IDACORP, INC.
2018 PROXY STATEMENT AND
NOTICE OF ANNUAL MEETING
May 17, 2018 | Boise, Idaho

April 2, 2018
Dear Fellow Shareholders:
You are cordially invited to attend the 2018 Annual Meeting of Shareholders of IDACORP, Inc. The Annual Meeting will be held on
Thursday, May 17, 2018, at 10:00 a.m. (Mountain Time) at the IDACORP, Inc. corporate headquarters building located at 1221 West Idaho
Street in Boise, Idaho.
The matters to be acted upon at the meeting are described in our proxy materials, which are being furnished to our shareholders over the
Internet, other than to those shareholders who requested a paper copy. In addition, at the Annual Meeting we will discuss the company’s ﬁnancial
results, operational matters, and several of the company’s strategic initiatives. During the meeting, our shareholders will have the opportunity to
ask questions of management. Our directors and ofﬁcers also will be available to visit with you before and after the formal meeting. For those
unable to attend in person, we will be providing a live listen-only audio (with slides) webcast of the Annual Meeting from the IDACORP Investor
Relations website, www.idacorpinc.com/investor-relations.
Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted at the meeting. Therefore, we urge
you to promptly vote and submit your proxy via the Internet, by telephone, or by mail, in accordance with the instructions included in the proxy
statement.
We appreciate your continued interest in and support of our company.
Sincerely,

Darrel T. Anderson
President and Chief Executive Ofﬁcer

Robert A. Tinstman
Chairman of the Board of Directors

IDACORP, Inc.
1221 W. Idaho Street
Boise, Idaho 82702

NOTICE OF 2018 ANNUAL MEETING OF SHAREHOLDERS
Date and Time:

Thursday, May 17, 2018 at 10:00 a.m. Mountain Time

Place:

IDACORP, Inc. Corporate Headquarters Building
1221 West Idaho Street, Boise, Idaho 83702-5627

Items of Business:

• To elect 10 directors nominated by the board of directors for one-year terms;
• To vote on an advisory resolution to approve executive compensation;
• To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting ﬁrm for the year
ending December 31, 2018; and
• To transact such other business that may properly come before the meeting and any adjournments or postponements
of the meeting.
As of the date of this notice, the company has received no notice of any matters, other than those listed above, that
may properly be presented at the annual meeting. If any other matters are properly presented for consideration at the
meeting, the persons named as proxies on the proxy card that accompanies this proxy statement, or their duly constituted
substitutes, will be deemed authorized to vote the shares represented by proxy or otherwise act on those matters in
accordance with their judgment.

Record Date:

Holders of record of IDACORP common stock at the close of business on March 27, 2018, are entitled to notice of and
to vote at the annual meeting or any adjournment or postponement of the annual meeting.

Attendance:

You are invited to attend the meeting in person. Shareholders interested in attending in person must register by calling
(800) 635-5406 prior to the close of business on May 16, 2018. Proof of share ownership will also be required to enter
the meeting. Any shareholder voting a proxy who attends the meeting may vote in person by revoking that proxy before
or at the meeting.

How to Vote:

Please vote your shares at your earliest convenience. Registered holders may vote (a) by Internet at
www.proxypush.com/ida; (b) by toll-free telephone by calling (866) 702-2221; or (c) by mail (if you received a paper
copy of the proxy materials by mail) by marking, signing, dating, and promptly mailing the enclosed proxy card in the
postage-paid envelope. If you hold your shares through an account with a brokerage ﬁrm, bank, or other nominee,
please follow the instructions you receive from them to vote your shares.

Important Notice Regarding the Availability of Proxy Materials for the 2018 Annual Meeting of Shareholders: Our 2018 proxy statement
and our annual report for the year ended December 31, 2017, are available free of charge on our website at www.idacorpinc.com.
By Order of the Board of Directors

Patrick A. Harrington
Corporate Secretary
April 2, 2018
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PROXY STATEMENT HIGHLIGHTS
2018 Annual Meeting Information:

In the Proxy Statement Highlights, we have included
highlights of some of the matters discussed in more
detail later in the proxy statement. As it is only a
summary, please refer to the complete proxy statement and the 2017 Annual Report on Form 10-K for
more information before you vote.

➣

Date and Time:

May 17, 2018 at 10:00 a.m. Mountain Time

➣

Meeting Place:

IDACORP, Inc. Corporate Headquarters Building
1221 West Idaho Street, Boise, Idaho 83702-5627

➣

Live Webcast:

www.idacorpinc.com/investor-relations
(Archived for one year after the meeting)

➣

Eligibility:

You are eligible to vote if you were a shareholder of record at the close of business on March 27, 2018.

➣

Your Vote:

You may cast your vote in any of the following ways:

Internet
For registered holders, visit
www.proxypush.com/ida. If
your shares are held in street
name, follow the instructions
delivered to you by your bank
or broker. You will need the
control number included in
your proxy card, voter
instruction form, or Notice of
Internet Availability.

Telephone
For registered holders, call
1-866-702-2221. If your shares
are held in street name, call
the number on your voter
instruction form. You will need
the control number included in
your proxy card, voter
instruction form, or Notice of
Internet Availability.

Mail
Send your completed and
signed proxy card or voter
instruction form to the address
on your proxy card or voter
instruction form.

In-Person
If you are a shareholder of
record or have a proxy
executed in your favor, you
can attend the meeting and
cast your vote in-person.

Agenda and Voting Matters:
Summary Description of Voting Matters

Board Voting Recommendation

1. Election of ten director nominees for a one-year term

✓ FOR each director nominee

2. Advisory resolution to approve our executive compensation

✓ FOR

3. Ratiﬁcation of the appointment of Deloitte & Touche LLP as our independent registered public accounting
ﬁrm for 2018

✓ FOR

Information on Our Director Nominees:
Our board of directors has nominated 10 directors for election at the 2018 Annual Meeting. You are being asked to vote on the election of each
of the 10 nominees. Please see Part 3 – “Board of Directors” in this proxy statement for more information about each nominee.

Director Nominee
Darrel T. Anderson
Thomas E. Carlile
Richard J. Dahl
Annette G. Elg
Ronald W. Jibson
Judith A. Johansen
Dennis Johnson
Christine King
Richard J. Navarro
Robert A. Tinstman (BC)
(BC)-Board Chairperson
©-Committee Chairperson

Director
Since

Age

Independent

Audit

2013
2014
2008
2017
2013
2007
2013
2006
2015
1999

60
66
66
61
65
59
63
68
65
71

✓
✓
✓
✓
✓
✓
✓
✓
✓

✓
©
✓

Committee Memberships
Corp. Gov.
Compensation
and Nomin.

Executive
©
✓

✓
✓

✓
✓

©

✓

✓
©

✓
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Snapshot of 2018 Director Nominees
Our 10 Director Nominees Bring a Balance
of Relevant Skills to Our Boardroom
10
Senior
Executive

5
Operations

Energy Utility

9
Other Public
Board Service

3
Food &
Agribusiness

7
Banking
& Finance

3

1
Information
Technology

2
Legal/Risk

1
Engineering
& Construction

Our Director Nominees Exhibit an Effective Mix
of Fresh Perspective, Experience, and Diversity

ii

Average
Tenure

Average
Age

Gender
Diversity

7

64

30%

Years

Years

Women
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Governance Highlights and Investor Engagement:
We seek to adopt and implement corporate governance practices that we believe are in the interests of our shareholders and that reﬂect best
practices. Some of our governance practices include the following:
✓ Annual election of all directors

✓ Majority vote resignation policy for directors in uncontested
elections

✓ 9 of our 11 current directors, and 9 of our 10 director
nominees, are independent

✓ Compensation clawback policy

✓ Independent chairperson

✓ Stock retention requirement for ofﬁcers

✓ Regular board and committee executive sessions by
non-management and independent directors

✓ Mandatory continuing education requirements for our directors

✓ Mandatory director retirement age of 72
✓ Stock ownership requirement for directors and ofﬁcers
✓ Prohibition on hedging and pledging of securities for directors
and ofﬁcers

✓ No shareholder rights plan
✓ Independent audit, compensation, and corporate governance
and nominating committees
✓ Robust codes of conduct and ethics, reviewed by our directors
✓ Signiﬁcant participation by the board in succession planning

✓ Annual self-evaluations of the board and committees
Our relationship with our shareholders and the investment community is of great importance to our company. To that end, shareholder engagement
is a consideration in the performance evaluation of members of our executive team. Aside from our normal corporate communications, we
engage with shareholders, the investment community, and interest groups through our participation in various utility and investment conferences,
mini road shows, and one-on-one meetings and telephone discussions with investors. During those meetings, we solicit input on topics such as
corporate governance, executive leadership, dividends, disclosure and corporate communications, transparency, and sustainability.
Our 2017 Performance Highlights

Earnings Per Diluted Share

$4.21

15%
Ranking
in the

Cumulave
Shareholder

RETURN
The Past 3 Years

85

TH

10 Consecuve Years of Growth

Percen le Among Our Peers

Quarterly Dividend Increase

Idaho Power

$0.59
$0.30

97%

Increase Since

2011

Ranked

2nd

in JD Power’s

Electric Business

Customer Sasfacon Study
In its West Midsize segment
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We had a successful year during 2017 in a number of respects:
➣

Our earnings per diluted share were $4.21, representing our tenth consecutive year of earnings growth.

➣

We provided a 15 percent cumulative annual total shareholder return over the past three years, including share price appreciation
and dividends paid, ranking in the 85th percentile among our peer companies in the Edison Electric Institute (EEI) Index of U.S.
Shareholder-Owned Electric Utilities (EEI Utilities Index).

➣

Our board of directors voted to increase the quarterly dividend, from $0.55 per share to $0.59 per share. We have increased our
quarterly dividend a total of approximately 97 percent since the fourth quarter of 2011, reﬂecting our continued commitment to our
previously adopted dividend policy.

➣

Our customer count grew 2.0 percent, and sales volumes to industrial customers increased 3.2 percent in 2017 compared to 2016.

➣

Our all-time system peak demand of 3,422 megawatts (MW) was set on July 7, 2017, and on January 6, 2017, Idaho Power tied its
highest all-time winter peak demand of 2,527 MW.

➣

Idaho Power ranked second in JD Power’s Electric Business Customer Satisfaction Study in its West Midsize segment.

➣

We established a process approved by the Idaho Public Utilities Commission (IPUC) and Public Utility Commission of Oregon for
recovery of costs related to Idaho Power’s plan to end participation in coal-ﬁred operations at the North Valmy coal-ﬁred power plant
units 1 and 2 in 2019 and 2025, respectively.

➣

We executed on business optimization initiatives, focusing on improving operations and controlling expenditures, which have
resulted in no signiﬁcant increase to total other operations and maintenance (O&M) expenses over the past six years.

➣

We reached milestones on key transmission projects as the U.S. Bureau of Land Management issued a record of decision on the
siting of the Boardman-to-Hemingway project and a ﬁnal environmental assessment on the remaining transmission line segments of
the Gateway West 500-kV transmission project.

➣

We continued to achieve our CO2 emissions intensity reduction goals and extended the goal into future years. Preliminary analysis of
the CO2 emissions intensity for calendar year 2017 indicates that our average CO2 emissions intensity over the eight-year period
from 2010 through 2017 is more than 20 percent below our 2005 emissions intensity level.

➣

We reached agreement on a settlement stipulation in Idaho establishing the reasonableness of Hells Canyon Complex relicensing
costs incurred through December 2015.

Executive Compensation Program Design Highlights:
We believe strong performance by our executive ofﬁcers is essential to achieving long-term growth in shareholder value and to delivering
superior service to our utility customers. We seek to accomplish this by making the majority of our executive ofﬁcers’ pay “at risk,” meaning we
tie much of our executive ofﬁcers’ target compensation to our ﬁnancial and operational performance. In order to be earned, a substantial portion
of our executives’ compensation requires that we achieve successful results over one- and three-year performance periods. As an executive’s
level of responsibility increases, so does the percentage of total compensation at risk, which we believe aligns the interests of our executives
who have the highest level of decision-making authority with the interests of our shareholders.
Our executive compensation policy provides that various elements of our compensation
for executive ofﬁcers should target combined short- and long-term incentive compensation
comprising 35 percent to 75 percent of total target compensation.
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For 2017, approximately 75 percent of our
President and CEO’s target compensation was
“at risk.”

We seek to establish performance metrics for incentive compensation that reward our executive officers for achieving objectives that align with
our shareholders’ interests, and we use both operational and financial metrics for our incentive compensation. Our long-term incentive metrics
are measures of the creation of shareholder value, rewarding appreciation in stock price and total shareholder return. Because of the diversity
of our performance metrics, our executive officers’ annual compensation can vary considerably depending on our actual performance in any
period. For 2017, we used the following metrics:

Short-Term Incentive (One-Year)

Long-Term Incentive (Three-Year)

Service
Reliability
15%

Customer
Satisfaction
15%

3-Year
Performance
Units-TSR
Adjusted
Consolidated
Net Income*
70%

3-Year
TimeVesting
Restricted
Stock Units

3-Year
Performance
Units-CEPS

* Please see Part 4 – “Executive Compensation” in this proxy statement for more information on the calculation of this measure.

We have a number of compensation policies and practices that we use to help align the interests of management with our shareholders,
including the following:
✓ We use a number of financial and operational performance
metrics for executive compensation and have a policy that a
significant percentage of our executives’ target compensation
be “at-risk”

✓ We have adopted a clawback policy

✓ We have solely independent directors on our compensation
committee

✓ We do not permit hedging or pledging of our stock by executive
officers

✓ Our compensation committee retains an independent
consultant

✓ We provide only limited perquisites

✓ We impose minimum stock ownership and retention obligations

✓ Low burn rate on equity for incentive awards

✓ We impose a maximum cap on incentive compensation
✓ We do not provide employment agreements

✓ We do not provide stock options

Since our first advisory vote on executive compensation in 2011, IDACORP has received strong support for its executive compensation programs,
with over 93 percent of votes cast each year in favor of the programs.
Please see Part 4 – “Executive Compensation” in this proxy statement for a more detailed discussion of our compensation programs.
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PROXY STATEMENT
IDACORP, Inc. – 1221 W. Idaho Street – Boise, Idaho 83702-5627
PART 1 – INFORMATION ABOUT THIS PROXY STATEMENT AND THE ANNUAL MEETING
General Information
This proxy statement contains information about the 2018 Annual Meeting of Shareholders (“Annual Meeting”) of IDACORP, Inc. (“IDACORP”).
The Annual Meeting will be held on Thursday, May 17, 2018, at 10:00 a.m. local time at the IDACORP corporate headquarters building, located
at 1221 West Idaho Street in Boise, Idaho 83702-5627.
References in this proxy statement to the “company,” “we,” “us,” or “our” refer to IDACORP. We also refer to Idaho Power Company (“Idaho
Power”) in this proxy statement. Idaho Power is an electric utility engaged in the generation, transmission, distribution, sale, and purchase of
electric energy and is our principal operating subsidiary.
This proxy statement is being furnished to you by our board of directors to solicit your proxy to vote your shares at the Annual Meeting and any
adjournment of the Annual Meeting. All returned proxies that are not revoked will be voted in accordance with your instructions.
You are entitled to attend the Annual Meeting only if you are an IDACORP shareholder as of the close of business on March 27, 2018, the record
date, or hold a valid proxy for the meeting. In order to be admitted to the Annual Meeting, you must present proof of ownership of IDACORP
common stock on the record date. This can be (a) a brokerage statement or letter from a bank or broker indicating ownership on the record date;
(b) the Notice of Internet Availability of Proxy Materials (“Notice of Internet Availability”); (c) a printout of the proxy distribution email (if you
received your materials electronically); (d) a proxy card; (e) a voting instruction form; or (f) a legal proxy provided by your broker, bank, or
nominee. Any holder of a proxy from a shareholder must present the proxy card, properly executed, and a copy of the proof of ownership.
Shareholders and proxy holders must also present a form of photo identiﬁcation such as a driver’s license. Finally, shareholders interested in
attending in person must register by calling (800) 635-5406 prior to the close of business on May 16, 2018. We may not admit anyone who does
not satisfy these requirements or who refuses to comply with our security procedures.
We make our proxy materials and our annual report to shareholders available on the Internet as our primary distribution method. Most shareholders
will only be mailed a Notice of Internet Availability. The scheduled mailing date of the Notice of Internet Availability is on or about April 2, 2018.
The Notice of Internet Availability speciﬁes how to access proxy materials on the Internet, how to submit your proxy vote, and how to request a
hard copy of the proxy materials. On or about April 2, 2018, we also began mailing printed copies of our proxy materials to our shareholders who
had previously requested paper copies of our proxy materials.
Note About Forward-Looking Statements: Statements in this proxy statement that relate to future plans, objectives, expectations, performance,
events, and the like, including statements regarding future ﬁnancial and operational performance (whether associated with compensation
arrangements or otherwise), may constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (“Exchange
Act”). Forward-looking statements may be identiﬁed by words including, but not limited to, “anticipates,” “believes,” “intends,” “estimates,”
“expects,” “targets” “should,” and similar expressions. Shareholders are cautioned that any such forward-looking statements are subject to
risks and uncertainties. Actual results may differ materially from those projected in the forward-looking statements. We assume no obligation to
update any such forward-looking statement, except as required by applicable law. Shareholders should review the risks and uncertainties listed
in our most recent Annual Report on Form 10-K and other reports we ﬁle with the U.S. Securities and Exchange Commission (“SEC”), including
the risks described therein, which contain factors that may cause results to differ materially from those contained in any forward-looking
statement.
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Questions and Answers About the Annual Meeting, this Proxy Statement, and Voting
Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?
Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials on the Internet. Accordingly, we are sending the
Notice of Internet Availability to most of our shareholders. All shareholders will have the ability to access the proxy materials on a website
referred to in the Notice of Internet Availability or may request a printed set of the proxy materials at no charge. Shareholders may request to
receive proxy materials in printed form by mail or electronically by email on an ongoing basis by following the instructions provided in the Notice
of Internet Availability.
Who is entitled to vote at the Annual Meeting?
You are entitled to notice of, and to vote at, the Annual Meeting if you owned shares of our common stock at the close of business on March 27,
2018. This is referred to as the “record date.” As of the record date, we had 50,420,017 outstanding shares of common stock entitled to one vote
per share on all matters.
What matters are before the Annual Meeting, and how does the IDACORP Board of Directors recommend I vote?
At the Annual Meeting, our shareholders will consider and vote on the matters listed below. In determining how to vote, please consider the
detailed information regarding each proposal as discussed in this proxy statement.
Proposal
Number
1

2
3

Description of Proposal
Elect to the board of directors the ten nominees who are named in
this proxy statement to serve until the 2019 annual meeting of
shareholders, and until their successors are elected and qualiﬁed
Advisory resolution to approve our executive compensation
Ratiﬁcation of the appointment of Deloitte & Touche LLP as our
independent registered public accounting ﬁrm for the year ending
December 31, 2018

Board
Recommendation
FOR each director
nominee

Page
Reference
14

FOR
FOR

60
62

Will any other business be conducted at the Annual Meeting or will other matters be voted on?
As of the date of this proxy statement, we are unaware of any matters, other than those listed in the Notice of 2018 Annual Meeting of
Shareholders, that may properly be presented at the Annual Meeting. If any other matters are properly presented for consideration at the
meeting, including, among other things, consideration of a motion to adjourn the meeting to another time or place, the persons named as
proxies, or their duly constituted substitutes, will be deemed authorized to vote those shares for which proxies have been given or otherwise act
on such matters in accordance with their judgment.
What is the difference between holding shares as a shareholder of record and as a beneficial owner?
If your shares are registered directly in your name with our transfer agent, EQ Bank Shareowner Services, you are considered the “shareholder
of record” with respect to those shares. If your shares are held by a stock brokerage account or by a bank or other nominee, you are considered
the “beneﬁcial owner” of the shares, and those shares are referred to as being held in “street name.” As the beneﬁcial owner of those shares,
you have the right to direct your broker, bank, or nominee how to vote your shares, and you should receive separate instructions from your
broker, bank, or other holder of record describing how to vote your shares. You also are invited to attend the Annual Meeting in person. However,
because a beneﬁcial owner is not the shareholder of record, you may not vote these shares in person at the Annual Meeting unless you obtain a
“legal proxy” from the broker, bank, or nominee that holds your shares, giving you the right to vote the shares at the Annual Meeting.
How can I vote my shares before the Annual Meeting?
If you hold shares in your own name as a shareholder of record, you may vote by internet or telephone before the Annual Meeting by following
the instructions contained in the Notice of Internet Availability. Under Idaho law, proxies granted according to those instructions will be valid. If
you request printed copies of the proxy materials by mail, you may also cast your vote by completing, signing, and dating the proxy card provided
to you and returning it in the postage-paid envelope provided to you. Your vote by internet or telephone or through your mailed proxy card will
authorize the individuals named on the proxy card to serve as your proxy to vote your shares at the Annual Meeting in the manner you indicate.
If you are a beneﬁcial owner of shares held in street name, your broker, bank, or other nominee should provide you with materials and instructions
for voting your shares. Please check with your broker or bank and follow the voting procedures your broker or bank provides to vote your shares.
Submitting a proxy or voting through the telephone or the Internet will not affect your right to attend the Annual Meeting.

2
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If I am the beneficial owner of shares held in street name by my bank or broker, how will my shares be voted?
If you complete and return the voting instruction form provided to you by your bank or broker, we expect that your shares will be voted in
accordance with your instructions. If you do not provide voting instructions, brokerage ﬁrms only have authority under applicable New York Stock
Exchange rules to vote shares on discretionary matters. The ratiﬁcation of Deloitte & Touche LLP as our independent registered public accounting
ﬁrm for 2018 is the only matter included in the proxy statement that is considered a discretionary matter. When a proposal is not discretionary
and the brokerage ﬁrm has not received voting instructions from its customers, the brokerage ﬁrm cannot vote the shares on that proposal.
Those shares are considered “broker non-votes.” Please promptly follow the instructions you receive from your bank or broker so your vote can
be counted.
If I am a shareholder of record, how will my shares be voted?
All proxies will be voted in accordance with the instructions you submitted via the Internet, by toll-free telephone, or, if you requested printed
proxy materials, by completing, signing, and returning the proxy card provided to you. If you completed and submitted your proxy (and do not
revoke it) prior to the Annual Meeting, but do not specify how your shares should be voted for one or more of the voting proposals, the shares of
IDACORP common stock represented by the proxy will be voted in accordance with the recommendation of our board of directors, for those
proposals for which you did not vote.
Can I vote in person at the Annual Meeting?
Yes. If you hold shares in your own name as a shareholder of record, you may attend the Annual Meeting and cast your vote at the meeting by
properly completing and submitting a ballot. If you are the beneﬁcial owner of shares held in street name, you must ﬁrst obtain a legal proxy from
your broker, bank, or other nominee giving you the right to vote those shares and submit that proxy along with a properly completed ballot at the
meeting. Shareholders interested in attending in person must register by calling (800) 635-5406 prior to the close of business on May 16, 2018.
What do I need to bring to be admitted to the Annual Meeting?
In order to be admitted to the Annual Meeting, you must present proof of ownership of IDACORP common stock on March 27, 2018, the record
date. This can be (a) a brokerage statement or letter from a bank or broker indicating ownership on the record date; (b) your Notice of Internet
Availability; (c) a printout of your proxy distribution email (if you received your materials electronically); (d) your proxy card; (e) a voting instruction
form; or (f) a legal proxy provided by your broker, bank, or nominee. If a shareholder desires to vote shares held in street name in person at the
meeting, the shareholder must obtain a legal proxy in the shareholder’s name from the broker, bank, or other nominee who holds those shares
in street name. Any holder of a proxy from a shareholder must present the proxy card, properly executed, and a copy of the proof of ownership.
Shareholders and proxy holders must also present a form of photo identiﬁcation such as a driver’s license. Shareholders interested in attending
in person must register by calling (800) 635-5406 prior to the close of business on May 16, 2018. We may not admit anyone who does not
present the foregoing, fails to register, or refuses to comply with our security procedures.
Are shareholders who listen to the Annual Meeting through the live audio webcast deemed present at the Annual Meeting?
Shareholders accessing the Annual Meeting through the live audio webcast will not be considered present at the Annual Meeting and will not be
able to vote through the webcast or ask questions.
May I change or revoke my proxy?
You may change or revoke your proxy before it is voted at the Annual Meeting by (1) granting a subsequent proxy through the Internet or by
telephone, or (2) delivering to us a signed proxy card with a date later than your previously delivered proxy. If you attend the meeting and wish
to vote in person, you may revoke your proxy by oral notice at that time. You may also revoke your proxy by mailing your written revocation to
IDACORP’s corporate secretary at 1221 West Idaho Street, Boise, Idaho 83702-5627. We must receive your written revocation before the Annual
Meeting for it to be effective.
What is the “quorum” for the Annual Meeting and what happens if a quorum is not present?
The presence at the Annual Meeting, in person or by proxy, of a majority of the shares issued and outstanding and entitled to vote as of March 27,
2018, is required to constitute a “quorum.” The existence of a quorum is necessary in order to take action on the matters scheduled for a vote
at the Annual Meeting. If you vote by Internet or telephone, or submit a properly executed proxy card, your shares will be included for purposes
of determining the existence of a quorum. Proxies marked “abstain” and “broker non-votes” also will be counted in determining the presence of
a quorum. If the shares present in person or represented by proxy at the Annual Meeting are not sufﬁcient to constitute a quorum, the chairman
of the meeting or the shareholders may, by a vote of the holders of a majority of votes present in person or represented by proxy, without further
notice to any shareholder (unless a new record date is set), adjourn the meeting to a different time and place to permit further solicitations of
proxies sufﬁcient to constitute a quorum.
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What is an “abstention”?
An “abstention” occurs when a shareholder sends in a proxy with explicit instructions to decline to vote regarding a particular matter. An
abstention with respect to a matter submitted to a vote will not be counted for or against the matter. Consequently, an abstention with respect to
any of the proposals to be presented at the Annual Meeting will not affect the outcome of the vote.
What is a “broker non-vote”?
A broker non-vote occurs when a broker or other nominee who holds shares for another person does not vote on a particular proposal because
that holder does not have discretionary voting power for the proposal and has not received voting instructions from the beneﬁcial owner of the
shares. If no voting instructions have been provided by the beneﬁcial owner, brokers will have discretionary voting power to vote shares with
respect to the ratiﬁcation of the appointment of the independent registered public accounting ﬁrm, but not with respect to any of the other
proposals. A broker non-vote will have the same effect as an abstention and, therefore, will not affect the outcome of the vote.
What vote is required to approve each proposal?
The following votes are required for approval of each proposal at the Annual Meeting:
Proposal
Number
1
2
3

Vote Requirement
Our directors are elected by a plurality of the votes cast by the shares
entitled to vote in the election of directors.
The advisory resolution on executive compensation is approved if the
votes cast in favor exceed the votes cast against the resolution.
The ratiﬁcation of the appointment of Deloitte & Touche LLP as our
independent registered public accounting ﬁrm for 2018 is approved
if the votes cast in favor exceed the votes cast against ratiﬁcation.

Effect of Withholding, Abstentions and
Broker Non-Votes
No effect, though a “withhold” vote is relevant
under our director resignation policy
No effect
Abstentions will have no effect; uninstructed
shares are subject to a discretionary vote by a
broker or other nominee

What happens if, under Proposal No. 1, a director receives a greater number of votes “withheld” than votes “for” such director?
As noted above, a plurality of votes cast by shareholders present, in person or by proxy, at the Annual Meeting is required for the election of our
directors. “Plurality” means that the nominees receiving the largest number of votes cast for his or her election are elected for the number of
director positions that are to be ﬁlled at the meeting. However, under our director resignation policy, if a director nominee in an uncontested
election receives a greater number of votes “withheld” from his or her election than votes “for” such election, the director must promptly tender a
resignation to the board of directors. The board of directors will then decide whether to accept the resignation within 90 days following certiﬁcation
of the shareholder vote (based on the recommendation of the corporate governance and nominating committee, which is comprised exclusively of
independent directors). We will publicly disclose the board of directors’ decision and its reasoning with regard to the offered resignation.
Who will count the votes?
An independent tabulator will tabulate the votes cast by mail, Internet, or telephone. Our corporate secretary will tabulate any votes cast at the
Annual Meeting and will act as inspector of election to certify the results.
Where can I find the voting results?
We expect to report the voting results on a Current Report on Form 8-K ﬁled with the SEC within four business days following the Annual Meeting.
Are the votes of specific shareholders confidential?
It is our policy that all proxies for the Annual Meeting that identify shareholders, including employees, are to be kept conﬁdential from the public.
Proxies will be forwarded to the independent tabulator who receives, inspects, and tabulates the proxies. We do not intend to disclose the voting
decisions of any shareholder to any third party except (a) as required by law or order or directive of a court or governmental agency, (b) to allow
the inspector of election inspectors to review and certify the results of the shareholder vote, (c) in the event of a dispute as to the vote or voting
results, or (d) in the event of a matter of signiﬁcance where there is a proxy solicitation in opposition to the board of directors, based on an
opposition proxy statement ﬁled with the SEC.
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Who will pay the cost of this solicitation and how will these proxies be solicited?
We will pay the cost of soliciting your proxy. Our ofﬁcers and employees may solicit proxies, personally or by telephone, fax, mail, or other
electronic means, without extra compensation. In addition, D.F. King & Co., Inc. will solicit proxies from brokers, banks, nominees, and institutional
investors or other shareholders at a cost of approximately $6,500 plus out-of-pocket expenses. We will reimburse banks, brokerage ﬁrms, and
other custodians, nominees, and ﬁduciaries for their expenses in providing our proxy materials to beneﬁcial owners.
What if I have further questions not addressed in this proxy statement?
If you have any questions about voting your shares or attending the Annual Meeting, please call our Shareowner Services Department at
(800) 635-5406.
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PART 2 – CORPORATE GOVERNANCE AT IDACORP
Overview of Our Corporate Governance Practices
The goals of our corporate governance principles and practices are to promote the long-term interests of our shareholders, as well as to
maintain appropriate checks and balances and compliance systems, to strengthen management accountability, engender public trust, and
facilitate prudent decision making. We evaluate our corporate governance principles and practices and modify existing, or develop new,
policies and standards when appropriate. Some of our notable corporate governance practices include the following:
✓ Annual election of all directors

✓ Majority vote resignation policy for directors in uncontested
elections

✓ 9 of our 11 current directors, and 9 of our 10 director
nominees, are independent

✓ Compensation clawback policy

✓ Independent chairperson

✓ Stock retention requirement for ofﬁcers

✓ Regular board and committee executive sessions by
non-management and independent directors

✓ Mandatory continuing education requirements for our directors
✓ No shareholder rights plan

✓ Mandatory director retirement age of 72
✓ Stock ownership requirement for directors and ofﬁcers

✓ Independent audit, compensation, and corporate governance
and nominating committees

✓ Prohibition on hedging and pledging of securities for
directors and ofﬁcers

✓ Robust codes of conduct and ethics, reviewed by our directors

✓ Annual self-evaluations of the board and committees

✓ Signiﬁcant participation by the board in succession planning

Business Strategy
We are committed to our focus on competitive total returns and generating long-term value for shareholders. Our business strategy emphasizes
Idaho Power as our core business, as Idaho Power’s regulated utility operations are the primary driver of our operating results. Our board of
directors has reviewed and afﬁrmed its and Idaho Power’s long-term strategy, which is focused on the following areas and related initiatives:
Focus Area
Grow to Enhance Financial Strength

Improve the Core Business

Enhance Idaho Power’s Brand

Focus on Safety & Employee Engagement

Initiatives
• Enhance Business Development Initiatives
• Find New Revenue Opportunities
• Promote and Engage in Electriﬁcation
• Optimize Wholesale Transmission and Energy Sales
• Upgrade Infrastructure for Growth, Technology Changes, Renewable Energy
Integration, and Flexibility
• Evaluate and Control Expenditures and Continue Efﬁcient Operations
• Use Technology to Enhance the Grid, System Reliability, and Safety
• Implement Rate Structures that are Fair and Reasonable to All Customers
• Enhance Idaho Power’s Customers’ Experience and Interactions
• Continue Environmental Stewardship and Emission Reductions
• Continue Constructive Regulatory Relationships and a Regulatory Compliance Mindset
• Continue Idaho Power’s Strong Focus on Safety and Reducing Injuries
• Focus on Employee Engagement and Leadership Development

In executing the focus areas above, we seek to balance the interests of shareholders, Idaho Power customers, employees, and other stakeholders.
Idaho Power is working to continue to provide safe, affordable, reliable service to its customers from a diversiﬁed source of generation resources,
with a continued commitment to strong, sustainable ﬁnancial results and strong credit ratings.
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Director Independence and Executive Sessions
Our board of directors has adopted a policy, contained in our Corporate Governance Guidelines (available at
www.idacorpinc.com/governance/governance-documents), that the board of directors will be composed of a majority of independent
directors. The board of directors reviews annually the relationships that each director has with the company (either directly or as a partner,
shareholder, or ofﬁcer of an organization that has a relationship with the company). Following the annual review, only those directors who the
board of directors afﬁrmatively determines have no material relationship with the company and can exercise independent judgment will be
considered independent directors, subject to additional qualiﬁcations prescribed under the listing standards of the New York Stock Exchange and
under applicable laws.
All members of our board of directors are non-employees, except Darrel T. Anderson, who is our president and chief executive ofﬁcer (“CEO”).
The board of directors has determined that all members of our board of directors, other than J. LaMont Keen, who retired as our president and
CEO in April 2014, and Mr. Anderson, are independent based on all relevant facts and circumstances and under the New York Stock Exchange
listing standards and our Corporate Governance Guidelines.
Our non-employee directors meet in executive session at each regular meeting of the board of directors. Additionally, our independent directors
meet separately in executive session periodically, and not less frequently than annually. The independent chairman of the board of directors
presides at board meetings and at regularly scheduled executive sessions of independent and non-management directors.
Codes of Business Conduct
We have a Code of Business Conduct that applies to all of our ofﬁcers and employees. We also have a separate Code of Business Conduct and
Ethics for directors. These are posted on our website at www.idacorpinc.com/governance/governance-documents. We will also post on that
website any amendments to, or waivers of, our Codes of Business Conduct, as required by SEC rules or New York Stock Exchange listing standards.
Board Leadership Structure
The board of directors separated the positions of chairman of the board of directors and CEO in 1999. Our CEO is responsible for leadership,
overall management of our business strategy, and day-to-day operations, while our chairman presides over meetings of our board of directors
and provides guidance to our CEO regarding policies and procedures approved by our board of directors. Separating these two positions allows
our CEO to focus on our day-to-day business and operations, while allowing the chairman of the board of directors to lead the board of directors
in its fundamental role of providing advice to, and independent oversight of, management. The board of directors recognizes the time, effort, and
energy that the CEO is required to devote to his position, as well as the increasing commitment required of the chairman position, particularly as
the board of directors’ oversight responsibilities continue to grow.
While our bylaws and Corporate Governance Guidelines do not mandate that our chairman and CEO positions be separate, the board of directors
believes for the reasons outlined above that having separate positions and having an independent director serve as chairman is the appropriate
leadership structure for the company at this time. The board of directors believes that this issue is part of the succession planning process and
that it is in the best interests of the company for the board of directors to make a determination as to the advisability of continuing to have
separate positions when it appoints a new CEO.
The Board of Directors’ Role in Risk Oversight and Succession Planning
Our management team is responsible for the day-to-day management of risks the company faces. Our senior vice president and general counsel
and our director of compliance, risk, and security, together with our director of audit services, are responsible for overseeing and coordinating
risk assessment processes and mitigation efforts on an enterprise wide basis. These leaders administer processes intended to identify key
business risks, assist in appropriately assessing and managing these risks within stated limits, enforce policies and procedures designed to
mitigate risk, and report on these items to other members of senior management and the board of directors. These leaders report regularly to
the board of directors and appropriate board committees regarding risks the company faces and how the company is managing those risks.
While our senior vice president and general counsel, our director of compliance, risk and security, and our director of audit services, together
with other members of our senior leadership team, are responsible for the day-to-day management of risk, our board of directors is responsible
for ensuring that an appropriate culture of risk management exists within our company, for setting the right “tone at the top,” and assisting
management in addressing speciﬁc risks that our company faces. The board of directors has the responsibility to oversee the risk management
processes designed and implemented by management and conﬁrm the processes are adequate and functioning as designed.
While the full board of directors is ultimately responsible for high-level risk oversight at our company, it is assisted by the executive committee,
the audit committee, the compensation committee, and the corporate governance and nominating committee in fulﬁlling its oversight responsibilities
in certain areas of risk. The executive committee assists the board of directors in fulﬁlling its oversight responsibilities with respect to the
company’s risk management processes generally. The audit committee assists the board of directors in fulﬁlling its oversight responsibilities
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with respect to major ﬁnancial risk exposures and our energy risk management practices (including hedging transactions and collateral
requirements) and, in accordance with the listing standards of the New York Stock Exchange, discusses policies with respect to risk assessment
and risk management. Representatives from our independent registered public accounting ﬁrm attend audit committee meetings, regularly
make presentations to the audit committee, comment on management presentations, and engage in private sessions with the audit committee,
without members of management present, to raise any concerns they may have with our risk management practices. The audit committee also
assists the board of directors in monitoring management’s risk management framework for cyber security and physical security. The compensation
committee assists the board of directors in fulﬁlling its oversight responsibilities with respect to risks arising from our compensation policies and
practices. The corporate governance and nominating committee undertakes periodic reviews of processes for management of risks associated
with our company’s organizational structure, governing instruments, and policies. In fulﬁlling their respective responsibilities, the committees
meet regularly with our ofﬁcers and members of senior management, as well as our internal and external auditors. Each committee has full
access to management, as well as the ability to engage and compensate its own independent advisors.
The board of directors receives regular reports from the executive committee, audit committee, compensation committee, and corporate
governance and nominating committee relating to the oversight of risks in their areas of responsibility. Based on this and information provided
by management, the board of directors evaluates our risk management processes and considers whether any changes should be made to those
processes or the board of directors’ risk oversight function. We believe that this division of risk oversight ensures that oversight of each type of
risk the company faces is allocated, at least initially, to the particular directors most qualiﬁed to oversee it. It also promotes board efﬁciency
because the committees are able to select the most timely or important risk-related issues for the full board of directors to consider.
We believe that one of the risks our company faces is related to our expectation that a signiﬁcant number of long-term employees will be retiring
from our company in the coming years. As a result, our board of directors is actively involved in monitoring our succession planning. The board
of directors reviews the succession plans developed by members of senior management at least annually, with a focus on ensuring a talent
pipeline at the ofﬁcer level and for speciﬁc critical roles. We seek to ensure that our directors are exposed to a variety of members of our
leadership team, and not just the senior-most ofﬁcers, on a regular basis, through formal presentations and informal events. Our board of
directors is also informed of general workforce trends, expected retirement levels or turnover, and recruiting and development programs, of
particular importance given Idaho Power’s specialized workforce and recent high rate of employee retirements.
Board Meetings and Director Attendance
The members of our board of directors are expected to attend board meetings and meetings of board committees on which they serve, and to
spend the time needed and to meet as frequently as necessary to properly discharge their responsibilities. The board of directors held ﬁve
meetings in 2017, with all of our directors attending 100 percent of those meetings. Each director also attended 100 percent of the meetings of
the committees in 2017 on which he or she was a member in 2017, with the exception of one director who attended seven of the eight (87
percent) meetings of the audit committee on which he is a member. Our Corporate Governance Guidelines provide that all directors are expected
to attend our annual meeting of shareholders and be available, when requested by the chairman of the board of directors, to answer any
questions shareholders may have. All then serving members of the board of directors attended our 2017 annual meeting of shareholders.
Board Committee Charters
Our standing committees of the board of directors are the executive committee, the audit committee, the compensation committee, and the
corporate governance and nominating committee. We have:
• charters for the audit committee, compensation committee, and corporate governance and nominating committee; and
• Corporate Governance Guidelines, which address issues including the responsibilities, qualiﬁcations, and compensation of the board of
directors, as well as board leadership, board committees, director resignation, and self-evaluation.
Our committee charters and our Corporate Governance Guidelines may be accessed on our website at
http://www.idacorpinc.com/governance/governance-documents. Information on our committees of the board of directors is included in
Part 3 – ”Board of Directors-Committees of the Board of Directors.”
Board Membership Criteria and Consideration of Diversity
We believe that directors should possess the highest personal and professional ethics, integrity, and values and be committed to representing
the long-term interests of our shareholders. Directors must also have an inquisitive and objective perspective, practical wisdom, and mature
judgment. We also consider a nexus to Idaho Power’s service area a desirable trait. Although the corporate governance and nominating committee
and the board of directors do not have a formal policy for considering diversity in identifying director nominees, we endeavor to have a board
representing diverse experience at policy-making levels in business, ﬁnance, and accounting and in areas that are relevant to our business
activities. We believe our current directors bring a strong diversity of experiences to the board of directors as leaders in business, ﬁnance,
accounting, regulation, and the utility industry.
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Under the oversight of the corporate governance and nominating committee, the board of directors conducts an annual self-evaluation of its
performance and utilizes the results to assess and determine the characteristics and critical skills required of directors. Each of our audit,
compensation, and corporate governance and nominating committees also performs an annual self-assessment. In addition, our Corporate
Governance Guidelines and the corporate governance and nominating committee charter provide that the corporate governance and nominating
committee will annually review board committee assignments and consider the rotation of the chairman and members of the committees with
a view toward balancing the beneﬁts derived from continuity against the beneﬁts derived from the diversity of experience and viewpoints of the
various directors.
In addition, we require that:
• at least one member of our audit committee be an “audit committee ﬁnancial expert”;
• our directors automatically retire immediately prior to the ﬁrst annual meeting of shareholders after they reach age 72; and
• a majority of board members be independent under our Corporate Governance Guidelines and applicable New York Stock Exchange listing
standards.
Director Resignation Policy
We have a policy that provides that if any director nominee in an uncontested election receives a greater number of votes “withheld” from his or
her election than votes “for” such election, the director nominee must tender his or her resignation to the board of directors promptly after the
voting results are certiﬁed. The corporate governance and nominating committee, comprised entirely of independent directors and which will
speciﬁcally exclude any director who is required to tender his or her own resignation, will consider the tendered resignation and make a
recommendation to the board of directors, taking into account all factors deemed relevant. These factors include, without limitation, the underlying
reasons why shareholders withheld votes from the director (if ascertainable) and whether the underlying reasons are curable, the length of service
and qualiﬁcations of the director whose resignation has been tendered, the director’s contributions to our company, whether by accepting the
resignation we will no longer be in compliance with any applicable law, rule, regulation, or governing document, and whether or not accepting the
resignation is in the best interests of our company and our shareholders. Our board of directors will act upon the corporate governance and
nominating committee’s recommendation within 90 days following certiﬁcation of the shareholder vote and will consider the factors considered by
the corporate governance and nominating committee and any additional information and factors as the board of directors believes to be relevant.
We will publicly disclose the board of directors’ decision and rationale with regard to any resignation offered under the director resignation policy.
Process for Determining Director Nominees
In determining the composition of our board of directors, we seek a balanced mix of local experience, which we believe is speciﬁcally relevant
for a utility, and national or public company experience, among other factors of experience. As a utility company with operations predominantly
in Idaho and Oregon, we believe it is important for our company and our local directors to be involved in and otherwise support local community
and charitable organizations.
Our corporate governance and nominating committee is responsible for selecting and recommending to the board of directors candidates for
election as directors. Our Corporate Governance Guidelines contain procedures for the committee to identify and evaluate new director nominees,
including candidates our shareholders recommend in compliance with our Corporate Governance Guidelines. The corporate governance and
nominating committee begins the process of identifying and evaluating potential nominees for director positions and keeps the full board of
directors informed of the nominating process. The corporate governance and nominating committee reviews candidates recommended by
shareholders and may hire a search ﬁrm to identify other candidates.
The corporate governance and nominating committee gathers additional information on the candidates to determine if they qualify to be members
of our board of directors. The corporate governance and nominating committee examines whether the candidates are independent, whether their
election would violate any federal or state laws, rules, or regulations that apply to us, and whether they meet all requirements under our Corporate
Governance Guidelines, committee charters, bylaws, codes of business conduct and ethics, and any other applicable corporate document or policy.
The corporate governance and nominating committee also considers whether the nominees will have potential conﬂicts of interest, and whether
they will represent a single or special interest, before ﬁnalizing a list of candidates for the full board of directors to consider for nomination.
Process for Shareholders to Recommend Candidates for Director
Our Corporate Governance Guidelines set forth the requirements that you must follow if you wish to recommend director candidates to our
corporate governance and nominating committee. If you recommend a candidate for director, you must provide the following information:
• the candidate’s name, age, business address, residence address, telephone number, principal occupation, the class and number of shares
of our voting stock the candidate owns beneﬁcially and of record, a statement as to how long the candidate has held such stock, a
description of the candidate’s qualiﬁcations to be a director, whether the candidate would be an independent director, and any other
information you deem relevant with respect to the recommendation; and
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• your name and address as they appear on our stock records, the class and number of shares of voting stock you own beneﬁcially and of
record, and a statement as to how long you have held the stock.
Recommendations must be sent to our corporate secretary at the address provided below. Our corporate secretary will review all written recommendations and send those conforming to the requirements described above to the corporate governance and nominating committee for review
and consideration. The corporate governance and nominating committee evaluates the qualiﬁcations of candidates properly submitted by
shareholders in the same manner as it evaluates the qualiﬁcations of director candidates identiﬁed by the committee or the board of directors.
Shareholders who wish to nominate persons for election to the board of directors, rather than recommend candidates for consideration, must
follow the procedures set forth in our bylaws. Copies of our bylaws may be obtained by writing to our corporate secretary at IDACORP, Inc., 1221
West Idaho Street, Boise, Idaho 83702-5627, or by calling our corporate secretary at (208) 388-2200. See also the section entitled 2019 Annual
Meeting of Shareholders in Part 6 – “Other Matters” in this proxy statement.
Communications with the Board of Directors and Audit Committee
Shareholders and other interested parties may communicate with members of the board of directors by:
• calling (866) 384-4277 if they have a concern to bring to the attention of the board of directors, our chairman of the board of directors, or
our non-employee directors as a group; or
• logging on to www.idacorp.ethicspoint.com and following the instructions to ﬁle a report if the concern is of an ethical nature.
Our general counsel receives all such communications. These communications are distributed to the board of directors, or to the chairperson or
speciﬁc directors as appropriate, depending on the facts and circumstances of the communication. Communications may include the reporting
of concerns related to governance, corporate conduct, business ethics, ﬁnancial practices, legal issues, and accounting or audit matters. If a
report concerns questionable accounting practices, internal accounting controls, or auditing matters, our general counsel will also forward your
report to the chairman of the audit committee. The acceptance and forwarding of communication to any director does not imply that the director
owes or assumes any ﬁduciary duty to the person submitting the communication, all such duties being only as prescribed by applicable law.
Environmental and Sustainability Initiatives
Our board of directors is responsible for the oversight of our sustainability initiatives and is regularly informed of the goals, measures, and results
of our sustainability programs. We publicly released our inaugural sustainability report in May 2012 and have issued sustainability reports
annually thereafter. In connection with our sustainability initiatives, we recognize and have taken actions aligned with the importance of
environmental, social, and governance issues and policies, as discussed in those reports. We generally publish our most current sustainability
report on Idaho Power’s website, www.idahopower.com, together with other information on environmental, social, and governance issues that
we believe may be of interest. The sustainability reports and related website content are not incorporated by reference into this proxy statement.
Certain Relationships and Related Transactions
Our related person transactions policy deﬁnes a related person transaction as a transaction between a related person and our company in which
the amount exceeds $120,000.
The related person transactions policy deﬁnes a “related person” as any:
• ofﬁcer, director, or director nominee of IDACORP or any subsidiary;
• person known to be a greater than 5% beneﬁcial owner of IDACORP voting securities;
• immediate family member of the foregoing persons, or person (other than a tenant or employee) sharing the household of the foregoing
persons; or
• ﬁrm, corporation, or other entity in which any person named above is a partner, principal, executive ofﬁcer, or greater than 5% beneﬁcial
owner, or where such person otherwise has a direct or indirect material interest.
The following types of transactions are excluded from the related person transactions policy:
• transactions available to all employees generally;
• the purchase or sale of electric energy at rates ﬁxed in conformity with law or governmental authority;
• transactions involving compensation, employment agreements, or special supplemental beneﬁts for directors or ofﬁcers that are reviewed
and approved by the compensation committee; and
• transactions between or among companies within the IDACORP family.
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The corporate governance and nominating committee administers the policy, which includes procedures to review related person transactions,
approve or disapprove related person transactions, and ratify unapproved transactions. The policy, which is in writing, also speciﬁcally requires
prior corporate governance and nominating committee approval of proposed charitable contributions or pledges of charitable contributions in
excess of $120,000 in any calendar year to a charitable or not-for-proﬁt organization identiﬁed as a related person, except those nondiscretionary
contributions made pursuant to our matching contribution program. The board of directors may approve a proposed related person transaction
after reviewing the information considered by the corporate governance and nominating committee and any additional information it deems
necessary or desirable:
• if it determines in good faith that the transaction is in, or is not inconsistent with, the best interests of our company and the shareholders;
and
• if the transaction is on terms comparable to those that could be obtained in an arm’s-length dealing with an unrelated third party.
Steven R. Keen, our and Idaho Power’s senior vice president, chief ﬁnancial ofﬁcer (“CFO”), and treasurer, is the brother of J. LaMont Keen, a
member of our board of directors. Mr. Steven Keen is one of our “named executive ofﬁcers” for 2017, and thus his compensation for 2017 is
described in Part 4 – “Executive Compensation” in this proxy statement. The corporate governance and nominating committee and board of
directors reviewed and approved the related person transaction, and the compensation committee and board of directors reviewed and approved
all elements of Mr. Steven Keen’s 2017 compensation.
Jeffrey L. Malmen, our and Idaho Power’s Senior Vice President of Public Affairs, is married to Erika Eaton Malmen, a partner at the law ﬁrm of
Perkins Coie LLP, a law ﬁrm that Idaho Power has engaged for over 40 years. Idaho Power’s relationship with Perkins Coie, LLP began prior to
Mr. Malmen’s employment with the companies and Ms. Malmen’s partnership at the law ﬁrm. In 2017, Perkins Coie LLP was paid approximately
$189,000 for legal services provided to IDACORP and Idaho Power. Ms. Malmen is among the lawyers at Perkins Coie LLP who provided such
legal services. This work was performed under the supervision of Idaho Power’s general counsel and the compensation arrangements were
comparable to other national law ﬁrms providing legal services to Idaho Power. Mr. Malmen does not participate in decisions with respect to
whether we hire Perkins Coie, LLP as outside counsel. In February 2018, the corporate governance committee and the board of directors
reviewed, ratiﬁed and approved the potential related party transaction involving Perkins Coie LLP.
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Security Ownership of Directors, Executive Officers, and Five-Percent Shareholders
The table that follows sets forth the number of shares of our common stock beneﬁcially owned on March 17, 2018, by our directors and
nominees, by our named executive ofﬁcers listed in the 2017 Summary Compensation Table included in Part 4 – “Executive Compensation” of
this proxy statement, and by our directors and executive ofﬁcers as a group. Under SEC rules, “beneﬁcial ownership” for purposes of this table
takes into account shares as to which the individual has or shares voting and/or investment power as well as shares that may be acquired within
60 days. This table does not take into account units held by the individuals. The beneﬁcial owners listed have sole voting and investment power
with respect to shares beneﬁcially owned, including shares they own through the Idaho Power Company Employee Savings Plan and our Dividend
Reinvestment and Stock Purchase Plan, except as to the interests of spouses or as otherwise indicated.

Name of Beneficial Owner
Non-Employee Directors
Thomas Carlile2
Richard J. Dahl
Annette G. Elg
Ronald W. Jibson
Judith A. Johansen3
Dennis L. Johnson4
J. LaMont Keen5
Christine King
Richard J. Navarro
Robert A. Tinstman6
Named Executive Officers
Darrel T. Anderson
Steven R. Keen
Lisa A. Grow
Brian R. Buckham
Lonnie G. Krawl
All directors and executive officers as a group (20 persons)7
*
1

2

3

4

5

6

7

12

Title of Class

Amount and
Nature of
Beneficial
Ownership1

Percent
of Class

Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock

8,137
12,916
2,531
6,933
15,829
7,663
52,760
16,281
5,508
23,286

*
*
*
*
*
*
*
*
*
*

Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock

102,168
28,408
16,401
2,664
11,040
359,663

*
*
*
*
*
0.71%

Less than 1%.
Includes shares of common stock subject to forfeiture and restrictions on transfer granted pursuant to the IDACORP 2000 Long-Term Incentive and Compensation Plan. Share
numbers are rounded to the nearest whole share. There were no stock options for IDACORP common stock outstanding as of March 17, 2018.
Includes 4,137 stock units and dividend equivalents for deferred annual stock awards. The deferred compensation is payable in stock upon separation from service from the
board of directors.
Includes 15,829 stock units and dividend equivalents for deferred annual stock awards. The deferred compensation is payable in stock upon separation from service from the
board of directors.
Includes 4,017 stock units and dividend equivalents for deferred annual stock awards. The deferred compensation is payable in stock upon separation from service from the
board of directors.
Mr. Keen maintains a brokerage account with a margin feature. At March 17, 2018, 39,930 shares of IDACORP common stock were included in the account. Pursuant to our
Corporate Governance Guidelines and our company policy, Mr. Keen will be required to exclude IDACORP shares from the margin feature if and when the margin feature is used
and there is a material risk that IDACORP shares could be sold due to a margin call or foreclosure.
Includes 12,431 stock units and dividend equivalents for deferred annual stock awards. The deferred compensation is payable in stock upon separation from service from the
board of directors.
Includes 48,976 shares owned by ﬁve persons who are executive ofﬁcers of Idaho Power but not of IDACORP.
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The table below sets forth information with respect to each person known to us to be the beneﬁcial owner of more than ﬁve percent of our
outstanding common stock as of March 17, 2018.

Name and Address of Beneficial Owner
BlackRock, Inc.
55 East 52nd Street
New York, NY 10055
The Vanguard Group, Inc.
100 Vanguard Blvd.
Malvern, PA 19355
FMR LLC
245 Summer Street
Boston, MA 02210
1

2

3

Amount and Nature of
Beneficial Ownership
7,983,3051

Percent of Class
15.8%

4,816,7792

9.55%

3,224,5463

6.398%

Based on a Schedule 13G/A ﬁled on January 19, 2018, by BlackRock, Inc. BlackRock, Inc. reported sole voting power as to 7,853,500 shares and sole dispositive power as to
7,983,305 shares as the parent holding company or control person of BlackRock Life Limited; BlackRock International Limited; BlackRock Advisors, LLC; BlackRock (Netherlands)
B.V.; BlackRock Fund Advisors; BlackRock Institutional Trust Company, National Association; BlackRock Asset Management Ireland Limited; BlackRock Financial Management,
Inc.; BlackRock Japan Co., Ltd.; BlackRock Asset Management Schweiz AG; BlackRock Investment Management, LLC; BlackRock Investment Management (UK) Limited;
BlackRock Asset Management Canada Limited; BlackRock Asset Management Deutschland AG; and BlackRock Investment Management (Australia) Limited.
Based on a Schedule 13G/A ﬁled on February 9, 2018, by The Vanguard Group, Inc. The Vanguard Group, Inc. reported sole voting power as to 64,673 shares, shared voting
power as to 17,499, sole dispositive power as to 4,748,294 shares, and shared dispositive power as to 68,485 shares. Vanguard Fiduciary Trust Company, a wholly owned
subsidiary of The Vanguard Group, Inc., is the beneﬁcial owner of 50,986 shares as a result of its serving as investment manager of collective trust accounts. Vanguard
Investments Australia, Ltd., a wholly owned subsidiary of The Vanguard Group, Inc., is the beneﬁcial owner of 31,186 shares as a result of its serving as investment manager of
Australian investment offerings.
Based on a Schedule 13G/A ﬁled on February 13, 2018, by FMR LLC. FMR LLC reported sole voting power as to 136,845 shares and sole dispositive power as to 3,224,546 shares.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our directors and executive ofﬁcers, and persons who beneﬁcially own more than 10 percent of our
common stock, to ﬁle reports of beneﬁcial ownership and changes in beneﬁcial ownership with the SEC. Our directors, executive ofﬁcers, and
holders of more than 10 percent of our outstanding common stock are required by SEC rules to furnish us with copies of all Section 16(a) reports
that they ﬁle. We ﬁle Section 16(a) reports on behalf of our directors and executive ofﬁcers to report their initial and subsequent changes in
beneﬁcial ownership of our common stock. To our knowledge, based solely on a review of the reports we ﬁled on behalf of our directors and
executive ofﬁcers and written representations from these persons that no other reports were required and all reports were provided to us, all
Section 16(a) ﬁling requirements applicable to our directors and executive ofﬁcers were complied with for 2017.
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PART 3 – BOARD OF DIRECTORS
PROPOSAL NO. 1: Election of Directors
One member of our board of directors, J. Lamont Keen, will retire from the board of directors effective immediately prior to the Annual Meeting.
After Mr. Keen’s retirement, the board of directors will consist of 10 members. Upon the recommendation of our Corporate Governance and
Nominating Committee, our board of directors has nominated the 10 individuals listed below to serve as directors. All of the nominees served as
members of our board of directors during 2017. The nominees consist of nine independent directors, as deﬁned by the rules of the New York
Stock Exchange, and our current President and CEO (Darrel Anderson).
Each director’s term runs from the date of his or her election until our next annual meeting of shareholders or until his or her successor (if any)
is elected or appointed. While we expect that all of the nominees will be able to qualify for and accept ofﬁce, if for any reason one or more should
be unable or unwilling to do so, the individuals named as proxies may vote for a substitute nominee chosen by the present board of directors to
ﬁll the vacancy. Alternatively, the board of directors could decide to reduce the size of the board, or the proxies could be voted for the remaining
nominees, leaving a vacancy on the board.
Under the resignation policy adopted by the board of directors and included in our Corporate Governance Guidelines, if a director nominee in an
uncontested election receives a greater number of votes “withheld” from his or her election than votes “for” such election, the director must
promptly tender his or her resignation to the board of directors. The board of directors will then decide whether to accept the tendered resignation
within 90 days following certiﬁcation of the shareholder vote (based on the recommendation of the corporate governance and nominating
committee, which is comprised exclusively of independent directors). In accordance with our policy, we will publicly disclose the board of
directors’ decision and its reasoning with regard to the offered resignation.
There are no family relationships between any director, director nominee, or executive ofﬁcer, except that J. LaMont Keen, the retiring member
of our board of directors, is the brother of Steven R. Keen, our and Idaho Power’s senior vice president, CFO, and treasurer.
The composition of our board of directors is identical to the composition of Idaho Power’s board of directors.
Nominees for Election
Professional Experience: Mr. Anderson has been the president and CEO of Idaho Power since January 2014 and
president and CEO of IDACORP since May 2014. He was previously the executive vice president – administrative
services and CFO of IDACORP from 2009 to 2014, president and CFO of Idaho Power from 2012 to 2013, and
executive vice president-administrative services and CFO of Idaho Power from 2009 to 2011. Mr. Anderson has
also been employed in a number of other ofﬁcer and senior management roles with IDACORP, Idaho Power, and its
subsidiaries since 1996.
Current Public Company Directorships: Idaho Power Company
Darrel T. Anderson
Age: 60
Director Since: 2013
Committees:
Executive
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Former Public Company Directorships in Past Five Years: None
Subsidiary Directorships: IDACORP Energy Resources Co.
Qualifications and Expertise as a Director: As IDACORP’s and Idaho Power’s president and CEO, Mr. Anderson
provides the board of directors with real-time information on IDACORP’s and Idaho Power’s ﬁnancial condition and
operations. Through his long tenure at IDACORP and Idaho Power, he has developed a strong understanding and
working knowledge of the companies’ industry and operations, strategy, regulatory environment, ﬁnance and
external reporting, and administration.
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Professional Experience: Mr. Carlile served as the CEO of Boise Cascade Company, one of the largest producers of
plywood and engineered wood products in North America and a leading U.S. wholesale distributor of building
products, from 2013 to 2015, and as the CEO and a director of Boise Cascade LLC, a predecessor to Boise Cascade
Company, from 2009 to 2013. He has served as a director of Boise Cascade Company since 2013 and has been
chairman of the board of Boise Cascade Company since 2015.
Current Public Company Directorships: Boise Cascade Company; Idaho Power Company
Thomas Carlile
Age: 66
Director Since: 2014
Committees:
Audit

Former Public Company Directorships in Past Five Years: None
Qualifications and Expertise as a Director: Mr. Carlile brings ﬁnancial, operational, and executive experience to our
board of directors. Mr. Carlile acquired his extensive ﬁnancial background through his former positions at Boise
Cascade. An Idaho native, he also brings to the board of directors his knowledge of economics and ﬁnance and
experience operating a company within Idaho Power’s service area, offering him the ability to provide the board of
directors with insight into local, state, and regional issues.

Professional Experience: Mr. Dahl has served as the chairman of the board of James Campbell Company, LLC, a
privately held real estate investment and development company, since 2010, and served as the president and CEO
from 2010 to 2016. From March 2017 to September 2017, Mr. Dahl was interim CEO of DineEquity, Inc., which
franchises and operates restaurants under the Applebee’s Grill & Bar and IHOP brands. He has served as a director
of DineEquity, Inc. since 2004, and currently serves as chairman of the board. He was also formerly the chairman
of the board of International Rectiﬁer Corp., a power management technology company, from 2008 through its sale
in 2015. Mr. Dahl also previously served in a number of executive ofﬁcer roles and as a director at Dole Food
Company, Inc. and Bank of Hawaii Corp.
Richard J. Dahl
Age: 66
Director Since: 2008
Committees:
Audit; Executive

Current Public Company Directorships: DineEquity, Inc.; Hawaiian Electric Industries, Inc.; Idaho Power Company
Former Public Company Directorships in Past Five Years: International Rectiﬁer Corp.
Qualifications and Expertise as a Director: Mr. Dahl’s ﬁnancial, operational, and executive experience make him an
outstanding asset to our board of directors. Mr. Dahl acquired his extensive ﬁnancial background through his former
positions at major corporations, as well as with the Ernst & Young accounting ﬁrm. His service on other public
company boards, including as former chairman of the board of International Rectiﬁer Corp. and as chairman and an
audit committee member of DineEquity’s board, as well as an audit committee member of Hawaiian Electric
Industries, Inc., enables him to provide valuable experience to our board of directors and to our audit committee, of
which he is the chairman. Mr. Dahl has signiﬁcant connections to the state of Idaho and is a member of the board
of the University of Idaho Foundation, Inc.
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Professional Experience: Ms. Elg served as the senior vice president and chief ﬁnancial ofﬁcer for the J.R. Simplot
Company, a privately-held food and agribusiness company, from 2002 to 2016. During her 27-year career with J.R.
Simplot Company, Ms. Elg held various positions, including vice president and corporate controller and vice president
and controller for the food group.
Current Public Company Directorships: Idaho Power Company
Former Public Company Directorships in Past Five Years: Cascade Bancorp
Annette G. Elg
Age: 61
Director Since: 2017
Committees:
Audit

Qualifications and Expertise as a Director: A considerable number of Idaho Power’s large customers are in the
agricultural and food processing industries, and Ms. Elg brings extensive ﬁnancial and operational experience in
the agribusiness industry to our board of directors. Ms. Elg acquired her extensive ﬁnancial experience through a
number of ofﬁcer positions at J.R. Simplot Company, and by serving as a director for Cascade Bancorp. Prior to
joining Simplot, Ms. Elg spent ten years with the accounting ﬁrm Arthur Andersen LLP where she served clients in
a variety of industries. An Idaho native, she contributes to our board of directors and company her knowledge of
agriculture as it lends itself to commercial principles, customer satisfaction, and advanced technology, and serves
as the Chairman of the University of Idaho College of Business and Economics Advisory Board.

Professional Experience: Mr. Jibson was formerly the president and CEO of Questar Corporation, a natural gasfocused energy company, from 2010 to 2016 and chairman of the board from 2012 to 2016. He also served as
chairman of the board of Questar Pipeline Company from 2012 to 2016, president and CEO of Wexpro Company
from 2010 to 2016, and president and CEO of Questar Gas Company from 2008 to 2016.
Current Public Company Directorships: Dominion Energy, Inc.; Idaho Power Company
Former Public Company Directorships in Past Five Years: Questar Corporation; National Fuel Gas Co.
Ronald W. Jibson
Age: 65
Director Since: 2013
Committees:
Compensation
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Qualifications and Expertise as a Director: Mr. Jibson has extensive experience in the regulated utility and natural
gas industries, and was formerly the chairperson of the board of the American Gas Association and the Western
Energy Institute. Through his industry and executive experience, Mr. Jibson provides our board of directors with
valuable industry insight and strong working knowledge of rate regulation, as well as strong leadership skills and
an understanding of ﬁnance and accounting. Mr. Jibson also has prior experience with hydrology and water rights
issues, which is valuable given Idaho Power’s hydroelectric generation assets in the Snake River basin.
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Professional Experience: Ms. Johansen was the president of Marylhurst University, Oregon, a private Catholic
university, from 2008 to 2013. She was also the president and CEO from 2001 to 2006, and executive vice president
from 2000 to 2001, of PaciﬁCorp, and has held executive ofﬁcer positions at the Bonneville Power Administration
and Avista Energy. Prior to that, she was a partner in the law ﬁrm Gordon Thomas Honeywell.
Current Public Company Directorships: Schnitzer Steel; Idaho Power Company
Former Public Company Directorships in Past Five Years: Cascade Bancorp; Paciﬁc Continental Corporation
Judith A. Johansen
Age: 59
Director Since: 2007
Committees:
Corp. Gov. &
Nominating;
Compensation

Qualifications and Expertise as a Director: Ms. Johansen brings a wealth of electric utility industry knowledge and
experience to our board of directors. Based on her prior service as president and CEO of PaciﬁCorp, as CEO and
Administrator of the Bonneville Power Administration, and as vice president of Avista Energy, Ms. Johansen provides
valuable industry insight and guidance regarding our regulated utility business as well as ﬁnancial reporting and
risk management as it relates to utility companies. She also brings to our board of directors her experience from
service on the boards of two other unafﬁliated public companies and several diverse unafﬁliated private companies,
including Hood River Distillers Inc., Roseburg Forest Products, and Kaiser Permanente.

Professional Experience: Mr. Johnson has been the president and CEO and a director of United Heritage Mutual
Holding Company since 2001, and of United Heritage Financial Group and United Heritage Life Insurance Company,
which are insurance, annuity, and ﬁnancial products companies, since 1999. Mr. Johnson has also held a number
of other executive ofﬁcer positions, including general counsel, with United Heritage and its afﬁliates since 1983.
Current Public Company Directorships: First Interstate Bancorp; Idaho Power Company
Former Public Company Directorships in Past Five Years: Cascade Bancorp
Dennis L. Johnson
Age: 63
Director Since: 2013
Committees:
Corp. Gov. & Nominating

Qualifications and Expertise as a Director: Mr. Johnson brings ﬁnancial, risk management, and legal experience to
our board of directors. Mr. Johnson acquired his extensive experience through his positions at the insurance
companies at which he is the president and CEO, and from his former position as the companies’ general counsel.
He also brings to the board of directors his knowledge of economics and ﬁnance and experience with employee
beneﬁts and auditing matters. Mr. Johnson’s long-standing ties to Idaho also provide an important connection to
Idaho Power’s service area and allow him to offer insight into local, state, and regional issues where Idaho Power
conducts business.
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Professional Experience: Ms. King served as a director of QLogic Corp. from 2013 to 2016 and as executive
chairman and chairman of the board from 2015 to 2016. Ms. King was the president and CEO and a director of
Standard Microsystems Corporation, a silicon-based integrated circuits company, from 2008 to 2012; and CEO and
director of AMI Semiconductor from 2001 to 2008.
Current Public Company Directorships: Cirrus Logic, Inc.; Skyworks Solutions, Inc.; Idaho Power Company
Former Public Company Directorships in Past Five Years: Standard Microsystems Corporation; QLogic Corp
Christine King
Age: 68
Director Since: 2006
Committees:
Compensation;
Executive

Qualifications and Expertise as a Director: Ms. King brings a key element of business diversity to our board of
directors with her advanced level of experience and success in the high-tech industry. Her experience from serving as
the CEO and as a director of various technology companies, her knowledge of compensation design, and the knowledge
and experience she gains from service on the boards of other public companies, provides important perspectives for
our board of directors’ deliberations and for helping to shape our compensation design and philosophy.

Professional Experience: Mr. Navarro was the chief administrative ofﬁcer of Albertson’s LLC and AB Management
Services Corp., a food and drug retailer, from 2014 to 2015, and the CFO of Albertson’s LLC from 2006 to 2014. Mr.
Navarro was also a director of Home Federal Bancorp, Inc. from 2005 to 2014.
Current Public Company Directorships: Idaho Power Company
Former Public Company Directorships in Past Five Years: Home Federal Bancorp, Inc.

Richard J. Navarro
Age: 65
Director Since: 2015
Committees:
Audit
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Qualifications and Expertise as a Director: Mr. Navarro joined our board of directors in 2015 with a strong business
and ﬁnancial background and signiﬁcant business experience within our service area. His experience from serving
as the former CFO of Albertson’s, as well as his prior service on the board of a ﬁnancial institution, gives him
important background and insight into ﬁnancial matters, allowing him to contribute signiﬁcantly to ﬁnance,
accounting, and capital markets matters.
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Professional Experience: Mr. Tinstman served as the executive chairman of James Construction Group, a construction
company, from 2002 to 2007 and as the president and CEO and a director of Morrison Knudsen Corporation, a civil
engineering and construction company, from 1995 to 1999. He also previously served as a director of CNA Surety
Corporation from 2004 to 2011 and as a director of Home Federal Bancorp from 1999 to 2014.
Current Public Company Directorships: Westmoreland Coal Company; Primoris Services Corp.; Idaho Power Company
Former Public Company Directorships in Past Five Years: Home Federal Bancorp, Inc.
Robert A. Tinstman
Age: 71
Director Since: 1999
Committees:
Corp. Gov. & Nominating;
Executive

Qualifications and Expertise as a Director: Mr. Tinstman brings extensive operational and executive experience in
the construction industry to our board of directors. The electric utility business is capital intensive, involving heavy
construction work for generation, transmission, and distribution projects. Mr. Tinstman’s construction industry
knowledge and expertise provide a valuable contribution to the board of directors’ oversight function at a time
when Idaho Power has embarked on large construction projects. Mr. Tinstman’s experience from serving on the
boards of directors of other public companies also provides the company with an experienced chairman.

Board of Directors’ Recommendation
The board of directors unanimously recommends a vote “FOR” the election of each nominee.
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Committees of the Board of Directors
Overview and Composition
Our standing committees of the board of directors are the audit committee, the compensation committee, the corporate governance and
nominating committee, and the executive committee. The committee memberships as of the date of this proxy statement are set forth below. We
also describe our board committees and their principal responsibilities following the table.

Independent1

Audit

Darrel T. Anderson
Thomas E. Carlile

✓

✓

Richard J. Dahl
Annette G. Elg
Ronald W. Jibson

✓
✓
✓

©
✓

Judith A. Johansen
Dennis Johnson

✓
✓

J. LaMont Keen
Christine King
Richard J. Navarro

✓
✓

Robert A. Tinstman (BC)

✓

Director

Committee Memberships
Corp. Gov.
Compensation
and Nomin.

Executive
©
✓

✓
✓

✓
✓

©

✓

✓
©

✓

(BC) – Board Chairperson
© – Committee Chairperson
1
Independent according to New York Stock Exchange listing standards and our Corporate Governance Guidelines

Audit Committee
The audit committee is a separately designated standing committee. The audit committee has numerous responsibilities, including:
• assists the board of directors in the oversight of the integrity of our ﬁnancial statements; our compliance with legal and regulatory
requirements; the qualiﬁcations, independence, and performance of our independent registered public accounting ﬁrm and our internal
audit department; and our major ﬁnancial risk exposures;
• discusses with our independent registered public accounting ﬁrm and our internal auditors the audit of, and opinion on, the company’s
ﬁnancial statements and our internal control over ﬁnancial reporting, including the overall scope and plans for audits, and any other
matters deemed appropriate;
• is directly responsible for the appointment, compensation, retention, and oversight of the work of our independent registered public
accounting ﬁrm, helping to ensure that the selection of the independent registered public accounting ﬁrm and its lead audit partner is in
the best interests of the company and our shareholders;
• prepares the audit committee report required to be included in the proxy statement for our annual meeting of shareholders; and
• other responsibilities of the audit committee as are speciﬁed in its charter, available at
http://www.idacorpinc.com/governance/governance-documents.
As of the date of this proxy statement, the members of the audit committee include Mr. Carlile, Mr. Dahl, Ms. Elg, and Mr. Navarro. All members
of the audit committee are independent under our Corporate Governance Guidelines and applicable New York Stock Exchange listing standards,
including the SEC’s audit committee member independence standards. The board of directors has determined that Mr. Carlile, Mr. Dahl, Ms. Elg,
and Mr. Navarro are “audit committee ﬁnancial experts” as deﬁned by the rules of the SEC. The board of directors has also determined that
although Mr. Dahl currently serves on the audit committees of more than three public companies (IDACORP, Idaho Power, Hawaiian Electric
Industries, Inc., Hawaii Electric Company, and DineEquity, Inc., which are each considered separate public companies as deﬁned under New York
Stock Exchange Rule 303A.07(a)), such simultaneous service will not impair Mr. Dahl’s ability to effectively serve on our audit committee. During
2017, the audit committee met eight times.
Compensation Committee
The compensation committee has direct responsibility to:
• review and approve corporate goals and objectives relevant to our CEO’s compensation;
• evaluate our CEO’s performance in light of those goals and objectives;
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• either as a committee or together with the other independent directors, as directed by the board of directors, determine and approve our
CEO’s compensation based on this evaluation;
• make recommendations to the board of directors with respect to executive ofﬁcer compensation, incentive compensation plans, and
equity-based plans that are subject to board of director approval;
• review and discuss with management the compensation discussion and analysis, and based on such review and discussion determine
whether to recommend to the board of directors that the compensation discussion and analysis be included in our proxy statement for the
annual meeting of shareholders;
• oversee our compensation and employee beneﬁt plans and practices; and
• assist the board of directors in the oversight of risks arising from our compensation policies and practices.
The compensation committee and the board of directors have sole responsibility to determine executive ofﬁcer compensation, which responsibility
may not be delegated. The compensation committee has sole authority to retain and terminate any consulting ﬁrm to assist the compensation
committee in carrying out its responsibilities, including sole authority to approve the consulting ﬁrm’s fees and other retention terms. In 2017,
the compensation committee retained Pay Governance, LLC (“Pay Governance”) for advice regarding executive ofﬁcer compensation, primarily
to provide the compensation committee with general compensation market information and trends, to review the structure of our compensation
programs, and to provide insight and analysis to the compensation committee at committee meetings. Management and the compensation
committee also reviewed data provided by Pay Governance in evaluating our compensation and beneﬁt plans.
In retaining compensation consultants, the compensation committee’s charter provides that the committee is required to consider factors bearing
on the independence from management of the compensation consultant and whether the work performed by the compensation consultant will
raise any conﬂict of interest. Although management may request services, the compensation committee must pre-approve the engagement of
the consulting ﬁrm for any services to be provided to management. These services may not interfere with the consulting ﬁrm’s advice to the
compensation committee. The chairperson may pre-approve services between regularly scheduled meetings of the compensation committee.
Pre-approval of services by the chairperson must be reported to the compensation committee at its next meeting.
In addition, the compensation committee has responsibility for reviewing and making recommendations with respect to director compensation
to the board of directors. For information on director compensation, refer to the section entitled “Director Compensation” in this proxy statement.
Each member of the compensation committee is independent under our Corporate Governance Guidelines and applicable New York Stock
Exchange listing standards. During 2017, the compensation committee met four times.
Compensation Committee Interlocks and Insider Participation
No person who served as a member of the compensation committee during 2017 has (a) served as one of our ofﬁcers or employees or (b) any
relationship requiring disclosure under Item 404 of the SEC’s Regulation S-K. None of our executive ofﬁcers serve as a member of the board of
directors or compensation committee of any other company that has an executive ofﬁcer serving as a member of our board of directors or our
compensation committee.
Corporate Governance and Nominating Committee
The corporate governance and nominating committee’s responsibilities include:
• identifying individuals qualiﬁed to become directors, consistent with criteria approved by the board of directors;
• selecting, or recommending that the board of directors select, the candidates for all directorships to be ﬁlled by the board of directors or
by the shareholders;
• developing and recommending to the board of directors our Corporate Governance Guidelines;
• overseeing the evaluation of the board of directors and management; and
• taking a leadership role in shaping our corporate governance.
Each member of the corporate governance and nominating committee is independent under our Corporate Governance Guidelines and the
applicable New York Stock Exchange listing standards. During 2017, the corporate governance and nominating committee met four times.
Executive Committee
The executive committee acts on behalf of the board of directors when the board of directors is not in session, except on those matters that
require action of the full board of directors. The executive committee also assists the board of directors in overseeing risk management. The
executive committee is composed of our CEO and the chairpersons of each of our other standing committees. During 2017, the executive
committee met once.
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Director Compensation
We structure director compensation to attract and retain qualiﬁed non-employee directors and to further align the interests of our directors with
the interests of our shareholders. The compensation committee periodically reviews surveys of non-employee director compensation trends and
a competitive analysis of peer company practices prepared by the independent compensation consultant (Pay Governance). The compensation
committee then makes recommendations to the board of directors on compensation for our non-employee directors, including their retainers
and annual equity awards. No changes to director compensation were recommended for 2017.
The table that follows describes the compensation earned during 2017 by each individual who served as an independent non-employee director
during 2017.

Non-Equity
Incentive Plan
Compensation
($)
(e)

Change in Pension
Value and
Nonqualified
Deferred
Compensation
Earnings
($)
(f)

All Other
Compensation
($)
(g)

Total
($)
(h)

—

—

—

—

—

99,931

—

—

—

—

176,931

99,931

—

—

—

—

192,431

67,583

99,931

—

—

—

—

167,514

71,000

99,931

—

—

—

—

170,931

Judith A. Johansen

77,000

99,931

—

—

—

—

176,931

Dennis L. Johnson

71,000

99,931

—

—

—

—

170,931

J. LaMont Keen

65,000

99,931

—

—

—

—

164,931

Christine King

84,000

99,931

—

—

—

—

183,931

Richard J. Navarro

77,000

99,931

—

—

—

—

176,931

Robert A. Tinstman

172,500

99,931

—

—

54,3934

—

326,824

Fees
Earned
or
Paid in
Cash
($)
(b)

Stock
Awards
($)
(c)1

Option
Awards
($)
(d)2

—

—

Thomas Carlile

77,000

Richard J. Dahl

92,500

Annette G. Elg
Ronald Jibson

Name
(a)
Darrel T. Anderson3

1

2
3

4

This column reﬂects the grant date fair value of IDACORP common stock awarded to our non-employee directors measured in accordance with Financial Accounting Standards
Board Accounting Standards Codiﬁcation Topic 718 – Stock Compensation (“FASB ASC Topic 718”). The grant date fair value is based on the closing price of IDACORP common
stock on the business day before the grant date. The grant date fair value for the awards included in this column for all non-employee directors is based on the closing price of
IDACORP common stock on February 28, 2017, which was $82.93.
No options were awarded to directors in 2017. As of December 31, 2017, no member of the board of directors owned any stock options.
Employee directors do not receive fees or awards for service as a member of our board of directors. Mr. Anderson’s 2017 compensation as an executive ofﬁcer is discussed in
Part 4 – “Executive Compensation” in this proxy statement.
Includes above-market interest accrued on deferred fees. Also includes the aggregate change in actuarial present value of Mr. Tinstman’s accumulated beneﬁt under the Idaho
Power Company Security Plan for Directors, which was terminated on April 1, 2002, in the amount of $14,659.

The table that follows lists the forms and amounts of compensation payable to our non-employee directors for 2017. All directors of IDACORP
also serve as directors of Idaho Power. The fees and other compensation shown in the table and discussed below are for service on both boards
as well as for service on any subsidiary board. Employee directors receive no compensation for service on the boards.
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Annual Director Compensation Amounts for 2017
Base Retainer
Base Committee Annual Retainers:1
Audit committee
Compensation committee
Corp. gov. and nom. committee
Executive committee
Additional Chair Annual Retainers:
Chair of the board
Chair of audit committee
Chair of compensation committee
Chair of corp. gov. and nom. committee
Annual Stock Awards
1

$65,000
12,000
6,000
6,000
3,000
100,000
12,500
10,000
7,500
100,000

The Chairman of the Board does not receive base committee annual retainer fees.

Deferral Arrangements
Directors may defer all or a portion of their annual IDACORP and Idaho Power retainers and receive payment of all amounts deferred with interest
in a lump sum or in a series of up to 10 equal annual payments after they separate from service with IDACORP and Idaho Power. Any cash fees
that were deferred before 2009 for service as a member of the board of directors are credited with the preceding month’s average Moody’s
Long-Term Corporate Bond Yield for utilities, or the Moody’s Rate, plus 3%, until January 1, 2019 when the interest rate will change to the
Moody’s Rate. All cash fees that are deferred for service as a member of the board of directors beginning January 1, 2009 are credited with
interest at the Moody’s Rate. Interest is calculated on a pro rated basis each month using a 360-day year and the average Moody’s Rate for the
preceding month.
Directors may also defer their annual stock awards, which are then held as deferred stock units with dividend equivalents reinvested in additional
deferred stock units. Upon separation from service with IDACORP and Idaho Power, directors will receive either a lump-sum distribution or a
series of up to 10 equal annual installments. Upon a change in control the directors’ deferral accounts will be distributed to each participating
director in a lump sum. The distributions will be in shares of our common stock, with each deferred stock unit equal to one share of our common
stock and any fractional shares paid in cash.
Stock Ownership Guidelines for Directors
Our stock ownership guidelines for non-employee directors require that each non-employee director own IDACORP common stock equal in value
to ﬁve times his or her current base annual retainer fee. A director is allowed ﬁve years from the later of April 1, 2015 and the date of the
director’s initial election to meet these requirements. As of December 31, 2017, all of our directors were in compliance with the guidelines, other
than one director who was appointed to the board of directors in 2017 and has until 2022 to meet the requirement. Once a director reaches the
stock ownership target under the guidelines, based on the then-current stock price, the director will remain in compliance with the guidelines,
despite future changes in stock price, as long as the director continues to own the minimum number of shares that brought the director into
compliance with the stock ownership target. If the base annual retainer fee for directors increases, directors who have already met their stock
ownership targets will need to meet the stock ownership guidelines only for the amount of increase in the base annual retainer fee.
Anti-Hedging and Anti-Pledging Policy for Directors
The same prohibitions on hedging ownership of our common stock and the pledging of our securities as collateral that apply to our executive
ofﬁcers, which are described in Part 4 – “Executive Compensation – Compensation Discussion and Analysis – Other Compensation Practices” of
this proxy statement, apply equally to members of our board of directors.
Retirement Benefits
Effective April 1, 2002, we terminated the Idaho Power Company Security Plan for Directors. At that time, current directors were entitled to their
vested beneﬁts under the plan as of January 15, 2002. The plan was a nonqualiﬁed deferred compensation plan that provided for retirement
beneﬁt payments. The maximum payment is $17,500 per year for a period of 15 years. Directors elected after November 1994 receive a single life
annuity with a joint and survivor option. Beneﬁts are paid to inside directors on the 10th day of the month after severance from service on the board
of directors. Beneﬁts are paid to non-employee directors on the 10th date of the month after the later of severance from service on the board or
reaching age 65. During 2017, Mr. Tinstman, who was elected after November 1994, was the only director with vested beneﬁts in the plan.
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PART 4 – EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
This Compensation Discussion and Analysis contains statements regarding future performance targets and goals. These targets and goals are
disclosed in the limited context of our compensation programs and should not be understood to be statements of management’s expectations or
estimates of results or other guidance. We caution readers not to apply these statements to other contexts.
Overview
Thispartoftheproxystatementfocusesonthecompensationweprovidetoourexecutiveofﬁcers,andprimarilyournamedexecutiveofﬁcers,
or“NEOs.”For2017,ourNEOswereasfollows(withtheircurrenttitles):
✓ DarrelT.Anderson President and CEO of IDACORP and Idaho Power
✓ StevenR.Keen Senior vice president, CFO, and treasurer of IDACORP and Idaho Power
✓ LisaA.Grow Senior vice president and COO of Idaho Power
✓ BrianR.BuckhamSenior vice president and general counsel of IDACORP and Idaho Power
✓ LonnieG.Krawl Senior vice president of administrative services and chief human resources officer of Idaho Power
Our 2017 Performance Highlights
Fortheyear2017,weachievedsolidﬁnancialperformance,madeprogressonourlong-termprojects,andcontinuedtoimplementourstrategic
plans.Someofourspeciﬁcaccomplishmentsfortheyearincluded:
• Ourearningsperdilutedsharewere$4.21,representingourtenthconsecutiveyearofearningsgrowth.
• Weprovideda15percentcumulativeannualtotalshareholderreturnoverthepastthreeyears,includingsharepriceappreciationand
dividendspaid,rankinginthe85thpercentileamongourpeercompaniesintheEdisonElectricInstitute(EEI)IndexofU.S.ShareholderOwnedElectricUtilities(EEIUtilitiesIndex).
• Ourboardofdirectorsvotedtoincreasethequarterlydividend,from$0.55pershareto$0.59pershare.Wehaveincreasedourquarterly
dividendatotalofapproximately97percentsincethefourthquarterof2011,reﬂectingourcontinuedcommitmenttoourpreviously
adopteddividendpolicy.
• Ourcustomercountgrew2.0percent,andsalesvolumestoindustrialcustomersincreased3.2percentin2017comparedto2016.
• Ourall-timesystempeakdemandof3,422megawatts(MW)wassetonJuly7,2017,andonJanuary6,2017,IdahoPowertiedits
highestall-timewinterpeakdemandof2,527MW.
• IdahoPowerrankedsecondinJDPower’sElectricBusinessCustomerSatisfactionStudyinitsWestMidsizesegment.
• WeestablishedaprocessapprovedbytheIdahoPublicUtilitiesCommission(IPUC)andPublicUtilityCommissionofOregonforrecovery
ofcostsrelatedtoIdahoPower’splantoendparticipationincoal-ﬁredoperationsattheNorthValmycoal-ﬁredpowerplantunits1and2
in2019and2025,respectively.
• Weexecutedonbusinessoptimizationinitiatives,focusingonimprovingoperationsandcontrollingexpenditures,whichhaveresultedin
nosigniﬁcantincreasetototalotheroperationsandmaintenance(O&M)expensesoverthepastsixyears.
• WereachedmilestonesonkeytransmissionprojectsastheU.S.BureauofLandManagementissuedarecordofdecisiononthesitingof
theBoardman-to-HemingwayprojectandaﬁnalenvironmentalassessmentontheremainingtransmissionlinesegmentsoftheGateway
West500-kVtransmissionproject.
• WecontinuedtoachieveourCO2 emissionsintensityreductiongoalsandextendedthegoalintofutureyears.Preliminaryanalysisofthe
CO2 emissionsintensityforcalendaryear2017indicatesthatouraverageCO2 emissionsintensityovertheeight-yearperiodfrom2010
through2017ismorethan20percentbelowour2005emissionsintensitylevel.
• WereachedagreementonasettlementstipulationinIdahoestablishingthereasonablenessofHellsCanyonComplexrelicensingcosts
incurredthroughDecember2015.
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Continued Emphasis on At-Risk Compensation for Our NEOs
Webelievestrongperformancebyourexecutiveofﬁcersisessentialtolong-termgrowthinshareholdervalueandtodeliveringsuperiorservice
toourcustomers.WeseektoaccomplishstrongperformancebymakingthemajorityofourNEO’spay“atrisk,”meaningwetiethemajorityof
ourNEOs’compensationtoourﬁnancialandoperationalperformance.Inorderforthis“atrisk”compensationtobeearned,ourcompanymust
achieve successful results over one- and three-year performance periods.As an executive’s level of responsibility increases, so does the
percentageoftotalcompensationatrisk,whichwebelievealignstheinterestsofourexecutiveswhohavethehighestlevelofdecision-making
authoritywiththeinterestsofourshareholders.In“Our2017NEOCompensationDesignandMetrics”below,wehaveincludedacharttohelp
illustratethedegreetowhichourNEOs’compensationisperformance-basedandthus“atrisk.”
Our Pay Practices
Wehaveanumberofcompensationpoliciesandpracticesintendedtoaligntheinterestsofmanagementwiththoseofourshareholders.The
tablethatfollowslistscertainpracticesweuse,andcertainpracticeswehavechosentoavoid.
Practices We Use
✓ Wetieourexecutives’compensationtocorporateperformance,
andoverone-halfofeachofourNEOs’targetcompensation
is“at-risk”
✓ Ourcompensationcommitteereviewsandadjustsperformance
metricsannually
✓ Thecompensationcommitteeconsistssolelyofindependent
directorsandretainsanindependentcompensationconsultant
✓ Werequireourofﬁcerstoownspeciﬁedminimumamountsof
ourstock
✓ Weimposestockretentionobligations
✓ Wehaveaclawbackpolicythatprovidesfortherecoveryof
incentivecompensationundercertaincircumstances

Practices We Avoid
✘ Wedonotprovideemploymentagreementstoour
executives
✘ Wedonotpermitthehedgingorpledgingofoursecurities
byexecutives
✘ Werestrictthepurchaseandsaleofsecuritiesunderan
insidertradingpolicy
✘ Wediscourageexcessiveorinappropriaterisk-taking
throughourcompensationdesign
✘ Weprovideonlylimitedperquisites
✘ Wedonotprovidedividendsonperformance-based
compensationawardsuntiltheyarevested

✓ Weimposeacapontheamountofincentivecompensationthat
maybepaid
✓ Weassesscompensationandtargetincentivethatis“atrisk”
onanannualbasis
✓ WesetourtargetgoalforTSRperformanceatthe55thpercentile
ofourpeergroupforlong-termincentive
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Our 2017 NEO Compensation Design and Metrics
The general design of our 2017 executive compensation program remained largely unchanged from 2016. Our 2017 executive compensation
program continued to provide for fixed compensation (base salary) to promote retention of our executives and at-risk compensation (short- and
long-term incentive compensation) to help ensure our management team’s focus on our operational and financial performance. Our short-term
incentive compensation is paid in cash, if earned, based on single-year performance. Our long-term incentive compensation is paid in IDACORP
common stock, if earned, based on performance over a three-year period. The allocation of the “total target direct compensation” (base salary plus
short- and long-term incentive compensation at the target payout level) mix for each of our NEOs for 2017 is illustrated in the table that follows.
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We set rigorous performance goals for our short- and long-term incentive compensation programs, and our compensation committee reviews
them annually to help assure that payouts are only earned upon strong performance. The nature of the 2017 performance goals and their
respective weightings for our short- and long-term incentive compensation were unchanged from 2016 and are illustrated in the charts that
follow (“CEPS” refers to cumulative earnings per share and “TSR” refers to relative total shareholder return).

Short-Term Incentive (One-Year)

Long-Term Incentive (Three-Year)
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3-Year
Performance
Units-TSR
Adjusted
Consolidated
Net Income*
70%

3-Year
TimeVesting
Restricted
Stock Units

3-Year
Performance
Units-CEPS

Adjusted consolidated net income is calculated as consolidated net income minus additional accumulated deferred investment tax credits recorded for the year, if we used any,
as more fully described below under Non-Base Rate Idaho Regulatory Settlement Stipulations.
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Byusingmetricstiedtobothoperationalandﬁnancialperformancewithgoalssetthatarechallenginginthecontextofpastandanticipated
future performance, as shown in the charts above, our executives’ annual compensation can vary considerably depending on our actual
performanceinanyperiod.Thisiswhatwerefertoasthe“atrisk”componentofourexecutives’compensation.
Eachyearourcompensationcommitteeestablishesathreshold,target,andmaximumperformancelevelforeachofourshort-andlong-term
incentiveplangoals.Thecompensationcommitteeseekstoestablishperformancelevelseachyearthatassurethegoalsarerealisticenoughto
be achievable yet difﬁcult enough to incentivize outstanding performance. For our two short-term incentive operational goals of customer
satisfactionandservicereliability,wehaveeithermaintainedorincreasedthetargetperformancelevelseachyearsincetheoperationalgoals
wereﬁrstadoptedin2006.Forourshort-termincentiveﬁnancialgoalofadjustedconsolidatednetincome(netincomeattributabletoIDACORP),
wehaveincreasedthetargetperformancelevelsigniﬁcantly,fromatargetof$82millionin2007to$192millionin2017.See“Short-Term
Incentive Compensation” belowinthisCompensationDiscussionandAnalysisforadiscussionofthemethodologyforourdeterminationof
adjustedconsolidatednetincomeforshort-termincentivepurposes,whichwechangedin2016.
Forourlong-termincentivegoalofCEPS,wehavealsoincreasedthetargetperformancelevelsigniﬁcantly,from$6.20forthe2007-2009
performanceperiodto$12.00forthe2017-2019performanceperiod.Ourotherlong-termincentivegoal,TSR,isarelativegoal,which,for
grantsmadein2017,continuedtorequire55thpercentileperformanceversusourtotalshareholderreturncomparisongroupinordertobe
earnedattarget.
Inconnectionwithitsannualreviewofexecutivecompensation,ourcompensationcommitteereviewsthecorrelationbetweenourexecutives’
historicalcompensationandourhistoricalperformance.WebelievethatoneoftheprimarymetricsofimportancetoourshareholdersisTSR,
whichisreﬂectiveofbothsharepricegrowthanddividends.ThegraphbelowshowsthecorrelationbetweenourCEO’sactualcompensationas
describedinthegraphandTSR.
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Webelievethatearningspershareisalsoametricofimportancetoourshareholders,anditisafactorusedindetermininglong-termincentive
compensation.ThegraphbelowalsoshowsthecorrelationbetweendilutedearningspershareandourCEO’sactualcompensationasdescribed
inthegraph.
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WebelievethatitisappropriatetouseourCEO’sactualcompensation,whichexcludeschangeinpensionvalue,inthetwo“pay-for-performance”
graphsabove,whichcompareourCEO’spayandourﬁnancialperformanceoverthepastsevenyears.Thechangeinpensionvaluecalculation
ishighlysensitivetodiscountratesonthedateofcalculation,anddoesnotreﬂectamountsactuallypaidtoourCEOinagivencompensation
year.Forexample,werecordeda$2,761,720increaseinCEOpensionvaluefor2017,increasinghis2017totalcompensation,asreportedin
theSummaryCompensationTable,from$3,933,876to$6,695,596.Thisincreaseinpensionvaluedoesnotresultinanycurrentpaymenttoour
CEO,andourCEO’spensionvaluecouldchangesigniﬁcantlyinfutureyears,beforeanypensionpaymentsareactuallymade,basedonchanges
tothediscountrateandtheotherfactorsdiscussedinfootnote2totheSummaryCompensationTable.
Theﬁrstpay-for-performancegraphaboveshowsourstrongTSRgrowthoverthe2011-2017period.Weprovideda15percentcumulativeannual
totalshareholderreturnoverthepastthreeyears,includingsharepriceappreciationanddividendspaid,rankinginthe85thpercentileamongour
peercompaniesintheEEIUtilitiesIndex.Thisisfurtherdemonstrationofourstrongpay-for-performanceresultsoverthepastthreeyears.
Summary of Our NEOs’ Total Target Direct Compensation Compared to Our Peers’ NEOs
ToassistthecompensationcommitteeinestablishingourNEOs’compensation,weconductextensivemarketbenchmarking.Thetotaltarget
directcompensation(basesalaryplustargetshort-andlong-termincentivecompensation)ofourNEOsfor2017,comparedtothemediantotal
targetdirectcompensationofeachofthethreedesignateddatasetsweusedforbenchmarkingourNEO’s2017compensation,issummarized
inthetablethatfollows.
Median Total Target Direct Compensation1
2017 Total Target Direct
General Industry
Executive
Compensation
Peer Group2
IOU Survey Data2
Survey Data2
DarrelT.Anderson$3,360,000$3,300,807 $3,296,670 $4,442,012
StevenR.Keen$1,134,000$1,200,480 $1,130,647 $1,535,808
LisaA.Grow$1,080,000$1,141,440 $1,309,847 $1,731,848
BrianR.Buckham$720,000$879,450 $837,874 $1,111,125
LonnieG.Krawl $720,000$689,825
$759,895
$889,861




1
2

2016compensationdataincreased3percenttoreﬂectprojectedmarketcompensationatJanuary1,2017.
DescriptionsofthePeerGroup,IOUSurveyData,andGeneralIndustrySurveyDatasetsareincludedbelow.

Wehavehistoricallytargetedarangeoftotaltargetdirectcompensationforourexecutiveofﬁcersof85percentto115percentofthemarket
median(basedondesignateddatasets)foreachexecutiveofﬁcerposition.However,thecompensationcommitteeusesitsjudgmentinassessing
marketdataandmayestablishcompensationlevelsaboveorbelowthetargetedrangedependingonfactorssuchastheofﬁcer’sexperience,
levelofresponsibility,andperformance.
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Our Compensation Philosophy and Policy
Compensationdecisionsforourexecutiveofﬁcers,includingourNEOs,aremadeinthecontextofouroverallcompensationphilosophy.Our
executivecompensationphilosophyistoprovidebalancedandcompetitivecompensationtoourexecutiveofﬁcerstoensurethatwecanattract
andretainhigh-qualityexecutiveofﬁcers,andtomotivateourexecutiveofﬁcerstoachieveperformancegoalsthatwillbeneﬁtourshareholders
andcustomersandcontributetothelong-termsuccessandstabilityofourbusinesswithoutexcessiverisk-taking.Ourboardofdirectorshas
adoptedawrittenexecutivecompensationpolicy,andthecompensationcommitteereviewsthepolicyannually.Thepolicyincludesthefollowing
compensation-relatedobjectives:
• Manageofﬁcercompensationasaninvestmentwiththeexpectationthatofﬁcerswillcontributetoouroverallsuccess.
• Recognizeofﬁcersfortheirdemonstratedabilitytoperformtheirresponsibilitiesandcreatelong-termshareholdervalue.
• Be competitive with respect to those companies in the markets in which we compete to attract and retain the qualiﬁed executives
necessaryforlong-termsuccess.
• Befairfromaninternalpayequityperspective.
• Ensureeffectiveutilizationanddevelopmentoftalentbyworkinginconcertwithothermanagementprocesses,suchasperformance
appraisal,managementsuccessionplanning,andmanagementdevelopment.
• Balancetotalcompensationwithourabilitytopay.
How We Make Compensation Decisions
Consistentwithprioryears,our2017executivecompensationdecisionsweremadeinthefollowingfoursteps:
(1) Conductageneralreviewofthecomponentsofexecutivecompensationandindustrypracticesandconsiderpotentialchanges.
(2) Analyzepeergroupsandmarketdatatoassesscompetitivenessofcompensationandconsiderpotentialchanges.
(3) Reviewtotalcompensationstructure,internalpayequityanalysis,andtheallocationofvariousformsofcompensation.
(4) Revieworganizationalresultsandindividualexecutiveofﬁcerperformance,responsibility,andexperiencetodeterminecompensation
levelsandopportunitiesforeachexecutiveofﬁcer.
Role of the Compensation Consultant and Management in Establishing Executive Compensation
Thecompensationcommittee,ourcompensationconsultant,andmanagementallparticipateintheprocessofsettingexecutivecompensation.
Thecompensationcommitteehasprimaryresponsibilityfordeterminingthecompensationprovidedtoourexecutiveofﬁcers.Inmakingits
determinations, the compensation committee receives information and advice from its independent compensation consultant and from
management. Once the compensation committee deliberates privately as a committee and develops a recommendation, it presents the
recommendationtothefullboardofdirectorsforapproval.
ThecompensationcommitteeretainedPayGovernanceforadviceregardingexecutiveofﬁcercompensationfor2017.Theprimaryrolesofthe
compensationconsultantduring2017includedprovidingthecompensationcommitteewithinformationonthegeneralcompensationmarket
andtrends,reviewingthestructureofourcompensationprograms,andprovidinginsightandanalysisoncompensationlevelsandcompensation
designtothecompensationcommittee.During2017,PayGovernancedidnotprovideservicestousbeyonditsadviceregardingexecutive
ofﬁceranddirectorcompensation,asdirectedbythecompensationcommittee.InconnectionwithitsretentionofPayGovernanceasanadvisor,
thecompensationcommitteeassessedtheindependenceofthecompensationconsultantanddeterminedthatthecompensationconsultant
wasindependent.Onanannualbasisinconnectionwiththeexecutionofanengagementagreement,thecompensationcommitteehasevaluated
whethertheservicestobeperformedbythecompensationconsultantwouldraiseanyconﬂictsofinterestanddeterminedthatnosuchconﬂicts
ofinterestexisted.
Ourexecutiveofﬁcersarealsoinvolvedintheprocessofreviewingexecutivecompensation.OurCEOandotherexecutivesreviewandcomment
onthemarketcompensationdata,includingthemake-upofthevariouspeergroups,developproposedcompensationlevelsforofﬁcersthat
reporttothem,andreviewandrecommendtothecompensationcommitteeperformancegoalsandgoalweightingsforourincentiveplans.Our
CEOperformsanddeliverstothecompensationcommitteeanevaluationoftheperformanceofotherexecutiveofﬁcersandaself-evaluation.In
addition, our CEO, CFO, and other members of management regularly attend compensation committee meetings at the invitation of the
compensationcommitteechair.
Market Compensation Data and Analysis
Webelievethatmarketcompensationinformationisimportantbecauseitprovidesanindicationofthelevelsofcompensationthatneedtobe
paidtoenableustoremaincompetitivewithothercompaniesinattractingandretainingexecutiveofﬁcers.Indeterminingthecompositionof
ourpeergroups,weconsiderthefollowingfactors:
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✓ Breadth – includecompaniesthatarephilosophicallyrelevant
✓ Nature and complexity of the business – takeintoaccounteachcompany’sportfolioandmarkets,andseekcompaniesthatderiveatleast
70percentofrevenuesfromregulatedoperations
✓ Scope – reﬂectanappropriaterangeofrevenuesandmarketcapitalization
✓ Ease of administration – ensureavailabilityofvalidandreliabledata(e.g.,SECﬁlings)
✓ Size – includeasufﬁcientnumberofcompaniestoproviderobustdataandmitigatevolatility
Weusethemarketcompensationanalysistodetermineamarketcompensationrangeforeachofourexecutiveofﬁcersforbasesalary,shorttermincentivecompensation,andlong-termincentivecompensation,andforcombinationsofthesethreeelements,basedoncompensation
providedtoofﬁcersinsimilarpositionsatourdesignatedgroupsofcompanies.Thecompensationcommitteereviewedsurveydataforthree
separatesetsofcompanies,describedbelow,foreachexecutiveofﬁcer(wheredatawasavailable).Itthenreviewedwhethereachelementof
compensation,andthetotaltargetdirectcompensation,foreachofourexecutiveofﬁcerswaswithinthetargetedrange(85percentto115
percentofthemedianofeachdataset).
Thetwosourcesofmarketcompensationdatausedtopreparethemarketcompensationanalysisforour2017executiveofﬁcercompensation
were:
1. Private Survey Data Sources: WillisTowersWatson’s2016annualprivatesurveyofcorporateexecutivecompensation,withthefollowing
threesubsetsofcompanies:
PeerGroup Comprisedofcomparableutilities,asdeterminedbythecompensationcommittee;
thesearethesamecompaniesweuseforthepublicsurveydatasource,listedbelow
IOUSurveyData Comprisedofallparticipatinginvestor-ownedutilities,regressedto$1.7billioninannual
revenues
GeneralIndustrySurveyDataComprisedofallparticipatinggeneralindustrycompanies,regressedto$1.7billionin
annualrevenues
Ourannualrevenueswere$1.35billionin2017.Weusedthe$1.7billionannualrevenueﬁgureforourcompensationcomparisons,toadjustfor
thefactthatIdahoPower’srelativelylowcustomerratesunderstateourannualrevenuescomparedtoelectricutilitiesofsimilarscopethat
chargehigherrates.The$1.7billionannualrevenueﬁgureisintendedtoreﬂectwhatIdahoPower’sannualrevenueswouldbeifIdahoPower
chargedaveragecustomerelectricityrates.InMay2016,ouranalysisshowedthataverageU.S.retailelectricityratesoverthe2012-2014
periodwere41%higherthanIdahoPower’saverageretailelectricityratesoverthesameperiod.Weaddedthesame41%differentialtoour
average annual revenues over the 2012-2014 period and this increased Idaho Power’s annual revenues from approximately $1.2 billion to
approximately$1.7billion.IdahoPower’sannualrevenueswouldhavebeenadjustedevenhigher,to$1.9billion,ifwehadaddedthe41%rate
differentialtoouractual2017revenuesof$1.35billion.TodetermineaverageU.S.electricityrates,weusedthe“EEITypicalBillsandAverage
RatesReport– SelectAmericanCities.”Whenidentifyingcompensationpeergroups,ifIdahoPower’slowercustomerratesandresultinglower
annualrevenuesarenotfactoredin,comparisongroupswouldhavelowerannualrevenuesthanourcomparisongroups,typicallywithlower
CEOcompensationlevels.
2. Public Data Source: 2016publicproxystatementcompensationdatafromadesignatedpeergroupofcompanies,listedbelow(thesame
companiesincludedinthePeerGroup).
ThenamesofthecompaniesincludedintheIOUSurveyDatasetandtheGeneralIndustrySurveyDatasetarelistedinAppendixAtothisproxy
statement.OurmanagementandthecompensationcommitteeworkedtogetherindevelopingandapprovingthePeerGroup,basedinparton
dataprovidedbythecompensationconsultant.ThecompaniesinthePeerGroupandusedforoursurveyandpublicproxydataforpurposesof
establishing2017compensationincludedthefollowing:*
AlleteInc.GreatPlainsEnergyInc. PNMResources,Inc.
AlliantEnergyCorporation HawaiianElectricCompany PortlandGeneralElectricCo.
AvistaCorp.NorthwesternCorporation QuestarCorporation
BlackHillsCorporation OGEEnergyCorp.SpireInc.
ClecoCorporationONEGasInc. TecoEnergyInc.
ElPasoElectricCo.PinnacleWestCapitalCorp.WestarEnergy,Inc.
* ThechangestothePeerGroup,comparedtotheprioryear,weretheremovalofSouthwestGasCorporation,UILHoldingsCorporation,andVectrenCorporation,andtheaddition
ofHawaiianElectricCompanyandPinnacleWestCapitalCorp.SouthwestGasCorporationandVectrenCorporationwereremovedfromthePeerGroupbecausetheirpercentage
ofrevenuesfromregulatedutilityoperationsfellbelowour70%PeerGroupthreshold.UILHoldingsCorporationwasremovedfromthePeerGroupduetoitsmergerwithanother
company.HawaiianElectricCompanywasaddedtothePeerGroupbecauseitﬁtourPeerGroupparametersanddiscontinueditsplansforamergerwithanothercompany.
PinnacleWestCapitalCorpwasaddedtothePeerGroupbecauseitﬁtourPeerGroupparametersandhelpedusmaintainasimilarPeerGroupsize.
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Becausethepublicproxycompensationdataarenotasbroadordetailedastheprivatesurveydata,thecompensationcommitteeusedthe
public proxy compensation data as a secondary data source to provide general conﬁrmation of the compensation levels for our NEOs. For
purposesofcompilingthemarketcompensationinformation,eachNEO’sroleismatchedtoacomparablepositionatthepeercompanies,as
applicable.
Anindividualexecutiveofﬁcer’scompensationmaybepositionedaboveorbelowthemarketlevelforhisorherposition,dependingonhisorher
levelofexperience,responsibility,andperformance,andbasedonthedegreeofcomparabilitybetweenourexecutiveofﬁcer’sroleandtheroles
ofpersonswithsimilarpositionsatthepeercompanies.ThecompensationcommitteeusesitsjudgmentandourCEO’sfeedbackonexecutive
ofﬁcerperformanceinassessingthesefactorsindetermininghowanexecutiveofﬁcer’scompensationshouldalignrelativetothemarketlevel.
Review of Total Compensation Structure and Internal Pay Ratios
Eachyear,thecompensationcommitteereviewsthetotalcompensationstructureforeachNEO,includingtheelementsandmixofcompensation,
levels of historic compensation, potential termination and retirement beneﬁts, internal equity, and IDACORP stock ownership, to determine
whetheritshouldadjustanexecutiveofﬁcer’stotaltargetdirectcompensation.Theinternalpayequityanalysispresentedbyourmanagement
showedtheratiosbelowforinternalpayequitybasedonproposed(asofthedateofthereview)2017totaltargetdirectcompensationamounts.
Officer Comparison Set

Internal Pay Ratio –
2017 Total Target Direct Compensation

CEOtoseniorvicepresidents3.93x
CEOtopaygradeS-3seniormanagers12.85x
CEOtoallseniormanagers
14.89x


Basedonthesereviews,thecompensationcommitteedeterminedthatnochangestothegeneralstructureofourcompensationprogramsorto
theformsofcompensationpayabletoourexecutiveofﬁcersfor2017werenecessary,thoughitdidmakesomeadjustmentsasdescribedbelow.
Inmakingthisdetermination,thecompensationcommitteereliedonitssubjectivejudgment.
Allocation of Compensation – Policy to Emphasize At-Risk Compensation
Ourexecutivecompensationpolicyprovidesthatvariouselementsofourcompensationforallexecutiveofﬁcersshouldgenerallytargetthe
rangesinthetablethatfollows.For2017,thepercentageoftotaltargetdirectcompensationforeachoftheNEO’sthatwascomprisedofshortandlong-termincentivecompensationattargetexceeded50percent.
Element of Executive Officers’ Compensation

Percent of Total Target
Direct Compensation

CashCompensation(BaseSalaryandShort-TermIncentiveCompensationatTarget)50-80%
Short-termIncentiveCompensationatTarget15-25%
Long-termIncentiveCompensationatTarget 20-50%
Short-andLong-TermIncentiveCompensationCombinedatTarget35-75%
 
Webelievethatthisstructureprovidestheappropriatebalancebetweenat-riskcompensationtiedtoexecutiveandcorporateperformanceand
basesalarytopromoteexecutiveretention.Wealsoapplyapolicythatthemoreseniortheexecutiveofﬁcer’sposition,thegreatertheemphasis
onlong-termresultsand,therefore,onequity-basedcompensation.Accordingly,ourCEO’scompensationistypicallyweightedmoreheavily
towardlong-termincentivecompensationintheformofequitycomparedtoourotherexecutiveofﬁcers’compensation.
Consideration of the Results of the Shareholder Advisory Votes on Executive Compensation
Ateachannualmeetingfrom2011through2017,over92percentofvotescastwerecastinfavorofourexecutivecompensationprogram.At
the2017annualmeeting,over97percentofvotescastwerecastinfavorofourexecutivecompensationprograms.Theseconsistentvoting
resultswereanimportantindicatortomanagement,thecompensationcommittee,andtheboardofdirectorsofinvestorsupportofourexecutive
compensationphilosophy,policies,andpractices.Basedinpartonthisindicator,wedidnotsigniﬁcantlyalterour2017compensationprogram
designanditcontinuedtoreﬂectourpay-for-performancephilosophy.Ourinvestorshavenotexpressedconcernstousaboutourexecutive
compensationpoliciesandpractices.Wehavenotedinourdiscussionswithinvestorsthatourshort-termincentivegrantsprovideanincentive
forIDACORPtopreserveadditionalaccumulateddeferredinvestmenttaxcredits(see“Non-BaseRateIdahoRegulatorySettlementStipulations”
below),andinvestorsandanalystshavegenerallyexpressedsupportforthisaspartoftheincentive.
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Impact of Tax and Accounting Treatment on Compensation Decisions
Thecompensationcommitteemayconsidertheimpactoftaxand/oraccountingtreatmentindeterminingcompensation.Untiltheenactmenton
December22,2017ofthetaxreformactgenerallyreferredtoasthe“TaxCutsandJobsAct,”Section162(m)oftheInternalRevenueCode
placedalimitof$1,000,000ontheamountofcompensationpaidtocertainofﬁcersthatwecoulddeductasabusinessexpenseinanytaxyear
unless,amongotherthings,thecompensationqualiﬁedasperformance-basedcompensation,asthattermwasusedinSection162(m).The
compensationcommitteewaspermittedtostructurecertaincompensationprogramsinamannerintendedtoallowcompensationtobefully
deductibleunderSection162(m),butretainedtheﬂexibilityanddiscretiontoawardcompensation,whetherornotdeductible.Thisﬂexibilitywas
necessarytofosterachievementofperformancegoalsestablishedbythecompensationcommittee,aswellasotherconsiderationsimportantto
oursuccess,suchasencouragingemployeeretentionandrewardingachievementofkeycorporategoals.TheTaxCutsandJobsActeliminated
the performance-based compensation exemption under Section 162(m), except that the exemption will continue to apply to remuneration
providedpursuanttoawrittenbindingcontractineffectonNovember2,2017thatisnotmodiﬁedinanymaterialrespectafterthatdate.Given
thetimingoftheenactment,thecompensationcommitteedidconsiderthepotentialimpactofthelostdeductionwhendeterminingcompensation
for2017.
Section409AoftheInternalRevenueCodeimposesadditionalincometaxesforcertaintypesofdeferredcompensationifthedeferraldoesnot
complywithSection409A.WeadministerourcompensationplansandarrangementsaffectedbySection409Awiththeobjectiveofnottriggering
anyadditionalincometaxesunderSection409A.
Individual Executive Officer Performance Evaluation
Animportantaspectofthecompensationcommittee’sprocessisitsreviewofeachexecutiveofﬁcer’slevelofexperienceandtimeintherole,
responsibility,andindividualperformancetodeterminewheretheexecutiveofﬁcer’sbasesalaryandtargetincentivecompensationshouldbe
relativetothecompensationofpeers.For2017compensationdeterminations,theevaluationofourCEOcoveredthefollowingcategories:
Strategic Capability

Performance

• Vision– buildsandarticulatesasharedvision• Financial– ﬁnancialperformancemeetsorexceedsplanandis
competitiverelativetoindustrypeers
• Strategy– developsasound,long-termstrategy • Relationships– buildsandmaintainsrelationshipswithkey
stakeholders
• Implementation– ensuressuccessfulimplementation;makes • Leadership– dynamic,decisive,strongconﬁdenceinselfand
timelyadjustmentswhenexternalconditionschange• others;demonstratespersonalsacriﬁce,determination,andcourage
• Operational– establishesperformancestandardsandclearly
deﬁnesexpectations
• Succession– developsandenablesatalentedteam
• Compliance– establishesstrongauditingandinternalcontrols
andfostersacultureofethicalbehavior
 
Forpurposesofestablishing2017compensation,theevaluationofourNEOs,includingourCEO,coveredthefollowingcompetencies:
•authenticity •executivepresence •buildingorganizationaltalent
•businesssavvy •compellingcommunication •inspiringexcellence
•courage•emotionalintelligenceessentials•personalgrowthorientation
•establishingstrategicdirection •customerfocus
Whilethegeneralfactorsusedforevaluationofthoseofﬁcerswerethesame,theevaluationundereachcategoryinvolvedareviewofmore
speciﬁcsub-factorsrelevanttoeachofﬁcer’sposition,basedonthespeciﬁcfunctionsandresponsibilitiesofeachofﬁcer.
Eachexecutiveofﬁcermustalsoaccomplishspeciﬁcperformancegoalsforeachyear,includingsafetyleadership,whichthecompensation
committeereviewsandevaluatesinconnectionwithitscompensationdecisions.InconnectionwiththereviewofourCEO’sperformance,the
compensationcommitteereceivedinputfromthefullboardofdirectors.
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2017 Named Executive Officer Compensation
Elements of Compensation for 2017
Ourexecutivecompensationfor2017includedthefollowingelements:
• Basesalary
• Annualcashincentiveawards
• Long-term(threeyear)equityincentiveawards
• Otherbeneﬁts,suchashealthandwelfare,retirementand401(k)plans,andlimitedperquisites
Wediscusseachoftheseelementsbelow.Webelievethatprovidingthesecompensationcomponentsmeetsourfundamentalcompensation
objectivesofattractingandretainingqualiﬁedexecutivesandmotivatingthoseexecutivestoachievekeyperformancegoalsforthebeneﬁtof
ourcustomersandshareholders.Thesuccessofthoseobjectivesisdemonstratedbyourhistoricabilitytoretainmembersofmanagementover
thelongterm,whichhashelpedustoestablishacohesiveexecutiveteamwithaunitedgoaloflong-termvaluecreationforourshareholders.
Base Salary
Basesalaryconsistsofﬁxedcashpayments.Wepaybasesalariesinordertoprovideourexecutiveofﬁcerswithsufﬁcientregularlypaidincome
andtosecureofﬁcerswiththeknowledge,skills,andabilitiesnecessarytosuccessfullyexecutetheirjobdutiesandresponsibilities.Basesalary
isestablishedbasedonfactorssuchascompetitivenessofthesalarycomparedtosimilarpositionsatthecompany’speers,theofﬁcer’sspeciﬁc
responsibilitiesandexperience,andindividualandcompanyperformance.
As discussed above, for purposes of determining each NEO’s base salary for 2017, the compensation committee reviewed the base salary
marketdatafromthemarketcompensationanalysis.ThisincludedacomparisonofeachNEO’scurrentbasesalarywiththemedianfromeach
ofthethreedatasetsforthatposition(wheredatawasavailable).Asacomponentofdeterminingappropriate2017basesalaries(aswellas
otherelementsofcompensation),thecompensationcommitteealsoreviewedthe2016performanceevaluationsforeachNEOandthecompany’s
overall performance during 2016. Based on its review and analysis of this information, in February 2017 the compensation committee
recommended,andtheboardofdirectorsapproved,theNEObasesalariesfor2017showninthetablethatfollows:
Executive

2017 Base Salary

% Increase from 2016 Base Salary1

DarrelT.Anderson $800,000 6.7%
StevenR.Keen$420,000 10.5%
LisaA.Grow $400,000 11.1%
BrianR.Buckham $300,000 30.4%
LonnieG.Krawl$300,000
9.1%
 
1

Representstheincreaserelativetotheamountofannualbasesalaryineffectasofyear-end2016.

Thebasesalaryincreasesfor2017fortheNEOsresultedinlargepartfromstrongperformancein2016andtheirprogressioninrelativelynew,
expandedroles,togetherwithoureffortstoachievecompensationratesclosertothemedianofourpeers.
• Mr.Andersoncontinuedtodrivestrongﬁnancialresults,includingcontinuedearningsgrowthandincreasedshareholderreturns,andled
thecompany’sadvancementofanumberofstrategicinitiativesaimedatgrowingrevenues,improvingthecorebusiness,andenhancing
thecompany’sbrand.
• Mr.Keenhelpedmaintainstrongﬁnancialperformancebyoverseeingongoinginternaleffortstomanageourcoststructureandencouraging
optimizationeffortstargetedatcontrollingoperationsandmaintenanceexpenses.
• Ms.GrowassumedtheroleofseniorvicepresidentofoperationsofIdahoPowerin2016,andin2017,becamechiefoperatingofﬁcerof
IdahoPower.Shehasledseveralsuccessfulinitiatives,includingleadingtheongoingtransformationofthesafetycultureacrossoperations,
handlingrenewableenergyacquisitionandintegrationissues,andimplementingourparticipationinthewesternenergyimbalancemarket.
• Mr.Buckhamassumedtheroleofvicepresidentandgeneralcounselin2016,andin2017,waspromotedtoseniorvicepresident.The
formergeneralcounsel’sfullretirementin2016ledtoasigniﬁcantincreaseinresponsibilitiesforMr.Buckhamashetransitionedintothe
roleofleadingourlegalandcompliance,risk,andsecuritydepartments.Asnotedpreviously,Mr.Buckham’stotaltargetdirectcompensation
wassigniﬁcantlylessthanthemedianshownforpeergroups,despitehisbroadresponsibilities,andwasincreasedin2017tohelp
achieveprogresstowardbetteralignmentwithourpeers.
• Mr.Krawl,asseniorvicepresidentofadministrativeservicesandchiefhumanresourcesofﬁcerofIdahoPowercommencinginMay2016,
helpedleadtheongoingtransformationofthesafetycultureacrossthecompany,andheexecutedonvariousinitiativesinthehuman
resources,informationtechnology,andcorporateservicesdepartments,includingimprovingdataandsystemaccuracyandinfrastructure
andleveragingtechnologytostandardizeprocesses.
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WhiletheNEOsreceivedincreasesinsalaryin2016,theirrespective2017basesalarieswerelessthanorneartheaveragebasesalariesfor
theirpositions,asapplicable,ofthePeerGroup,IOUSurveyDataset,andGeneralIndustrySurveyDataset,andthusthecompensationcommittee
approvedtheabovelistedincreasesintheirbasesalariesfor2017.
Short-Term Incentive Compensation
Short-termincentivecompensationunderourExecutiveIncentivePlanisbasedonannualperformancegoalsandisintendedtoencourageand
rewardannualﬁnancialandoperationalperformanceresults.WeprovideparticipantsintheExecutiveIncentivePlantheopportunitytoearn
cash-basedshort-termincentivesinordertobecompetitivefromatotalcompensationstandpointandtoensurefocusonannualﬁnancial,
operational,andcustomerservicegoals.
For2017,thecompensationcommitteeretainedthesameshort-termincentivegoalstructureaswasusedin2016,describedbelow.Whilethe
compensationcommitteecontinuedtoconsiderwhetheradditionaloralternativemetricswouldbeappropriate,thecompensationcommittee
determinedthatoperationalgoalsofcustomersatisfactionandservicereliabilityandtheﬁnancialgoalofIDACORPadjustedconsolidatednet
incomecurrentlyprovideeffectivemeasuresoftheoverallperformanceofourcompanyforincentivepurposes.Thecompensationcommittee
alsoretainedthesameweightingsfortheincentivegoalsasin2016-15percentforcustomersatisfaction,15percentforservicereliability,and
70percentforadjustedconsolidatednetincome.Followingisamoredetaileddescriptionofthe2017short-termincentiveperformancegoals:
• Customer Satisfaction – The customer satisfaction goal focuses on our relationship with and service to our customers.We measure
customersatisfactionthroughquarterlysurveysconductedbyanindependentsurveyﬁrm.Thesurveydatacoveredﬁvespeciﬁcperformance
qualities:overallsatisfaction,quality,value,advocacy,andloyalty.
• ServiceReliability – TheservicereliabilitygoalisintendedtofocusexecutiveofﬁcersonIdahoPower’ssystemreliabilityanditsimpacton
thecompany’srelationshipwithitscustomers.Wemeasurethisgoalbythenumberofinterruptionsgreaterthanﬁveminutesinduration
experiencedbyIdahoPower’smeteredgeneralcustomersoverthecourseoftheyear.
• AdjustedConsolidatedNetIncome – OurcompensationcommitteebelievesthattheIDACORPadjustedconsolidatednetincomegoal
providesthemostimportantoverallmeasureofourﬁnancialperformance,andthusthecompensationcommitteegaveitthegreatest
weighting.Thisgoalalignsmanagementandshareholderinterestsbymotivatingourexecutiveofﬁcerstoincreaseearningsforthebeneﬁt
ofshareholders.
Earlyin2017,thecompensationcommitteesetthespeciﬁcperformancetargetsforeachgoal,basedonthreelevelsofperformance:threshold,
target,andmaximum.For2017,thecompensationcommittee:
• Establishedmorechallengingcustomersatisfactiongoalsatthemaximumandtargetlevelscomparedto2016,andmaintainedthesame
performancegoalasin2016atthethresholdlevelbasedonitsreviewofthepotentialimpactofcustomer-facinginitiativesinprocessand
historicalcustomersatisfactionmetrics;
• Maintainedthesameperformancelevelsfortheservicereliabilitygoalsasin2016,basedonitsreviewofhistoricalperformanceand
factorslikelytoimpactreliability;and
• Establishedmorechallengingadjustedconsolidatednetincomeperformancegoalsatalllevelscomparedto2016,basedonhistoricnet
incomelevels,itsreviewofforecastedﬁnancialinformation,andthe2016changeinmethodologyforcalculatingadjustedconsolidated
netincomeforshort-termincentivepurposes,asdiscussedlaterinthisCompensationDiscussionandAnalysis.Our2017targetnet
incomegoalof$192millionwaslowerthanour2016actualnetincomeof$198.3million,butthe2017targetgoalwashigherthanour
internal net income estimate for 2017.We were able to exceed our 2016 and 2017 target net income goals due to strong ﬁnancial
performancebothyears,andwehavestretchedourshort-termincentivenetincomegoalevenfurtherbeyondthe2017targetfor2018.
Thetablebelowshowsthespeciﬁc2017threshold,target,andmaximumperformancetargetsforeachshort-termincentiveperformancegoal
andthequalifyingpayoutmultiplierforeachtarget.Weuselinearinterpolationforachievementbetweenthelevelsspeciﬁed.Theshort-term
cash incentive award opportunities are calculated by multiplying base salary by the product of the approved incentive percentage and the
qualifyingmultiplierforeachgoal.Thetablealsoshowstheactual2017performanceresultsforallthreeperformancegoals.TheExecutive
IncentivePlanunderwhichtheshort-termawardsaremadetoexecutivesdoesnotpermitthepaymentofawardsifthereisnopaymentof
awardsundertheEmployeeIncentivePlan(whichusesthesamemetricsandperformancelevels)orifIDACORPdoesnothavenetincome
sufﬁcienttopaydividendsonitscommonstock.Neitheroftheserestrictionsappliedfor2017.
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Performance Goal

IDACORP Short-Term Incentive Metrics
Qualifying
2017 Actual
Performance Levels
Multiplier
Results

CustomerSatisfaction– CustomerRelationsIndexScoreThreshold:81.5% 7.5%
Target: 83.0% 15.0% 83.1%
Maximum:85.0% 30.0%
ServiceReliability– NumberofOutageIncidents Threshold:≤1.70 7.5%
Target: 1.45 15.0% 1.54
Maximum:≤1.20 30.0%
2017AdjustedNetIncomeAttributabletoIDACORP(inmillions)1Threshold:$172 35.0%
Target: $192 70.0% $212.4
Maximum:$212
140.0%
 
 
1

See“Non-Base Rate Idaho Regulatory Settlement Stipulations” belowinthisCompensationDiscussionandAnalysisforadiscussionofthemethodologytodetermineadjusted
consolidatednetincomeattributabletoIDACORPforshort-termincentivepurposes.

Ourshort-termincentivecompensationispayableasaspeciﬁedpercentageoftheNEO’sbasesalaryfortargetlevelperformance,withone-half
thispercentagepayableforthresholdperformanceandtwicethepercentagepayableformaximumperformance.For2017,weincreasedthe
percentageofbasesalarypayableforshort-termincentiveover2016levelsforthreeofourNEOs:Mr.Keen(from50percentto60percentat
target),Ms.Grow(from50percentto60percentattarget),andMr.Buckham(from45percentto50percentattarget).Inmakingitsdecision,
thecompensationcommitteeconsideredthefactthatMr.Keen,Ms.Grow,andMr.Buckhamalsoreceivedbasesalaryincreasesfor2017,and
thatthesebasesalaryincreaseswouldautomaticallyincreasethepotentialshort-termincentiveawardsforthesethreeNEOsfor2017.However,
thecompensationcommitteedeterminedthatinadditiontothebasesalaryincreases,itshouldalsoincreasethepercentageofbasesalary
payableunderthe2017short-termincentivefortheseindividuals,basedonitsreviewofmarketcompensationandindividualperformancefor
thethreeNEOs,andtherecentpromotionsforMs.GrowandMr.Buckham.
Thetablethatfollowsshowsthe2017short-termincentiveawardopportunitiesfortheNEOsrecommendedbythecompensationcommittee
andapprovedbytheboardofdirectors,aswellasthe2017short-termincentiveawardsearnedbyourNEOsbasedonactualperformance
resultsfor2017.
IDACORP Short-Term Incentive Award Opportunity
Levels
Executive
Threshold1
Target1
Maximum1
2017 Award Earned
DarrelT.Anderson %ofBaseSalary:50%100%200%
DollarAmount: $400,000$800,000 $1,600,000 $1,341,169
StevenR.Keen%ofBaseSalary:30%60%120%
DollarAmount: $126,000$252,000  $504,000$421,935
LisaA.Grow %ofBaseSalary:30%60%120%
DollarAmount: $120,000$240,000$480,000 $401,769
BrianR.Buckham%ofBaseSalary:25%50%100%
DollarAmount: $75,000$150,000$300,000 $249,813
LonnieG.Krawl %ofBaseSalary:25%50%100%
DollarAmount: $75,000$150,000$300,000
$251,267
 


1

Thepercentageshownrepresentsthepercentofbasesalarytobeawarded,assumingachievementoftherelevantperformancelevel.

Non-Base Rate Idaho Regulatory Settlement Stipulations – Commencingin2016andcontinuingfor2017,thecompensationcommitteemade
anadjustmenttothemethodologyfordeterminingconsolidatednetincomeforshort-termincentivepurposes,toadjustfortheimpactoftax
creditcomponentoftheIdahoSettlement.InOctober2014,theIdahoPublicUtilitiesCommissionissuedanorderapprovinganextension,with
modiﬁcations,ofthetermsofaDecember2011Idahosettlementstipulationfortheperiodfrom2015through2019.Underthetermsofthe
settlementstipulation,ifIdahoPower’sannualreturnonyear-endequityintheIdahojurisdiction(IdahoROE)inanyyearislessthan9.5percent,
then Idaho Power may amortize up to $25 million of additional accumulated deferred investment tax credits (ADITC) to help achieve a 9.5
percentIdahoROEforthatyear,andmayamortizeuptoatotalof$45millionofadditionalADITCoverthe2015through2019period.Themore
speciﬁctermsandconditionsoftheIdahoSettlementaredescribedinNote3– “RegulatoryMatters”totheconsolidatedﬁnancialstatements
includedinourannualreportonForm10-KfortheyearendedDecember31,2017.
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TheIdahoSettlementhasthepotentialtoincreaseIdahoPower’s,andthusIDACORP’s,netincomeifIdahoPower’sIdahoROEisbelow9.5
percent,bypermittingIdahoPowertoamortizeadditionaltaxcredits.WhiletheIdahoSettlementwasnotcontemplatedatthetimetheExecutive
IncentivePlanwasoriginallyapproved,thecompensationcommitteehasauthorityundertheplantouseitsdiscretiontoestablishperformance
goals.Thecompensationcommitteedeterminedthatitwouldremovetheeffectofthesettlementstipulationsothattheshort-termincentive
metric of IDACORP consolidated net income is focused on ﬁnancial performance without regard to Idaho Power’s use of additionalADITC.
Accordingly,for2017theshort-termincentivemetricsforIDACORPconsolidatedearningspershareweretobedeterminedbasedonnetincome
attributabletoIDACORP,adjustedtosubtracttheamountofadditionalADITCrecordedfortheyearatIdahoPowerundertheIdahoSettlement,if
any.Thisadjustedamountisreferredtoas“adjustedconsolidatednetincome”inthisproxystatement.Thecompensationcommitteeused
adjusted consolidated net income for purposes of determining the 2017 net income metric threshold, target, and maximum for short-term
incentiveandintendedtouseitforpurposesofdeterminingthelevelofachievementofthenetincometargetforshort-termincentive.For2017,
IdahoPower’sIdahoROEwasbetween9.5percentand10.0percent,sonoadjustmenttoIDACORP’sconsolidatednetincomeoccurredforcompensationpurposes(i.e.,therewasnouseofadditionalADITCfor2017).
Long-Term Incentive Compensation
Long-termincentivecompensationisintendedtoencourageandrewardlong-termperformanceandisbasedonperformancegoalsachievable
overaperiodofthreeyears.Wegrantexecutiveofﬁcerstheopportunitytoearnstock-basedlong-termcompensationinordertobecompetitive
fromatotalcompensationstandpoint,toensurefocusonlong-termﬁnancialgoals,torecognizefutureperformance,topromoteretention,and
tomaximizeshareholdervaluebyaligningourexecutiveofﬁcers’interestswithshareholderinterests.Our2017long-termincentiveawards
wereallocatedasfollows:
• time-vestingrestrictedstockunits,vestinginJanuary2020,representingone-thirdoftheawards;and
• performance-basedunitswithathree-yearperformanceperiodof2017-2019,representingtwo-thirdsoftheawardsattarget.
Consistentwithourhistoricalpractice,thecompensationcommitteerecommended,andtheboardofdirectorsapproved,the2017long-term
incentivegrantsattheirFebruary2017meetings,whichoccurredafterwereleasedour2016full-yearearnings.In2017,weswitchedtotimevesting restricted stock units from time-vesting restricted shares and to performance-based units from performance-based shares, which
awardsremainedmateriallythesameexceptthatvotingrightsarenotassociatedwithunits.Followingisamoredetaileddescriptionofthe
time-vestingrestrictedstockunitsandperformance-basedunitsthatcomprisethelong-termincentivegrants.
Time-Vesting Restricted Stock Units:
Thetime-vestingrestrictedstockunitawardsmadetoourNEOsin2017willvestinJanuary2020,aslongastheNEOremainsemployedbyus
throughouttherestrictionperiod.Earnedawardsaresettledinshares.TheNEOsreceivedividendsontheunitsduringtherestrictionperiod,
sincetheofﬁcerisassuredofvestingintheunitsaslongasheorsheremainsemployedbythecompany.Webelievethattherestrictedstock
unitsanddividendpaymentsprovideastrongincentivefortheofﬁcertocontinueworkingforusfortheentirethree-yearrestrictionperiod.
Becausetherestrictedstockunitsareintendedtoserveasaretentiontool,thecompensationcommitteedecidedtousecliffvesting,ratherthan
ratablevesting.However,iftheNEO’semploymentterminatesbeforethevestingdate,subjecttoboardapproval,theofﬁcermayreceiveaproratedpayout,dependingonthereasonfororcircumstancessurroundingthetermination.
Performance-Based Units:
Performance-basedunitsarebasedentirelyonourﬁnancialperformanceoverathree-yearperformanceperiodandmaybeearnedupto200%
oftarget,butwillnotbeearnedifourminimumperformancegoalsarenotmetattheendoftheperformanceperiod.Earnedawardsaresettled
inshares.Dividendsontheperformance-basedunitsarenotpaidtoourNEOsduringtheperformanceperiod.Instead,theyarepaidattheend
oftheperformanceperiodonlyonperformance-basedunitsthatareactuallyearned,ifany.
Theperformance-basedunitsgrantedinFebruary2017maybeearnedbytheNEOsbasedonperformanceagainsttwoﬁnancialmeasuresover
the2017-2019performanceperiod.ThetwoequallyweightedperformancemeasuresareCEPSandTSR.Webelievetheseperformancemetrics
represent key measures of performance for the beneﬁt of our shareholders and align our executive ofﬁcers’ management efforts with our
shareholders’performanceobjectives.TheCEPSlevelsareindicativeofmanagementperformance,asthisgoalrelatestorevenueenhancement
andcostcontainment.RelativeTSRisdeterminedbyourcommonstockpricechangeanddividendspaidoverathree-yearperformanceperiod
comparedtothatachievedbyacomparisongroupofcompaniesoverthesamethree-yearperiod.Asinprioryears,for2017grants,weusedthe
EEIUtilitiesIndexastheTSRcomparisongroup.WecompareourTSRwiththesecompanies’TSRsonapercentilebasis.Forexample,ifourTSR
fallsexactlyinthemiddleoftheTSRofthecomparisoncompanies,wewouldrankatthe50thpercentileofthecomparisongroup.
TheTSRperformancelevelsbelowwerenotchangedin2017fromthelevelsestablishedin2016.WebelieveourTSRpercentilegoalsare
aggressive,includingsettingourtargetTSRgoalatthe55thpercentileratherthanthe50thpercentile.OurCEPSperformancelevelswereall
slightlyincreasedfromthe2016-2018granttothe2017-2019grant.OurtargetCEPSgoalof$12.00forthe2017-2019grantwasslightlylower
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thanouractualCEPSresultof$12.02forthe2015-2017grant,butwebelieveourCEPSperformancewasoutstandingoverthe2015-2017
periodandthatreachingthe$12.00CEPStargetgoalfor2017-2019willalsorequirestrongﬁnancialperformance.Wehavenotundertakenany
sharerepurchasesthatcouldimpactourCEPSperformance.


TheCEPSperformancelevelsforthe2017-2019performance
periodareasfollows:
-Threshold:
-Target:
-Maximum:

$11.25
$12.00
$12.75



TheTSRperformancelevelsforthe2017-2019performance
periodareasfollows:
-Threshold:
-Target:
-Maximum:

30th percentile
55th percentile
90th percentile

Thetablethatfollowsshowsthelong-termincentiveawardopportunitiesrecommendedbythecompensationcommitteeandapprovedbyour
boardofdirectorsfor2017foreachNEO.Weuselinearinterpolationforachievementwithinthelevelsspeciﬁed.

Executive

IDACORP Long-Term Incentive
Compensation Component
Time-Vesting
Performance-Based Units
Restricted Stock Units
(CEPS and TSR)
(Percent of 2017 Base Salary)
(Percent of 2017 Base Salary)

Approximate Total Long-Term
Incentive Award
(Based on 2017 Base Salary)

DarrelT.Anderson 73.3%Threshold:66.0% Threshold:$ 1,114,667
Target: 146.7% Target:
$ 1,760,000
Maximum:293.3% Maximum:$ 2,933,333
StevenR.Keen36.7%Threshold:33.0% Threshold:$ 292,600
$ 462,000
Target: 73.3% Target:
Maximum:146.7% Maximum:$ 770,000
LisaA.Grow36.7%Threshold:33.0% Threshold:$ 278,667
Target: 73.3% Target:
$ 440,000
Maximum:146.7% Maximum:$ 733,333
BrianR.Buckham 30.0%Threshold:27.0% Threshold:$ 171,000
Target: 60.0% Target:
$ 270,000
Maximum:120.0% Maximum:$ 450,000
LonnieG.Krawl30.0%Threshold:27.0% Threshold:$ 171,000
Target: 60.0% Target:
$ 270,000

Maximum:120.0%
Maximum:$
450,000

 

Aswithbasesalaryandshort-termincentiveopportunities,thecompensationcommitteeestablishedthe2017long-termincentiveopportunities
basedonitsreviewofthemarketcompensationanalysisandindividualexecutiveofﬁcerexperienceandtenureandbothindividualandcompany
performance. Following its review, the compensation committee increased the 2017 target long-term incentive award opportunities as a
percentageofbasesalaryforbothMr.Anderson(from200percentto220percent)andMr.Buckham(from30percentto90percent),compared
tothetargetlevelfor2016.Inmakingitsdecision,thecompensationcommitteeconsideredthefactthatMr.AndersonandMr.Buckhamalso
receivedbasesalaryincreasesfor2017,andthatthesebasesalaryincreaseswouldautomaticallyincreasethepotentiallong-termincentive
awardsforthesetwoNEOsfor2017.However,thecompensationcommitteedeterminedthatinadditiontothebasesalaryincreases,itshould
alsoincreasethepercentageofbasesalarypayableunderthe2017long-termincentivefortheseindividuals,duetotheiraccomplishmentsas
reﬂectedintheirannualperformanceevaluations,andtobringcompensationlevelsclosertomarketcompensationlevels.Mr.Buckham’saward
wasalsoincreasedduetohisnewroleandchangeinresponsibilities.
Payment of Performance-Based Shares for 2015-2017 Performance Period
Theperformance-basedsharesgrantedinFebruary2018forthe2015-2017performanceperiodwereearnedat152percentoftarget,based
onourCEPSof$12.02,andat185.71percentoftargetbasedonourrelativeTSRatthe85th percentile.Thetablethatfollowslists(1)thetarget
performance-basedshareawardsgranted,(2)thesharesactuallyearned,and(3)thedividendequivalentpaymentsearned.
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Executive

Awards Granted in February 2015
(#)

Shares Earned in February 2018
(#)

Dividend Equivalents
($)

DarrelT.Anderson11,328 19,128130,644
StevenR.Keen 3,618 6,10941,724
LisaA.Grow 2,350 3,96827,101
BrianR.Buckham 350 591 4,037
LonnieG.Krawl 1,574
2,65818,154

 

Other Benefits
Wemakeavailablegeneralemployeebeneﬁtsformedical,dental,andvisioninsurance,anddisabilitycoveragetoemployees,includingour
NEOs.OurNEOsarealsoeligibletoparticipateinanexecutivephysicalprogram,whichprovidesexecutivemanagementemployeesaccesstoa
comprehensivephysicalexam.Otherbeneﬁtsincludetheavailabilityofanexecutivedeferredcompensationplanandlimitedperquisites.We
believetheseotherbeneﬁts,thoughlimited,contributetoacompetitiveexecutivecompensationprogram.
Post-Termination Compensation Programs
Idaho Power Company Retirement Plan
TheIdahoPowerCompanyRetirementPlanisadeﬁned-beneﬁtpensionplanavailabletoouremployees.Wediscussthematerialtermsofthe
planlaterinthisproxystatementinthenarrativefollowingthePension Benefits for 2017 table.Becausebeneﬁtsundertheplanincreasewith
anemployee’scontinuedserviceandearnings,thecompensationcommitteebelievesthatprovidingapensionservesasanimportantretention
toolbyencouragingouremployeestomakelong-termcommitmentstothecompany.
Idaho Power Company Security Plans for Senior Management Employees
Wehavetwononqualiﬁeddeﬁnedbeneﬁtplansthatprovidesupplementalretirementbeneﬁtsforcertainkeyemployeesbeyondourretirement
planbeneﬁts-theSecurityPlanforSeniorManagementEmployeesI,orSecurityPlanI,andtheSecurityPlanforSeniorManagementEmployees
II,orSecurityPlanII.WehavetwoseparateplanstotakeadvantageofgrandfatheringrulesunderSection409AoftheInternalRevenueCode.
Thecompensationcommitteeviewsthesesupplementalretirementbeneﬁtsasakeycomponentinattractingandretainingqualiﬁedexecutives.
Beneﬁtsunderthesecurityplanscontinuetoaccrueforupto25yearsofcontinuousserviceatanexecutiveofﬁcerlevel.Becausebeneﬁtsunder
thesecurityplansincreasewithperiodofserviceandearnings,thecompensationcommitteebelievesthatprovidingasupplementalpension
undertheseplansservesasanadditionalretentiontoolthatencouragesourexecutivestomakelong-termcommitmentstothecompany.The
securityplansprovideincomesecurityforourexecutivesandarebalancedwiththeat-riskcompensationrepresentedbyourincentiveplans.We
discusstheothermaterialtermsofthesecurityplanslaterinthisproxystatementinthenarrativefollowingthePensionBeneﬁtsfor2017table.
Executive Deferred Compensation Plan
OurexecutiveofﬁcersareeligibletoparticipateintheExecutiveDeferredCompensationPlan,whichisanonqualiﬁedsupplementaldeferred
compensationplanthatallowsparticipantstodefercompensationinexcessofcertainstatutorylimitsinthetax-qualiﬁed401(k)plan.Participants
maydeferupto50percentoftheirbasesalaryandupto50percentofanyshort-termincentivecompensation.Thecompensationcommittee
viewstheplanasasupplementalbeneﬁttoattractandretainqualiﬁedexecutiveofﬁcers.For2017,noNEOmadeanycontributionstotheplan.
WediscussthematerialtermsoftheplanlaterinthisproxystatementinthenarrativefollowingtheNonqualified Deferred Compensation for
2017 table.
Change in Control Agreements
Wehavechangeincontrolagreementswithallofourexecutiveofﬁcers.Thecompensationcommitteebelievesthatchangeincontrolagreements
areanimportantbeneﬁttopromoteofﬁcerretentionduringperiodsofuncertaintyaroundacquisitionsandtomotivateofﬁcerstoweighacquisition
proposalsinabalancedmannerforthebeneﬁtofshareholders,ratherthanresistingsuchproposalsforthepurposeofjobpreservation.
InNovember2009,thecompensationcommitteeadoptedapolicyregardingstand-alonechangeincontrolagreements,andapprovedaformof
changeincontrolagreementconsistentwiththatpolicyinMarch2010.Asprovidedinthepolicy,changeincontrolagreementsexecutedafter
March17,2010,donotincludeany13th-monthtrigger(aprovisionpermittinganofﬁcertoterminateemploymentforanyreasonduringtheﬁrst
monthfollowingtheone-yearanniversaryofthechangeincontrolandreceiveareducedpayout)ortaxgross-upprovisions.Thecompensation
committeemadethesechangesbasedonthegrowingtrendawayfromsingle-triggerandmodiﬁedsingle-triggerprovisionsandtaxgross-up
provisionsinexecutivechangeincontrolagreements.Existingchangeincontrolagreementswerenotaffectedbythenewpolicy.Mr.Anderson,
Mr.Keen,andMs.GrowarepartiestochangeincontrolagreementsexecutedpriortoMarch17,2010.
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TheagreementswehavewithourNEOsare“double-trigger”agreementsinthesensethattwoeventsmustoccurinorderforcashseverance
paymentstobemade:achangeincontrolandaterminationofemploymentinconnectionwiththechangeincontrol.However,ifachangein
controloccursandtheofﬁcerisnotterminated,theagreements(otherthantheagreementwithMr.Buckham,whichwasexecutedin2016,and
Mr.Krawl,whichwasexecutedin2013)permitaNEOtoterminateemploymentforanyreasonduringtheﬁrstmonthfollowingtheone-year
anniversaryofthechangeincontrol.Inthisevent,theNEOwouldreceivealesserseverancepayout.Thisprovisionwashistoricallyincluded
becausetheﬁrstyearafterachangeincontrolisacriticaltransitionperiod,andthe13th-monthtriggerservesasanimportanttooltoencourage
ourexecutiveofﬁcerstoremainwiththecompanyoroursuccessorforatleastthattransitionperiod.
WediscusstheothermaterialtermsofourchangeincontrolagreementslaterinthisproxystatementinthesectionentitledPotential Payments
Upon Termination or Change in Control.
Other Compensation Practices
Clawback Policy
InJanuary2014,ourboardofdirectorsadoptedacompensationclawbackpolicy.Undertheclawbackpolicy,ifourboardofdirectorsdetermines
thatacurrentorformerexecutiveofﬁcerhasengagedinfraud,willfulmisconduct,grossnegligence,oraviolationofoneofourpoliciesthat
causedorotherwisecontributedtotheneedforamaterialrestatementofourﬁnancialresults,thecompensationcommitteewillreviewallperformance-basedcompensationearnedbythatexecutiveofﬁcerduringﬁscalperiodsmateriallyaffectedbytherestatement.If,inthecompensation
committee’sview,theperformance-basedcompensationwouldhavebeenmateriallylowerifithadbeenbasedontherestatedresults,the
compensationcommitteewill,totheextentpermittedbyapplicablelaw,seekrecoupmentfromthatexecutiveofﬁcerofanyportionofsuchperformance-basedcompensationasitdeemsappropriateunderthecircumstances.Thecompensationcommitteehassolediscretionindetermining
whetheranexecutiveofﬁcer’sconducthasorhasnotmetanyparticularstandardofconductunderlaworacompanypolicy.Theclawback
policyappliestoallshort-termcashincentiveawardsandperformance-basedequityincentiveawardsmadeaftertheadoptionofthepolicy.
Prohibitions on Hedging Transactions and Pledges of Our Securities
Ourcompensationpolicyandcorporategovernanceguidelinesprohibitexecutiveofﬁcers(aswellasdirectors)fromhedgingtheirownershipof
companycommonstock.Underourpolicy,anexecutiveofﬁcermaynotenterintotransactionsthatallowtheofﬁcertobeneﬁtfromdevaluation
of our stock or be the technical legal owner of our stock without the full beneﬁts and risks of such ownership. In addition, our corporate
governanceguidelinesprovidethatourdirectors,ofﬁcers,andcertainkeyemployeesareprohibitedfrompledging(throughamarginfeatureor
otherwise)oursecuritiesascollateralinordertosecurepersonalloansorotherobligations.
Stock Ownership and Stock Retention Guidelines
Wehavehadminimumstockownershipguidelinesforourofﬁcerssince2007.Companystockownershipenhancesourofﬁcers’commitment
toourfutureandfurtheralignsourofﬁcers’interestswiththoseofourshareholders.Since2015,theguidelinesrequireownershipofIDACORP
commonstockvaluedatamultipleofeachofﬁcer’sannualbasesalary,asfollows:
• presidentandchiefexecutiveofﬁcer – 5xannualbasesalary;
• seniorvicepresidents– 3xannualbasesalary;and
• vicepresidents– 1xannualbasesalary.
OurexecutivesareallowedﬁveyearsfromthelaterofApril1,2015andtheeffectivedateofappointmenttohisorherpositiontomeetthese
requirements.
Ourgraduatedstockownershiprequirementsreﬂectthefactthatcompensationisweightedmoreheavilytowardequitycompensationforour
most senior positions. In circumstances where the stock ownership guidelines would result in a severe ﬁnancial hardship, the ofﬁcer may
requestanextensionoftimefromthecorporategovernanceandnominatingcommitteetomeettheguidelines.
Wealsohaveminimumstockretentionguidelinesforourofﬁcerstofurtheralignourofﬁcers’interestswithshareholderinterests.Theguidelines
statethatuntiltheofﬁcerhasachievedtheminimumstockownershiprequirementsdescribedabove,theofﬁcermustretainatleast50percent
ofthenetsharesheorshereceivesfromthevestingofrestrictedandperformance-basedshareorunitawards,asapplicable.Forrestrictedand
performance-basedsharesorunitawards,“netshares”meansthenumberofsharesacquireduponvesting,lessthenumberofshareswithheld
orsoldtopaywithholdingtaxes.
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Compensation Risk and Discretion to Adjust Awards
WebelievethatourmixofcompensationelementsandthedesignfeaturesofourplansdescribedinthisCompensationDiscussionandAnalysis
helptoensurethatourexecutiveofﬁcersfocusonthelong-termbestinterestsofourcompanyanditsshareholders,withappropriateincentives
toavoidtakingexcessiverisksinpursuitofunsustainableshort-termresults.Thecompensationcommitteeandourboardofdirectorsretainthe
discretiontoadjustawardsundertheshort-andlong-termincentiveplans,whendeemedappropriate,includinginanycircumstancewherethe
compensationcommitteeorourboardofdirectorsbelievestherehasbeenmisconductbyoneormoreexecutiveofﬁcers.Further,thecompensation
clawback policy described above provides that we may seek to recoup incentive compensation in speciﬁed circumstances, to discourage
unlawfulorgrosslynegligentconduct.
Compensation Committee Report
ThecompensationcommitteehasreviewedanddiscussedwithmanagementtheCompensation Discussion and Analysis containedinthis
proxystatement.Basedonitsreviewandthesediscussions,thecompensationcommitteehasrecommendedtoourBoardofDirectorsthat
theCompensation Discussion and Analysis beincludedinthisproxystatementandincorporatedbyreferenceintoourAnnualReportonForm
10-KfortheyearendedDecember31,2017.
THECOMPENSATIONCOMMITTEE
ChristineKing,Chair
JudithA.Johansen
RonaldW.Jibson
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Our Compensation Policies and Practices as They Relate to Risk Management
Weannuallyreviewourcompensationpoliciesandpracticesforallemployeestodeterminewhetheranyrisksarisingfromthesepoliciesand
practicesmaybereasonablylikelytohaveamaterialadverseeffectonourcompany.Thisdiscussioninvolvesareviewandconsiderationof
severalofthefactorssetforthinItem402(s)ofRegulationS-KundertheSecuritiesActof1933,asamended,andotheritems.AtitsNovember
2016meeting, thecompensationcommitteemembersdiscussed,togetherwithmanagementanditscompensationconsultant,thefactorsin
Item402(s)andconsideredthefollowingadditionalfactorsrelatingtocompensationpracticerisks:
• thevastmajorityofIDACORP’sincomefromcontinuingoperationsiscontributedbyIdahoPower,whichisaregulatedelectricutility,and
managementbelievesitsregulatedoperationsdonotlendthemselvestoorincentivizesigniﬁcantrisk-takingbyemployees;
• ouremployeesandexecutivesarelimitedfromtakingoperationalrisksbytheextensiveregulationofouroperationsbymultipleagencies,
includingtheFederalEnergyRegulatoryCommissionandstatepublicutilitycommissions;
• we use a compensation structure based on both ﬁnancial and operational goals, use time-vesting shares as a portion of the long-term
incentiveawards,andcapthemaximumincentivepayoutsandprovideabasesalarytopreventundueemphasisonincentivecompensation;
• wedonotpayourexecutivesashort-termincentiveawardifnoshort-termincentivepaymentismadetoouremployees;
• webenchmarkcompensationannuallytobeconsistentwithindustrypractice;
• weimposestockretentionobligations,wehaveacompensationclawbackpolicy,andtheboardofdirectorsandcompensationcommittee
retaindiscretiontoadjustawardsastheydeemnecessary;
• incentivecompensationisbasedonobjectiveperformancemetricsthatareconsistentwithourlong-termgoals,andthosemetricsare
bothﬁnancialandoperational;
• wehaveinternalcontrolsandstandardsofbusinessconductthatsupportourcompensationgoalsandmitigaterisk,andweuseinternal
andexternalauditingprocessesonaregularbasistoensurecompliancewiththesecontrolsandstandards;and
• thecompensationcommittee,themembersofwhichareindependent,overseesourcompensationpoliciesandpracticesandisresponsible
forreviewingandapprovingexecutivecompensation,anditconsiderspotentialriskswhenevaluatingexecutivecompensationpolicies
andpractices.
Thecompensationcommitteealsobelievesthatthecompanyhasanextensiveriskmanagementpolicyandthatthecompany’scompensation
practicesarenotasigniﬁcantfactorintheoverallriskproﬁleofthecompany’sbusiness.Aspartofitsreview,thecompensationcommittee
considered whether a balance between prudent business risk and resulting reward is maintained. Following its review, the compensation
committeedeterminedthatourcompensationpracticesdonotincreasethecompany’sriskexposure.
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Compensation Tables
The following tables set forth information about the compensation paid to or accrued by our NEOs for services in all capacities to IDACORP and
its subsidiaries. The amounts set forth as compensation in the tables are calculated and presented pursuant to applicable SEC and accounting
rules and may not represent amounts actually realized by the NEOs for the periods presented.
2017 Summary Compensation Table

Name and
Principal
Position
(a)

Option
Awards
($)
(f)

Non-Equity
Incentive Plan
Compensation
($)
(g)

Change in
Pension
Value and
Nonqualified
Deferred
Compensation
Earnings
($)
(h)2

All Other
Compensation
($)
(i)3

Total
($)
(j)

Total
Without
Change
in
Pension
Value
($)4

Year
(b)

Salary
($)
(c)

Bonus
($)
(d)

Stock
Awards
($)
(e)1

Darrel T.
Anderson
President and
CEO

2017

798,077

—

1,783,270

—

1,341,169

2,761,720

11,360

6,695,596

3,933,876

2016

747,116

—

1,497,132

—

1,292,585

2,046,106

11,187

5,594,126

3,548,020

2015

671,154

—

1,033,567

—

760,606

1,141,116

11,206

3,617,649

2,476,533

Steven R. Keen
SVP, CFO, and
Treasurer

2017

418,462

—

468,126

—

421,935

1,145,661

10,850

2,465,034

1,319,373

2016

378,654

—

417,232

—

327,555

733,724

10,652

1,867,817

1,134,093

2015

343,846

—

330,170

—

243,546

410,139

10,654

1,338,355

928,216

2017

398,462

—

445,817

—

401,769

891,452

13,093

2,150,593

1,259,141

2016

358,462

—

395,238

—

310,087

471,242

11,954

1,546,983

1,075,741

2015

319,231

—

214,414

—

203,500

210,336

11,998

959,479

749,143

2017

297,308

—

273,644

—

249,813

56,956

10,800

888,521

831,565

2017

299,039

—

273,644

—

251,267

712,885

10,800

1,547,635

834,750

2016

274,039

—

247,087

—

237,057

443,790

10,600

1,212,573

768,783

Lisa A. Grow
SVP and COO
(Idaho Power)
Brian R.
Buckham
SVP and
General Counsel
Lonnie G. Krawl
SVP of
Administrative
Services and
Chief HR Officer

1

Amounts in this column represent the aggregate grant date fair value of the awards (performance-based awards at target) granted in each of the years shown calculated in
accordance with FASB ASC Topic 718. The full grant date fair value for the market-related TSR component of the performance-based units for the entire three-year performance
cycle is included in the amounts shown for 2017 (the year of grant) and was determined using a Monte Carlo simulation model. The column was prepared assuming none of the
awards will be forfeited. Additional information on the assumptions used to determine the fair value of the awards is contained in Note 7 to the consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2017, on file with the SEC.

The table below shows the grant date fair values of the CEPS component of the performance-based unit awards granted in 2017, assuming that
the highest levels of performance conditions are achieved for the awards. The grant date fair value for the market-related TSR component is not
subject to probable or maximum outcome assumptions and, is therefore, based on target award value.
Name
Darrel T. Anderson
Steven R. Keen
Lisa A. Grow
Brian R. Buckham
Lonnie G. Krawl
2

3
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Grant Date Fair Value of CEPS Component
$1,170,229
$307,251
$292,557
$179,464
$179,464

Values shown represent the change in actuarial present value of the accumulated benefit under the pension plan and the Senior Management Security Plans. Assumptions
included a discount rate of 4.60% for 2015, 4.45% for 2016, and 3.95% for 2017; use of the RP-2014 Total Health Annuitant Mortality, Male & Female, with male rates loaded
6% and female rates loaded 12% plus MP-2017 Generational Projection Scale adjusted with an ultimate improvement rate of 0.75% and retirement at age 62. There were no
above-market earnings on deferred compensation.
For 2017, represents our contribution to the Idaho Power Company Employee Savings Plan, which is our 401(k) plan, and a charitable match contribution for each of Mr.
Anderson, Mr. Keen, and Ms. Grow.
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4

Total Without Change in Pension Value represents total compensation, as determined under applicable SEC rules, minus the amount reported in the Change in Pension Value and
Nonqualified Deferred Compensation Earnings column (column h). The amounts set forth in the Total Without Change In Pension Value column differ substantially from, and are
not a substitute for, the amounts required to be reported in the Total column pursuant to SEC regulations. We are presenting this supplemental column to illustrate how the
compensation committee views the annual compensation elements for the NEOs. While the compensation committee does review the table in its totality, we note that the
change in pension value amount reported in the Change in Pension Value and Nonqualified Deferred Compensation Earnings column does not reflect current compensation and
represents the present value of an estimated stream of payments to be made following retirement. The methodology used to report the change in pension value under applicable
accounting rules is sensitive to external variables such as assumptions about life expectancy and changes in the discount rate determined at each year end, which are functions
of economic factors and actuarial calculations that do not relate to our performance and are outside of the control of the compensation committee.

Grants of Plan-Based Awards in 2017
Estimated Future Payouts Under
Non-Equity Incentive Plan
Awards

Name
(a)
Darrel T. Anderson
Short-Term Incentive1
Restricted Stock Units – Time2
Restricted Stock Units – Perf.3
Steven R. Keen
Short-Term Incentive1
Restricted Stock Units – Time2
Restricted Stock Units – Perf.3
Lisa A. Grow
Short-Term Incentive1
Restricted Stock Units – Time2
Restricted Stock Units – Perf.3
Brian R. Buckham
Short-Term Incentive1
Restricted Stock Units – Time2
Restricted Stock Units – Perf.3
Lonnie G. Krawl
Short-Term Incentive1
Restricted Stock Units – Time2
Restricted Stock Units – Perf.3
1

2
3

Threshold
($)
(c)

Target
($)
(d)

Maximum
($)
(e)

2/24/2017
2/24/2017
2/24/2017

400,000

800,000

1,600,000

2/24/2017
2/24/2017
2/24/2017

126,000

2/24/2017
2/24/2017
2/24/2017

120,000

2/24/2017
2/24/2017
2/24/2017

75,000

2/24/2017
2/24/2017
2/24/2017

75,000

Grant Date
(b)

252,000

240,000

150,000

150,000

Estimated Future Payouts
Under Equity Incentive Plan
Awards

Threshold
(#)
(f)

Target
(#)
(g)

Maximum
(#)
(h)

6,379

14,176

28,352

1,675

3,722

7,444

1,595

3,544

7,088

978

2,174

4,348

978

2,174

4,348

All Other
Awards:
Number
of Shares
of Stock
or Units
(#)
(i)

Grant
Date Fair
Value of
Units and
Option
Awards
($)
(l)

7,088

586,674
1,196,596

1,860

153,952
314,174

1,772

146,668
299,149

1,089

90,137
183,507

1,089

90,137
183,507

504,000

480,000

300,000

300,000

Represents short-term incentive cash compensation for 2017 awarded pursuant to the IDACORP Executive Incentive Plan. Actual short-term incentive payouts during 2017 are
shown in the “Non-Equity Incentive Plan Compensation” column of the 2017 Summary Compensation Table.
Represents time-vesting restricted units awarded pursuant to the IDACORP 2000 Long-Term Incentive and Compensation Plan.
Represents performance-based units for the 2017-2019 performance period awarded pursuant to the IDACORP 2000 Long-Term Incentive and Compensation Plan.

2017 Short-Term Incentive Awards
The short-term cash incentive award opportunities are calculated by multiplying actual base salary by the product of the approved incentive
percentage and the qualifying multiplier for each goal. We discuss the short-term incentive award opportunities and results in more detail in the
Compensation Discussion and Analysis.
2017 Long-Term Incentive Awards
In February 2017, the compensation committee approved long-term incentive awards with the following two components:
• Time-vesting units: Each NEO received an award of time-vesting restricted units equal to a percentage of his or her base salary in 2017.
These units vest and are settled in shares in January 2020 if the NEO remains continuously employed with the company during the entire
restricted period. Dividend equivalents are paid on the shares during the restricted period and are not subject to forfeiture.
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• Performance-based units: Each NEO received an award of performance-based units at the target level equal to a percentage of his or her
base salary in 2017. The units will vest at the end of the three-year performance period to the extent we achieve our performance goals
(CEPS and TSR, weighted equally) and the NEO remains employed by the company during the entire performance period, with certain
exceptions. Dividend equivalents will accrue during the performance period and will be paid in cash based on the number of shares that
are earned. Performance-based units are settled in shares and paid out in accordance with the payout percentages set forth in the
Compensation Discussion and Analysis.
We discuss in further detail the long-term incentive award opportunities and results in the Compensation Discussion and Analysis.
Salary and Bonus in Proportion to Total Compensation
The following table shows the proportion of salary and bonus to total compensation for 2017:
Name
Darrel T. Anderson
Steven R. Keen
Lisa A. Grow
Brian R. Buckham
Lonnie G. Krawl
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Salary
($)
$798,077
$418,462
$398,462
$297,308
$299,039

Bonus
($)
$0
$0
$0
$0
$0

Total Compensation
($)
$6,695,596
$2,465,034
$2,150,593
$888,521
$1,547,635

Salary and Bonus as a %
of Total Compensation
11.9%
17.0%
18.5%
33.5%
19.3%

Outstanding Equity Awards at Fiscal Year-End 2017
Option Awards

Name
(a)

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)
(b)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)
(c)

Stock Awards

Option
Exercise
Option
Price
Expiration
($)
Date
(e)
(f)

Number
of Shares
or Units
of Stock
That Have
Not
Vested
(#)
(g)1

Equity
Equity
Incentive Plan
Incentive Plan
Awards:
Market
Awards:
Market or
Value of
Number of
Payout Value
Shares or
Unearned
of Unearned
Units of
Shares, Units Shares, Units
Stock
or Other
or Other
That Have
Rights That
Rights That
Not
Have Not
Have Not
Vested
Vested
Vested
($)
(#)
($)
(h)2
(i)3
(j)2

Darrel T. Anderson
Restricted Stock/Units - Time-Vesting

19,718

1,801,436

Restricted Stock/Units - Performance

35,306

3,225,556

10,656

973,532

7,950

726,312

1,910

174,498

5,160

471,418

Steven R. Keen
Restricted Stock/Units - Time-Vesting

5,612

512,712

Restricted Stock/Units - Performance
Lisa A. Grow
Restricted Stock/Units - Time-Vesting

4,786

437,249

Restricted Stock/Units - Performance
Brian R. Buckham
Restricted Stock/Units - Time-Vesting

1,523

139,141

Restricted Stock/Units - Performance
Lonnie G. Krawl
Restricted Stock/Units - Time-Vesting

3,026

276,455

Restricted Stock/Units - Performance
1

The number of shares underlying the awards of time-vesting restricted stock/units and the applicable vesting dates are as follows:

NEO
Darrel T. Anderson

Steven R. Keen

Lisa A. Grow

Brian R. Buckham

Lonnie G. Krawl

2

Award
2015
2016
2017
2015
2016
2017
2015
2016
2017
2015
2016
2017
2015
2016
2017

Shares Underlying
Restricted
Stock/Units
5,664
6,966
7,088
1,810
1,942
1,860
1,175
1,839
1,772
176
258
1,089
786
1,151
1,089

Vesting Date
1/2/2018
1/2/2019
1/2/2020
1/2/2018
1/2/2019
1/2/2020
1/2/2018
1/2/2019
1/2/2020
1/2/2018
1/2/2019
1/2/2020
1/2/2018
1/2/2019
1/2/2020

Shares/units that have not vested are valued at $91.36 per share, the closing price of IDACORP common stock on December 29, 2017.

IDACORP, Inc. 2018 PROXY STATEMENT 45

The number of shares underlying the performance-based grants and the applicable performance periods are as follows:

3

NEO
Darrel T. Anderson

Steven R. Keen

Lisa A. Grow

Brian R. Buckham

Lonnie G. Krawl

Shares Underlying
Restricted
Stock/Units
22,656
6,270
6,380
7,236
1,746
1,674
4,700
1,656
1,594
700
232
978
3,148
1,034
978

Award
2015
2016
2017
2015
2016
2017
2015
2016
2017
2015
2016
2017
2015
2016
2017

End of
Performance Period
12/31/2017
12/31/2018
12/31/2019
12/31/2017
12/31/2018
12/31/2019
12/31/2017
12/31/2018
12/31/2019
12/31/2017
12/31/2018
12/31/2019
12/31/2017
12/31/2018
12/31/2019

Shares for the 2015 performance-based award are shown at the maximum level based on results for the 2015-2017 performance period above
target but below maximum. Shares for the 2016 performance-based award are shown at the threshold level based on results for the first two
years of the 2016-2018 performance period below threshold. Shares for the 2017 performance-based awards are shown at the threshold level
based on results for the first year of the 2017-2019 performance period below threshold. The compensation committee and the board of
directors determine if and at what level the performance goals have been met, which generally occurs in February following the end of the
performance period.
Option Exercises and Stock Vested During 2017

Name
(a)

Option Awards
Number of Shares
Acquired on
Value Realized on
Exercise
Exercise
(#)
($)
(b)
(c)

Darrel T. Anderson
Steven R. Keen
Lisa A. Grow
Brian R. Buckham
Lonnie G. Krawl
1
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—
—
—
—
—

Based on the closing price of IDACORP common stock on the vesting date.
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—
—
—
—
—

Stock Awards
Number of Shares Acquired
on Vesting
(#)
(d)

Value Realized on
Vesting
($)
(e)1

18,592
6,791
5,031
767
2,493

1,528,541
558,324
413,621
63,061
204,963

Pension Benefits for 2017

Name
(a)
Darrel T. Anderson

Plan Name
(b)
Retirement Plan
Security Plan I

1

Brian R. Buckham

13

11,133,355

Retirement Plan

35

1,691,406

Security Plan I1

9

—

2

13

3,557,457

Retirement Plan

30

1,272,411

Security Plan I1

3

—

Security Plan II2

13

2,675,383

Retirement Plan

8

161,030

0

—

Security Plan II2

2

—

Retirement Plan

12

497,133

0

—

12

2,031,113

Security Plan I

1

1

Security Plan II
1
2
3

1,114,654
258,805

Security Plan I

Lonnie G. Krawl

21
9

Security Plan II
Lisa A. Grow

Present Value of
Accumulated Benefit
($)
(d)3

2

Security Plan II
Steven R. Keen

Number of Years of
Credited Service
(#)
(c)

2

Payments During Last
Fiscal Year
($)
(e)

Security Plan for Senior Management Employees I, which has grandfathered benefits under Section 409A of the Internal Revenue Code.
Security Plan for Senior Management Employees II, which does not have grandfathered benefits under Section 409A of the Internal Revenue Code.
Values shown represent the present value of the accumulated pension benefit under each plan as of December 31, 2017, calculated using the SEC-mandated assumptions and
a discount rate of 3.95% for 2017, the RP-2014 Total Health Annuitant Mortality, Male & Female, with male rates loaded 6% and female rates loaded 12% plus MP-2017
Generational Projection Scale to an ultimate improvement rate of 0.75%, and retirement at age 62.

Idaho Power Company Retirement Plan
Description
The Idaho Power Company Retirement Plan is a qualified, defined benefit pension plan for employees of Idaho Power, Idaho Power’s subsidiaries,
and some of its affiliate companies. The plan was established in 1943 to help employees meet the important long-term goal of building for
financial security at retirement. Idaho Power makes all contributions to the plan. The dollar amount of the contribution is determined each year
based on an actuarial valuation.
Eligibility Standards and Vesting
Employees who are 18 years of age or older are eligible to participate once they complete 12 months of employment. Participation begins the
first day of the month after meeting this requirement, with credit for purposes of vesting and term of service for the initial 12 months of
employment. Employees become vested and eligible for benefits under the plan after completing 60 months of employment.

IDACORP, Inc. 2018 PROXY STATEMENT 47

Retirement Age
Under the terms of the plan, normal retirement is at age 65; however, an employee may retire at age 62 without a reduction in pension benefits.
Employees are eligible for early retirement when:
• they have reached the age of 55 and have 10 years of credited service; or
• they have 30 years of credited service.
Employees electing to retire before reaching age 62 receive a reduced benefit as follows:

Age When
Payments Begin
61
60
59
58
57
56
55

Reduced Benefit
as a
Percentage of
Earned Pension
96%
92%
87%
82%
77%
72%
67%

Age When
Payments Begin
54
53
52
51
50
49
48

Reduced Benefit
as a
Percentage of
Earned Pension
62%
57%
52%
47%
42%
38%
34%

Benefits Formula
For employees hired before January 1, 2011, plan benefits for employees age 62 or older at the time of retirement are calculated based on 1.5
percent of their final average earnings multiplied by their years of credited service. Final average earnings is based on the employee’s average
total wages – base pay plus short-term incentive compensation plus overtime – during the highest 60 consecutive months in the final 120
months of service. For employees hired on or after January 1, 2011, plan benefits are calculated based on 1.2 percent of their final average
earnings multiplied by their years of credited service. Plan benefits for employees who at the time of retirement are under the age of 62 are
calculated based on this same formula and are then reduced using the appropriate early retirement factor.
Joint and Survivor Options
Employees who have a spouse at retirement have a survivor option at an amount equal to 50%, 75%, or 100% of the employee’s benefit, or they
may choose a single life benefit. Under the survivor options, the benefit payments are reduced to allow payments for the longer of two lives. The
reduction factor is determined by the age difference between the employee and spouse. Under a single life benefit, no benefits will be payable
to the spouse after the employee’s death.
The spouse is protected if the employee dies after being vested in the plan but before retirement. The spouse will receive a lifetime benefit
payment equal to 50% of the benefit payment the employee had earned at the date of death. This benefit payment is calculated without an early
retirement reduction and is not reduced for the age difference between the employee and the spouse. Payment commences on the date the
employee could have retired had he or she survived. If the employee has 10 or more years of service at the time of death, payments would begin
at age 55. With less than 10 years of service, payments would begin at age 65.
Policy on Granting Extra Years of Credited Service
We have not granted any extra years of credited service under the plan and do not have a policy on granting extra years of credited service under
the plan.
Idaho Power Company Security Plans for Senior Management Employees
Description
The Idaho Power Company Security Plans for Senior Management Employees are nonqualified defined benefit plans. To meet the requirements
of Section 409A of the Internal Revenue Code and to take advantage of grandfathering rules under that section, which exclude from Section
409A’s coverage certain deferrals made before January 1, 2005, we divided our original plan into two plans, which we refer to as Security Plan
I and Security Plan II. Security Plan I governs grandfathered benefits and Security Plan II governs non-grandfathered benefits, which are subject
to Section 409A. Benefits under Security Plan I are limited to the present value of the benefits that would have been paid under the plan if the
participant had terminated employment on December 31, 2004. Benefits under Security Plan II are based on services through the date of
termination and are reduced by benefits under Security Plan I.
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Two of the key differences between the plans are:
• if required to comply with Section 409A of the Internal Revenue Code, payment of benefits under Security Plan II may be delayed for six
months following termination of employment; and
• Security Plan I contains a 10% “haircut” provision, which allows participants to elect to receive their benefits early in exchange for a 10%
reduction in their benefits and cessation of further benefit accruals.
The purpose of the plans is to provide supplemental retirement benefits for certain key employees. We intend the plans to aid in retaining and
attracting individuals of exceptional ability by providing them with these benefits. The terms of the plans have evolved over time based on our
view of common practices with respect to such plans.
Eligibility Standards and Vesting
Security Plan II was amended in November 2009 to limit eligibility to participate in the plan after December 31, 2009 to Idaho Power officers and
certain key employees. Key employees participating in Security Plan II as of December 31, 2009 may continue participating in the plan if they
maintain a senior manager or officer pay grade during their continuous employment with Idaho Power. Before Security Plan II was amended,
eligibility to participate in the plan was limited to those key employees who were designated by their employers and approved by the plan’s
administrative committee. The plan’s administrative committee is made up of the CEO and a committee of individuals that is approved by the
compensation committee. Participation in the plan by Section 16 officers is approved in advance by the compensation committee. Employees
who were participants as of December 31, 2009 are 100% vested. New plan participants after December 31, 2009, become 100% vested in
their benefits only after five years of participation, with no partial vesting before that time.
Retirement Age
Under the terms of the plans, normal retirement age, which is the earliest age at which a participant may retire without a reduction in benefits,
is 62. Participants are eligible for early retirement when they have:
• reached the age of 55; or
• completed 30 years of credited service under the Idaho Power Company Retirement Plan.
Benefits Commencement
If a participant terminates employment on or after attaining normal retirement age or after satisfying the early retirement conditions, benefits
commence on the first day of the month following the termination date unless the participant is a “specified employee,” as that term is used in
Section 409A of the Internal Revenue Code, in which case commencement of benefits under Security Plan II is delayed for six months or until the
participant’s death, if earlier. Benefits provided to participants whose employment terminates, other than due to death, before attaining early
retirement eligibility commence on the first day of the month following attainment of age 55, provided that if the participant is a specified
employee, benefits under Security Plan II may not be paid within six months following termination of employment except in the event of death.
Benefits Formula
Normal retirement benefits under the combined plans equal the participant’s “target retirement percentage” multiplied by the participant’s final
average monthly compensation less the amount of the participant’s retirement benefits under the Idaho Power Company Retirement Plan.
Normal retirement benefits under Security Plan II are also reduced by the amount of the participant’s retirement benefits under Security Plan I.
For participants in Security Plan II as of December 31, 2009, the target retirement percentage is 6% for each of the first 10 years of participation
plus an additional 1% for each year in excess of 10 years, with a maximum target retirement percentage of 75%. For new plan participants after
December 31, 2009, the target retirement percentage is equal to 5% for each of the first 10 years of participation plus an additional 1% for each
year in excess of 10 years, with a maximum target retirement percentage of 65%. Effective January 1, 2018, the reduced target retirement
percentages in the prior sentence apply to all participants in Security Plan II who are Idaho Power officers or certain specified key employees,
regardless of when they commenced participation in the plan. However, if a participant has achieved a maximum target retirement percentage
greater than 65% prior to January 1, 2018, that participant’s target retirement percentage will not be reduced to 65%, though the target
retirement percentage will be fixed at that date. Final average monthly compensation is based on the participant’s base salary plus short-term
incentive compensation, which may not exceed one times base salary for the year in which the short- term incentive compensation was paid,
during the 60 consecutive months in the final 10 years of service in which the participant’s compensation was the highest, divided by 60. Final
average monthly compensation does not include compensation paid to a participant pursuant to a written severance agreement.

IDACORP, Inc. 2018 PROXY STATEMENT 49

Early retirement benefits under the combined plans equal the participant’s “target retirement percentage” multiplied by the participant’s “early
retirement factor” and by the participant’s final average monthly compensation, less the amount of the participant’s retirement benefit under the
Idaho Power Company Retirement Plan. Early retirement benefits under Security Plan II are also reduced by the amount of the participant’s
retirement benefits under Security Plan I. The early retirement factors under Security Plan I based on applicable ages are as follows:
Age When
Payments Begin
61
60
59
58
57
56
55

Early Retirement
Factor
96%
92%
87%
82%
77%
72%
67%

Under Security Plan II, retirement benefits are reduced in the same manner as under Security Plan I if the termination qualifies as early retirement
or if the termination occurs within a limited period following a change in control.
Plan benefits for participants who are not eligible for early retirement benefits and, under Security Plan II, who do not terminate within the limited
period following a change in control, are further reduced, as the participant would be entitled to the amount otherwise payable multiplied by a
fraction, the numerator of which is their actual years of participation and the denominator of which is the number of years of participation they
would have had at normal retirement.
Limit on Benefits Under Security Plan I
To comply with grandfathering rules under Section 409A of the Internal Revenue Code, a participant’s benefit under Security Plan I is determined
based on the participant’s average monthly compensation, age, and years of participation as of December 31, 2004, and is limited to the present
value of the amount to which the participant would have been entitled under the plan had termination occurred on December 31, 2004. For this
purpose, it is assumed the benefits would have been paid at the earliest possible date allowed under the plan. Benefits under Security Plan I may
not be increased by events occurring after December 31, 2004, such as a change in control or increases in age, compensation, or years of participation.
Form of Payment
Under the plans, once benefits commence, payments are generally made in the form of a single life annuity for the lifetime of the participant. A
participant may also elect to receive actuarial equivalent payments in the form of a joint and survivor annuity benefit. The two forms of joint and
survivor annuity offered are a joint and survivor annuity with payments continued to the surviving spouse at an amount equal to the participant’s
benefit and a joint and survivor annuity with payments continued to the surviving spouse at an amount equal to 75 percent of the participant’s
benefit, in each case subject to an actuarial adjustment to the benefit amount. Under a single life annuity, no benefits will be payable to the
spouse after the participant’s death.
Under Security Plan I, if a participant dies before retirement, the beneficiary (which must be the participant’s spouse if the participant is married
on the date of death; otherwise, the beneficiary may be a non-spouse) is entitled to receive an amount equal to 66 2/3 percent of the benefit that
would be payable under the normal retirement benefit provisions of the plan, assuming death occurred at the later of age 62 or the date of death.
Under Security Plan II, if the participant dies before retirement, the beneficiary (which may be a spouse or non-spouse) is entitled to receive an
amount equal to the greater of (a) 66 2/3 percent of the benefit that would be payable under the normal retirement benefit provisions of the plan,
assuming retirement occurred at the later of age 62 or the date of death, or (b) if death occurs after eligibility for early retirement, a joint and
survivor annuity benefit calculated under the early retirement benefit provisions of the plan.
Under the plans, if the participant dies after retirement but before commencement of benefits, the beneficiary is entitled to receive a payout
equal to 66 2/3 percent of the retirement benefit payable to the participant. Security Plan I provides that if the participant is married on the date
of death, the benefit will be paid to the spouse of the participant as an annuity for the life of the spouse. If the participant is not married on the
date of death, Security Plan I provides that the benefit will be paid in the form of a lump sum. Under Security Plan II, the participant may elect the
payment to be in the form of an annuity or lump sum to a spouse or other beneficiary.
Under the plans, if the beneficiary is a surviving spouse and the surviving spouse is 10 or more years younger than the participant, the monthly
survivor benefit will be reduced using the actuarial equivalent factors to reflect the number of years over 10 that the spouse is younger than the
participant. If the beneficiary is a person other than a surviving spouse, the survivor benefit payment amount will be calculated assuming the
beneficiary is the same age as the participant.
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Policy on Granting Extra Years of Credited Service
The plans are unfunded and nonqualified with the intention of providing deferred compensation benefits for a select group of “management or
highly compensated employees” within the meaning of Sections 201, 301, and 401 of the Employee Retirement Income Security Act of 1974, as
amended, or ERISA, and are therefore exempt from the provisions of Parts 2, 3, and 4 of Title I, Subtitle B, of ERISA. As such, the company is
permitted to provide extra years of credited service, which the plans refer to as years of participation, at its discretion, but has not done so.
Named Executive Officers Eligible for Early Retirement
The table below shows the eligibility of our NEOs for early retirement, as of December 31, 2017, under the Idaho Power Company Retirement
Plan, Security Plan I, and Security Plan II.
Name
Darrel T. Anderson
Steven R. Keen
Lisa A. Grow
Brian R. Buckham
Lonnie G. Krawl
1

Retirement Plan
X
X
X

Eligibility for Early Retirement at December 31, 2017
Security Plan I
X
No present value1
No present value1
N/A
N/A

Security Plan II
X
X
X

See the Pension Benefits for 2017 table.

Nonqualified Deferred Compensation for 2017

Name
(a)
Darrel T. Anderson
Steven R. Keen
Brian R. Buckham
Lisa A. Grow
Lonnie G. Krawl

Executive Contributions
in Last Fiscal Year
($)
(b)
—
—
—
—
—

Registrant
Contributions in Last
Fiscal Year
($)
(c)
—
—
—
—
—

Aggregate
Earnings in Last
Fiscal Year
($)
(d)
1,335
—
—
—
—

Aggregate
Withdrawals/
Distributions
($)
(e)
—
—
—
—
—

Aggregate
Balance at Last
Fiscal Year End
($)
(f)
14,282
—
—
—
—

The Idaho Power Company Executive Deferred Compensation Plan is a nonqualified deferred compensation plan for a select group of “management
or highly compensated employees” within the meaning of Sections 201, 301, and 401 of ERISA, and therefore is exempt from the provisions of
Parts 2, 3, and 4 of Title I of ERISA. To comply with the requirements of Section 409A of the Internal Revenue Code, and to take advantage of
grandfathering rules under that section, the plan distinguishes between amounts that are subject to Section 409A and amounts that are not.
Eligibility Standards
The compensation committee designates from time to time which key employees of Idaho Power and its affiliates are eligible to participate in
the plan. In selecting eligible employees, the compensation committee considers the position and responsibilities of such individuals, the value
of their services, and other factors the compensation committee deems pertinent. The compensation committee may rescind its designation of
an eligible employee and discontinue an employee’s future participation in the plan at any time.
Deferred Compensation
Prior to 2009, the plan permitted a participant to defer up to 100% of base salary and up to 100% of any short-term incentive compensation.
Effective January 1, 2009, the plan permits a participant to defer up to 50% of base salary and up to 50% of any short-term incentive
compensation.
Accounts
Participants’ interests in the plan are reflected in bookkeeping accounts representing unfunded and unsecured obligations of the company. The
amount deferred by a participant is credited to the participant’s bookkeeping account, and the participant selects how the amounts in the
account are deemed invested. The company contributes the deferred amounts to a trust and the trust assets are used to satisfy plan obligations.
The assets of the trust are subject to the claims of general creditors if the company were to become insolvent or file for bankruptcy.
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Investment Options
The investment options available to participants are the same as those investments permitted under the Idaho Power Company Employee
Savings Plan, which is our 401(k) plan. Participants are able to change fund investments on a daily basis.
Distribution
The portion of a participant’s account that is not subject to Section 409A of the Internal Revenue Code is distributed on the earliest of the
following events: (a) the participant’s death; (b) the participant’s termination of employment; (c) the participant’s disability; or (d) termination of
the plan. Participants may request earlier distribution in the case of an unforeseeable emergency. Participants may also elect to receive this
portion of their accounts at any time, subject to a 10% reduction. The portion of a participant’s account that is subject to Section 409A is
distributed on the earliest of the following events: (a) the participant’s death; (b) the participant’s termination of employment; or (c) the participant’s
disability. If required to comply with Section 409A, distribution of this portion of a participant’s account may be delayed for six months following
the participant’s termination of employment. In limited circumstances, this portion of a participant’s account may be distributed upon plan terminations.
Distributions may be made either in one lump sum or in five annual installments, as selected by the participant. With respect to the portion of the
participant’s account that is not subject to Section 409A, this selection must be made at least one year prior to the occurrence of the event
triggering payment. With respect to the portion of the participant’s account that is subject to Section 409A, this selection generally must be made
before the year in which the services that give rise to the base salary or short-term incentive compensation being deferred are provided.
Potential Payments Upon Termination or Change in Control
The tables below show the payments and benefits our NEOs would receive in connection with a variety of hypothetical employment termination
scenarios and upon a change in control. For purposes of the calculations for those tables, we assumed the change in control or terminations
occurred on December 29, 2017, and used the closing price of our common stock on that date, which was $91.36. Actual amounts payable can
only be determined at the time of a change in control or termination. All of the payments and benefits described below would be provided by
IDACORP or Idaho Power.
The tables below:
• Exclude base salary and short-term incentive awards, to the extent earned due to employment through December 31, 2017.
• Exclude compensation or benefits provided under plans or arrangements that do not discriminate in favor of the NEOs and that are
generally available to all salaried employees. These include benefits under our qualified defined benefit pension plan, post-retirement
health care benefits, life insurance, and disability benefits. The present value of the accumulated pension benefit for each NEO is set forth
in the Pension Benefits for 2017 table.
• Exclude the amounts reported in the Nonqualified Deferred Compensation for 2017 table. See the Nonqualified Deferred Compensation for
2017 table and the accompanying narrative for a description of accumulated benefits under our nonqualified deferred compensation
plans.
• Include only the incremental increase in the present value of the Security Plan I and Security Plan II benefit, as applicable, that would be
payable upon the occurrence of the events listed (other than upon death or disability) over the amount shown as the present value of the
accumulated benefit for Security Plan I and Security Plan II in the Pension Benefits for 2017 table.
Time-Vesting and Performance-Based Shares and Units
The IDACORP 2000 Long-Term Incentive and Compensation Plan and/or the related award agreements provide that, except for retirement with
the approval of the compensation committee, death, disability, or change in control, all unvested shares or units, whether time-vesting or performance-based, are forfeited upon termination. In the event of retirement with the approval of the compensation committee, death, or disability,
the NEO receives a prorated number of shares or units based on the number of full months employed during the restricted/performance period.
For time-vesting restricted stock or units, the prorated shares or units vest at termination. In the case of performance-based shares or units, the
performance goals must be met at some level before the shares or units vest and vesting only occurs after completion of the performance
period. For purposes of these tables, we have assumed target performance levels would be achieved. Although vesting would not occur until
after completion of the performance period, the amounts shown in the tables were not reduced to reflect the present value of the performancebased shares or units that could vest. In the event of a change in control, the restrictions on the time-vesting restricted stock or units are deemed
to have expired and the payout opportunity on the performance-based shares or units is deemed to have been achieved at the target level.
Dividend equivalents attributable to earned performance-based shares or units would also be paid. Dividend equivalents accrued through
December 29, 2017 are included in the amounts shown in the tables.
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As the compensation committee has discretion to determine whether a voluntary termination constitutes “retirement” for purposes of the vesting
of time-based and performance-based restricted stock and unit awards (for NEOs over the age of 55), we have assumed for purposes of the
tables that voluntary termination would constitute a retirement with approval of the compensation committee for vesting purposes if the NEO
was over the age of 55 as of December 29, 2017.
Summary of Change in Control Agreements
We have entered into change in control agreements with all our NEOs. The agreements become effective for a three-year period upon a change
in control. If a change in control occurs, the agreements provide for severance benefits in the event of termination of the NEO’s employment by
IDACORP or any subsidiary or successor company, other than for cause (and not due to death or disability), or by the NEO for constructive discharge.
In such event, the NEO would receive:
• a lump-sum payment equal to 2.5 times his or her annual compensation, which is his or her base salary at the time of termination and his
or her target short-term incentive compensation in the year of termination, or, if not yet determined at the time of termination, the prior
year’s target short-term incentive compensation;
• vesting of stock options, stock appreciation rights, restricted stock, restricted stock units, performance-based shares, and performance
units, with performance-based awards vesting at target levels;
• outplacement services for 12 months, not to exceed $12,000; and
• continuation of welfare benefits for a period of 24 months or, if earlier, until eligible for comparable coverage with another employer, with
the NEO paying the full cost of such coverage and receiving a monthly reimbursement payment.
We define a “change in control” as:
• the acquisition of 20% or more of our outstanding voting securities;
• the commencement of a tender or exchange offer for 20% or more of our outstanding voting securities;
• shareholder approval, or consummation if shareholder approval is not required, of a merger or similar transaction or the sale of all or
substantially all of the assets of IDACORP or Idaho Power unless our shareholders will hold more than 50% of the voting securities of the
surviving entity, no person will own 20% or more of the voting securities of the surviving entity, and at least a majority of the board of
directors will be composed of our directors;
• shareholder approval, or consummation if shareholder approval is not required, of a complete liquidation or dissolution of IDACORP or
Idaho Power; or
• a change in a majority of the board of directors within a 24-month period without the approval of two-thirds of the members of the board.
Except with respect to Mr. Buckham’s and Mr. Krawl’s agreements, the agreements also permit an NEO to terminate employment for any reason
during the first month following the one-year anniversary of the change in control. We refer to this as the 13th-month trigger in the tables. In such
event, the NEO would receive the same severance benefits except that the lump-sum payment equal to 2.5 times annual compensation is
reduced by one-third and the welfare benefits continue for 18 months, not 24 months.
Under the agreements, “cause” means the NEO’s fraud or dishonesty that has resulted or is likely to result in material economic damage to us
or one of our subsidiaries, as determined in good faith by at least two-thirds of our non-employee directors at a meeting of the board of directors
at which the NEO is provided an opportunity to be heard.
A NEO is considered constructively discharged under the provisions of his or her change in control agreement if, within 90 days after the
occurrence of such event, but in no event later than 36 months following a change in control, the NEO gives written notice to IDACORP or any
successor company specifying one of the following events relied upon for such termination and the company has not remedied the matter within
30 days of receipt of such notice:
• IDACORP or any successor company fails to comply with any provision of the agreement;
• the NEO is required to be based at an office or location more than 50 miles from the location where the NEO was based on the day prior
to the change in control;
• a reduction that is more than de minimis in
– base salary or maximum short-term incentive award opportunity;
– long-term incentive award opportunity;
– the combined annual benefit accrual rate in our defined benefit plans, unless such reduction is effective for all executive officers; or
– long-term disability and life insurance coverage;
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• our failure to require a successor company to assume and agree to perform under the agreement; or
• a reduction that is more than de minimis in the long-term disability and life insurance coverage provided to the NEO and in effect
immediately prior to the change in control.
The agreements include a parachute tax provision. Section 280G of the Internal Revenue Code disallows a corporate tax deduction for any
“excess parachute payments” and Section 4999 imposes a 20% excise tax payable by the NEO on any “excess parachute payments.” Generally
stated, these sections apply if the change in control related payments and benefits equal or exceed 300% of the NEO’s prior five-year average
Form W-2 income. In the event the 300% threshold is met or exceeded, the NEO’s “excess parachute payments” generally equal the amount by
which the change in control related payments and benefits exceed 100% of the NEO’s prior five-year average Form W-2 income. Mr. Anderson’s
agreement provides for either (1) a gross-up payment if the 20% excise tax cannot be avoided by reducing the parachute payments and benefits
by 15% or less, or (2) a reduction in parachute payments and benefits if the 20% excise tax can be avoided by reducing the parachute payments
and benefits by 15% or less. Mr. Keen’s, Ms. Grow’s, Mr. Buckham’s and Mr. Krawl’s agreements provide for them to receive the greater net
benefit of (i) full severance benefits with such NEO paying any Section 280G excise tax, with no gross-up for the excise taxes, or (ii) severance
benefits capped at the Section 280G excise tax limit, in which case for Mr. Keen or Ms. Grow the company may, in its discretion in the event that
the Internal Revenue Service nonetheless requires the payment of an excise tax, provide a gross-up payment related to such excise tax imposed.
The compensation committee adopted a new change in control agreement policy in November 2009, and the compensation committee approved
a new form of change in control agreement in March 2010, which is the form entered into by Mr. Buckham and Mr. Krawl. The new change in
control agreement does not include the 13th-month trigger provision, or any other single-trigger or modified single-trigger provisions, or any tax
gross-up provisions. The compensation committee did not apply the new policy to existing change in control agreements, since those agreements
were previously executed and agreed to with our NEOs.
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Darrel T. Anderson
Change in Control
Executive Benefits and
Payments Upon
Termination or
Change in Control
(a)
Compensation:
Base Salary
Short-Term Incentive Plan
Long-Term Incentive Plan –
Time-Vesting
Long-Term Incentive Plan –
Performance Vesting
Benefits and Perquisites:
Security Plan I
Security Plan II
Welfare Benefits
Outplacement Services
280G Tax Gross-up
Total:
1
2

3

4

5

6

7

8

9
10

11

12

13

14

15

16

Voluntary
Termination
(Retirement if
Over 55)
($)
(b)

Not for Cause,
Non-Retirement
Termination
($)
(c)

For Cause
Termination
($)
(d)

Death or
Disability
($)
(e)

Without
Termination
($)
(f)

Not for Cause or
Constructive
Discharge
Termination
($)
(g)

13th-Month
Trigger
($)
(h)

2,000,0001
2,000,0001

413,4792
1,333,3332

1,157,6233,4

—5

—5

1,157,6233

1,801,4366

1,801,4366

1,801,4366

2,436,5494,7

—5

—5

2,436,5497

3,765,5006

3,765,5006

3,765,5006

—8
365,2498

—8
365,2498

—8
365,2498

244,8109
11,395,0559

—10
365,24911
28,22813

5,566,936

—10
365,24911
37,91812
12,00014
3,442,69015
13,424,793

3,959,421

365,249

365,249

15,234,037

—16
7,707,225

Mr. Anderson’s change in control agreement provides for a lump sum cash severance payment of 2.5 times his base salary and short-term incentive plan target amount.
The 13th-month trigger provision in Mr. Anderson’s change in control agreement provides for the payment of two-thirds of his severance payment. His base salary was reduced
by $919,854 to avoid excise tax. Independent tax counsel would determine which benefits are reduced in order to avoid excise tax.
Mr. Anderson would receive full vesting of his 2015 time-vesting restricted stock award and prorated vesting of his 2016 (66.7%) and 2017 (33.3%) time-vesting restricted
stock/units. The dollar amount is determined by multiplying the number of shares by $91.36.
As of the assumed voluntary termination date of December 29, 2017, Mr. Anderson was over the age of 55. To illustrate potential termination-related benefits, we have assumed
Mr. Anderson’s voluntary termination would constitute retirement with approval of the compensation committee for purposes of his time-vesting restricted stock/units and performance-based share/unit awards.
We have assumed a not for cause termination and a for cause termination would not constitute retirement with approval of the compensation committee for purposes of
Mr. Anderson’s time-vesting restricted stock/units and performance-based share/unit awards.
Mr. Anderson would receive full vesting of his time-vesting restricted stock/unit awards and payout of the performance-based shares/units at target. The dollar amounts are
determined by multiplying the number of shares by $91.36 and include the cash payment of dividend equivalents, as applicable.
Mr. Anderson would receive full vesting of his 2015 award assuming the performance goals are met at the target level and prorated vesting of his 2016 (66.7%) and 2017
(33.3%) awards assuming the performance goals are met at the target level. The amount shown assumes a share price of $91.36 and includes the cash payment of dividend
equivalents.
The values shown represent the incremental increase in the Security Plan I and Security Plan II benefit based on Mr. Anderson’s actual age and termination as of December 29,
2017, relative to the amount shown for Security Plan I and Security Plan II in the Pension Benefits for 2017 table. We used a discount rate of 3.95% and the RP-2014 Total
Healthy Annuitant Mortality, Male & Female, with male rates loaded 6% and female rates loaded 12% plus MP-2017 Generational Projection Scale adjusted with an ultimate
improvement rate of 0.75%. Payments would begin in July 2018 under Security Plan II.
In the event of death, the values shown represent the present value of the Security Plan I and Security Plan II death benefits.
Mr. Anderson’s benefits under Security Plan I and Security Plan II would not be enhanced due to a termination within a change in control period. However, Mr. Anderson would
be entitled to benefits under these plans upon a termination as of December 29, 2017. Mr. Anderson would not receive a payout greater than the amounts shown for Security
Plan I in the Pension Benefits for 2017 table, and thus the table reflects no enhanced value upon the applicable events.
Under Security Plan II, if employment is terminated within a change in control period prior to the executive officer’s normal retirement, the benefit is calculated using age 55 or
the officer’s age at termination if greater than 55. The values shown (which reflect only the incremental amount payable over the amount shown for Security Plan II in the
Pension Benefits for 2017 table) were determined as described in footnote 8.
Mr. Anderson’s change in control agreement provides for the continuation of welfare benefits for a period of 24 months. The value shown represents the cost to the company of
continuing these benefits.
The 13th-month trigger provision in Mr. Anderson’s change in control agreement provides for the continuation of welfare benefits for a period of 18 months. The value shown
represents the cost to the company of continuing these benefits.
Mr. Anderson’s change in control agreement provides for outplacement services commencing within 12 months of a change in control up to a maximum of $12,000 for a
12-month period.
The not for cause or constructive discharge termination would result in a parachute payment that would cause excise tax, and thus a 280G tax gross-up would be provided. See
footnote 2 above.
The 13th-month trigger did not result in a parachute payment that would cause excise tax, and thus no 280G tax gross-up would be provided.

IDACORP, Inc. 2018 PROXY STATEMENT 55

Steven R. Keen
Change in Control
Executive Benefits and
Payments Upon
Termination or
Change in Control
(a)
Compensation:
Base Salary
Short-Term Incentive Plan
Long-Term Incentive Plan –
Time-Vesting
Long-Term Incentive Plan –
Performance Vesting
Benefits and Perquisites:
Security Plan I
Security Plan II
Welfare Benefits
Outplacement Services
280G Tax Gross-up
Total:
1

2
3

4

5

6

7

8

9
10

11

12

13

14

56

Voluntary
Termination
(Retirement if
Over 55)
($)
(b)

Not for Cause,
Non-Retirement
Termination
($)
(c)

For Cause
Termination
($)
(d)

Death or
Disability
($)
(e)

Without
Termination
($)
(f)

Not for Cause or
Constructive
Discharge
Termination
($)
(g)

13th-Month
Trigger
($)
(h)

503,2791
630,0001

700,0002
420,0002

340,3163,4

—5

—5

340,3163

512,7126

512,7126

512,7126

716,8954,7

—5

—5

716,8957

1,072,9266

1,072,9266

1,072,9266

120,9888

120,9888

120,9888

3,598,7479

120,98810
30,78212

1,585,638

120,98810
41,37411
12,00013
—14
2,893,279

1,178,199

120,988

120,988

4,655,958

—14
2,857,408

Mr. Keen’s change in control agreement provides for a lump-sum cash severance payment of 2.5 times his base salary and short-term incentive plan target amount. Base salary
was reduced by $546,721 to avoid excise tax. Independent tax counsel would determine which benefits are reduced in order to avoid excise tax.
The 13th-month trigger provision in Mr. Keen’s change in control agreement provides for the payment of two-thirds of his severance payment.
Mr. Keen would receive full vesting of his 2015 time-vesting restricted stock award and prorated vesting of his 2016 (66.7%) and 2017 (33.3%) time-vesting restricted
stock/units. The dollar amount is determined by multiplying the number of shares by $91.36.
As of the assumed voluntary termination date of December 29, 2017, Mr. Keen was over the age of 55. To illustrate potential termination-related benefits, we have assumed
Mr. Keen’s voluntary termination would constitute retirement with approval of the compensation committee for purposes of his time-vesting restricted stock/units and
performance-based share/unit awards.
We have assumed a not for cause termination and a for cause termination would not constitute retirement with approval of the compensation committee for purposes of
Mr. Keen’s time-vesting restricted stock/units and performance-based share/unit awards.
Mr. Keen would receive full vesting of his time-vesting restricted stock/unit awards and payout of the performance-based shares/units at target. The dollar amounts are
determined by multiplying the number of shares by $91.36 and include the cash payment of dividend equivalents, as applicable.
Mr. Keen would receive full vesting of his 2015 award assuming the performance goals are met at the target level and prorated vesting of his 2016 (66.7%) and 2017 (33.3%)
awards assuming the performance goals are met at the target level. The amount shown assumes a share price of $91.36 and includes the cash payment of dividend equivalents.
The values shown represent the incremental increase in the Security Plan II benefit based on Mr. Keen’s actual age and termination as of December 29, 2017, relative to the
amount shown for Security Plan II in the Pension Benefits for 2017 table. We used a discount rate of 3.95% and the RP-2014 Total Healthy Annuitant Mortality, Male & Female,
with male rates loaded 6% and female rates loaded 12% plus MP-2017 Generational Projection Scale adjusted with an ultimate improvement rate of 0.75%. Payments would
begin in July 2018 under Security Plan II.
In the event of death, the value shown represents the present value of the Security Plan II death benefits.
Under Security Plan II, if employment is terminated within a change in control period prior to the executive officer’s normal retirement, the benefit is calculated using age 55 or
the officer’s age at termination if greater than 55. The values shown represent the incremental increase in the Security Plan II benefit relative to the amount shown for Security
Plan II in the Pension Benefits for 2017 table and were determined as described in footnote 8.
Mr. Keen’s change in control agreement provides for the continuation of welfare benefits for a period of 24 months. The value shown represents the cost to the company of
continuing these benefits.
The 13th-month trigger provision in Mr. Keen’s change in control agreement provides for the continuation of welfare benefits for a period of 18 months. The value shown
represents the cost to the company of continuing these benefits.
Mr. Keen’s change in control agreement provides for outplacement services commencing within 12 months of a change in control up to a maximum of $12,000 for a 12-month
period.
The company may make a 280G tax gross-up payment to Mr. Keen if (a) he receives a claim from the Internal Revenue Service that, if successful, would require him to pay an
excise tax in connection with any “excess parachute payments,” as that term is described in Internal Revenue Code Section 280G, and (b) he would not receive in the aggregate
greater payments and benefits on an after tax basis if the excess parachute payments were not reduced. Under the terms of Mr. Keen’s change in control agreement, the
company may provide, but is not required to provide, such a tax gross-up upon a not for cause or constructive discharge termination, in an amount that would reimburse
Mr. Keen for the excise tax, taxes imposed upon the 280G tax gross-up payment, and any interest or penalties with respect to such taxes. Such amount is not determinable
unless and until Mr. Keen were to receive a claim from the Internal Revenue Service. See footnote 1 above.
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Lisa A. Grow
Change in Control
Executive Benefits and
Payments Upon
Termination or
Change in Control
(a)
Compensation:
Base Salary
Short-Term Incentive Plan
Long-Term Incentive Plan –
Time-Vesting
Long-Term Incentive Plan –
Performance Vesting
Benefits and Perquisites:
Security Plan I
Security Plan II
Welfare Benefits
Outplacement Services
280G Tax Gross-up
Total:
1

2
3

4

5

6

7

8

9
10

11

12

13

14

Voluntary
Termination
(Retirement if
Over 55)
($)
(b)

Not for Cause,
Non-Retirement
Termination
($)
(c)

For Cause
Termination
($)
(d)

Death or
Disability
($)
(e)

Without
Termination
($)
(f)

Not for Cause or
Constructive
Discharge
Termination
($)
(g)

13th-Month
Trigger
($)
(h)

757,8081
600,0001

666,6672
400,0002

—3

—4

—4

273,3495

437,2495

437,2496

437,2496

—3

—4

—4

574,5097

912,9897

912,9896

912,9896

—8

—8

—8

3,017,7459

—10
27,55412

1,350,238

—10
37,02811
12,00013
—14
2,757,074

—

—

—

3,865,603

—14
2,444,459

Ms. Grow’s change in control agreement provides for a lump-sum cash severance payment of 2.5 times her base salary and short-term incentive plan target amount. Base
salary was reduced by $242,192 to avoid excise tax. Independent tax counsel would determine which benefits are reduced in order to avoid excise tax.
The 13th-month trigger provision in Ms. Grow’s change in control agreement provides for the payment of two-thirds of her severance payment.
As of the assumed voluntary termination date of December 29, 2017, Ms. Grow was not over the age of 55. Thus, we have assumed Ms. Grow’s voluntary termination would not
constitute retirement with approval of the compensation committee for purposes of her time-vesting restricted stock/units and performance-based share/unit awards.
We have assumed a not for cause termination and a for cause termination would not constitute retirement with approval of the compensation committee for purposes of
Ms. Grow’s time-vesting restricted stock/units and performance-based share/unit awards.
Ms. Grow would receive full vesting of her 2015 time-vesting restricted stock award and prorated vesting of her 2016 (66.7%) and 2017 (33.3%) time-vesting restricted stock.
The dollar amount is determined by multiplying the prorated number of shares by $91.36.
Ms. Grow would receive full vesting of her time-vesting restricted stock/unit awards and payout of the performance-based shares/units at target. The dollar amounts are
determined by multiplying the number of shares by $91.36 and include the cash payment of dividend equivalents, as applicable.
Ms. Grow would receive full vesting of her 2015 award assuming the performance goals are met at the target level and prorated vesting of her 2016 (66.7%) and 2017 (33.3%)
awards assuming the performance goals are met at the target level. The amount shown assumes a share price of $91.36 and includes the cash payment of dividend equivalents.
Ms. Grow would not receive a payout greater than the amounts shown for Security Plan II in the Pension Benefits for 2017 table, and thus the table reflects no enhanced value
upon the applicable events. We used a discount rate of 3.95% and the RP-2014 Total Healthy Annuitant Mortality, Male & Female, with male rates loaded 6% and female rates
loaded 12% plus MP-2017 Generational Projection Scale adjusted with an ultimate improvement rate of 0.75%, and assumed Ms. Grow was 55 as of December 29, 2017.
In the event of death, the value shown represents the present value of the Security Plan II death benefits.
Under Security Plan II, if employment is terminated within a change in control period prior to the executive officer’s normal retirement, the benefit is calculated using age 55 or
the officer’s age at termination if greater than 55. The values shown represent the incremental increase in the Security Plan II benefit relative to the amount shown for Security
Plan II in the Pension Benefits for 2017 table and were determined as described in footnote 8. Payments would not commence until Ms. Grow reaches age 55.
Ms. Grow’s change in control agreement provides for the continuation of welfare benefits for a period of 24 months. The value shown represents the cost to the company of
continuing these benefits.
The 13th-month trigger provision in Ms. Grow’s change in control agreement provides for the continuation of welfare benefits for a period of 18 months. The value shown
represents the cost to the company of continuing these benefits.
Ms. Grow’s change in control agreement provides for outplacement services commencing within 12 months of a change in control up to a maximum of $12,000 for a 12-month
period.
The company may make a 280G tax gross-up payment to Ms. Grow if (a) she receives a claim from the Internal Revenue Service that, if successful, would require her to pay an
excise tax in connection with any “excess parachute payments,” as that term is described in Internal Revenue Code Section 280G, and (b) she would not receive in the aggregate
greater payments and benefits on an after tax basis if the excess parachute payments were not reduced. Under the terms of Ms. Grow’s change in control agreement, the
company may provide, but is not required to provide, such a tax gross-up upon a not for cause or constructive discharge termination, in an amount that would reimburse
Ms. Grow for the excise tax, taxes imposed upon the 280G tax gross-up payment, and any interest or penalties with respect to such taxes. Such amount is not determinable
unless and until Ms. Grow were to receive a claim from the Internal Revenue Service. See footnote 1 above.
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Brian R. Buckham
Change in Control
Executive Benefits and
Payments Upon
Termination or
Change in Control
(a)
Compensation:
Base Salary
Short-Term Incentive Plan
Long-Term Incentive Plan –
Time-Vesting
Long-Term Incentive Plan –
Performance Vesting
Benefits and Perquisites:
Security Plan II
Welfare Benefits
Outplacement Services
Total:
1
2

3

4

5

6

7

8
9

10

11

58

Voluntary
Termination
(Retirement if
Over 55)
($)
(b)

Not for Cause,
Non-Retirement
Termination
($)
(c)

For Cause
Termination
($)
(d)

Death or
Disability
($)
(e)

Without
Termination
($)
(f)

Not for Cause or
Constructive Discharge
Termination
($)
(g)
750,0001
375,0001

—2

—3

—3

64,9574

139,1415

139,1415

—2

—3

—3

134,9346

287,0175

287,0175

—7

—7

—7

2,154,4878

—

—

—

2,354,378

426,158

—9
36,77310
12,00011
1,599,931

Mr. Buckham’s change in control agreement provides for a lump sum cash severance payment of 2.5 times his base salary and short-term incentive plan target amount.
As of the assumed voluntary termination date of December 29, 2017, Mr. Buckham was not over the age of 55. Thus, we have assumed Mr. Buckham’s voluntary termination
would not constitute retirement with approval of the compensation committee for purposes of his time-vesting restricted stock/units and performance-based share/unit awards.
We have assumed a not for cause termination and a for cause termination would not constitute retirement with approval of the compensation committee for purposes of
Mr. Buckham’s time-vesting restricted stock/units and performance-based share/unit awards.
Mr. Buckham would receive full vesting of his 2015 time-vesting restricted stock award and prorated vesting of his 2016 (66.7%) and 2017 (33.3%) time-vesting restricted
stock/units. The dollar amount is determined by multiplying the prorated number of shares by $91.36.
Mr. Buckham would receive full vesting of his time-vesting restricted stock/unit awards and payout of the performance-based shares/units at target. The dollar amounts are
determined by multiplying the number of shares by $91.36 and include the cash payment of dividend equivalents, as applicable.
Mr. Buckham would receive full vesting of his 2015 award assuming the performance goals are met at the target level and prorated vesting of his 2016 (66.7%) and 2017
(33.3%) awards assuming the performance goals are met at the target level. The amount shown assumes a share price of $91.36 and includes the cash payment of dividend
equivalents.
Mr. Buckham would not receive a payout greater than the amounts shown for Security Plan II in the Pension Benefits for 2017 table, and thus the table reflects no enhanced
value upon the applicable events. We used a discount rate of 3.95% and the RP-2014 Total Healthy Annuitant Mortality, Male & Female, with male rates loaded 6% and female
rates loaded 12% plus MP-2017 Generational Projection Scale adjusted with an ultimate improvement rate of 0.75%, and assumed Mr. Buckham was 55 as of December 29,
2017.
In the event of death, the value shown represents the present value of the Security Plan II death benefits.
Under Security Plan II, if employment is terminated within a change in control period prior to the executive officer’s normal retirement, the benefit is calculated using age 55 or
the officer’s age at termination if greater than 55. The values shown represent the incremental increase in the Security Plan II benefit relative to the amount shown for Security
Plan II in the Pension Benefits for 2017 table and were determined as described in footnote 7. Payments would not commence until Mr. Buckham reaches age 55.
Mr. Buckham’s change in control agreement provides for the continuation of welfare benefits for a period of 24 months. The value shown represents the cost to the company of
continuing these benefits.
Mr. Buckham’s change in control agreement provides for outplacement services commencing within 12 months of a change in control up to a maximum of $12,000 for a
12-month period.
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Lonnie G. Krawl
Change in Control
Executive Benefits and
Payments Upon
Termination or
Change in Control
(a)
Compensation:
Base Salary
Short-Term Incentive Plan
Long-Term Incentive Plan –
Time-Vesting
Long-Term Incentive Plan –
Performance Vesting
Benefits and Perquisites:
Security Plan II
Welfare Benefits
Outplacement Services
Total:
1
2

3

4

5

6

7

8
9

10

11

Voluntary
Termination
(Retirement if
Over 55)
($)
(b)

Not for Cause,
Non-Retirement
Termination
($)
(c)

For Cause
Termination
($)
(d)

Death or
Disability
($)
(e)

Without
Termination
($)
(f)

Not for Cause or
Constructive Discharge
Termination
($)
(g)
750,0001
375,0001

—2

—3

—3

175,0464

276,4555

276,4555

—2

—3

—3

368,0646

576,9815

576,9815

—7

—7

—7

2,294,0008

—

—

—

2,837,110

853,436

—9
37,40810
12,00011
2,027,844

Mr. Krawl’s change in control agreement provides for a lump sum cash severance payment of 2.5 times his base salary and short-term incentive plan target amount.
As of the assumed voluntary termination date of December 29, 2017, Mr. Krawl was not over the age of 55. Thus, we have assumed Mr. Krawl’s voluntary termination would not
constitute retirement with approval of the compensation committee for purposes of his time-vesting restricted stock/units and performance-based share/unit awards.
We have assumed a not for cause termination and a for cause termination would not constitute retirement with approval of the compensation committee for purposes of
Mr. Krawl’s time-vesting restricted stock/units and performance-based share/unit awards.
Mr. Krawl would receive full vesting of his 2015 time-vesting restricted stock award and prorated vesting of his 2016 (66.7%) and 2017 (33.3%) time-vesting restricted
stock/units. The dollar amount is determined by multiplying the prorated number of shares by $91.36.
Mr. Krawl would receive full vesting of his time-vesting restricted stock/unit awards and payout of the performance-based shares/units at target. The dollar amounts are
determined by multiplying the number of shares by $91.36 and include the cash payment of dividend equivalents, as applicable.
Mr. Krawl would receive full vesting of his 2015 award assuming the performance goals are met at the target level and prorated vesting of his 2016 (66.7%) and 2017 (33.3%)
awards assuming the performance goals are met at the target level. The amount shown assumes a share price of $91.36 and includes the cash payment of dividend equivalents.
Mr. Krawl would not receive a payout greater than the amounts shown for Security Plan II in the Pension Benefits for 2017 table, and thus the table reflects no enhanced value
upon the applicable events. We used a discount rate of 3.95% and the RP-2014 Total Healthy Annuitant Mortality, Male & Female, with male rates loaded 6% and female rates
loaded 12% plus MP-2017 Generational Projection Scale adjusted with an ultimate improvement rate of 0.75%, and assumed Mr. Krawl was 55 as of December 29, 2017.
In the event of death, the value shown represents the present value of the Security Plan II death benefits.
Under Security Plan II, if employment is terminated within a change in control period prior to the executive officer’s normal retirement, the benefit is calculated using age 55 or
the officer’s age at termination if greater than 55. The values shown represent the incremental increase in the Security Plan II benefit relative to the amount shown for Security
Plan II in the Pension Benefits for 2017 table and were determined as described in footnote 7. Payments would not commence until Mr. Krawl reaches age 55.
Mr. Krawl’s change in control agreement provides for the continuation of welfare benefits for a period of 24 months. The value shown represents the cost to the company of
continuing these benefits.
Mr. Krawl’s change in control agreement provides for outplacement services commencing within 12 months of a change in control up to a maximum of $12,000 for a 12-month
period.
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PROPOSAL NO. 2: Advisory Resolution to Approve Executive Compensation
As required by Section 14A of the Exchange Act, the board of directors is submitting a separate resolution to approve on an advisory basis the
compensation of our named executive officers. This is an opportunity for our shareholders, through what is commonly referred to as a “say-onpay” vote, to endorse or not endorse our executive compensation program. At each of our annual meetings of shareholders from 2011 to 2017,
we provided our shareholders with the same opportunity to cast an advisory vote on the compensation of our named executive officers as
disclosed in the proxy statement for each meeting. At each of those meetings, over 93 percent of the votes cast by our shareholders have been
in favor. We have considered the results of those votes as evidence of support for our compensation program and decisions, and those voting
results were a component of our basis for maintaining a similar approach to executive compensation for 2017.
As described in more detail in the Compensation Discussion and Analysis, the philosophy that underlies our executive compensation policy is to
provide balanced and competitive compensation to our officers to (1) ensure that our company is able to attract and retain high-quality officers,
and (2) motivate our officers to achieve performance goals that will benefit our shareholders and customers. This philosophy is implemented in
tandem with our three-part business strategy of responsible planning, responsible development and protection of resources, and responsible
energy use to ensure adequate energy supplies. At the core of this philosophy is our pay-for-performance model, which links competitive levels
of compensation to achievements of our overall strategy and business goals and predetermined objectives.
We urge our shareholders to read the Compensation Discussion and Analysis in this proxy statement, which describes in more detail how our
executive compensation policies and procedures operate and are designed to achieve our compensation objectives, as well as the 2017 Summary
Compensation Table and other related compensation tables and narrative included in Part 4 – ”Executive Compensation” in this proxy statement,
which provide detailed information on the compensation of our named executive officers. We believe that the policies and procedures articulated
in that discussion are effective in helping to achieve our goals and that the compensation of our named executive officers reported in this proxy
statement has contributed to our company’s success.
Accordingly, we are requesting that our shareholders approve the following advisory resolution at the Annual Meeting:
RESOLVED, that the shareholders of IDACORP, Inc. (the “Company”) approve, on an advisory basis, the compensation
of the Company’s named executive officers, as disclosed in the Compensation Discussion and Analysis and the
accompanying tables and related narrative in the proxy statement for the Company’s 2018 Annual Meeting of
Shareholders.
The vote on this resolution is not intended to address any specific element of compensation, but rather relates to the overall compensation of our
named executive officers, as described in this proxy statement in accordance with the compensation disclosure rules of the SEC. The shareholder
vote will not be binding on the company or our board of directors, and it will not be construed as overruling any decision by the company or the
board of directors or creating or implying any change to, or additional, fiduciary duties for our company or our board of directors. Although
nonbinding, the board of directors and the compensation committee will review and consider the voting results when making future decisions
regarding our executive compensation program.
Our board of directors, at its May 18, 2017 meeting, determined that we will hold an annual advisory vote on executive compensation, and has
adopted a policy consistent with this determination. Unless the board of directors modifies this policy, the next say-on-pay vote will be held at
our 2019 annual meeting of shareholders.
Board of Directors’ Recommendation
The board of directors unanimously recommends a vote “FOR” the advisory resolution on executive compensation.
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CEO Pay Ratio
Commencing in 2018, our compensation committee will annually review the relationship of the median of the annual total compensation of our
employees (other than our CEO) and the annual total compensation of our CEO, and we will provide the required disclosure in accordance with
Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of Regulation S-K. For 2017, our last
completed fiscal year, the ratio of our CEO’s annual total compensation, as reported above in the Summary Compensation Table, to the median
of the annual total compensation of all employees (other than the CEO), as described below, was 42:1.
For 2017, the median of the annual base wage of all employees of our company (other than the CEO) was $91,300, and the median of the annual
total compensation, which includes overtime, premium and supplemental pay, non-equity incentive plan compensation, change in present value
of pension benefits, and 401k match, of all employees of our company (other than the CEO) was $161,297. For 2017, the base wage of our CEO
was $798,077, and the annual total compensation of our CEO, as reported above in the Summary Compensation Table, was $6,695,596.
We identified the median employee as of the last payroll period in 2017, on December 22, 2017, using two factors:
1. Base salary and wages paid to all full-time and part-time employees employed as of this date, as the consistently applied compensation
measure and as reported in our payroll records reported to the Internal Revenue Service on Form W-2 for 2017; and
2. Median years of service of employees with the same base wages, to reflect the median change in pension value for this group of
employees.
As of December 22, 2017, our employee population consisted of approximately 2,000 individuals. Equity awards were excluded from our
compensation measure in identifying the median employee because we do not widely distribute annual equity awards to our employees.
Approximately 3% of our employees receive annual equity awards. In addition, we did not make any cost-of-living adjustments in identifying our
median employee because all our employees are located in the United States.
After identifying the median employee, for the ratio calculation, we used the following Summary Compensation Table elements in accordance
with the requirements of Item 402(c)(2)(x) of Regulation S-K for both our CEO and the median employee, which include, as applicable: base
wages actually earned (including overtime wages), incentive earnings, bonus earnings, stock grants, the actuarial change in present value of
pension benefits compared to the prior year, and all other compensation, such as taxable supplements, premiums, and 401k match amounts.
The amounts attributable to a change in the value of each individual’s defined benefit pension account balance do not represent earned or paid
compensation. Pension values are dependent on many variables including years of service, earnings, and actuarial assumptions, such as interest
rates. As an additional point of reference, if the ratio calculation excluded the actuarial change in present value of pension benefits for both our
CEO and the median employee, the pay ratio for 2017 would be 35:1.
We believe the pay ratio disclosed above is a reasonable estimate calculated in accordance with SEC rules, based on our records and the
methodology described above. The SEC rules for identifying the median employee and calculating the pay ratio allow companies to use a variety
of methodologies and apply various assumptions. The application of various methodologies may result in significant differences in the results
reported by SEC reporting companies. As a result, the pay ratio reported by other companies may not be comparable to the pay ratio we report
above.
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PART 5 – AUDIT COMMITTEE MATTERS
PROPOSAL NO. 3: Ratification of Appointment of Independent Registered Public Accounting Firm
At the Annual Meeting, we will ask you to ratify the audit committee’s appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for 2018. This firm has conducted our consolidated annual audits since 1998 and is one of the world’s largest firms of independent
certified public accountants. We expect a representative of Deloitte & Touche LLP to be present at the Annual Meeting. He or she will have an
opportunity to make a statement and to respond to appropriate questions.
The audit committee will consider your vote as a factor in selecting our independent registered public accounting firm for 2019. The audit
committee reserves the right, in its sole discretion, to change the appointment of the independent registered public accounting firm at any time
if it determines that such a change would be in the best interests of the company and our shareholders.
Board of Directors’ Recommendation
The board of directors unanimously recommends a vote “FOR” ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the year ending December 31, 2018.
Independent Accountant Billings
The aggregate fees our principal independent registered public accounting firm, Deloitte & Touche LLP, billed or are expected to bill us for the
years ended December 31, 2017 and 2016 are as follows:
Fees
_________Billed
_____________________________________________________________________________________________________________________ ________________2017
______________________ ________________2016
_____________________
Audit Fees
$
1,515,000
$
1,468,708
1
Audit-Related Fees
39,275
25,000
Tax Fees2
61,125
24,117
All Other Fees3
2,000
______________________________________ ____________________________2,000
_________
Total
Fees
$
1,617,400
$
1,519,825
______________________________________________________________________________________________________________________________ ____________________________________________________________________________ __________________________________________________________________________
1
2
3

For 2017 and 2016, includes agreed upon procedures at a subsidiary.
Includes fees for planning, consulting, compliance, and preparation of tax forms for IDACORP and its subsidiaries, including Idaho Power Company employee benefit plans.
Accounting research tool subscription.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services
In accordance with the audit committee’s charter, the audit committee is responsible for the appointment, compensation, retention, and oversight
of the work of the independent registered public accounting firm engaged by the company. The audit committee reviews the independent
auditors’ engagement plan, including the audit plan, scope, and procedures. We and our audit committee are committed to ensuring the
independence of the independent registered public accounting firm, both in fact and in appearance. In this regard, the audit committee has
established a pre-approval standard for both audit and non-audit services.
In addition to the audits of our consolidated financial statements, the independent registered public accounting firm may be engaged to provide
certain audit-related, tax, and other services. The audit committee must pre-approve all services performed by the independent registered public
accounting firm to ensure that the provision of those services does not impair the independent registered public accounting firm’s independence.
The services that the audit committee will consider include audit services such as attest services, changes in the scope of the audit of the
financial statements, and the issuance of comfort letters and consents in connection with financings; audit-related services such as internal
control reviews and assistance with internal control reporting requirements; attest services related to financial reporting that are not required by
statute or regulation, and accounting consultations and audits related to proposed transactions and new or proposed accounting rules, standards,
and interpretations; and tax compliance and planning services.
Unless a type of service to be provided by the independent public accounting firm has received general pre-approval, it requires specific preapproval by the audit committee. In addition, any proposed services exceeding pre-approved cost levels require specific pre-approval by the
audit committee. Under the pre-approval policy, the audit committee has delegated to the chairman of the audit committee pre-approval authority
for services. The chairman must report any pre-approval decisions to the audit committee at its next scheduled meeting. Any request to engage
the independent registered public accounting firm to provide a service that has not received general pre-approval must be submitted as a
written proposal to our chief financial officer with a copy to our general counsel. The request must include a detailed description of the service
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to be provided, the proposed fee, and the business reasons for engaging the independent registered public accounting firm to provide the
service. Upon approval by the chief financial officer, the general counsel, and the independent registered public accounting firm that the proposed
engagement complies with the terms of the pre-approval policy and applicable laws, rules, and regulations, the request will be presented to the
audit committee or the audit committee chairman, as the case may be, for pre-approval.
In determining whether to pre-approve the engagement of the independent public accounting firm, the audit committee or the audit committee
chairman, as the case may be, must consider, among other things, the pre-approval policy; applicable laws, rules, and regulations; and whether
the nature of the engagement and the related fees are consistent with the following principles:
• the independent registered public accounting firm cannot function in the role of management; and
• the independent registered public accounting firm cannot audit its own work.
The pre-approval policy and separate supplements to the pre-approval policy describe the specific audit, audit-related, tax, and other services
that have the general pre-approval of the audit committee. The term of any pre-approval is 12 months from the date of pre-approval, unless the
audit committee specifically provides for a different period. The audit committee will periodically revise the list of pre-approved services, based
on subsequent determinations.
For 2016 and 2017, all audit and non-audit services and all fees paid in connection with those services were pre-approved by the audit
committee.
Report of the Audit Committee
The audit committee has reviewed and discussed the audited consolidated financial statements of IDACORP, Inc. with management. The
audit committee has discussed with the independent auditors the matters required to be discussed by Auditing Standards No. 1301,
Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board, Rule 2-07 of Regulation S-X,
Communications with Audit Committees, and such other matters as are required to be discussed with the audit committee under the
standards of the Public Company Accounting Oversight Board.
The audit committee has received the written disclosures and the letter from the independent auditors required by applicable requirements
of the Public Company Accounting Oversight Board regarding the independent auditor's communications with the audit committee concerning
independence and has discussed with the independent auditors the independent auditors' independence.
Based on the audit committee's review and discussions referred to above, the audit committee recommended to the Board of Directors that the
audited consolidated financial statements of IDACORP, Inc. be included in our Annual Report on Form 10-K for the year ended December 31,
2017 for filing with the SEC.
THE AUDIT COMMITTEE
Richard J. Dahl, Chair
Annette G. Elg
Thomas E. Carlile
Richard J. Navarro
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PART 6 – OTHER MATTERS
Other Business
Neither the board of directors nor management intends to bring before the meeting any business other than the matters referred to in the Notice
of Annual Meeting and this proxy statement. In addition, we have not been informed that any other matter will be presented to the meeting by
others. If any other business should properly come before the meeting, or any adjournment thereof, the persons named in the proxy will vote on
such matters according to their best judgment.
Shared-Address Shareholders
In accordance with a notice sent to eligible shareholders who share a single address, we are sending only one annual report to shareholders and
proxy statement or Notice of Internet Availability, as applicable, to that address, unless we received instructions to the contrary from any
shareholder at that address. This practice, known as “householding,” is designed to reduce our printing and postage costs. However, if a
shareholder of record residing at such address wishes to receive a separate annual report to shareholders or proxy statement or Notice of
Internet Availability, as applicable, for the 2018 annual meeting or in the future, he or she may contact investor relations in writing at 1221 West
Idaho Street, Boise, Idaho 83702-5627, or by telephone at (800) 635-5406. Eligible shareholders of record receiving multiple copies of our
annual report to shareholders and proxy statement or Notice of Internet Availability, as applicable, can request householding by contacting us in
the same manner. If you own shares through a bank, broker, or other nominee, you can request householding by contacting that bank, broker, or
other nominee.
We will deliver promptly, upon written or oral request, a separate copy of the Annual Report, proxy statement, or Notice of Internet Availability, as
applicable, to a shareholder at a shared address to which a single copy of the documents was delivered. Requests should be addressed to
investor relations at the address or telephone number set forth above.
2019 Annual Meeting of Shareholders
As of the date of this proxy statement, we expect our 2019 annual meeting of shareholders to be held on May 16, 2019.
Shareholders of the company may submit proposals on matters appropriate for shareholder action at meetings of the company’s shareholders in
accordance with Rule 14a-8 of the SEC. To be submitted for inclusion in next year’s proxy statement, shareholder proposals must satisfy all applicable
requirements of Rule 14a-8. For our 2019 annual meeting of shareholders, if you wish to submit a proposal for inclusion in the proxy materials
pursuant to Rule 14a-8, you must submit your proposal to our corporate secretary on or before the close of business on December 3, 2018.
Our Amended and Restated Bylaws require that any shareholder proposal that is not submitted for inclusion in our proxy statement under Rule
14a-8, but is instead sought to be presented directly at the 2019 annual meeting of shareholders, must be received at our principal executive
offices not earlier than 150 days and not later than 120 days prior to the first anniversary of the date on which we held the 2018 Annual Meeting.
As a result, proposals, including director nominations, submitted pursuant to these provisions of our Amended and Restated Bylaws must be
received no earlier than December 18, 2018 and no later than the close of business on January 17, 2019. The proposal must be accompanied
by certain information, representations, and documentation specified in our Amended and Restated Bylaws, which you may obtain by writing to
our corporate secretary. Shareholder proposals should be personally delivered or delivered by registered or certified mail, postage prepaid, to:
Corporate Secretary, IDACORP, Inc., 1221 West Idaho Street, Boise, Idaho 83702-5627.
If a shareholder fails to meet the applicable deadlines or fails to satisfy other applicable requirements of the SEC, we may exercise discretionary
voting authority over proxies we receive to vote on any such proposal as we determine appropriate.
Annual Report and Financial Statements
Our Annual Report on Form 10-K for the year ended December 31, 2017, was provided or made available to shareholders together with this proxy
statement. We will also make available to our shareholders a copy of our Annual Report on Form 10-K, excluding exhibits, which was required to
be filed with the SEC. You may obtain a copy without charge upon written or oral request to Director of Investor Relations, IDACORP, Inc., 1221 West
Idaho Street, Boise, Idaho 83702-5627, telephone number (208) 388-2200. You may also access our Annual Report on Form 10-K through our
website at www.idacorpinc.com or at the website maintained by the SEC, www.sec.gov.
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APPENDIX A
Compensation Survey Data Companies
Companies Included in the IOU Survey Data Group
AES Corporation
AGL Resources
Allete
Alliant Energy
Ameren
American Electric Power
Atmos Energy
Avista Corp
Black Hills
CenterPoint Energy
Chesapeake Utilities
Cleco
Dominion Resources
DTE Energy
Duke Energy
Edison International

El Paso Electric
Entergy
Exelon
FirstEnergy
ITC Holdings Corp
MDU Resources
NextEra Energy Inc.
NorthWestern Energy
NW Natural
OGE Energy
ONE Gas, Inc.
Otter Tail
Pacific Gas & Electric
Pinnacle West Capital
PNM Resources
Portland General Electric

PPL Corporation
Public Service Enterprise Group
Questar
SCANA
Sempra Energy
Southern Company Services
South Jersey Industries
Southwest Gas
Spire
TECO Energy
UGI
Unitil
Vectren
Westar Energy
Wisconsin Energy
Xcel Energy

A-1

Companies Included in the General Industry Survey Data Group
A.O. Smith
AbbVie
Accenture
ACH
Adecco
ADT Security Services
Agilent Technologies
Agrium
Aimia
Air Products and Chemicals
Alcoa
Alexander & Baldwin
Alexion Pharmaceuticals
Altria Group
Amadeus North America
American Express Global Business Travel
American Sugar Refining
Americas Styrenics
AmerisourceBergen
AMETEK
Amgen
AMSTED Industries
Amway
Andersons
Ansell
Arby’s Restaurant Group
Archer Daniels Midland
Arkema
ARM
Armstrong World Industries
Arrow Electronics
Asbury Automotive Group
Ashland
AstraZeneca
AT&T
Automatic Data Processing
Avnet
Axiall Corporation
BAE Systems
Baker Hughes
Ball
Barrick Gold of North America
Beam Suntory
Bechtel Nuclear, Security & Environmental
Beckman Coulter
Becton Dickinson
Bemis
Berry Plastics
Best Buy
Big Lots
Biogen, Inc.
Blount International
BMC Software
Bob Evans Farms
Bombardier Transportation
BorgWarner
Boston Scientific
Brembo
Bridgestone Americas
Bristol-Myers Squibb
Broadridge Financial Solutions
Brown-Forman
Brunswick
Bunge
Burlington Northern Santa Fe
Bush Brothers & Company
CA Technologies
Cablevision Systems

Cabot
Calgon Carbon
Capsugel
Cardinal Health
Cargill
Carlson
Carnival
Casey’s General Stores
Catalent Pharma Solutions
Catalyst Paper Corporation
CDI
CDK Global
CDW
Celanese
Celestica
CenturyLink
Cepheid
CEVA Logistics
CGI Technologies and Solutions
CH2M HILL
Charter Communications
Chemours Company
Chemtura
Chicago Bridge & Iron (CB&I)
CHS
Cimpress
Cintas
Clearwater Paper Corporation
Coca-Cola
Coca-Cola Enterprises
Colgate-Palmolive
Columbia Sportswear
Comcast
CommScope
Communications Systems
Compass
ConAgra Foods
Continental Automotive Systems
Convergys
Cooper Standard Automotive
Corning
Cott Corporation
Covestro
Cox Enterprises
Crown Castle
CSC
CSX
Cubic
Cumberland Gulf Group
Curtiss-Wright
Cushman & Wakefield
CVR Energy
D&B
Danaher
Darden Restaurants
Dean Foods
Dell
Delta Air Lines
Deluxe
Dematic Group
Dentsply Sirona
DHL Supply Chain
Diageo North America
Diebold
DJO Global, Inc.
Domtar
Donaldson
Dot Foods

A-2

Dow Chemical
DuPont
E.W. Scripps
Eastman Chemical
Eastman Kodak
eBay
Ecolab
Edwards Lifesciences
Eisai
Elementis
Eli Lilly
Encana Services Company
Endo
EnPro Industries
Epson America
Equifax
Ericsson
ESCO
Estée Lauder
Esterline Technologies
Experian Americas
Express Scripts
Federal-Mogul
Ferrovial
FIS
Flowers Foods
Flowserve
Fluor
FOCUS Brands
Ford
Forsythe Technology
Frontier Communications
Fujitsu
G&K Services
GAF Materials
Gap
Garmin
Gates
General Atomics
General Cable
General Dynamics
General Mills
General Motors
Gilead Sciences
Glatfelter
GlaxoSmithKline
GLOBALFOUNDRIES
Goodyear Tire & Rubber
Graco
Greene, Tweed and Co.
H.B. Fuller
Hallmark Cards
Halozyme Therapeutics
Hanesbrands
Haribo
Harley-Davidson
Harman International Industries
Harsco
Hasbro
HAVI Group
HD Supply
Hearthside Food Solutions
Henry Schein
HERC
Herman Miller
Hershey
Hertz
Hexcel

Hexion
Hilton Worldwide
Hitachi Data Systems
HNI
HNTB
Hoffman-La Roche
Hormel Foods
Host Hotels & Resorts
Houghton Mifflin Harcourt Publishing
HP Inc.
Hunt Consolidated
Husky Injection Molding Systems
IBM
IDEX Corporation
IDEXX Laboratories
IHeartMedia
IMS Health
INEOS Olefins & Polymers USA
Ingenico
Ingevity
Ingredion
Intel
Intelsat
International Flavors & Fragrances
International Game Technology
International Paper
Irvine
Itron
J. Crew
Jabil Circuit
Jack in the Box
Jacobs Engineering
JetBlue Airways
Johns Manville
Johnson & Johnson
K. Hovnanian Companies
KB Home
KBR
Kellogg
Kelly Services
Kennametal
Kerry Group
Keurig Green Mountain
Keysight Technologies
Keystone Foods
Kimberly-Clark
Kinross Gold
Koch Industries
Kodak Alaris
Kohler
L-3 Communications
Lafarge North America
Land O’Lakes
Lear
Ledcor Group of Companies
Leggett and Platt
Lehigh Hanson
Leidos
Lend Lease
Lenovo
Leprino Foods
Level 3 Communications
Lexmark
LG Electronics
Liberty Global
Lifetouch
Lincoln Electric
Lockheed Martin
Lonza
L’Oréal
Lubrizol

Lutron Electronics
LyondellBasell
Magellan Midstream Partners
Makino
Marriott International
Mars Incorporated
Martin Marietta Materials
Mary Kay
Masco
Materion Corporation
Mattel
Matthews International
McCain Foods USA
McKesson
McLane Company
Medtronic
Merck & Co
Meredith
Meritor
Merrill
Metrie
Mettler-Toledo
Micron Technology
Microsoft
MillerCoors
Molex
Molson Coors Brewing
Monsanto
Mosaic
Motorsport Aftermarket Group
MTS Systems
Multi-Color
Mylan
Navigant Consulting
Navistar International
NBTY
NCR
Neoris
New York Times
Newell Rubbermaid
Newmont Mining
Nike
Nissan North America
Norfolk Southern
Nortek
Northrop Grumman
Novartis
Novelis
Nu Skin Enterprises
Nuance Communications
Occidental Petroleum
Orbital ATK
Oshkosh
Osram Sylvania
Outerwall
Owens Corning
Oxford Instruments America
Panasonic of North America
PAREXEL
Parker Hannifin
Parmalat
Parsons Corporation
PayPal
PepsiCo
Pfizer
Philip Morris
Pitney Bowes
Polaris Industries
PolyOne
Potash
Praxair
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PulteGroup
Puratos
Purdue Pharma
Quaker Chemical
Qualcomm
Quest Diagnostics
Quintiles
R.R. Donnelley
Rackspace
Ralph Lauren
Rayonier Advanced Materials
Regency Centers
Regeneron Pharmaceuticals
Revlon
Reynolds Packaging
Ricoh Americas
Rio Tinto
Ritchie Brothers Auctioneers
Rockwell Automation
Rockwell Collins
Rolls-Royce North America
Royal Caribbean Cruises
Ryder System
S.C. Johnson & Son
Sabre Corporation
Sage Software
SAIC
Saint-Gobain
Samsung
Sanofi
SAS Institute
Sasol USA
Scholastic
Schreiber Foods
Schwan Food Company
Scotts Miracle-Gro
Scripps Networks Interactive
Sealed Air
Sensient Technologies
ServiceMaster Company
SGS-Societe Generale de Surveillance
Sherwin-Williams
Siemens
Smith & Nephew
Snap-on
Snyder’s Lance
Sodexo
Sonic Corp
Sonoco Products
Sony
Sony Electronics
Southwest Airlines
Spirit AeroSystems
SPX Corporation
SPX FLOW
St. Jude Medical
Stanley Black & Decker
Stantec
Starbucks
Steelcase
Stolt-Nielsen
Stryker
Sucampo Pharmaceuticals
SunCoke Energy
SunOpta
SuperValu Stores
SWM International (Schweizer-Mauduit)
Sysco Corporation
Takeda Pharmaceuticals
Talisman Energy USA
Target

Taubman Centers
TE Connectivity
Tele Tech
Tempur Sealy
Teradata
Terex
Textron
Thermo Fisher Scientific
ThyssenKrupp
Tiffany & Co.
Time Warner
Time Warner Cable
Timken
TimkenSteel
T-Mobile USA
Tobii Dynavox
Toro
Total System Service (TSYS)
TransUnion
Travel Leaders Group
Travelport
Tribune Media
TripAdvisor

TRW Automotive
Tupperware Brands
Tyson Foods
Underwriters Laboratories
Unilever United States
Unisys
United States Cellular
United States Steel
United Technologies Corporation (UTC)
UPS
USG Corporation
Valero Energy
Vantiv
Vectrus
Ventura Foods
Verizon
Vertex Pharmaceuticals
Viacom
Viad
Vista Outdoor
Visteon
Vizient
Vulcan Materials

A-4

VWR International
W.R. Grace
Walmart
Walt Disney
Waste Management
Watts Water Technologies
Welltower
Wendy’s Group
West Pharmaceutical Services
Westinghouse Electric
WestRock
Weyerhaeuser
Whirlpool
Wilsonart
Wood Mackenzie
Worthington Industries
Xilinx
Xylem
YP
Zebra Technologies
Zimmer Biomet

