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Section 1 – Registrant's Business and Operations

Item 1.01 Entry into a Material Definitive Agreement.

On January 23, 2019, Avista Corporation (Avista Corp. or the Company), Hydro One Limited (Hydro One) and certain subsidiaries thereof, entered into a
termination agreement (Termination Agreement) to terminate the previously announced agreement and plan of merger (Merger Agreement), which was
originally entered into by the parties on July 19, 2017. The Termination Agreement is discussed in further detail in Item 1.02 below, which is incorporated by
reference herein.

Item 1.02 Termination of a Material Definitive Agreement.

On January 23, 2019, pursuant to terms of the Termination Agreement, Avista Corp. and Hydro One announced their mutual agreement to terminate the
Merger Agreement, effective immediately. For a description of the Merger Agreement, refer to Note 17 of the Notes to Condensed Consolidated Financial
Statements in Avista Corp.’s quarterly report on Form 10-Q for the quarterly period ended September 30, 2018, which description is incorporated herein by
reference. Such description is qualified in its entirety by reference to the full text of the Merger Agreement, which is filed as Exhibit 2.2 and incorporated
herein by reference.

Pursuant to the terms of the Termination Agreement, Hydro One will pay Avista Corp. a $103 million termination fee. After payment of applicable income
taxes and transaction costs payable in 2019, the balance of the termination fee will be used for general corporate purposes and may reduce our need for
external financing.

The foregoing description of the Termination Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Termination Agreement, which is filed as Exhibit 2.1 and incorporated herein by reference.

Section 8 – Other Events

Item 8.01 Other Events.

On January 23, 2019, Avista Corp. and Hydro One issued a joint press release announcing the termination of the Merger Agreement. A copy of the press
release is furnished as Exhibit 99.1 hereto, and is incorporated herein by reference.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
2.1 Termination Agreement, dated as of January 23, 2019, by and among Avista Corporation, Hydro One Limited, Olympus Holding

Corp. and Olympus Corp. (1)
2.2 Agreement and Plan of Merger, dated as of July 19, 2017, by and among Avista Corporation, Hydro One Limited, Olympus Holding

Corp. and Olympus Corp. (2)
99.1 Press release dated January 23, 2019.

(1) Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Avista will furnish the omitted schedules to the Securities and Exchange
Commission upon request by the Commission.

(2) Previously filed as exhibit 2.1 to Avista Corp.’s Current Report on Form 8-K filed as of July 19, 2017 and incorporated herein by reference.

Neither the furnishing of any press release as an exhibit to this Current Report nor the inclusion in such press release of a reference to Avista Corp.'s Internet
address shall, under any circumstances, be deemed to incorporate the information available at such Internet address into this Current Report. The information
available at Avista Corp.'s Internet address is not part of this Current Report or any other report furnished or filed by Avista Corp. with the Securities and
Exchange Commission.

http://www.sec.gov/Archives/edgar/data/104918/000119312517231296/d426183dex21.htm
http://www.sec.gov/Archives/edgar/data/104918/000119312517231296/d426183dex21.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

  AVISTA CORPORATION
  (Registrant)
   

   

Date: January 23, 2019 /s/    Mark T. Thies        
  Mark T. Thies
  Senior Vice President,
  Chief Financial Officer, and Treasurer



Exhibit 2.1

January 23, 2019

Hydro One Limited
483 Bay Street
South Tower, 8th Floor
Toronto, Ontario M5G 2P5
Attention: James Scarlett, Executive Vice President and Chief Legal Officer

Olympus Holding Corp.
483 Bay Street
South Tower, 8th Floor
Toronto, Ontario M5G 2P5
Attention: James Scarlett, Vice President and Secretary

Olympus Corp.
483 Bay Street
South Tower, 8th Floor
Toronto, Ontario M5G 2P5
Attention: James Scarlett, Vice President and Secretary

Avista Corporation
1411 East Mission Avenue
Spokane, Washington 99220
Attention: Marian Durkin, Senior Vice President, General Counsel, Corporate Secretary

Re: Termination of Merger Agreement

Reference is hereby made to that certain Agreement and Plan of Merger, dated as of July 19, 2017 (the “Merger
Agreement”), by and among Hydro One Limited, a corporation organized under the laws of the Province of Ontario (the “Parent”),
Olympus Holding Corp., a Delaware corporation (“US Parent”), Olympus Corp., a Washington corporation and a wholly owned
subsidiary of US Parent (“Merger Sub”), and Avista Corporation, a Washington corporation (the “Company”). Parent, US Parent,
Merger Sub and the Company are hereinafter collectively referred to as the “Parties” and each individually as a “Party”. Capitalized
terms used herein and not otherwise defined herein have the respective meanings ascribed to such terms in the Merger Agreement.

WHEREAS, as of the date hereof, the Parties have failed to obtain the Regulatory Approvals from the Washington Utilities
and Transportation Commission, the Idaho Public Utilities Commission and the Public Utility Commission of Oregon; and

WHEREAS, the Parties have determined that certain of the conditions precedent to the respective obligations of each Party
to effect the Closing will not be satisfied, and that termination of the Merger Agreement is in the best interests of each Party and its
shareholders.



 

NOW THEREFORE, the Parties hereby agree as follows:

1. Pursuant to Section 7.1(a) of the Merger Agreement, the Company and Parent hereby mutually agree to terminate
the Merger Agreement, including all schedules and exhibits thereto, and all ancillary agreements contemplated thereby, entered
pursuant thereto or entered in connection therewith (collectively with the Merger Agreement, the “Transaction Documents”),
effective immediately upon the effectiveness of this letter agreement in accordance with Paragraph 10 (the “Termination Time”)
and, notwithstanding anything to the contrary in the Transaction Documents (including without limitation Sections 7.2, 7.3 and 8.7
of the Merger Agreement), the Transaction Documents are terminated in their entirety and shall be of no further force or effect
whatsoever (the “Termination”); provided, however, that (i) Sections 2.5, 7.3(g) and 7.3(h) of the Merger Agreement and other
provisions of the Merger Agreement related to the subject matter thereof as identified in Schedule 1 to this letter agreement,
together with Sections 8.13 and 8.15 of the Merger Agreement, to the extent applicable to those sections (collectively, the
“Surviving Provisions”), shall continue to remain in full force and effect in accordance with their terms, and the payment pursuant
to Paragraph 2 hereof shall be deemed a payment under the Merger Agreement of the Parent Termination Fee for purposes thereof,
and (ii) the Confidentiality Agreement shall continue to remain in full force and effect in accordance with its terms, as amended
pursuant to Section 5.6(b) of the Merger Agreement.

2. Parent hereby agrees to pay an amount equal to the Parent Termination Fee of one hundred three million dollars
(US$103,000,000) (the “Termination Payment”) to the Company as promptly as reasonably practicable (and in any event no later
than two Business Days following the date hereof) by wire transfer of immediately available funds to the account designated by the
Company below, without deduction or withholding for any Taxes, subject to the Surviving Provisions and the Procedures (as
defined below).  Following the Company’s receipt of the Termination Payment, Parent and the Company agree to take the actions
and follow the procedures set forth in Schedule 2 to this letter agreement (the “Procedures”), to the extent applicable.

The Company acknowledges and agrees that timely payment of the Termination Payment shall be in full satisfaction
of any amounts required to be paid by Parent or any of its Affiliates pursuant to Section 7.3 of the Merger Agreement, and upon
receipt of the Termination Payment by the Company (and any amounts due and owing to the Company pursuant to Section 7.3(h)
of the Merger Agreement, if applicable), Parent and its Affiliates shall have no further liability with respect to, and no further
amounts will be payable by Parent or any of its Affiliates under, the Merger Agreement, except to the extent contemplated by this
Paragraph 2, including the Procedures. Parent acknowledges that the Company has separately provided wire transfer instructions to
which the Termination Payment shall be paid.

3. Subject to the last paragraph of this Section 3 and notwithstanding anything to the contrary in the Transaction
Documents (including without limitation Sections 7.2, 7.3 and 8.7 of the Merger Agreement), effective upon receipt of the
Termination Payment by the Company (and any amounts due and owing to the Company pursuant to Section 7.3(h) of the Merger
Agreement, if applicable), each of Parent, US Parent, Merger Sub and the Company, each on behalf of itself
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and each of its Affiliates and its and its Affiliates’ respective Representatives, and the heirs, successors and assigns of each of them
(the “Releasors”), does, to the fullest extent permitted by applicable Law, hereby fully release, forever discharge and covenant not
to sue each of the other Parties, their Affiliates and their and their Affiliates’ respective Representatives, and the heirs, successors
and assigns of each of them (collectively, the “Releasees”), from and with respect to any and all liability, claims, rights, actions,
causes of action, suits, liens, obligations, accounts, debts, demands, agreements, promises, liabilities, controversies, costs, charges,
damages, expenses and fees (including attorney’s, financial advisor’s or other fees) (“Claims”), howsoever arising, whether based
on any applicable Law or right of action, known or unknown, mature or unmatured, contingent or fixed, liquidated or unliquidated,
accrued or unaccrued, which Releasors, or any of them, ever had or now have or can have or shall or may hereafter have against the
Releasees, or any of them, in connection with, arising out of or related to the Transaction Documents or the transactions
contemplated therein or thereby. The release contemplated by this Paragraph 3 is intended to be as broad as permitted by applicable
Law and is intended to, and does, extinguish all claims of any kind whatsoever, whether in law or equity or otherwise, that are
based on or relate to facts, conditions, actions or omissions (known or unknown) that have existed or occurred at any time to and
including the Termination Time. Each of the Releasors hereby expressly waives to the fullest extent permitted by Law the
provisions, rights and benefits of California Civil Code section 1542 (or any similar Law), which provides: “A general release does
not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the release,
which if known by him or her must have materially affected his or her settlement with the debtor.”

Nothing in this Paragraph 3 shall (i) apply to any action by any Party to enforce the rights and obligations imposed pursuant
to this letter agreement or the Confidentiality Agreement or (ii) constitute a release by any Party with respect to any Claim arising
under this letter agreement (including, without limitation, the obligations under Paragraphs 1, 2 and 5, the Procedures and, to the
extent set forth in Paragraphs 1 or 2 or the Procedures, any rights under the Merger Agreement in respect of the Surviving
Provisions) or under the Confidentiality Agreement.

4. Each Party represents and warrants to the other that: (i) such Party has all requisite corporate power and authority
to enter into this letter agreement and to take the actions contemplated hereby; (ii) the execution and delivery of this letter
agreement and the actions contemplated hereby have been duly authorized by all necessary corporate or other action on the part of
such Party; and (iii) this letter agreement has been duly and validly executed and delivered by such Party and, assuming the due
authorization, execution and delivery of this letter agreement by the other Parties, constitutes a legal, valid and binding obligation
of such Party enforceable against such Party in accordance with its terms (subject to the effects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’ rights generally and general
equitable principles (whether considered in a proceeding in equity or at law)).

5. Each Party shall, and shall cause its Subsidiaries and Affiliates to, cooperate with each other in the taking of all
actions necessary, proper or advisable under this letter agreement and applicable Laws to effectuate the Termination and the mutual
release set forth in Paragraph 3 hereof. Without limiting the generality of the foregoing, the Parties shall, and shall cause their
respective Subsidiaries, Representatives and Affiliates to, cooperate with each other in connection with the
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withdrawal of any applications to or termination of proceedings before any Governmental Authority or under any applicable Law,
in each case to the extent applicable, in connection with the transactions contemplated by the Transaction Documents.

6. Any provision of this letter agreement may be amended or waived if, but only if, such amendment or waiver is in
writing and is signed, in the case of an amendment, by each Party to this letter agreement or, in the case of a waiver, by each Party
against whom the waiver is to be effective.

7. This letter agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
without giving effect to any choice or conflict of laws provision or rule (whether of the State of Delaware or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of Delaware.

8. Each of the Parties (i) irrevocably submits itself to the personal jurisdiction of each state or federal court sitting in
the State of Delaware, as well as to the jurisdiction of all courts to which an appeal may be taken from such courts, in any suit,
action or proceeding arising out of or relating to this letter agreement or any of the transactions contemplated herein, (ii) agrees that
every such suit, action or proceeding shall be brought, heard and determined exclusively in the Court of Chancery of the State of
Delaware (provided that, in the event subject matter jurisdiction is unavailable in or declined by the Court of Chancery, then all
such claims shall be brought, heard and determined exclusively in any other state or federal court sitting in the State of Delaware),
(iii) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from such court,
(iv) agrees not to bring any suit, action or proceeding arising out of or relating to this letter agreement or any of the Transactions in
any other court, and (v) waives any defense of inconvenient forum to the maintenance of any suit, action or proceeding so brought.

9. EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING
OUT OF THIS LETTER AGREEMENT. EACH PARTY (i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD
NOT, IN THE EVENT OF ANY ACTION, SUIT OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS LETTER
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS PARAGRAPH 9.

10. This letter agreement may be signed in any number of counterparts, including by facsimile or by email with .pdf
attachments, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. This letter agreement shall become effective when each of the Parties shall have received a counterpart hereof signed
and delivered (by electronic communication, facsimile or otherwise) by all of the other Parties. Until and unless each Party has
received a counterpart hereof signed by each of the other Parties, this letter agreement shall have no effect and no Party shall have
any right or obligation hereunder (whether by virtue of any oral or written agreement or other communication).
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11. Except for the provisions of Paragraph 3, with respect to which each Releasee is an expressly intended third-party
beneficiary thereof, this letter agreement is not intended to (and does not) confer on any Person other than the Parties any rights or
remedies or impose on any Person other than the Parties any obligations.

12. Each Party agrees that irreparable damage would occur in the event that any of the provisions of this letter
agreement were not performed in accordance with their specific terms or were otherwise breached. Each Party agrees that, in the
event of any breach or threatened breach by any other Party of any covenant or obligation contained in this letter agreement, the
non-breaching Party shall be entitled (in addition to any other remedy that may be available to it whether in law or equity, including
monetary damages) to (i) a decree or order of specific performance to enforce the observance and performance of such covenant or
obligation, and (ii) an injunction restraining such breach or threatened breach.

13. References to this letter agreement shall include for all purposes the schedules to this letter agreement.

14. This letter agreement and the Confidentiality Agreement constitute the entire agreement between the Parties with
respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, both oral and written,
between the Parties with respect to the subject matter thereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS HEREOF, the parties hereto have caused this letter agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

HYDRO ONE LIMITED
By: /s/ Paul Dobson
Name: Paul Dobson
Title: Acting President and CEO
  

OLYMPUS HOLDING CORP.
By: /s/ Paul Dobson
Name: Paul Dobson
Title: Acting President and CEO
  

OLYMPUS CORP.
By: /s/ Paul Dobson
Name: Paul Dobson
Title: Acting President and CEO
  

AVISTA CORP.
By: /s/ Scott L. Morris
Name: Scott L. Morris
Title: Chairman and CEO

[Signature Page to Letter Agreement re: Termination of Merger Agreement]



Exhibit 99.1

Press Release         

Hydro One and Avista Mutually Agree to Terminate Merger Agreement

TORONTO and SPOKANE, WA, January 23, 2019 – Hydro One Limited (“Hydro One”) (TSX: H) and Avista Corporation (“Avista”)
(NYSE: AVA) today announced that the companies have mutually agreed to terminate their previously announced merger agreement. This
decision follows the recent orders by the Washington Utilities and Transportation Commission and the Idaho Public Utilities Commission
which denied approval of the merger. After careful consideration and analysis of the likelihood of achieving a timely reversal of those orders,
the Boards of Directors of Hydro One and Avista each individually determined that termination of the merger agreement is the best course of
action for the companies and their respective shareholders.

Paul Dobson, acting President and CEO of Hydro One said, “Hydro One’s Board, management and employees remain focused on delivering
safe and reliable power, providing exceptional customer service and driving shareholder value. On behalf of Hydro One, I would like to thank
the teams who have worked tirelessly on the proposed merger throughout this process.”

Scott L. Morris, Chairman of the Board and CEO of Avista, said, “While disappointed with the outcome, I want to express our deepest gratitude
to everyone who worked with us on this effort over the past 18 months. Avista is a strong, vibrant, and independent utility, and we look forward
to building on our legacy of nearly 130 years by continuing to serve the best interests of our most important stakeholders—our valued
customers, loyal employees, the communities we serve, and our shareholders.”

As required by the merger agreement, Hydro One will pay Avista a US$103 million termination fee as a result of the termination of the merger
agreement.

For further information:

Hydro One

Media:
Jay Armitage
Director, Corporate Communications
media.relations@hydroone.com, 416-345-6868

Investors:
Omar Javed
Vice President, Investor Relations
investor.relations@hydroone.com, 416-345-5943



Avista

Media:
Casey Fielder, Communications Manager
casey.fielder@avistacorp.com, 509-495-4916

Investors:
Jason Lang, Director of Finance
jason.lang@avistacorp.com, 509-495-2930

About Hydro One Limited

We are Ontario's largest electricity transmission and distribution provider with more than 1.3 million valued customers, over C$25 billion in
assets and 2017 annual revenues of nearly C$6 billion. Our team of over 7,400 skilled and dedicated regular and non-regular employees
proudly and safely serves suburban, rural and remote communities across Ontario through our 30,000 circuit km of high-voltage transmission
and 123,000 circuit km of primary distribution networks. Hydro One is committed to the communities we serve, and has been rated as the top
utility in Canada for its corporate citizenship, sustainability, and diversity initiatives. We are one of only six utility companies in Canada to
achieve the Sustainable Electricity Company designation from the Canadian Electricity Association. We also provide advanced broadband
telecommunications services on a wholesale basis utilizing our extensive fibre optic network through Hydro One Telecom Inc. Hydro One
Limited's common shares are listed on the Toronto Stock Exchange (TSX: H).

Forward-Looking Statements and Information

This press release may contain "forward-looking information" within the meaning of applicable securities laws. Words such as "expect",
"anticipate", "intend", "attempt", "may", "plan", "will", "can", "believe", "seek", "estimate", and variations of such words and similar
expressions are intended to identify such forward-looking information. These statements are not guarantees of future performance or actions
and involve assumptions and risks and uncertainties that are difficult to predict. Therefore, actual outcomes and results may differ materially
from what is expressed, implied or forecasted in such forward-looking information. Some of the factors that could cause actual results or
outcomes to differ materially from the results expressed, implied or forecasted by such forward-looking information, including some of the
assumptions used in making such statements, are discussed more fully in Hydro One's filings with the securities regulatory authorities in
Canada, which are available on SEDAR at www.sedar.com. Hydro One does not intend, and it disclaims any obligation, to update any forward-
looking information, except as required by law.

About Avista Corporation

Avista Corporation is an energy company involved in the production, transmission and distribution of energy as well as other energy-related
businesses. Avista Utilities is our operating division that provides electric service to 383,000 customers and natural gas to 348,000 customers.
Its service territory covers 30,000 square miles in eastern Washington, northern Idaho and parts of southern and eastern Oregon, with a
population of 1.6 million. Alaska Energy and Resources Company is an Avista subsidiary that provides retail electric service in the city and
borough of Juneau, Alaska, through its subsidiary Alaska Electric Light and Power Company. Avista stock is traded under the ticker symbol
"AVA." For more information about Avista, please visit www.myAvista.com.



This news release contains forward-looking statements regarding the company's current expectations. Forward-looking statements are all
statements other than historical facts. Such statements speak only as of the date of the news release and are subject to a variety of risks and
uncertainties, many of which are beyond the company's control, which could cause actual results to differ materially from the expectations.
These risks and uncertainties include, in addition to those discussed herein, all of the factors discussed in the company's Annual Report on
Form 10-K for the year ended Dec. 31, 2017 and the Quarterly Report on Form 10-Q for the quarter ended Sept. 30, 2018.


