a material
impact on IDACORP's or Idaho Power's results of operations or financial condition.

ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

IDACORP and Idaho Power are exposed to market risks, including changes in interest rates, changes in commodity
prices, credit risk, and equity price risk.  The following discussion summarizes these risks and the financial
instruments, derivative instruments, and derivative commodity instruments sensitive to changes in interest rates,
commodity prices, and equity prices that were held at June 30, 2012.

Interest Rate Risk

IDACORP and Idaho Power manage interest expense and short- and long-term liquidity through a combination of
fixed rate and variable rate debt.  Generally, the amount of each type of debt is managed through market issuance, but
interest rate swap and cap agreements with highly-rated financial institutions may be used to achieve the desired
combination.

Variable Rate Debt:  As of June 30, 2012, IDACORP and Idaho Power had $88.8 million and $34.1 million,
respectively, in net floating-rate debt. The fair market value of this debt was $88.8 million and $34.1 million,
respectively. Assuming no change in financial structure, if variable interest rates were to average one percentage-point
higher than the average rate on June 30, 2012, interest rate expense would increase and pre-tax earnings would
decrease by approximately $0.9 million for IDACORP and $0.3 million for Idaho Power.

Fixed Rate Debt:  As of June 30, 2012, IDACORP and Idaho Power each had $1.5 billion in fixed rate debt, with a
fair market value equal to $1.8 billion.  These instruments are fixed rate and, therefore, do not expose the companies
to a loss in earnings due to changes in market interest rates.  However, the fair value of these instruments would
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increase by approximately $145.8 million for both IDACORP and Idaho Power if market interest rates were to decline
by one percentage point from their June 30, 2012 levels.

Commodity Price Risk

Idaho Power's exposure to changes in commodity prices is related to its ongoing utility operations that produce
electricity to meet the demand of its retail electric customers. To supplement its generation resources and balance its
supply of power with the demand of its retail customers, Idaho Power participates in the wholesale marketplace.
IDACORP’s and Idaho Power’s commodity price risk as of June 30, 2012 had not changed materially from that
reported in Item 7A of IDACORP's and Idaho Power's Annual Report on Form 10-K for the year ended December 31,
2011.  Information regarding Idaho Power’s use of derivative instruments to manage commodity price risk can be
found in Note 12 – “Derivative Financial Instruments” to the condensed consolidated financial statements included in this
report.

65

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 173



Table of Contents

Credit Risk

Idaho Power is subject to credit risk based on its activity with market counterparties.  Idaho Power is exposed to this
risk to the extent that a counterparty may fail to fulfill a contractual obligation to provide energy, purchase energy, or
complete financial settlement for market activities.  Idaho Power mitigates this exposure by actively establishing
credit limits; measuring, monitoring, and reporting credit risk using appropriate contractual arrangements; and
transferring of credit risk through the use of financial guarantees, cash, or letters of credit.  Idaho Power maintains a
current list of acceptable counterparties and credit limits.

The use of performance assurance collateral in the form of cash, letters of credit, or guarantees is common industry
practice.  Idaho Power maintains margin agreements relating to its wholesale commodity contracts that allow
performance assurance collateral to be requested of and/or posted with certain counterparties.  As of June 30, 2012,
Idaho Power had posted $1.0 million of performance assurance collateral.  Should Idaho Power experience a reduction
in its credit rating on Idaho Power's unsecured debt to below investment grade, Idaho Power could be subject to
requests by its wholesale counterparties to post performance assurance collateral.  Counterparties to derivative
instruments and other forward contracts could request immediate payment or demand immediate ongoing full daily
collateralization on derivative instruments and contracts in net liability positions.  Based upon Idaho Power's current
energy and fuel portfolio and market conditions as of June 30, 2012, the approximate amount of collateral that could
be requested upon a downgrade to below investment grade is approximately $12.5 million.  Idaho Power actively
monitors the portfolio exposure and the potential exposure to additional requests for performance assurance collateral
calls, through sensitivity analysis, to minimize capital requirements.

Idaho Power’s credit risk related to uncollectible accounts as of June 30, 2012 had not changed materially from that
reported in Item 7A of IDACORP's and Idaho Power's Annual Report on Form 10-K for the year ended December 31,
2011.

Equity Price Risk

IDACORP and Idaho Power are exposed to price fluctuations in equity markets, primarily through their defined
benefit pension plan assets, a mine reclamation trust fund owned by an equity-method investment of Idaho Power, and
other equity security investments at Idaho Power. IDACORP’s and Idaho Power’s equity price risk as of June 30, 2012
had not changed materially from that reported in Item 7A of IDACORP's and Idaho Power's Annual Report on Form
10-K for the year ended December 31, 2011.

ITEM 4.  CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

IDACORP:  The Chief Executive Officer and the Chief Financial Officer of IDACORP, based on their evaluation of
IDACORP’s disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e)) as of June 30, 2012, have
concluded that IDACORP’s disclosure controls and procedures are effective as of that date.

Idaho Power:  The Chief Executive Officer and the Chief Financial Officer of Idaho Power, based on their evaluation
of Idaho Power’s disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e)) as of June 30, 2012,
have concluded that Idaho Power’s disclosure controls and procedures are effective as of that date.

Changes in Internal Control Over Financial Reporting
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There have been no changes in IDACORP’s or Idaho Power’s internal control over financial reporting during the
quarter ended June 30, 2012, that have materially affected, or are reasonably likely to materially affect, IDACORP’s or
Idaho Power’s internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1.  LEGAL PROCEEDINGS

Refer to Note 9 - “Contingencies” to the condensed consolidated financial statements included in this report for
information regarding certain legal and administrative proceedings in which the registrants are involved.

ITEM 1A.  RISK FACTORS

The factors discussed in Part I - Item 1A - “Risk Factors” in IDACORP’s and Idaho Power’s Annual Report on Form
10-K for the year ended December 31, 2011, could materially affect IDACORP’s and Idaho Power’s business, financial
condition, or future results. There have been no material changes from the risk factors set forth in that section. In
addition to those risk factors, also see "Forward-Looking Statements" in this report for additional factors that could
have a significant impact on IDACORP's or Idaho Power's operations, results of operations, or financial condition and
could cause actual results to differ materially from those anticipated in forward-looking statements.

ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Restrictions on Dividends

A covenant under IDACORP’s credit facility and Idaho Power’s credit facility requires IDACORP and Idaho Power to
maintain leverage ratios of consolidated indebtedness to consolidated total capitalization, as defined therein, of no
more than 65 percent at the end of each fiscal quarter.  Idaho Power’s Revised Code of Conduct approved by the IPUC
on April 21, 2008, states that Idaho Power will not pay any dividends to IDACORP that will reduce Idaho Power’s
common equity capital below 35 percent of its total adjusted capital without IPUC approval.  Idaho Power’s ability to
pay dividends on its common stock held by IDACORP and IDACORP’s ability to pay dividends on its common stock
are limited to the extent payment of such dividends would violate the covenants or Idaho Power’s Revised Code of
Conduct.

Idaho Power’s articles of incorporation contain restrictions on the payment of dividends on its common stock if
preferred stock dividends are in arrears.  Idaho Power has no preferred stock outstanding.  Further, Idaho Power must
obtain approval of the OPUC before it could directly or indirectly loan funds or issue notes or give credit on its books
to IDACORP.

See Note 6 - “Common Stock” to the condensed consolidated financial statements included in this report for a further
discussion of restrictions on IDACORP’s and Idaho Power’s payment of dividends.

Issuer Purchases of Equity Securities

IDACORP, Inc. did not repurchase any shares of its common stock during the quarter ended June 30, 2012.

ITEM 4.  MINE SAFETY DISCLOSURES

Information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the
Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 104 of Regulation S-K (17 CFR 229.104) is
included in Exhibit 95.1 of this report, which is incorporated herein by reference.
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ITEM 5. OTHER INFORMATION

None.

ITEM 6.  EXHIBITS

Exhibits for IDACORP, Inc. and Idaho Power Company are listed in the Exhibit Index, which is incorporated herein
by reference. The agreements filed as exhibits to this Quarterly Report on Form 10-Q are filed to provide information
regarding their terms and are not intended to provide any other factual or disclosure information about IDACORP,
Idaho Power, or the other parties to the agreements.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be
signed on their behalf by the undersigned thereunto duly authorized.

IDACORP, INC.
(Registrant)

Date: August 2, 2012 By:  /s/ J. LaMont Keen
J. LaMont Keen
President and Chief Executive Officer

Date: August 2, 2012 By:  /s/ Darrel T. Anderson
Darrel T. Anderson
Executive Vice President - Administrative
Services and Chief Financial Officer

IDAHO POWER COMPANY
(Registrant)

Date: August 2, 2012 By:  /s/ J. LaMont Keen
J. LaMont Keen
Chief Executive Officer

Date: August 2, 2012 By:  /s/ Darrel T. Anderson
Darrel T. Anderson
President and Chief Financial Officer
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EXHIBIT INDEX

The following exhibits are filed or furnished, as applicable, with the Quarterly Report on Form 10-Q for the quarter
ended June 30, 2012:

Incorporated by Reference Included
Exhibit
No. Exhibit Description Form File No. Exhibit

No. Date Herewith

3.13

Articles of Amendment to the Articles of
Incorporation, as amended, of IDACORP, Inc., as
filed with the Secretary of State of the State of Idaho
on May 18, 2012

8-K 1-14465 3.13 5/21/2012

3.14

Articles of Amendment to the Restated Articles of
Incorporation, as amended, of Idaho Power
Company, as filed with the Secretary of State of the
State of Idaho on May 18, 2012

8-K 1-3198 3.14 5/21/2012

10.611 Amendment to the Idaho Power Company Employee
Savings Plan, dated November 29, 2011 X

12.1
IDACORP, Inc. Computation of Ratio of Earnings
to Fixed Charges and Supplemental Ratio of
Earnings to Fixed Charges

X

12.2
Idaho Power Company Computation of Ratio of
Earnings to Fixed Charges and Supplemental Ratio
of Earnings to Fixed Charges

X

15.1 Letter Re:  Unaudited Interim Financial Information X
31.1 IDACORP, Inc. Rule 13a-14(a) CEO certification X
31.2 IDACORP, Inc. Rule 13a-14(a) CFO certification X
31.3 Idaho Power Rule 13a-14(a) CEO certification X
31.4 Idaho Power Rule 13a-14(a) CFO certification X
32.1 IDACORP, Inc. Section 1350 CEO certification X
32.2 IDACORP, Inc. Section 1350 CFO certification X
32.3 Idaho Power Section 1350 CEO certification X
32.4 Idaho Power Section 1350 CFO certification X
95.1 Mine Safety Disclosures X
101.INS2 XBRL Instance Document X
101.SCH2 XBRL Taxonomy Extension Schema Document X

101.CAL2 XBRL Taxonomy Extension Calculation Linkbase
Document X

101.LAB2 XBRL Taxonomy Extension Label Linkbase
Document X

101.PRE2 XBRL Taxonomy Extension Presentation Linkbase
Document X

101.DEF2 XBRL Taxonomy Extension Definition Linkbase
Document X

1   Management contract or compensatory plan or arrangement
2   Includes the following data files formatted in Extensible Business Reporting Language (XBRL): (i) the Condensed
Consolidated Statements of Income, Condensed Consolidated Balance Sheets, Condensed Consolidated Statements of
Cash Flows, and Condensed Consolidated Statements of Comprehensive Income for IDACORP, Inc. and Idaho Power
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Company; (ii) the Condensed Consolidated Statements of Equity for IDACORP, Inc.; and (iii) the combined Notes to
Condensed Consolidated Financial Statements for IDACORP, Inc. and Idaho Power Company.
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