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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
‘Washington, D.C. 20549

FORM 10-Q

Xl QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2013
—OR—

01 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission File Number 001-38086

Vistra Energy Corp.
(Exact name of registrant as specified in its charter)
Delaware 36-4833255
(State or other jurisdiction of i ion or izati (LR.S. Employer Identification No.)
6555 Sierra Drive, Irving, Texas 75039 (214) 8124600
(Address of principal executive offices) (Zip Code) (Registrant's telephone number, including area code)

Ingicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securitics Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2)
has been subject to such filing requirements for the past 90 days. Yes X No D

Indicate by check mark whether the regi: has tted el i every ive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant
was required to submit such files). Yes X1 No O

Indicate by check mark whether the regi is a Jarge filer, filer, a ! d filer, a smaller reporting company or an emerging growth company. See the itions of "large d filer,” "accel d ﬁlcr,;' "smaller reporting
company" and "emerging growth company” in Rule 12b-2 of the Secunhes E:change Act of 1934,

Large filer O Accelerated filer O Non-Accelerated filer X1 Smaller reporting company 0 Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended trausition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
Indicate by check mark if the registrant is a shell company (es defined in Rule 12b-2 of the Exchange Act). Yes [ No [X)

As of October 31, 2018, there were 504,446,340 shares of common stock, par value $0.01, outstanding of Vistra Energy Corp.
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Vistra Energy Corp.'s (Vistra Energy) annual reports, quarterly reports, current reports and any amendments to those reports afe made available to the public, free of charge, on the Vistra Energy webslte at hitp:/fwww.vistraenergy.com, as 500n as
reasonably practicable after v.hey have been filed with or furnished to the Secunnes and Exchange Commission pursuant to Section 13(&) or 15 (d) of the ities Exch Actof 1934, as d. The i ion on Vistra Energy’s website
shall not be deemed a part of, or incorp d by into, this 1y report on Form 10-Q. The rep and ined in any agr that we have filed as an exhibit to this quarterly report on Form 10-Q, or that we
have or may publicly file in the fiture, may contam representations and warranties that may (i) be made by and to the parties thereto at specific dates, (if) be subject to exceptions and qualifications ined in separate discl hedules, (iif)
represent the parties' risk allocation in the p ion, or (iv) be qualified by materiality standards that differ from what may be viewed as material for securities law purposes.
This quarterly report on Form 10-Q and other Securities and Exch C ission filings of Vistra Energy and its subsidiari jonally make refe to Vistra Energy (or "we," "our," "us" or "the Company"), Luminant, TXU Energy,
Value Based Brands LLC, Dynegy Energy Services or Homeﬁe]d Energy when descn’bmg actions, rights or obligations of their respecti bsidiaries. These refe reflect the fact that the subsidiaries are consolidated with, or otherwise
flected in, their respective parent pany’s fi for D purp However, these references should not be interpreted to imply that the parent company is actually undertaking the action or has the rights or

obligations of the relevant subsidiary company or vice versa.
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‘When the following terms and abt

2017 Form 10-K

ARO

CAA

CAISO
CCGT

CFTC

CME

CO:

Dynegy
EBITDA
Effective Date

Emergence

EPA
ERCOT
FERC
Fitch
GAAP
GWh
ICE
IRS
1s0
ISO-NE
kW
LIBOR
lToad

Luminant

market heat rate

Merger

GLOSSARY

sppear in the text of this report, they have the meanings indicated below.

Vistra Energy’s annual report on Form 10-K for the year ended December 31, 2017, filed with the SEC on February 26, 2018, except for Part II, Items 7 and 8, which were
amended in Vistra Energy's current report on Form 8-K filed with the SEC on June 15, 2018

asset reti and mining

Clean Air Act

The California Independent System Operator

combined cycle gas turbine

U.S. Commodity Futures Trading Commission

Chicago Mercantile Exchange

carbon dioxide

Dynegy Inc., and/or its subsidiaries, depending on context

eamings (net income) before interest expense, income taxes, depreciation and amortization

October 3, 2016, the date our pred leted its ization under Chapter 11 of the U.S. Bankruptcy Code

4

of our p from ization under Chapter 11 of the U.S, Bankruptcy Code as subsidiaries of 2 newly formed company, Vistra Energy, on the Effective

Date

U.S. Environmental Protection Agency
Electric Reliability Council of Texas, Inc.
U.S. Federal Energy Regulatory Commission
Fitch Ratings Inc, (a credit rating agency)

11 " : .y
P principles

gigawatt-hours

IntercontinentalExchange

U.S. Internal Revenue Service

Independent System Operator

Independent System Operator New England
kilowatt

London Interbank Offered Rate, an interest rate at which banks ean borrow funds, in marketable size, from other banks in the London interbank market

demand for electricity

subsidiaries of Vistra Energy engaged in competitive market activiti isting of electricity generation and wholesale energy sales and purchases as well as commodity risk
management

Heat rate is a measure of the efficiency of converting a fuel source to electricity. Market heat rate is the implied ionship between wholesal icity prices and natural gas

prices and is calculated by dividing the wholesale market price of electricity, which is based on the price offer of the margmal supplier (genera]]y natural gas plants), by the
market price of natural gas.

the merger of Dynegy with and into Vistra Energy, with Vistra Energy as the surviving corporation
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Merger Agreement
Merger Date
MISO
MMBtu
Moody's
MW

MWh
NERC

NRC
NYMEX
NYISO
PIM

Plan of Reorganization

PrefCo

PrefCo Preferred Stock Sale

PUCT
REP
RCT
S&P
SEC
SG&A

Tax Matters Agreement

TCEH

TXU Energy

us.

the Agreement and Plan of Merger, dated as of October 29, 2017, by and between Vistra Energy and Dynegy, as it may be amended or modified from time to time

April 9, 2018, the date Vistra Energy and Dynegy completed the i lated by the Merger Agreement
Midcontinent Independent System Operator, Inc.

million British thermal units

Moody's Investors Service, Inc. (a credit rating agency)

megawatts

megawatt-hours

North American Electricity Reliability Corporation

U.S. Nuclear Regulatory Commission

the New York Mercantile Exchange, a commodity derivatives exchange

New York Independent System Operator

PIM Interconnection, LLC

Third Amended Joint Plan of ization filed by the parent company of our predecessor in August 2016 and confirmed by the U.S. Bankruptcy Court for the District of
Delaware in August 2016 solely with respect to our Predecessor

Vistra Preferred Inc.

as part of the Spm-Oﬂ‘ the contxﬂ)utlon of certain of the assets of our pred and its subsidiaries by a subsidiary of TEX Energy LLC to PrefCo in exchange for all of
PrefCo's auth preferred stock, isting of 70,000 shares, par value $0.01 per share

Public Utility Commission of Texas

retail electric provider

Railroad Commission of Texas, which among other things, has oversight of lignite mining activity in Texas
Standard & Poor’s Ratings (a credit rating agency)

U.S. Securities and Exchange Commission

selling, general and administrative

Tax Matters A dated as of the ive Date, by and among Energy Future Holdings Corp. (EFH Corp.), Energy Future Intermediate Holding Company LLC, EFIH
Finance Inc. and EFH Merger Co. LLC

Texas Competitive Electric Holdmgs Company LLC, a direct, wholly owned subsidiary of Energy Future Competitive Holdings Company LLC, and, prior to the Effective Date,
the parent pany of our p ding on context, that engaged in electricity generation and wholesale and retail energy market activities, and whose major
subsidiaries included Luminant and TXU Energy

Texas Commission on Environmental Quality

transmission and distribution service provider

Tax Receivable A ining certain rights (TRA Rights) to receive payments from Vistra Energy related to certain tax benefits, including those it realized as a result of
certain ions entered into at Ei (see Note 8 to the Financial Statements)

TXU Energy Retail Company LLC, an indirect, wholly owned subsidiary of Vistra Energy that is a REP in competitive areas of ERCOT and is engaged in the retail sale of
electricity to residential and business customers

United States of America

il




Tablg of Contents

Vistra Energy Vistra Energy Corp. and/or its subsidiaries, depending on context
Vistra Operations Credit Facilities Vistra Operations Company LLC's $8.328 billion senior secured financing facilities (see Note 11 to the Financial Statements).
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Item1. FINANCIAL STATEMENTS

PART L FINANCIAL INFORMATION

VISTRA ENERGY CORP.
CONDENSED STATEMENTS OF CONSOLIDATED INCOME (LOSS)

(Unaudited) (Millions of Dollars, Except Per Share Amonnts)

‘Three Months Ended September 30, Nine Months Ended 30,
2018 2017 2018 2017

Operating revenues (Note 5) $ 3,243 $ 1,833 $ 6,581 $ 4,487
Fuel, purchased power costs and delivery fees 1,627 (838) (3,492) (2,250)
Operating costs (346) (218) (926) (626)
Depreciation and amortization (426) (178) (%67) (519)
Selling, general and administrative expenses (194) 147 (711) (434)

Operating income 650 452 485 658
Other income (Note 20) 6 10 25 29
Other deductions (Note 20) 1) —_ @ 5)
Interest expense and related charges (Note 20) (154) (76) (291) (169)
Impacts of Tax Receivable Agreement (Note 8) 17 138 (65) 96
Equity in earnings of lidated i 7 —_ 1 —

Income before income taxes 525 524 161 609
Income tax expensé (Note 7) (194) (251) @31 (284)

Net income 3 331 $ 273 $ 130 8 325
Less: Net (income) loss attributable to noncontrolling interest 1 — ? —

Net income attributable to Vistra Energy $ 330 $ 273 $ 132 $ 325
‘Weighted average shares of common stock outstanding:

Basic 533,142,189 427,591,426 500,781,573 427,587,404

Diluted 540,972,802 428,312,438 508,128,988 428,001,869
Net income per weighted average share of common stock outstanding:

Basic 3 . 062 $ 064 8 026 § 0.76

Diluted $ 0.61 $ 064 8 026 § 0.76

!
See Notes to the Condensed Consolidated Financial
CONDENSED STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME (LOSS)
(Unaudited) (Millions of Dollars)
“Three Months Ended September 30, Nine Months Ended September 30,
2018 2017 2018 2017
Net income $ 331 $ 273 3$ 130 $ 325
Other comprehensive income, net of tax effects:

Effect related to pension and other ‘benefit obli (met of tax benefit of $— in all periods) 1 — 2 —
Total other comprehensive income 1 —_ 2 —
Comprehensive income $ 332 $ 273 $ 132 $ 325
Less: Comprehensive (income) loss attributable to noncontrolling interest 1 — (v} —
C hensive income attributable to Vistra Energy $ 331 $ 273 $ 134 § 325

See Notes to the Condensed Consolidated Financial
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Cash flows — operating activities:
Net income
Adjustments to reconcile net income (loss) to cash provided by (used in)

VISTRA ENERGY CORP.
CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS
(Unaudited) (Millions of Dollars)

Depreciation and amortization
Deferred income tax (benefit) expense, net
Unrealized net (gain) loss from mark-to-market valuations of commoditics

Unrealized net (gain) loss from mark-to-market valuations of interest rate swaps

Accretion expense
TImpacts of Tax Receivable Agreement (Note 8)
Stock-based compensation (Note 17)
Other, net
Changes in operating assets and liabilities:
Margin deposits, net
Accrued interest
Accrued taxes
Accrued incentive plan
Other operating assets and liabilities
Cash provided by operating activities
Cash flows — financing activities:
Issuances of long-term debt (Note 11)
Repayments/repurchases of debt (Note 11)
ing under ble securitization program (Note 10)
Stock repurchase (Note 13)
Debt tender offer and other financing fees (Note 11)
Other, net
Cash used in financing activities

Cash flows — investing activities:
Capital expenditures
Nuclear fuel purchases
Cash acquired in the Merger
Solar development expenditures (Note 3)
Odessa acquisition (Note 3)
Proceeds from sales of nuclear decommissioning trust fund securities (Note 20)
in nuclear d issioning trust fund securities (Note 20)
Other, net
Cash provided by (used in) investing activities

Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash — beginning balance
Cash, cash equivalents and restriéted cash — ending balance

See Notes to the Condensed Consolidated Financial St

Nine Months Ended 30,
2018 2017

130§ 325
1,070 621
29 209
207 (202)
(123) 3
37 43
65 (96)

59 13

64 41
39 183
(59) 26)
(102) 4
an (46)
(458) 227
863 845
1,000 —
(2,902) 32
350 —
@14) —
(216) ®
10 —
2,172) 37
(209) (26)
(66) (56)
445 —
28) (129)
— (355)
211 154
@7 169
7 10

133 (631)
(1,176 177
2,046 1,588
870 § 1,765
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VISTRA ENERGY CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited) (Millions of Dollars)
September 30, December 31,
2018 2017
ASSETS
Current assets:
Cash and cash equivalents $ 81t $ 1,487
Restricted cash (Note 20) 59 59
Trade accounts receivable — net (Note 20) 1,243 582
Income taxes receivable 12 —_
Inventories (Note 20) 393 253
Commodity and other derivative contractual assets (Note 15) 458 190
Margin deposits related to commodity contracts 177 30
Prepaid expense and other current assets 123 72
Total current assets 3,276 2,673
Restricted cash (Note 20) —_ 500
Investments (Note 20) 1,357 1,240
I in lidated subsidiary (Note 20) 135 —
Property, plant and equipment — net (Note 20) 14,756 4,820
Goodwill (Note 6) 1,907 1,907
Identifiable intangible assets — net (Note 6) 2,711 2,530
C dity and other derivati 1 assets (Note 15) 265 58
Accumulated deferred income taxes 1,053 710
Other noncurrent assets 428 162
Total assets $ 25,388 $ 14,600
LIABILITIES AND EQUITY
Current liabilities:
Accounts receivable securitization program (Note 10) $ 350 $ —_
Long-term debt due currently (Note 11) 181 4
Trade accounts payable 812 473
Commodity and other detivative contractual liabilities (Note 15) 981 224
Margin deposits related to commodity contracts 4 4
Accrued income taxes — 58
Accrued taxes other than income 139 136
Accrued interest 123 16
Asset retirement obligations (Note 20) 183 99
Other current liabilities 329 297
Total current lisbilities 3,102 1,351
Long-term debt, less due ly (Note 11) 11,060 4,379
C dity and other derivati { liabilities (Note 15) 254 102
Accumulated deferred income taxes 5 —
Tax Receivable Agn bligation (Note 8) 402 333
Asset retirement obligations (Note 20) 2,139 1,837
Identifiable intangible liabilities — net (Note 6) 175 36
Other noncurrent liabilities and deferred credits (Note 20) 346 220
Total liabilities 17,483 8,258
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VISTRA ENERGY CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited) (Millions of Dollars)

Commitments and Contingencies (Note 12)

Total equity (Note 13):
Common stock (par value — $0.01; number of shares authorized — 1,800,000,000)
(shares outstanding: Septembér 30, 2018 — 507,391,134; December 31, 2017 —
428,398,802)
Additional paid-in-capital
Retained deficit
A lated other hensive income
Stockholders' equity
Noncontrolling interest in subsidiary
Total equity
Total liabilities and equity

See Notes to the Condensed Consolidated Financial

September 30,
2018

Docember 31,
2017

5 4
9,670 7,765
(1,261) (1,410)

(15) an
8,399 6,342
6 —
8,405 6342
25,888 14,600
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VISTRA ENERGY CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
1. BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES
Description of Business

References in this report to "we," "our,” "us" and "the Company" are to Vistra Energy and/or its subsidiaries, as apparent in the context. See Glassary for defined terms.

Vistra Energy is a holding comp perating an i d retail and ion business in markets tt hout the U.S. Through our subsidiaries, we are engaged in competitive electricity market activities including power
wholesale energy sales and purch dity risk and retail sales of electricity to end users.

Vistra Energy has six reportable segments: (i) Retail, (ii) ERCOT, (iii) PIM, (iv) NY/NE (comprising NYISO and ISO -NE), (v) MISO and (vi) Asset Closure. The Asset Closure scgment was established as of January 1, 2018, and we have

recast prior period information to reflect this change in repottable segments. See Note 19 for further i -portable business
Merger Transaction

Ori the Merger Date, Vistra Energy and Dynegy completed the i lated by the Merger Agrecment entered mto in October 2017. Pursuant to the Merger Agreement, Dynegy merged with and into Vistra Energy, with Vistra
Energy connnul.ng as the surviving corporation. Because the Merger closed on April 9, 2018 Vistra Energy's ds and the notes related thereto do not include the financial condition or the operating results
of Dynegy prior to April 9, 2018. See Note 2 for a summary of the Merger ion and busmess i i
Basis of Presentation

The condensed lidated financial have been prepared in d with U.S. GAAP and on the same basis as the audited financial statements included in our 2017 Form 10-K, with the exception of the chauges in
reporteble segments as detailed above. Adj isting of normal i accruals) necessary for a fair presentation of the results of operations and financial position have been included therein. All i pany items and
have been eliminated in consolidation. Certain information and foomote ! luded in annual lidated financial din dance with U.S. GAAP have been omitted pursuant to the rules and regulations
of the SEC. Because the condensed lidated interim 1 do not include all of the information and footnotes required by U.S. GAAP they should be read in conjunction with the audited financial statements and related notes

contained in our 2017 Form 10-K, The results of operations for an interim period may not give a true indication of results for a full year. All dollar amounts in the financial statements and tables in the notes are stated in millions of U.S. dollars
unless otherwise indicated.

Use of Estimates

P ion of financial requires esti and ptions about future events that affect the reporting of assets and liabilities at the balance sheet dates and the reported amounts of revemue and expense, including fair value
i of expected obligations, jud, related to the potential timing of events and other esti In the event esti and/or ptions prove to be different from actual 1 are made in
periods to reflect more current information,

Unconsolidated Investments

We use the equity method of accountmg for investments in affiliates over which we exercise significant influence. Qur share of net income (loss) from these affiliates is recorded to equity in eamings (loss) of unconsolidated investment in
the of lidated net income (loss). We use the cost method of accounting where we do not exercise significant influence, See Note 20,
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Noncontrolling Interest

Noncontrolling interest is comprised of the 20% of Electric Energy, Iuc. (EEI) that we do not own. EEI is our consolidated subsidiary that owns a coal facility in Joppa, Illinois. This noncontrolling interest is classified as a component of
equity separate from stockholders' equity in the condensed consolidated balance sheets.

Treasury Stock

Treasury stock purchases are accounted for under the cost method whereby the entire cost of the acquired stock is recorded as treasury stock, which is p d in our cond d lidated balance sheets as a reduction to additional
paid-in capital. See Note 13.
Adoption of New A PP S

R  from C with Cu — On January 1, 2018, we adopted Accmmtmg Slandards Update (ASU) 2014-09, Revenue from Contracts with Customers (Topic 606) and all related amendments (new revenue standard) using
the modified retrospective methed for all contracts outstanding at the time of ad: ‘We d the Tative effect of initially applying the new revenue standard as an adjustment to the opening balance of retained eamings. The
comparative information has not been restated and continues to be reported under the accounting staridards in effect for those periods. The impact of the adoption of the new revenue standard was immaterial and we expect the adoption to
continue to be immaterial to our net income on an ongoing basis. Our retail energy charges and wholesale generation, capacxty and contract will inue to be i when electricity and other services are delivered to our
customers, The impact of adopting the new revenue standard primarily relates to the deferral of acquisition costs iated with retail with ¢t that were previously exp d as incurred. Under the new revenue standard, these
amounts will be capitalized and ized over the d life of the

As of January 1, 2018, the cumulative effect of the changes made to our condensed consolidated balance sheet for the adoption of the new revenue standard was as follows:

January 1,
December 31, 2017 ‘Adopton of New Revente Standard 2018
Impact on condensed consolidated balance sheet:
Assets
Prepaid expense and other current assets $ 72 % 5 3 77
Accumulated deferred income taxes $ 710§ @ 3 706
Other noncurrent assets $ 162 $ 16 $ 178
Baquity
Retained deficit A $ (14100 § 17 8 (1,393)
The disclosure of the impact of adoption on our condensed of lidated income (loss) and condensed consolidated balance sheet was as follows:
Three Months Ended September 30, 2018 Nine Moaths Ended September 30, 2018
'Amouat Without Adoption of Effect of Change ‘Amount Without Adoptian of Effect of Change
As Reported ‘New Revenue Standard Higher (Lower) As Reported ‘New Revenus Standard ‘Higher (Lower)
Impact on condensed of lidated income (loss):
Operating revenues $ 3,243 $ 3242 $ 1 $ 6,581 $ 6,578 $ 3
Selling, general and administrative expenses (194) (196) 2 a1 (720) 9
Net income (loss) 331 328 3 130 121 9




30,2018
Balances Without Adoption of New Effect of Change
As Reported Revenue Standard Higher (Lower)
Impact on condensed consolidated balance sheet:
Assets
Prepaid expense and other current assets $ 123 $ 116 $ 7
Accumulated deferred income taxes 1,053 1,057 @
Other noncurrent assets 428 403 25
Equity
Retained deficit $ (1,261) $ 1287 § 26

See Note 5 for the disclosures required by the new revenue standard.

Statement of Cash Flows —In November 2016, the FASB issued ASU 2016-18 Statement of Cash Flows (Topic 230): Restricted Cash. The ASU requires restricted cash to be included in the cash and cash equivalents and a reconciliation

between the change in cash and cash lents and the P d on the balance sheet (see Note 20). We adopted the standard on January 1, 2018. The ASU modified our ion of our conds of lidated cash
flows, and retrospective application tn comparative periods presented was required. For the nine months ended September 30, 2017, our condensed of lidated cash flows previously reflected a source of cash of $34 million
reported as changes in restricted cash that is now reported in net change in cash, cash equivalents and restricted cash. See the condensed of lidated cash flows and Note 20 for disclosures related to the adoption of this accounting
standard,

Changes in Accounting Standards

In February 2016, the Financial Accounting Standards Board (FASB) issued ASU 2016-02, Leases. The ASU amends previous GAAP to require the recognition of lease assets and liabilities for operating leases. The ASU will be effective
for fiscal years beginning after Di ber 15, 2018, including interim periods within those years. Retrospective application to comparative periods presented will be required in the year of adoption. We have identified the contracts that are
within the scope of this ASU and are currently evaluating the impact of this ASU on our financial statements.

In August 2018, the FASB issued ASU 2018-13, Changes to the Discl Requi; for Fair Value . The ASU will be effective for fiscal years beginning after December 15, 2019 and early adoption is permitted. The
ASU removes disclosure req\nrements for (a) the reasons for transfers between Level 1 and Level 2, (b) the policy for timing of transfers between levels and (c) the valuation processes for Level 3. The ASU will require new disclosures around
(2) the changes in unrealized gains and losses for the period included in other comprehenswe income for recurring Level 3 fair value measurements held at the end of the reporting period and (b) the range and weighted average of significant

unobservable inputs used to develop Level 3 fair value We are g the impact of this ASU on our disclosures.

In August 2018, the FASB lssued ASU 2018-14, Changes to the Disclosure Reqmremenb' for Dq‘ined Benefit Plans The ASU will be effective for fiscal years beginning after December 15, 2020 and early adoption is permitted. The ASU

for (a) the in lated other ive income expected to be d as comp of net periodic benefit cost over the next fiscal year, (b) related party disclosures about the amount of

future annual benefits covered by insurance and annuity contracts and significant ions between the empl or related parties and the plan and (c) the effects of a A -point change in d health care cost trend rates on

the aggregate of the service and interest cost components of net periodic benefit costs and benefit obligation for postretirement health care benefits. The ASU will require new discl for (a) the weighted ge interest crediting rates for

cash balance plans and other plans with promised interest crediting rates and (b) an explanation of the reasons for significant gains and losses related to changes in the benefit obligation for the period. We are currently evaluating the impact of
this ASU on our disclosures.
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In August 2018, the FASB issued ASU 2018-15, C: 's A ing for Impl ion Costs { in @ Cloud Computing Arr That Is a Service Contract. The ASU will be effective for fiscal years beginning after
December 15, 2019 and early adoption is permitted. The ASU requires a customer in a cloud hosting arrangement that is a service contract to d ine which impl fon costs to capitalize and which costs to expense based on the project
stage of the implementation. The ASU also requires the customer to expense the capitalized implementation costs over the term of the hosting arrangement. The customer is required to apply the existing impairment and abandonment guidance

on the capitalized implementation costs. We are currently evaluating the impact of this ASU on our financial statements.

2. MERGER TRANSACTION AND BUSINESS COMBINATION ACCOUNTING
Merger Transaction

On the Merger Date, Vistra Energy and Dynegy ipleted the i lated by the Merger Agreement entered into in October 2017. Pursuant to the Merger Agreement, Dynegy merged with and into Vistra Energy, with Vistra
Energy continuing as the surviving corporation. The Merger is intended to qualify as a tax-free reorganization under the Internal Revenue Code, as amended, so that none of Vistra Energy, Dynegy or any of the Dynegy stockholders will
recognize any gain or loss in the transaction, except that Dynegy stockholders could recognize a gain or loss with respect to cash received in licu of fractional shares of Vistra Energy's common stock. Vistra Energy is the acquirer for both federal

tax and accounting purposes.

At the closing of the Merger, each issued and outstanding share of Dynegy common stock, par value $0.01 per share, other than shares owned by Vistra Energy or its subsidiaries, held in treasury by Dynegy or held by a subsidiary of
Dynegy, was automatically converted into 0.652 shares of common stock, par value $0.01 per share, of Vistra Energy (the Exchange Ratio), except that cash was paid in lieu of fractional shares, which resulted in Vistra Energy issuing
94,409,573 shares of Vistra Energy common stock to the former Dynegy stockholders, as well as g stock optmns, equity-based awards, tangible equlty units and warrants The total number of Vistra Energy shares outstanding at the

close of the Merger was 522,932,453 sharés. Dynegy stock options and equity-based awards outstanding unmedxately prior to the Merger Date were gé d upon ion of the Merger into stack options and
equity-based awards, respectively, with respect to Vistra Energy's common stock, after giving effect to the Exchange Ratio,

Business Combination A, -

‘We believe the Merger provides a number of significant potential strategic benefits and opportunities to Vistra Energy, including increased scale and market diversification, rebalanced asset portfolio and imp: d carnings and cash flow.
The Merger is being accounted for i in accordance wn.h ASC 805 Business Combinations (ASC 805), with identifiable assets acquired and liabilities d ded at their esti d fair vatues on the Merger Date. The combined results of
operations are reported in our inning as of the Merger Date. A summary of the techniques used to estimate the preliminary fair value of the identifiable assets and liabilities, as well as their classification

within the fair value hierarchy (see Note 14), is listed below:

e Working capital was valued using available market information (Level 2).
»  Acquired property, plant and equipment was valued using a combination of an income approach and a market approach. The income approach utilized a discounted cash flow analysis based upon a debi-free, free cash flow model

(Level 3).

«  Acquired derivatives were valued using the methods described in Note 14 (Level 1, Level 2 or Level 3).

«  Contracts with terms that were not at current market prices were also valued using a discounted cash flow analysis (Level 3). The cash flows d by the were d with their cash flows based on current market
prices with the resulting difference ded as either an ible asset or liability.

«  Long-term debt was valued using a market approach (Level 2).

*  AROs were recorded in accordance with ASC 410, Asset Refi and Envi I Obligations (Level 3).
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The following table izes the ideration paid and the preliminary allocation of the purch pnce to the fair value emounts recognized for the assets acquired and liabilities assumed related to the Merger as of the Merger Date.

Based on the opcnmg price of Vistra Energy common stock on the Merger Date, the preliminary purchase price was approximately §2.3 bﬂlmn. The prehmmary values included below represent our current best estimates for property plant and

i ible assets and ha!ulmes ies, asset reti bligations and deferred taxes. The purchase price all isp inary and each of these may change materially based upon the reccipt of more detailed

mfoxmatlon, additional analyses and compl ‘The purchase price allocation is ongoing and is depend upon final valuation d inations, which have not been completed. During the three months ended September 30, 2018, we

updated the initial price allocation with revised valuati i by i i plant and equip by $44 million, increasing intangible assets by $76 miltion, dacreasmg mven!oryby $37 million, decreasing accumutated

deferred tax asset by $19 million, decreasing other noncurrent assets by $106 million, decreasing other noncurrent liabilities by $47 mllhun as well as other minor adj The ions were a result of updated inputs used in

determining the fair value of the acquired assets and liabilities. We currently expect the final hase price allocation will be leted no later than the second quarter of 2019.

Dynegy shares outstanding as of April 9, 2018 (in millions) 173
Exchange Ratio 0.652
Vistra Energy shares issued for Dynegy shares outstanding (in millions) 113
Opening price of Vistra Eriérgy common stock on April 9, 2018 $ 19.87
Purchase price for common stock $ 2,245
Fair value of ding stock comp ion awards attributable to pi bination service $ 26
Fair value of outstanding warrants $ 2
Total purchase price $ 2,273

Preliminary Purchase Price Allocation

Cash and cash equivalents $ 445
Trade ivables, i ies, prepaid exp and other current assets 826
Property, plant and equipment 10,406
Accumulated deferred income taxes 372
Identifiable intangible assets 463
Other noncurrent assets 426
Total assets acquired 12,938
‘Trade accounts payable and other current liabilities 645
C dity and other derivati 1 assets and liabilities, net 422
Asset reti igations, includi due i§ 426
Long-term debt, including amounts due currently 8,920
Other noncurrent liabilities 245
Total liabilities assumed . 10,658
Identifiable net assets acquired 2,280
Noncontrolling interest in subsidiary 7
Total purchase price $ 2,273

Acquisition costs incurred in the Merger totaled $25 million for the nine months ended September 30, 2018. For the period from the Merger Date through September 30, 2018, our condensed of lidated income (loss)

include revenues and net income (loss) acquired in the Merger totaling $2.684 billion and $193 miltion, respectively.
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Unaudited Pro Forma Fii ial Information — The following unaudited pro forma financial information for the nine months ended September 30, 2018 and 2017 assumes that the Merger occurred on January 1, 2017. The unaudited pro
forma financial i ion is provided for inf ion purp only and is not necessatily indicative of the results of operations that would have occurred had the Merger been completed on January 1, 2017, nor is the unaudited pro forma
financial information indicative of future results of operations, which may differ matérially from the pro forma financial information presented here.

‘Nine Months Ended September 30,

2018 2017
Revenues $ 8,032 $ 8,542
Net income (loss) $ ©4) 8 316
Net income (loss) attributable to Vistra Energy $ 61) & 318
Net income (loss) attributable to Vistra Energy per weighted average share of common stock outstanding — basic $ ©12) $§ 0.56
Net income (loss) attributable to Vistra Energy per weighted average share of common stock outstanding — diluted $ ©012) § 0.56
The unaudited pro forma financial information presented above includes adj for i 1 d iation and ization as a result of the fair value determination of the net assets acquired, interest expense on debt assumed in

the Merger, effects of the Merger on tax expense (benefit), changes in the expected impacts of the tax receivable agreement due to the Merger, and other related adjustments.

10
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3. ACQUISITION AND DEVELOPMENT OF GENERATION FACILITIES
Odessa Acquisition
In August 2017, La Frontera Holdings, LLC (La Frontera), an indirect, wholly owned subsidiary of Vistra Energy, purchased a 1,054 MW CCGT natural gas fueled generation plant (and other related assets and liabilities) located in

Odessa, Texas (Odessa Facility) from Odessa-Ector Power Partners, L.P., an indirect; wholly owned subsidiary of Koch Ag & Energy Solutions, LLC (Koch) (altogether, the Odessa Acquisition). La Frontera paid an aggregate purchase price of
approximately $355 million, plus a five-year earn-out provision, to acquire the Odessa Facility. The purchase price was funded by cash on hand.

The Odessa Acquisition was accounted for as an asset isiti ; ially all of the appro imately $355 million purchase price was assigned to prop plant and equi inour. lidated balance sheet. Additionally, the initial
fair value associated with an eamn-out pmvxsmn of appmxnmately $16 million was included as on in the overall purchase price. The eamn-out provision reqmres cash payments to be made to Koch if spark-spreads related to the pricing
point of the Odessa Facility exceed certain thresh to the isition, the earn-out provision has been d for as a derivative in our d financial and partial buybacks of the eam-out provision were
settled in February and May 2018.

Upton Solar Developmens

In May 2017, we acqmred the rights to develop, construct and operate a utility scale solar photovoltaic power generation facility in Upton County, Texas (Upton). As part of this project, we emered a tumkey engineering, procmment and
¢ approxi 1y 180 MW facility. During 2017 and 2018, we spent approximately $218 million related to this project primarily for p under the engi and
The facility began test oPer.mons in March 2018 and commercial operations began in June 2018,

Battery Energy Storage Projects

In October 2018, we were awarded a $1 million grant from the TCEQ for our battery energy storage system at Upton solar facility. The grant is part of the Texas Emissions Reduction Plan. The 10 MW lithium-ion energy storage system
will capture excess solar energy produced during the day and release the energy in late afternoon and early evening, when demand is highest. We expect the project to be operational in late 2018,

In June 2018, we announced that, subject to approval by the California Public Utilitics Commission (CPUC), we will enter into a 20-year resource adequacy contract with Pacific Gas and Electric Company (PG&E) to develop 2 300 MW

battery energy storage project at our Moss Landing Power Plant site in California. In'late June 2018, PG&E filed its application with the CPUC to approve the contract, and a decision is expected in the fourth quarter of 2018. Pending the receipt
of CPUC approval, we anticipate the battery storage project will enter commercial operations by the fourth quarter of 2020.

1
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4. RETIREMENT OF GENERATION FACILITIES

In August 2018, we filed a notice of suspension of operation with PJM and other mandatory regulatory notifications related to the retirement of our 51 MW Northeastern waste coal facility in McAddo, Pennsylvania. We decided to retire
this facility due to its uneconomic operations and financial outlook. Following the receipt of regulatory approvals, the facility is expected to close in late 2018, The decision to retire this facility did not result in a material impact to the financial
statements.

'I\vo of our non-operated, jointly held power plants acquired in the Merger, for which our proportional generation capacity was 883 MW, were retired in May 2018. These units were retired as previously scheduled. No gain or loss was

d in conjunction with the reti of these units, and the operational results of these facilities are included in our Asset Closure segment. The following table details the units retired.
Name Location Fuel Type Net Capacity (MW) Ovwnership Interest Date Unlts Taken Offline
Killen Manchester, Ohio Coal 204 33% May 31, 2018
Stuart Aberdeen, Ohio Coal 679 3%% May 24, 2018
Total 883

In January and February 2018, we retired three powar plants with a total installed nameplate generation capacity of 4,167 MW. We decided to retire these units because they were projected to be uneconomic based on then current market
conditions and would have faced significant envi 1 costs iated with operati such units. In the case of the Sandow units, the decision also reflected the ion of a contract h to which the Company

and Alcoa agreed to an early settlement of a long-standing power and mining d reti were accrued in the third and fourth quarter of 2017 and, as a result, no reti p s were ded related to these
facilities in both the three and nine months ended September 30, 2018. The operational resu!ts of these facilities are included in our Asset Closure segment. The following table details the units retired.

Installed Nameplate Generation Capaclty

Name Locatfon (all in the state of Texas) Fuel Type [ Number of Units Date Units Taken Offline
Monticello Titus County . Lignite/Coal 1,880 3 January 4, 2018
Sandow Milam County Lignite 1,137 2 January 11, 2018
Big Brown Freestone County Lignite/Coal 1,150 2 February 12, 2018

Total 4,167 7
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5. REVENUE

The following tables disaggregate our revenue by major source:

Three Months Ended September 30, 2018

Asset
Retalt ERCOT PIM NY/NE MISO Closure C
R from with
Retail energy charge in ERCOT $ 1,362 s — $ -  § —_ $ —_ $ — — 1,362
Retail energy charge in NortheastMidwest 442 — — — — — — 442
‘Wholesale generation revenue from ISO —_ 393 502 244 255 1 81 1,476
Capacity revenue — —_ 164 79 15 “ 9 263
R from other wholesal — 72 1 9 5 ) 3 98
Tota! revenue from contracts with customers 1,804 465 677 332 275 (5) 93 3,641
Other revenues;
Intapgible amortization 15 — — “@ ) — — 6
Hedging and other revenues (a) (O] 52 (275) 42) (136) 5 2 (404)
Affiliate sales — 879 218 15 96 [¢8)) (1,207) —
Total other revenues 9 931 57 (31) (45) 4 (1,209) (398)
Total revenues 3 1,813 $ 1,396 § 620 § 301 $ 230§ [ ] (1,116 § 3,243
(2) Includes $28 million of unrealized net losses from marik-to-market val of commodity p See Note 19 for lized net gains {losses) by segment,
Nine Months Ended 30,2018
Asset
Retall ERCOT PIM NY/NE MISO Closure CAISO; C
R from with
Retail energy charge in ERCOT s 3,423 s — 8 —  § — 8 — 8 — $ — $ 3423
Retail energy charge in Northeast/Midwest 778 — —_ —_ — —_ — 778
‘Wholesale generation revenue from ISO — 5 869 362 436 52 95 2,589
Capacity revenue — — 283 162 44 6 20 515
R from other wholesals — 175 18 14 16 (1) 4 226
Total revenue from contracts with customers 4,201 950 1,170 538 496 57 119 7,531
Other revenues:
Retail contract amortization (12) [4)] — ©) (12) — — @an
Hedging and other revenues (a) 50 (181) (436) ) (256) 29 4 919)
Affiliate sales — 1422 370 26 260 20 (2,098) —
Total other revenues 38 1,240 (66) (51) (8) 9) (2,094) (950)
Total revenues 3 4,239 $ 2,090 § 1,104 § 487 3 488 $ 48 8 1975 § 6,581
(a) Includes $239 million of unrealized net losses from mark-to-market valuations of' di See Note 19 for d net gains (losses) by segment.
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Retail Energy Charges

Revenue is recognized when electricity is delivered to our customers in an amount that we expect to invoice for volumes delivered or services provided. Sales tax is excluded from revenue. Payment terms vary from 15 to 45 days from
invoice date, Revenite is recognized over-time using the output method based on kilowatt hours delivered. Energy charges are delivered as a series of distinct services and are accounted for as a single performance obligation.

Wholesale Generation Revenue from 1SOs
Revenue is recognized when volumés are delivered to the ISO. Revenue is recognized over time using the output method based on kilowatt hours delivered and cash is settled thhm 10 days of invoicing. Vistra Energy operates as a matket

participant within ERCOT, PYM, NYISO, ISO-NE, MISO and CAISO and expects to continue to remain under contract with each ISO indefinitely. Wholesale i are delivered as a series of distinct services and are accounted
for as a single performance obligation.

Capacity Revenue

d when the is satisfied ratably over time in accordance with the contracts as our power generation facilities stand ready to deliver power to the customer. We provide capacity to customers
through pama:pahcn in capacity auctions held by the ISO or through bilateral sales. Generation facilities are awarded auction volumes through the ISO auction and bilateral sales are based on d with

Revenue from Other Wholesale Contracts

Other wholesale contracts include other revenue activity with the ISOs, such as ancillary services, auction revenue, neutrality révenue and reveriue from nonaffiliated retail electric providers. R is ized when the service is
petformed. Revenue is recognized over time using the output method based on kilowatt hours delivered or other applicable measurements, and cash settles as invoiced. Vistra Energy operates as a market pammpant within ERCOT, PIM,
NYISO, ISO-NE, MISO and CAISO and expects to continue to remain under contract with each ISO indefinitely. Other wholesal are delivered as a series of distinct services and are accounted for as a single performance obligation.

Contract and Other Customer Acquisition Costs

We defer costs to acquire retail contracts and amortize these costs over the expected life of the contract. The expected life of a retail contract is calculated using historical attrition rates, which we believe to be an accurate indicator of future
attrition rates. The deferred acquisition and contract.cost balance as of September 30, 2018 and January 1, 2018 was $34 million and $22 million, respectively. The amortization related to these costs durmg the three and nine mnnths ended
September 30, 2018 totaled $3 million arid $7 million, respectively, recorded as selling, general and administrative expenses, and $2 million and §5 million, resp ded as a reduction to op in the conds
of consolidated income (loss).

Practical Expedients

The vast majority of revenues are recognized under the right to invoice practical expedient, which allows us to recognize revenue in the same amount that we invoice our customers, We do not disclose the value of unsatisfied performance

obligations for contracts with variable idh for which we recognize revenue using the right to invoice practical expedient. We use the portfolio approach in ing similar with similar performance obligations.
Sales taxes are not included in revenue. . .
Performance Obligations

As of September 30, 2018, we have future performance obligations that are isfied, or partially isfied, relating to capacity auction volumes awarded through capacity auctions held by the ISO or through bilateral sales. Therefore,

an obligation exists as of the date of the results of the respective ISO capacity auction or the contract execution date for bilateral customers, The transaction price is also set by the results of the capacity auction and/or executed contract. These
obligations total $311 million, $966 million, $718 million, $720 miltion and $342 million that will be recognized in the years ending December 31, 2018, 2019, 2020, 2021 and 2022, respectively, and $103 million thereafter. Capacity revenue
are recognized as capacity services are provided to the related ISOs.

14




Table of Contenty

Accounts Receivable
The following table presents trade accounts receivable relating to both with and other
Trade ivable from with —net

Other trade accounts receivable — net
Total trade accounts receivable — net

6. GOODWILL AND IDENTIFIABLE INTANGIBLE ASSETS AND LIABILITIES

Goodwill

The carrying value of goodwill totaling $1.907 billion at both September 30, 2018 and December 31, 2017 arose in connection with our application of fresh start reporting at E

reporting unit. Of the goodwill recorded at Emergence, $1.686 billion is deductible for tax purposes over 15 years on a straight-line basis.

Identifiable Intangible Assets and Liabilities

Identifiable intangible assets and liabilities are comprised of the following:

September 30, 2018

30,2018
$ 1,135
108
$ 1,243

and was all d entirely to our ERCOT Retail

December 31, 2017

Gross Gross
Carrylng Accumulated Carryiog Accumulated
Asset Amount Amount Net

Retail customer relationship $ 1,681 799 882 $ 1,648 572 1,076
Software and other technology-related assets 239 80 159 183 47 136
Retail and wholesale contracts 445 123 322 154 87 67
Contractual service agreements 72 — 72 — — —
Other identifiable intangible assets (a) 40 14 26 33 11 22
Total identifiable intangible assets subject to amortization $ 2,477 1,016 1,461 $ 2,018 717 1,301

Retail trade names (not subject to amortization) 1,246 1,225
Mineral interests (not ly subject to 4 4
Total identifiable intangible assets 2,711 2,530

() Includes mining develop costs and envil { all

Liabllity

and credits.

Contractual service agreements
Purchase and sales contracts
Environmental allowances
Total identifiable intangible liabilitics

September 30, 2018

December 31, 2017

$93 $0
46 36
36 —
175 36
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Amortization expense related to finite-lived identifiable intangible assets and liabilities (including the classification in the condensed of lidated income (loss)) consisted of:
Three Months Ended 30, Nine Months Ended September 30,
Identifisble Intangible Assets and Lizbilitles Condensed Statements of C: Income (Loss) Live 2018 2017 2018 2017
Retail customer relationship Depreciation and amortization $ 7 8 105 $ 227 8 315
and other technol lated assets Deprecmuon and amortization 6 10 36 27
Retail and wholesale contracts/purchase and sales Op /fuel, purchased power costs and delivery fees
contracts ®) 19) 28 27
Other identifiable intangible assets Operati; /fuel, purchased power costs and delivery
fees/depreciation and izati 10 5 14 14
Total amortization expense (a) $ 88 $ 101 $ 305 $ 383
@ A 1t ded in dep and ization totaled $84 million and $116 million for the three months ended September 30, 2018 and 2017, respectively, and $266 million and $347 million for the nine months ended September 30,
2018 and 2017, respectively.
ing is a description of the sep ly identifiable i ible assets and liabilities recorded i m connection with the Mergcr (see Note 2) that were adjusted based on their estimated fair value as of the Merger Date, based on observable
prices or of fair value using ion models. The purchase price allocation is ongoing and is di dent upon final val i which have not been completed.
*  Retail lati — The acquired retail lationship i ible asset rep the esti d fair value of our d heast/Midwest retail base, includi idential and business
and is being amortized usmg an accelerated method based on hlstoncal customer attrition rates and reflecting the expected pattern in which economic benefits are realized over their estimated useful life.
*  Retail trade names - Our acquired retail trade name intangible asset reprcsents the fair value of the Homefieldand Dynegy Energy Servicestrade names and was di ined to be an indefinite-lived asset not subject to amortization.
This intangible asset will be evaluated for impai at least Ity in with g guid: related to goodwill and other indefinite-lived intangible assets.
¢ Retail and wholesale cont fpurchase and sales contracts — Our acquired retail and wholesal and purchase and sales various types of customer and supplier contracts, including municipal supplier
capacity gas sportati and other The were identified as elther assets or liabilities based on the respective fair values at the time of the Merger utilizing prevailing market prices for
ities or services compared to fixed prices ined in these The i ible assets and liabilities are being amortized in relation to the economic terms of the related contracts.
¢ C 1 service ag —Our ired 1 service the esti: d fair value of ble or ble contract obligations with respect to long-term plant mai and are being
amortized based on the expected usage of the service agreements over the contract terms. For the portion of the services that relate to capital i , the ization of the [ services is ded to

property, plant and equipment.
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Estimated Amortization of Identifiable Intangible Assets and Liabilities

As of September 30, 2018, the estimated aggregate amortization expense of identifiable intangible assets and liabilities for each of the next five fiscal years is as shown below.

Year Estimated Expense
2018 $ 402
2019 $ 331
2020 $ 250
2021 $ 180
2022 $ 111
7. INCOME TAXES
Income Tax Expense

‘The calculation of our effective tax rate is as follows:

Threo Months Ended 30, Nine Months Ended 30,
2018 2017 2018 2017

Income before income taxes $ 525 $ 524 $ 161 $ 609
Income tax expense $ 1% $ @2s1) 8 @y 8 (284)
Effective tax rate 37.0% 47.9% 18.3% 46.6%

For the three months ended September 30, 2018, the effective tax rate of 37.0% related to our income tax expense was higher than the U.S. federal s'atutory rate of 21% due primarily to nondeductible impacts of the TRA and and state
income taxes including the impact of a partial valuation allowance on'the state of Ilfinois net operating loss, partially offset by the retumn to provisi forp k-tax diffi For the nine months ended September 30,
2018, the effective tax rate of 19.3% related to our income tax expense was lower than the U.S. federal statutory rate of 21% due primarily tc Vistm Energy's expanded state tax footpri iring a of historical Vistra Energy
deferred tax balances and the retumn to provisi forp book-tax differences, partially offset by an increase in state tax expense including a partial valuation all on the state of 1llinois net operating loss.

For the three months ended September 30, 2017, the effective tax rate of 47.9% related to our income tax expense was higher than the U.S, federal statutory rate of 35% due primarily to nondeductible impacts of the TRA and the Texas
margin tax and a reduction.in the tax basis of certain of our assets based on the finalization of tax retums related to the pre-Emergence period. For the nine months ended September 30, 2017, the effective tax rate of 46.6% related to our income

tax expense was higher than the U.S. federal statutory rate of 35% due primarily to nondeductible impacts of the TRA and the Texas margin tax and a reduction in the tax basis of certain of our assets based on the finalization of tax returns
related to the pre-Emergence period.

Liability for Uncertain Tax Positions

Vistra Energy and its subsidiaries file income tax returns in U.S. federal and state jurisdictions and are expected to be subject to examinations by the IRS and other taxmg authorities. Vistra Energy has limited operational history and filed
its first federal tax return in October 2017, Vistra Energy is not cun'ently under audit for any period. Uncertain tax positions totaling $41 million at September 30, 2018 arose in connection with the Merger and our assessment of the assumed
liabilities is not complete as discussed in Note 2. We had no tax positions at December 31, 2017.
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8. TAXRECEIVABLE AGREEMENT OBLIGATION

On the Effective Date, Vistra Energy entered into a tax receivable agreement (the TRA) with a transfer agent on behalf of certain former first lien creditors of our pred The TRA W) ides for the p by us to holders
of TRA nght.q of 85% of the amount of cash savings, if any, in U.S. federal and state income tax that we realize in periods afier Emergence as a result of (a) certain to !he Plan of R i
step-up in tax basis in our assets resulting from the PrefCo Preferred Stock Sale), (b) the tax basis of all assets acquired in connection with the acquisition of two CCGT natural gas fueled genemuon facilities in April 2016 and (c) tax beneﬁts
related to imputed interest deemed to be paid by us as a result of payments under the TRA, plus interest eccruing from the due date of the applicable tax retum.

Pursuant to the TRA, we issued the TRA Rights for the benefit of the first lien secured creditors of TCEH entitled to receive such TRA Rights under the Plan of Reorganization. Such TRA Rights are subject to various transfer restrictions
described in the TRA and are entitled to certain registration rights more fully described in the Registration Rights A (see Note 18),

During the three months ended September 30, 2018, we recorded a demase to the carrymg value of the TRA obligation totaling $32 million related to changes in the timing of estimated payments resulting from the Merger. During the
nine months ended September 30, 2018, the carrying value of the TRA ot ion was i d by approxis 1y $14 million as a result of changes in the timing of estimated payments and new multistate tax impacts resulting from the Merger.
During the three months ended September 30, 2017, we recorded a decrease to the carrying value of the TRA obligation totaling $160 million related to changes in the timing of estimated payments resulting from changes in certain tax
assumptions including (a) the impacts of Luminant's plan to retire its Monticello generation plant (see Note 4), (b) investment tax credits we expected to receive related to the Upton solar development project, (c) assets acquired in the Odessa
Acquisition (see Note 3) and (d) the impacts of other forecasted tax amounts.

The following table summarizes the changes to the TRA obligation, reported as other current liabilities and Tax Receivable A bligation in our condensed lidated balance sheets, for the nine months ended September 30,

2018 and 2017:
Nlne Months Ended September 30,
2018 2017
TRA obligation at the beginning of the period $ 357 $ 596
Accretion expense 51 64
Changes in tax 1p p timing of p 14 (160}
TRA obligation at the end of the period 422 500
Less amounts due currently (20) (24)

Noncurrent TRA obligation at the end of the period $ 402 $ 476

As of September 30, 2018, the estimated carrying value of the TRA obligation totaled $422 million, which rep the di d amount of projected under the TRA. The projected payments are based on certain assumptions,

including but not limited to (a) the federal corporate income tax rate of 21% for 2018 and 35% for 2017, (b) estimates of our taxable income in the current and future years and (c) additional states that Vistra Energy now operates in, its relevant
tax rate and apportionment factor. Our taxsble income takes into consideration the current federal tax code, various relevant statc tax laws and reflects our current estimates of future results of the business. These assumptions are subject to
change, and those changes could have a material impact on the carrying value of the TRA obligation. As of September 30, 2018, the aggregate amount of undiscounted federal and state payments under the TRA is estimated to be approximately
$1.4 billion, with more than half of such amount expected to be attributable to the first 15 tax years following Emergence, and the final payment expected to be made approximately 40 years following ing that the TRA is not
terminated earlier pursuant to its terms).

The carrying value of the obligation is being accreted to the amount of the gross expected obligation using the effective interest method. Changes in the amount of this obligation resulting from changes to either the timing or amount of

TRA payments are recogmzed in the penod of cbange and measured using the discount rate inherent in the initial fair value of the obligation. During the three and nine months ended September 30, 2018, the Impacts of Tax Receivable

on the cond: lidated income (loss) totaled income of $17 million and expense of $65 million, respectively, which represen!s the changes to the carrying value of the TRA obhganon discussed above and

accretion expense totaling $15 million and SS 1 mllllon, respectively. During the three and nine months ended September 30, 2017 the Impacts of Tax Recei on the cond of lidated income (loss) totaled
income of $138 million and $96 million, resp 1y, which rep ads to the carrying value of the TRA ot i d above and ion expense wtalmg $22 million and $64 million, respectively.
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9. EARNINGS PER SHARE

Basic gs per share available to )

Net income available for common stock — basic (a)
Dilutive securities:

Stock-based incentive compensation plan

Net income available for common stock — diluted

Net income available for common stock — basic (a)
Dilutive securities:

Stock-based incentive compensation plan

Net income available for common stock — diluted

‘Three Months Ended September 30, 2018

are based on the weighted average number of common shares outstanding during the period. Diluted earnings per share is calculated using the treasury stock method and includes
the effect of all potential issuances of common shares under stock-based i i i

‘Three Months Ended September 30, 2017
Net Income Shares Per Share Amount Net Income Shares Per Share Amount
$ 330 533,142,189  $ 0.62 273 427591426 § 0.64
— 7,830,613 0.01 — 721,012 —
s 330 540,972,802 § 0.61 273 428312438 § 0.64
Nine Months Ended September 30, 2018 Nloe Months Ended 30,2017
Net Income Shares Per Share Amount Net Income Shares ‘Per Share Amount
$ 132 500,781,573  § 026 325 427587404 § 076
— 7,347,415 — — 414,465 —
$ 132 508128988  § 026 325 428,001,869  § 0.76

(8) The minimum settlement amount of tangible equity units, or 15,056,260 shares, are considered to be outstanding and are included in the computation of basic net income per share (see Note 13).

Stock-based i plan awards

P

luded from the

\p of diluted eamings per share because the effect would have been antidilutive totaled 7,094,687 and 85,393 shares in the three months ended September 30,
2018 and 2017, respectively, and 5,651,527 and 490,345 shares in the nine months ended September 30, 2018 and 2017, respectively.

19




Teble of Contents

10. ACCOUNTS RECEIVABLE SECURITIZATION PROGRAM

TXU Energy Receivables Company LLC (RecCo), an mdn'ect subsuhary of Vistra Energy, has an ivabl ing facility (Receivables Facility) provided by issuers of asset-backed ial paper and ial banks
(Purch The ivables Facility is inate in August 2019, unless termination occurs earlier in accordance with the terms of the Receivables Facility. The Receivables Facility provides RecCo with the ability to
‘borrow up to $350 million.

Under the Receivables Fsclhty, TXU Energy may sell or contribute, on an ongoing basis and without recourse, its accounts receivable to its special purpose subsidiary, RecCo, a lidated, wholly owned, bankruptcy-remote, direct
subsidiary of TXU Energy. RecCo, in tumn, is subject to certain conditions, and may, from time to time; sell an undivided interest in all the receivables to the Purchasers, and its assets and credit are not available to satisfy the debts and

obligations of any person, including affiliates of RecCo. Amounts fnnded by the Purchasers to RecCo are reflected as short-term ¢ ings on the cond lidated balance sheets. Proceeds and under the Receivables Facility
are reflected as cash flows from financing activities in our cond of lidated cash flows. ivabl d to the Purct remain on Vistra Energy's balance sheet and Vistra Energy reflects a liability equal to the
amount advanced by the Purchasers. The Company records interest expense on amounts ad d. TXU Energy i to service, administer and collect the trade receivables on behalf of RecCo and the Purchasers, as applicable.

As of September 30, 2018, the receivables facility is fully drawn and is supported by $587 million of RecCo gross receivables.

11. LONG-TERM DEBT

Amounts in the table below rep the ies of long-term debt obligations incurred by the Company.
September 30, December 31,
2018 2017
Vistra Operations Credit Facilities $ 5,828 $ 4311
Vistra Operations 5.500% Senior Notes, due September 1, 2026 1,000 —_
'Vistra Energy Senior Notes:
7.375% Senior Notes, due November 1, 2022 1,750 —
5.875% Senior Notes, due June 1, 2023 500 —
7.625% Senior Notes, due November 1, 2024 1,224 —
8.034% Senior Notes, due February 2, 2024 25 —
8.000% Senior Notes, due January 15, 2025 81 —
8.125% Senior Notes, due January 30, 2026 166 _
Total Vistra Energy Senior Notes 3,746 —
Other:
7.000% Amortizing Notes, due July 1, 2019 31 —
Forward Capacity Agreements 238 —
Equi shancit o A 136 -
iatorily redeemable subsidiary p d stock (a) 70 70
8.82% Building Financing due semi Ly through February 11, 2022 (b) 21 27
Total other long-term debt 496 97
U ized debt premi di and issuance costs 171 15
Total long-term debt includi due 1 11,241 4,423
Less amounts due currently (181) (44)
Total long-term debt Iess amounts due currently $ 11,060 $ 4,379
(a) Shares of datorily red ble p d stock in PrefCo issued as part of the Plan of R ization. This subsidiary preferred stock is d for as a debt i under relevant accounting guidance.

(b) Obligation related to a corporate office space capital lease. This obligation will be funded by amounts held in an escrow account that is reflected in other noncurrent assets in our condensed consolidated balance sheets.
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Vistra Operations Credit Facilities

At September 30, 2018, the Vistra Operations Credit Facilities consisted of up to $8.328 billion in senior secured, first lien revolving credit i and ding term loans, of revolving credit i of up to $2.5
billion, including a $2.3 billion letter of credit sub-facility (Revolving Credit Facility) and term loans of $2.8 billion (Term Loan B-1 Faclhty), $983 million (Term Loan B-2 Facility) and $2.045 billion (Tcxm Laan B-3 Facility, and together with
the Term Loan B-1 Facility and the Term Loan B-2 Facility, the Term Loan B Facility).

These amounts reflect an amendment to the Vistra Operations Credit Facilities in June 2018 whereby we incurred $2.050 billion of borrowings under the new Term Loan B-3 Facility and obtained $1.640 billion of incremental Revolving
Credit Facility commitments. The letter of credit sub-facility was also increased by $1.585 billion. The maturity date of the Revolving Credit Facility was extended from August 4, 2021 to June 14, 2023. As discussed below, the proceeds from
the Term Loan B-3 Facility were used to repay borrowings under !he credit agreement that Vistra Energy assumed from Dynegy in connection with the Merger. Additionally, letter of credit term loans totaling $500 million (Term Loan C Facility)

were repaid using $500 million of cash from coll i used to backstop letters of credit. Fees and exp related to the d to the Vistra Operations Credit Facilities totaled $42 million in the nine months ended September 30,
2018, of which $23 million was recorded as interest expense and other chargts on the cond! d of lidated income (loss), $9 million was capitalized as a reduction in the carrying amount of the debt and $10 million was
capitalized as a noncurrent asset.
The Vistra Operations Credit Facilities and related available capacity at S: ber 30, 2018 are d below.
30,2018
Faclllty Cash T Avallable
Vistra Credit Facilitles Maturity Date Limit Borro Capacity
Revolving Credit Facility (a) June 14, 2023 s 2,500 $ — 8 1,290
Term Loan B-1 Facility (b) August 4, 2023 2,800 2,800 —_
Term Loan B-2 Facility (b) December 14, 2023 983 983 —
Term Loan B-3 Facility (b) December 31, 2025 2,045 2,045 —
Total Vistra Operations Credit Facilities $ 8,328 $ 5,828 $ 1,290

(a) Facility to be used for general corporate purposes. Facility includes a $2.3 billion letter of credit sub-facility, of which $1.210 billion of letters of credit were outstanding at September 30, 2018 and which reduce our available capacity.
(b) Cash borrowings under the Term Loan B Facility reflect required scheduled quarterly payment in annual amount equal to 1% of the original principal amount with the balance paid at maturity. Principal amounts paid cannot be
reborrowed.

In February and June 2018, certain pricing terms for the Vistra Operations Credit Facilities were ded. We d for these ions as a modification of debt. At September 30, 2018, cash borrowings under the Revolving Credit
Facility would bear interest based on applicable LIBOR rates, plus a fixed spread of 1.75%, and there were no outstanding borrowings. Letters of credit issued under the Revolving Credit Facility bear interest of 1.75%. Amounts borrowed under
the Term Loan B-1 Facility bear interest based on applicable LIBOR rates plus a fixed spread of 2.00%. Amounts borrowed under the Term Loan B-2 Facility bear interest based on applicable LIBOR rates plus a fixed spread of 2.25%. Amounts
borrowed under the Term Loan B-3 Facility bear interest based on applicable LIBOR rates plus a fixed spread of 2.00%. At September 30, 2018, the weighted average interest rates before taking into consideration interest rate swaps on
outstanding borrowings were 4.24%, 4.49% and 4.18% under the Term Loan B-1, B-2 and B-3 Facilities, respectively. The Vistra Operations Credit Facilities also provide for certain additional fees payable to the agents and lenders, including
fronting fees with respect to outstanding letters of credit and availability fees payable with respect to any unused portion of the Revolving Credit Facility.

Obligations under the Vistra Operations Credit Facilities are secured by a lien covering sut ially all of Vistra Operations' (and its subsidiaries’) lidated assets, rights and properties, subject to certain exceptions set forth in the
Vistra Operations Credit Facilities, provided that the amount of loans outstanding under the Vistra Operations Credit Facilities that may be secured by a lien covering certain principal properties of the Company is expressly limited by the terms
of the Vistra Operations Credit Facilities.

The Vistra Operations Credit Facilities also permit certain hedging agreements to be secured on a pari-passu basis with the Vistra Operations Credit Facilities in the event those hedging agreements met certain criteria st forth in the Vistra
Operations Credit Facilitics.
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The Vistra Operations Credit Facilities provide for affirmative and negative covenants applicable to Vistm Operations (and its restricted subsidiaries), including affirmative iring it to pmvnde ial and other infc ion to
the agents under the Vistra Operations Credit Facilities and to not change its lines of business, and neg: icting Vistra Operations' (and its restricted subsidiaries’) ability to incur additional indebted: make i
dispose of assets, pay dividends, grant liens or take certain other actions, in cach case, except as permitted in the Vistra Operations Credit Facilities. Vistra Operations' ability to borrow under the Vistra Operations Credit Facilities is subject to
the satisfaction of certain y conditions dent set forth therein.

The Vistra Operations Credit Facilities provide for certain customary events of default, including events of default resulting from non-] payment of principal, interest or fees when due, material breaches of Hons and
material breaches of in the Vistra Operations Credit Facilities or nncnl]ary loan d defaults under other and the entry of material judgments against Vistra Opemtlons Solely with respect to the
szolvmg Credit Facility, and solely during a compliance period (which, in general, is applicable when the aggregate lving b ings and issued lving letters of credit (in excess of $300 million) exceed 30% of the revolving

the includes a that requires the consolidated first lien net leverage ratio, which is based on the ratio of net first lien debt compamd to an EBITDA calculation defined under the terms of the facilities, not to

exceed4 25 10 1.00. As of September 30, 2018, we were in compliance with this financial covenant. Upon the existence of an event of default, the Vistra Operations Credit Facilities provide that all principal, interest and other amounts due
der will become i diately due and payable, either automatically or at the election of specified lenders.

Interest Rate Swaps — Effective January 2017, we entered into $3.0 billion notional amount of interest rate swaps to hedge a portion of our exposure to our variable rate debt, The interest rate swaps expire in July 2023. In May and June
2018, we entered into $3.0 billion notional amount of interest rate swaps that become effective in July 2023 and expire in July 2026.

In June 2018, we completed the novation of $1.959 billion of Vistca Energy (legacy Dynegy) interest rate swaps to Vistra Operations Company LLC (Vistra Operations). In June 2018, $238 million of these interest rate swaps expired. The
remaining interest rate swaps expire between March 2019 and February 2024,

The interest rate swaps effectively fix the interest rates between 4,13% and 4.38% on $4.718 billion of our variable rate debt. The intcrest rate swaps that become effective in July 2023 and expire in July 2026 effectively fix the interest
rates between 4.97% and 5.04% on $3.0 billion of our variable rate debt during the period. The interest rate swaps are secured by a first lien secured interest on a pari-passu basis with the Vistra Operations Credit Facilities.

Vistra Energy (legacy Dynegy) Credit Agreement

On the Merger Date, Vistra Energy assumed the obligations under Dynegy’s $3.563 billion credit agreement consisting of a $2.018 billion senior secured term loan facility due 2024 and a $1.545 billion senior secured revolving credit
facility. As of the Merger Date, there were no cash borrowings and $656 million of letters of credit outstanding under the senior secured revolving credit facility. On April 23, 2018, $70 million of the senior secured revolving credit facility
matured. In June 2018, the $2.018 billion senior secured term loan facility due 2024 was repaid using proceeds from the Term Loan B-3 Facility. In addition; all letters of credit outstanding under the senior secured revolving credit facility were
replaced with letters of credit under the amended Vistra Operations Credit Facilities discussed above, and the revolving credit facility assumed from Dynegy in connection with the Merger was paid off in full and terminated.

Vistra Operations Senior Notes

In August 2018, Vistra Operations issued $1.0 billion principal amount of 5.500% senior notes due 2026 in an offering to eligible purchasers. The senior notes were sold p to a purch by and among Vistra Operations,
certzin direct and indirect subsidiaries of Vistra Operations and Cmgmup Global Markets Inc., as representative of the several initial purchasers. Fees and expenses telated to the oﬂ‘enng totaled $12 million in the three months ended
September 30, 2018, which was capitalized as a reductmn in the can'ymg amount of the debt. Net pmcceds from the sale of the senior notes totaling approximately $950 million, together with cash on hand and cash received from the funding of
the Receivables Facility (see Note 10), were used to pay the purchase price and accrued interest (together with fees and expenses) required in connection with the cash tender offers described below. The 5.500% senior notes matuse in September
2026, with interest payable in cash semiannually in arrears on March 1 and September 1 beginning March 1, 2019.
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The indenture governing the 5.500% senlor notes prowdm for the full and unconditional guarantee by certain direct and indirect subsidiaries of Vistra Operations of the punctual payment of the principal and interest on the notes. The
di tains certain and ding, among others, jctions on the ability of the Issuer and its subsidiaries, as applicable, to create certain liens, merge or consolidate with another entity, and sell all or substantially
all of their assets.

Vistra Energy Senior Notes

Tender Offers and Consent Solicitations — In August 2018, Vistra Energy used the net proceeds from the issuance of the Vistra Operations 5.500% senior notes due 2026, proceeds from the Receivables Facility (see Note 10) and cash on
hand to ﬁmd cash tender offers (the Tender Offers) to purchase for cash $1,542 billion of senior notes assumed in the Merger. We recorded an extinguishment loss of $27 million on the transactions in the three months ended September 30, 2018.
Notes p isted of the following:

¢ $26 million of 7.625% senior notes due 2024;
«  $163 million of 8.034% senior notes due 2024;
«  $669 million of 8.000% senior notes due 2025, and
«  $684 million of 8.125% senior notes due 2026.

In connection with the Tender Offers, Vistra Energy also d solicitations of from holders of the 7.375% senior notes duc 2022, the 7.625% senior notes due 2024, the 8.034% senior notes due 2024, the 8.000% senior
notes due 2025 and the 8.125% senior notes due 2026 to amend certain provisions of the applicabl g each series of senior notes and the registration rights agreement with respect to the 8.125% senior notes due 2026. Vistra
Enexgy received the requisite consents from the holders of the 8.034% senior notes due 2024, the 8.000% senmr notes due 2025 and the 8.125% senior notes due 2026 (collectively, the Consent Senior Notes) and amended (a) the indentures
governing each series of the applicable senior notes to, among other things, elimi ially all of the i and certain events of default and (b) the registration rights agreement with respect to the 8.125% senior notes due
2026 to remove, among other things, the requirement that Vistra Energy an exch offer to issue regi d securities in exch for the existing, nonregistered notes.

A.:sumptlon of Senior Notes in Merger — On the Merger Date, Vistra Energy assumed $6.138 billion principal amount of Dynegy's senior notes. In May 2018, $850 million of outstanding 6.75% senior notes due 2019 were redeemed at a
redemption price of 101.688% of the aggregate principal amount, plus accrued and unpaid interest to but not luding the date of redemption. Fees and exp related to the redemption totaled $14 million in the three months ended June 30,
2018 and were recorded as interest expense and other charges on the cond of Jidated income (loss). In June 2018, ¢ach of the Company’s subsidiaries that guaranteed the Vistra Operations Credit Facilities (and did not

already guarantee the senior notes) provided a guarantee on the senior notes that remained outstanding.

The senior notes that remain oulstanding after the closing of the Tender Offers are d and bordinated obli of Vistra Energy and are guaranteed by substantially all of its current and future wholly owned domestic
subsidiaries that from time to time are a b or under the agr g the Vistra Operations Credit Facilities (Credit Facilities Agreement) (see Note 21). The respectlve indentures of the senior notes (except with respect
to the Consent Senior Notes) limit, among other things, the ability of the Company or any of’ thc guarantors to create liens upon any pnncnpal pmpeny to secure debt for borrowed money in excess of, among other limitations, 30% of total assets.
The respective indentures of the senior notes also contain customary events of default which would permit the holders of the applicable series of senior notes to declare such notes to be immediately due and payable if not cured within applicable
grace periods, including the failure to make timely principal or interest payments on such notes or (except with respect to the Consent Senior Notes) other indebtedness aggregating $100 million or more, and, except with respect to the Consent
Senior Notes, the failure to satisfy covenants, and specified events of bankruptcy and insolvency.

Amortizing Notes

On the Merger Date, Vistra Energy assumed the oblxgannns of Dynegy’s senior amortizing note (Amortizing Notes) maturing en July 1, 2019. The Amortizing Notes were issued in connection with the issuance of the tangible equity units
(TEUs) by Dynegy (sec Note 13). Each install per A izing Note will be paid in cash and will constitute a partial repayment of principal and a payment of interest, computed at an annual rate of 7.00%. Interest will be calculated
on the basis of a 360-day year consisting of twelve 30—day months. Payments will be applied first to the interest due and payable and then to the reduction of the unpaid principal amount, allocated as set forth in the indenture.
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The indenture for the Amortizing Notes limits, among other things, the ability of the Company to consolidate, merge, sell, or dispose all or substantially all of its assets. If 2 fundamental change occurs, or if the Company elects to settle the

prepaid stock purchase contracts early, then the hcldms of the Amortizing Notes will have the right to require the Company to repurchase the A izing Notes ata hase price equal to the principal amount of the Amortizing Notes as of
the repurct date (as described in the suppl 1 ind plus accrued and unpaid interest. The indenture also contains customary events of default which would permit the holders of the Amortizing Notes to declare those Amortizing
Notes to be immediately due and payable if not cured within applicable grace periods, including the failure to make timely install b on the A izing Notes or other material indebtedness aggregating $100 million or more, the
failure to satisfy covenants, and specified events of bankruptcy and insolvency.

Forward Capacity Agreements

On the Merger Date, the Company d the obligation of Dynegy's under which a portion of the PIM capacity that cleared for Planning Years 2018-2019, 2019-2020 and 2020-2021 was sold to a financial institution
(Forward Capacity Agreéments). The buyer in this transaction will receive capacity payments from PIM during the Planning Years 2018-2019, 2019-2020 and 2020~ 2021 in the amounts of $7 million, $121 million and $110 million, respectively.
We will continue to be subject to the performance obligations as well as any associated performance penalties and bonus payments for those planning years. As a result, this ion is d for as long-term debt of $238 million with an
implied interest rate of 4.90%.

On the Merger Dnte. the Ccmpany d Dynegy's Equij inancing A ‘Under certain of our contractual service agreements in which we receive maintenance and capital imp for our gas-fueled ion fleet,
we have obtained parts and intended to increase the output, efficiency and nvadablllty of our generation units, We have financed these parts and equipment under agreements with maturities ranging from 2019 to 2026. The portion of
future ibutable to principal will be classified as cash outflows from ities, and the portion of future payments attributable to interest will be classified as cash outflows from ies in our cond
statements of consolidated cash flows.

Maturities
Long-term debt ities at September 30, 2018 are as follows:
September 30, 2018

Remainder of 2018 $ 54
2019 182
2020 204
2021 130
2022 1,824
Thereafter 8,676
U ized premi di: and debt i costs 171

Total long-term debt, includi due 1 $ 11,241
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12. COMMITMENTS AND CONTINGENCIES
Guarantees

‘We have entered into contracts, including the assumed Dynegy senior notes described above, that contain guarantees to unaffiliated parties that could require performance or payment under certain conditions, As of September 30, 2018,
there are no material outstanding claims related to our guarantee obligations, and we do not anticipate we will be required to make any material p under these

Letters of Credit

At September 30, 2018, we had outstanding letters of credit under the Vistra Operations Credit Facilities totaling $1.210 billion as follows:

*  $1.030 billion to support dity risk 1l { requi in the normal course of business, includi th ter and exch traded ions and 1 postings with ISOs;
*  $52 million to support executory and i
«  $55 million to support our REP financial requirements with the PUCT, and

$73 million for other credit support requirements.
Litigation

Gas Index Pricing Litigation — We, through our subsidiaries, and other energy companies are named as defendants in several lawsuits claiming damages resulting from alleged price manipulation through false reporting of natural gas
prices to various index publications, wash trading and churn trading from 2000-2002. The cases allege that the defendants engaged in an antitrust conspiracy.to inflate natural gas prices in three states (Kansas, Missouri and Wisconsin) during the
relevant time period and seek damages under the respective state antitrust statutes. Four of the cases are putative class actions and one case, Reorganized FLI (nka J.P. Morgan Trust Co., National Assn.,) v. Oneok Inc., et al., is an individual
action on behalf of Farmland Industries, Inc. (Farmland), with Farmland seeking full consideration damages (i.e., the full amount it paid for natural gas purchases during the relevant timefr: The cases are lidated in a multi-district
litigation proceeding pending in the U. S. District Court for Nevada. In March 2017, the court denied the class plaintiffs' motions to certify class actions in each of the states, which decision was taken on an interlocutory appeal to U.S Court of
Appeals for the Ninth Circuit (Ninth Circuit Court). In August 2018, the Ninth Circuit Court vacated the district court orders denying class certification and remanded the cases to the district court for further consideration of the class
certification issue. In September 2018, the defendants filed a joint motion for entry of an order denying class certification, and the plaintiffs filed a motion for remand of the cases to the transferor courts to decide class certification issues. As for
the Farmland matter, in March 2018, the Ninth Circuit Court reversed a summary judgment in favor of the defendants and it shortly will be remanded for further discovery and other pretrial proceedings. While we cannot predict the outcome of
these legal proceedings, or estimate a range of costs, they could have a material impact on our results of operations, liquidity or financial condition.

Advatech Dispute — In September 2016, Illinois Power Generating Company (Genco), terminated its Second Amended and Restated Newton Flue Gas Desulfurization System Enginceri C ion and Ci
Services Contract dated as of December 15, 2014 with Advatech, LLC (Advatech). Advatech issued Genco its final invoice in September 2016 totaling $81 million. Genco contested the invoice in October 2016 and believes the proper amount is
less than $1 million. In QOctober 2016, Advatech initiated the dispute resolution process under the contract and filed for arbitration in March 2017. Settlement discussions required under the dispute resolution process were unsuccessful. The
arbitration hearing occurred in October 2018, We dispute the allegations. While we cannot predict the outcome of this legal proceeding, or estimate a range of costs, it could have a material impact on our results of operations, liquidity or
financial condition,

Wood River Rail Dispute — In November 2017, Dynegy Midwest Generauon, LLC (DMG) received notification that BNSF Railway.Company and Norfolk Southern Railway Company were initiating dispute resolution related to DMG's
suspension of its Wood River Rail T A with the ions required under the dispute resolution process have been unsuccessful. In March 2018, BNSF Railway Company and Norfolk Southern
Railway Company filed a demand for abitration. We dispute the railroads' allegations and will defend our position vigorously. While we cannot predict the of this legal p ding, or estimate a range of costs, it could have a material
impact on our results of operations, liquidity or financial condition.
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Greenhouse Gas Emissions

In August 2015, the EPA finalized rules to address greenhouse gas emissions from new, modified and reconstructed and existing electricity generation units, referred to as the Clean Power Plan, including rules for existing facilities that
would establish state-specific emissions rate goals to reduce nationwide CO2 emissions, Various parties (includiug Luminant) filed petitions for review in the U.S. Court of Appeals for the District of Columbia Circuit (D.C. Circuit Court) and
subsequently, in January 2016, a coalition of states, industry (including Luminant) and other parties filed applications with the U.S. § Court (Sup Court) asking that the Supreme Court stay the rule while the D.C, Circuit Court
reviews the legality of the rule for existing plants. In February 2016, the Supreme Court stayed the rule pending the conclusion of legal challenges on the rule before the D.C. Circuit Court and until the S Court di of any sut
petition for review, Oral argument on the merits of the legal challenges to the rule was heard in September 2016 before the entire D.C. Circuit Court, but the D.C. Circuit Court has not issued a decision. The D.C. Cm:mt Court's most- recem 60-
day abeyance of the case expired in August 2018,

In October 2017, the EPA issued a proposed rule that would repeal the Clean Powet Plan, with the proposed repeal focusing on wlmt the EPA believes to be the unhwful nature of the Clean Power Plan and asking for public comment on

the EPA's interpretations of its authority under the Clean Air Act. In December 2017, the EPA published an advance notice of (ANPR) ion from the pubhc as the EPA considers proposing a future rule.
Vistra Energy submitted comments on the ANPR in February 2018. Vistra Encrgy submi to the proposed repeal in April 2018. In August 2018, the EPA published a prop P rule called the Affordable Clean Encrgy
rule. Comments on the proposed rule are due in October 2018. While we cannot predict the outcome of these rulemakings and related legal p dings, or esti a range of ibly probable casts, if the rules are ultimately implemented or

upheld as they were issued, they could have a material impact on our results of operations, liquidity or financial condition.

Regional Haze — Reasonable Progress and Best Available Retrofit Technology (BART) for Texas

In January 2016, the EPA issued a final rule approving in part and disapproving in part Texas's 2009 State Implementation Plan (SIP) as it refates to the ble progress comp of the Regional Haze and issuing a Federal
Implementation Plan (FIP). The EPA's emission limits in the FIP assume additional control equipment for specific lignite/coal-fueled gencration units across Texas, including new flue gas desulfurization systems bbers) at seven electricil
generating units (including Big Brown Units 1 and 2, Monticello Units 1 and 2 and Coleto Creek) and des to existing scrubbers at seven ion units (including Martin Lake Units 1, 2 and 3, Monticello Unit 3 and Sandow Unit 4). In

March 2016, Luminant and a number of other partics, including the State of Texas, filed petitions for review in the U.S. Court of Appeals for the Fifth Circuit (Fifth Circuit Court) challenging the FIP's Texas requirements. In July 2016, the Fifth
Circuit Court granted motions to stay the rule filed by Luminant and the other parties pending final review of the petitions for review, In December 2016, the EPA filed a motion seeking a voluntary remand of the rule back to the EPA for further
consideration of Luminant's pending request for administrative reconsideration. In March 2017, the Fifth Circuit Court remanded the rule back to the EPA for reconsideration. The stay of the rule (and the emission control requirements) remains
in effect, and the EPA is required to file status reports of its reconsideration every 60 days. The retirements of our Monticello, Big Brown and Sandow 4 plants should have a unpact on thxs lemaking and litigation, While we cannot
predict the of the rulemaking and legal p dings, or estimate a range of reasonably possible costs, the result could have a material impact on our results of operations, liquidity or financi diti
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In September 2017, the EPA signed a final rule addressing BART for Texas electricity gencrating units, with the rule serving as a partial approval of Texas's 2009 SIP and a partial FIP. For SOz, the rule creates an intrastate Texas emission
allowance trading program as a "BART altemative” that operates in a similar fashion to a CSAPR trading program. The program includes 39 generating units (including our Martin Lake, Big Brown, Monticello, Sandow 4, Coleto Creek, Stryker
2 and Graham 2 plants). The li bligations in the p will start on January 1, 2019, and the identified units will receive an annual allowance allocation that is equal to their most recent annual CSAPR SOz allocation. Cumulatively,

our units covered by the program are all ed 100,279 all 11y, Under the rule, a unit that is listed that does not operate for two consecautive years starting after 2018 would no longer reccive allowances after the fifth year of non~
operation, We believe the retirements of our Monticello, Big Brown and Sandow 4 plants will enhance our ability to comply with this BART rule for SOz. For NOx, the rule adopts the CSAPR's ozone program as BART and for particulate
matter, the rule approves Texas's SIP that ines that no electric ing units are subject to BART for particulate matter. The National Parks Conservation Association, the Sierra Club and the Environmental Defense Fund filed a petition

challenging the rule in the Fifth Circuit Court as well as a petition for reconsideration filed with the EPA. Luminant intervened on behalf of the EPA in the Fifth Circuit Court action, In March 2018, the Fifth Circuit Court granted a joint motion
filed by the EPA and the environmental groups involved to abate the Fifth Circuit Court proceedings until the EPA has taken action on the reconsideration petition and concludes the reconsideration process. In August 2018, the EPA issued a
proposed rule to affirm the prior BART final rule and seeking comments on that proposal, which are due in October 2018. While we cannot predict the of the rulemaking and legal p dings, we believe the rule, if ultimately
implemented or upheld as issued, will not have a material impact on our results of operations, liquidity or ial conditi

Affirmative Defenses During Malfunctions

In February 2013, the EPA proposed a rule requiring certain states to remove SIP exemptions for excess emissions during malfunctions or replace them with an affirmative defense. In May 2015, the EPA finalized its 2013 proposal to
extend the EPA's proposed findings of inadequacy to states that have affirmative defense provisions, including Texas. The final rule impacted 36 states, including Texas, Illinois and Ohio, in which we operate. The EPA’s final rule would require
covered states to Temove or replace their EPA-approved exemptions or affirmative defense provisions for excess emissions during startup, shutdown and maintenance events. Several states (including the State of Texas and the State of Ohio) and
various industry parties (including Luminant) filed petitions for review of the EPA's final rule, and all of those petitions were consolidated in the D.C. Circuit Court, Before the oral argument was held, in April 2017, the D.C. Circuit Court
granted the EPA's motion to continue oral argument and ordered that the case be held in abeyance with the EPA to provide status reports to the D.C. Circuit Court on the EPA's review of the action at 90-day intervals. In October 2018, the EPA
partially granted Texas' petition for reconsideration of the Texas SIP call. We cannot predict the timing or outcome of this proceeding, or estimate a range of reasonably possible costs, but implementation of the rule as finalized could have a
material impact on our results of operations, liquidity or ial conditi

SO:Designations for Texas

In N ber 2016, the EPA finalized its i designations for counties ding our Big Brown, Monticello and Martin Lake generation plants. The final designations require Texas to develop nonattainment plans for these
areas, In February 2017, the State of Texas and Luminant filed chall to the i designations in the Fifth Circuit Court, Subsequently, in October 2017, the Fifth Circuit Court granted the EPA's motion to hold the case in abeyance
in light of the EPA's rep ion that it intended to revisit the i rule. In Dy ber 2017, the TCEQ submitted a petition for reconsideration to the EPA. In addition, with respect to Monticello and Big Brown, the retirement of
those plants should favorably impact our legal chall to the i designations in that the b designation for Fi County and Titus County are based solely on the Sierra Club modeling, which we dispute, of alleged
S02 emissions from Monticello and Big Brown. Regardl idering these reti the i designation for those counties are no longer supported. While we cannot predict the outcome of this matter, or estimate a range of
reasonsbly possible costs, the result could have a material impact on our results of operations, liquidity or financial conditi
Effluent Limitation Guidelines (ELGs)

In November 2015, the EPA revised the ELGs for steam electric generating facilities, which will impose more str dards (as individual permits are d) for streams, flue desulfurization, fly ash, bottom ash and flue
gas mercury control. Various parties filed petitions for review of the ELG rule, and the petitions were consolidated in the Fifth Circuit Court. In April 2017, the EPA granted petiti i ideration of the ELG final rule issued in

2015 and administratively stayed the ELG rule's compliance date deadlines pending ongoing judicial review of the rule. The Jegal challenges pertaining to bottom ash transport water, flue gas desulfurization wastewater and gasification
wastewater have been suspended while the EPA reconsiders the rules.
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The EPA issued a final rule in September 2017 postponing the earliest compliance dates in the ELG rule for bottom ash transport water and flue-gas desulfurization wastewater by two years, from November 1, 2018 to November 1, 2020.

Given the EPA's decision to reconsider the bottom ash tmnspon wa!er and flue gas desulfurization wastewater provisions of the ELG rule, the rule postponing the ELG rule's earliest compliance dau:s for those provisions, and 1he

mtertmned relatmnshp of the ELG rule with the Coal Comt 1s rule di d below, which is also being reconsidered by the EPA, as well as pending legal chall ing both rules, sut inty exists
jected capital di for ELG i including the timing of such expenditures. While we cannot predict the outcome of this matter, or estimate a range of costs, it could have a material impact on our results of operations,
llquxd.lty or financial condition.

New Source Review and CAA Matters

New Source Review — Since 1999, the EPA has engaged in a nationwids initiative to d ine whether coal-fired power plants failed to comply with the requirements of the Ncw Solm:c Rewew (NSR) and New Source
Performance Standard provisions under the CAA when the plants implemented changes. The EPA's NSR initiative focuses on whether projects performed at power plants triggered various luding the need to install
pollution control equipment.

In August 2013, the U.S. Department of Justice (DOJ), acting as the attorneys for the EPA, filed a civil enforcement lawsmt against Luminant in federal district court in Dallas, alleging violations of the CAA, including its New Source
Review standards, at our Big Brown and Martin Lake generation facilities, The lawsuit requests (i) the i civil penal ilable under the CAA to the government of up to $32,500 to $37,500 per day for each alleged violation,
depending on the date of the alleged violation, and (i) injunctive relief, including an order to apply for pre-construction permns which may require the installation of best available contro! technology at the affected units. In August 2015, the
district court granted Luminant's motion to dismiss seven of the nine claims asserted by the EPA in the lawsuit.

In January 2017, the EPA dismissed its two ining claims with prejudice and the district court entered final judgment in Luminant's favor. In March 2017, the EPA and the Sierra Club appealed the final judgment to the Fifth Circuit
Court. After the partics filed their respective briefs in the Fifth Circuit Court, the appeal was argued before the Fifth Circuit Court in March 2018, In October 2018, the Fifth Circuit Court affirmed in part, reversed in part, and remanded to the
district court. The Fifth Circuit Court's decision held that the district court properly dismissed all of the civil penalties as time-barred. The Fifth Circuit Court further held that the grounds cited by the district court did not support dismissal of the
injunctive relief claims at this early stage of the case and remanded the case back to the district court for further consideration, We believe that we have complied with all requuements of the CAA and intend to continue to vigorously defend
against the ining allegations. An adverse could require substantial capital expenditures that cannot be d: ined at this time or reti of the ining plant at issue, Martin Lake. The retirement of the Big Brown plant should
have a favorable impact on this litigation. We cannot predict the of these p dings, including the financial effects, if any.

Zimmer NOVs — In December 2014, the EPA issued an NOV alleging violation of opacity standards at the Zimmer facility. The EPA previously had issued NOVs to Zimmer in 2008 and 2010 alleging violations of the CAA, the Ohio
State Implementation Plan and the station's air permits including standards applicable to opacity, sulfur dioxide, sulfuric acid mist and heat input, The NOVs remain unresolved. We are unsble to predict the outcome of these matters.

Edwards CAA Citizen Suit — In April 2013, environmental groups filed a CAA citizen suit in the U.S, District Court for the Central District of Illinois alleging violations of opacity and particulate matter limits at our MISO segment's
Edwards facility. In August 2016, the district court granted the plaintiffs’ motion for summary judgment on certain liability issues. We filed a motion seeking interlocutory appeal of the court’s summary judgment ruling. In February 2017, the
appellate court denied our motion for interlocutory appeal. The parties completed briefing on motions for summary judgment in October 2018, and the remedy phase trial remains scheduled for March 2019. We dispute the allegations and will
defend the case vigorously. We are unable to predict the outcome of these matters.

Ultimate resolution of any of !hese CAA matters could have a material adverse impact on our future financial condition, results of operations, and cash flows. A resolution could result in i d capital expendi for the installation of

pollution control equip and and penalties, or could result in an order or a decision to retire these plants. While we cannot predict the outcome of these legal proceedings, or estimate a range of
costs, they could have a material impact on our results of operations, llquldlty or financial condition.

28




Tuble of Content:

Coal Combustion Residuals/Ground
On July 30, 2018, the EPA published a final rule that amends certain provisions of the Coal Combustion Residuals (CCR) rule that the agency issued in 2015. The 2018 revisions extend closure deadlines to October 31, 2020, related to the
aquifer Jocation restriction and dwater monitoring requi: The 2018 revisions also (1) establish d i dards for cobalt, lithium, molybdenum and lead (2) allow authorized state p to waive groundv
monitoring requirements when there is a d ion of no ial for i igration, and (3) allow the permitting authority to issue certifications in lieu of a qualified p ional The 2018 revisions became effective in
August 2018, and we are continuing to evaluate the impact on our CCR facilities. Also, on August 21, 2018, the D.C. Circuit Court issued a decision that vacates and remands certain provisions of the 2015 CCR rule. The EPA is expected to
dertake further revisions to its CCR regulations in resp to the D.C. Circuit Court's ruling. While we cannot predict the impacts of these rule revisions (including whether and if so how the states in which we operate will utilize the

authority delegated to the states through the revisions), or estimate a range of reasonably possible costs related to these revisions, the changes that result from these revisions could have a material impact on our results of operations, liquidity or
financial condition.

MISO Segment — In 2012, the Illinois EPA (TEPA) issued violation notices alleging violations of ground: dards onsite at our Baldwin and Verilion facilities' CCR surface impoundments, In 2016, the IEPA approved our closure
and post-closure care plans for the Baldwin old east, east, and west fly ash CCR surface impoundments. We are working towards implementation of those closure plans.

At our retired Vermilion facility, which is not subject to the EPA's 2015 CCR rule, we submitted proposed ive action plans involving closure of two CCR surface impoundments (i.e., the old east and the north impoundments) to the
IEPA in 2012, with revised plans submitted in 2014. In May 2017, in response to a request from the IEPA for additional information regarding the closure of these Vermilion surface impoundments, we agreed to perform additional groundwater
sampling and closure options and riverbank stabilizing options. By letter dated January 31, 2018, Prairie Rivers Network provided 60-day notice of its intent to sue our subsidiary Dynegy Midwest Generation, LLC under the federal Clean Water
Act for alleged unauthorized discharges from the surface impotindments at our Vermilion facility and alleged related violations of the facility's National Pollutant Discharge Elimination System permit. Prairie Rivers Network filed a citizen suit
in May 2018, alleging violations of the Clean Water Act for alleged unauthorized discharges. In August 2018, we filed a motion to dismiss the lawsuit. We dispute the allegations and will vigorously defend our position,

In 2012, the IEPA issued violation notices alleging violations of ground: dards at the Newton and Coffeen facilities' CCR surface i d ‘We are addressing these CCR surface impoundments in accordance with the federal

CCR rule. In June 2018, the IEPA issued a violation notice for alleged seep discharges claimed to be coming from the surface impoundments at our retired Vermilion facility.

It diati concemning are necessary at any of our coal-fired facilities, we may incur significant costs that could have a material adverse effect on our financial condition, results of operations, and cash flows, At
this time, in part because of the revisions to the CCR rule that the EPA published on July 30, 2018 and the D.C. Circuit Court's vacatur and remand of certain provisions of the EPA's 2015 CCR rule, we carinot reasonably estimate the costs, or
range of costs, of ground diation, if any, that ultimately may be required. CCR surface impoundment and landfill closure costs, as d ined by our operations and envi 1 services teams, are reflected in our AROs.

MISO 2015-2016 Planning Resource Auction

In May 2015, three complaints were filed at FERC regarding the Zone 4'results for the 2015-2016 Plarining Resource Auction (PRA) conducted by MISO. Dynegy is a named party in one of the complaints. The complainants, Public
Citizen, Inc., the Illinois Attomey General and Soutk Electric C ive, Inc., have challenged the results of the PRA as unjust and ble, req d rate relief/refunds, and req d changes to the MISO PRA structure going
forward. Complainants have also alleged that Dynegy could have engaged in ic or physical withholding in Zone 4 constituting market manipulation in the 2015-2016 PRA. The Independent Market Monitor for MISO (MISO IMM),
which was responsible for monitoring the MISO 20152016 PRA, determined that all offers were competitive and that no physical or economic withholding occurred. The MISO IMM also statéd, in a filing responding to the complaints, that
there is no basis for the proposed remedies. We filed our Answer to these complaints and believe that we complied fully with the terms of the MISO tariff in connection with the 2015-2016 PRA, disputed the allegations, and will defend our
actions vigorously. In addition, the Illinois Industrial Energy C: fileda Laint at FERC against MISO on June 30, 2015 requesting prospective changes to the MISO tariff. Dynegy also responded to this complaint.
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On October 1, 2015, FERC issued an order of non-public, formal investigation, stating that shortly after the conclusion of the 2015-2016 PRA, FERC's Office of ‘began a non-publi 1 igation into whether market
‘manipulation or other potential violations of FERC orders, rules, and regulations occurred before or during the PRA (the Order). The Order noted that the investigation is ongoing, and that the conversion of the informal, non-public investigation
to a formal, non-public investigation does not indicate that FERC has determined that any entity has engaged in market manipulation or otherwise violated any FERC order, rule, or regulation. Vistra Energy is participating in the investigation on
behalf of Dynegy following the closing of the Merger, We believe that our conduct was proper and will defend our position vigorously, but we cannot predict the outcome of the investigation or the amount, if any, of loss that may result, While
we cannot predict the outcome of this matter, or estimate a range of costs, it could have a material impact on our results of operations, liquidity or financial condition.

On December 31, 2015, FERC issued an order on the complaints requmng a number of prospective changes to the MISO tariff provisi iated with calculating Initial Refé Levels and Local Clearing Requirements, effective as
of the 2016-2017 PRA. The order did not address the of the P ding the 2015-2016 PRA, and stated that those issues remain under ideration and will be add: d in a future order.
Other Matters

‘We are involved in various legal and administrative proceedings in the normal course of business, the ultimate resolutions of which, in the opinion of management, are not anticipated o have a material effect on our results of operations,
liquidity or financial condition.
13. EQUITY
Equity Issuances

See Note 2 for information regarding Vistra Energy commen stock issued as a result of the Merger.

Share Repurchase Program

In June 2018, we announced that our board of di had authorized a share hase program (Program) under which up to $500 million of our outstanding common stock may be repurchased. The Program was effective as of June
13, 2018. Through September 30, 2018 18,271,105 shares of our stock had been repurchased for $424 million (including related fees and expenses) at an average price per share of common stock of $23.18, At September 30, 2018, $76
million was available for additi purct under the Program. The Program was completed on October 19, 2018,

In November 2018, we announced that our board of di had authorized an i  share repurchase p: under which up to $1.25 billion of our outstanding stock may be purchased. We intend to implement the program
opportunistically from time to time over the next 12 to 18 months,

Shares of the Company's stock may be repurchased in open market transactions at prevailing market prices, in privately iated i to plans complying with the Securities Exchange Act of 1934, as amended,

or by other means in accordance with federal securities laws. The actual timing, number and value of shares repurchased under the Program will be determined at our discretion and will depend on a number of factors, including the market price
of our stock, general market and economic conditions, applicable legal requirements and compliance with the terms of our debt agreements and the Tax Matters Agreement.

Dividends and Dividend Restricti

Dividends — Vistra Energy did not declare or pay any dividends during the nine months ended September 30, 2018 and 2017.
In November 2018, Vistra Energy announced that its board of directors had adopted a dividend program pursuant to which Vistra Energy would initiate an annual dividend of approximately $0.50 per share expected to begin in the first

quarter of 2019, Each dividend under the program will be subject to the declaration by the board of directors and, thus, may be subject to numerous factors in existence at the time of any such declaration including, but not limited to, prevailing
market conditions, Vistra Energy’s results of operations, financial condition and liquidity and Delaware law.
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Dividend Restrictions — There are no restrictions in the Vistra F.nergy senior nntes dm Tude the f dividends. The £ g the Credlt Facilities Agreement generally restricts the ability of Vistra Operations to
make distribiitions to any direct or indirect parent unless such distrik are der. As of § ber 30, 2018, Vistra Operations can d approximately $9.2 billion to Vistra Energy Corp. (the Parent) under the
Credit Facilitics Agreement without the consent of any party. The amount that can be distributed by Vistra Operations to the Parent was partially reduced by distributions made by Vistra Operations to thic Parent during the year ended December
31, 2017 of approximately $1.1 billion. In the three and nine months ended St ber 30, 2018, ibutions totaling $1.9 billion and $3.928 billion, respectively, were made by Vistra Operations to the Parent. In September 2018, the board of
directors approved an additional $460 million distribution by Vistra Operations to the Parent that was paid in October 2018. Additionally, Vistra Operations may make distributions to the Parent in amounts suﬂicxent for the Parent to make any
payments required under the TRA or the Tax Matters Agreement or, to the extent arising out of the Parent's ip or ion of Vistra Operations, to pay any taxes or general or Asof § ber 30,

2018, the maximum amount of restricted net assets of Vistra Operations that may not be distributed to the Parent !omled approximately $7.8 bxlhon.

Under applicable Delaware General Corporate Law, we are probibited from paying any distribution to the extent that such distribution exceeds the value of our "surplus,” which is defined as the excess of our net assets above our capital
(the aggregate par value of all outstanding shares of our stock).

Warrants

At the Merger Date, the Company entered into an agreement whereby holders of each outstanding warrant previously issued by Dynegy will be entitled to receive, upon exercise, the equity securities to which the holder would have been
entitled to receive of Dynegy common stock converted into shares of Vistra Energy common stock at the Exchange Ratio. As of September 30, 2018, nine million warrants expiring in 2024 with an exercise price of $35.00 were outstanding,
each of which can be redeemed for 0.652 share of Vistra Energy common stock. The warraats are recorded as equity in our condensed consolidated balance sheet.

Tangible Equity Units

At the Merger Date, the Company assumed the obligations of Dynegy's 4,600,000 7.00% tangible equity units, each with a stated amount of $100.00 and each comprised of (i) a prepaid stock purchase contract that will deliver to the
holder, not later than July 1, 2019, unless earlier redeemed or settled, not more than 4.0421 shares of Vistra Energy common stock and not less than 3.2731 shares of Vistra Energy common stock per contract based upon the applicable fixed
settlement rate in the contract and (ji) a senior amortizing note with an outstanding principal amount of $38 million at the Merger Date that pays an equal quarterly cash installment of $1.75 per amortizing note (see Note 11). In the aggregate, the

annual qu ly cash install will be equivalent to a 7.00% cash payment per year with respect to each $100.00 stated amount of tangible equity units. The prepaid stock purchase contracts are classified within equity. The amortizing notes
are classified as long-term debt.
Shareholder's Equity

The following table presents the changes to shareholder's equity for the three months ended September 30, 2018:

‘Common Additlonal Paid-io Retained Earnings Accumulated Other
Stock (8) Capltal (Deficit) Ci TIncome (Loss) Interest ‘Total Equity

Balance at June 30, 2018 B 5 8 10015 § 1,591 § a6 s 7 s 8,420

Net income —_ — 330 —_ —_ 330

Treasury stock — (349) — - - (349)

Effects of stock-based incentive compensation plans — 6 — — — 6

Change in unrecognized losses related to pension and OPEB plans — — — 1 — 1

Investment by noncontrolling interest —_ — —_ — (1) (%))

Other — ) — — — [¥)]
Balance at September 30, 2018 s 5§ 9670 § (1261) § 15 s 6 § 8,405
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The following table presents the changes to shareholder’s equity for the nine months ended September 30, 2018:

Balance at December 31, 2017

Stock issued in connection with the Merger

Net income

Adoption of accounting standard (Note 1)

Treasury stock

Effects of stock-based incentive compensation plans

Tangible equity units acquired
‘Warrants acquired

Change in unrecognized Iosses related to pension and OPEB plans

Investment by noncontrolling interest

Other
Balance at September 30, 2018

(a) Authorized shares totaled 1,800,000,000 at

m

30,2018. O

The following table presents the changes to shareholder’s equity for the three months ended September 30, 2017:

Balance at June 30, 2017
Net income

Effects of stock-based incentive compensation plans

Other
Balance at September 30,2017

The following table presents the changes to shareholder's equity for the nine months ended September 30, 2017:

Balance at December 31, 2016
Net income

Effects of stock-based incentive compensation plans

Balance at September 30, 2017

(a) Authorized shares totaled 1,800,000,000 at

30,2017, O

Common Additional Pald-in Retalned Eamnings Accumulated Other
Stock (a) Capltal (Deflcity Tncome (Loss) Tnterest Total Equlty

$ 4 3 1,765 $ (14100 § [l —_ 6,342
1 1,891 —_ —_— — 1,892

- —_ 132 — —_ 132

— — 17 — — 17
— “429) —_ —_ —_ (424)

— 69 —_ —_ — 69

— 369 — — — 369

— 2 — — — 2

— — — 2 —_ 2

— - — — 6 6
- @ - - - @

3 5 3 9,670 $ (1261) § (15 s 6 8,405

shares totaled 507,391,134 and 428,398,802 at September 30, 2018 and D ber 31, 2017, resp Ty
Common Accumulated Other

Stock (2) Additions] Paid-in Capital Retalned Earnings (Deflelt) C Incorse (Loss) Total Equity

3 4 $ 7,750 3 (1,102) § 6 $ 6,658
— - 273 — 273

—_ 5 —_ — 5
- — m - ()

$ 4 8 7,755 $ (830) $§ 6 § 6,935

Common Accumulated Other

Stock (a) Additlonal Pald-in Capital Retained Earnlngs (Deflclt) Ce Income (Loss) Total Equlty

$ 4 3 7,742 $ (1,155) 8 6 3 6,597
— — 325 - 325

— 13 — — 13

$ 4 3 7,155 $ (830) § 6 $ 6,935

shares totaled 427,597,368 and 427,580,232 at September 30, 2017 and D ber 31, 2016, resp ly
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14. FAIR VALUE MEASUREMENTS

‘We utilize several different valuation techniques to measure the fair value of assets and liabilities, relying pnmanly on the market approach of using prices and other market i ion for id 1 and/or comparable assets and liabilities
for lhose items tha! are measured on a recurring basis. We use a mid-market valuation convention (the mid-point price between bid and ask prices) as a practical expedient to measure fair value for the m_mnly of our assets and liabilitics and use
2 to imize the use of ebservable inputs and minimize the use of unobservable inputs. Our valuation policies and procedures were developed, maintained and validated by a lized risk group that reports

to the Vistra Energy Chief Financial Officer.

Fair value measurements of derivative assets and liabilities incorporate an adjustment for credit-related nonp risk. These rfi risk adj take into consideration master netting arrangements, credit
enhancements and the credit risks associated with our credit standing and the credit standing of our counterparties (see Note 15 for additional i ding credit risk iated with our derivatives). We utilize credit ratings and default
rate factors in calculating these fair value measurement adjustments.

‘We categorize our assets and liabilities recorded at fair value based upon the following fair value hierarchy:

«  Level 1 valuations use quoted prices in active markets for identical assets or liabilities that are accessible at the measurement date. Our Level 1 assets and liabilities include CME or ICE (el i dity der h
futures and options transacted through clearing brokers for which prices are actively quoted. We report the fair value of CME and ICE transactions Wlthout taking into consideration margm deposits, with the exception of certain margin
amounts related to changes in fair value on certain CME transactions that, beginning in January 2017, are legally ch ized as settl of derivative rather than coll

*  Level 2 valuations utilize thy ter broker quotes, quoted prices for similar assets or liabilities that are b d by lations or other math ical means, and other valuation inputs such as interest rates and yield curves

observable at commonly quoted intervals. We attempt to obtain multiple quotes from brokers that are active in the markets in which we participate and require at least one quote from two brokers to determine a pricing input as
observable, The number of broker quotes received for certain pricing inputs varies depending on the depth of the trading market, each individual broker'’s publication policy, recent trading volume trends and various other factors.

¢ Level 3 valuations use unobservable inputs for the asset or liability. Unobservable mpu(s are used to the extent observable mputs are not availabl thereby llowing for situations in which there is little, if any, market activity for the
asset or liability at the measurement date, We use the most i ilable from the market combined with i lly devel ethodol gies to develop our best estimate of fair value. Significant
unobservable inputs used to d:velcp the valuation models include volatility curves, correlation curves, illiquid pricing delivery periods and locatmns and credit-related fi risk ptions. These inputs and valuation
models are developed and d by employees trained and experienced in market operations and fair value and validated by the Company's risk management group.

With respect to d in the foll g fair value hierarchy tables, the fair value measurement of an asset or liability (e.g., a contract) is required to fall in its entirety in one level, based on the lowest level input that is

significant to the fair value measm'ement
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Assets and liabilities measured at fair value ona ing basis isted of the following at the respective balance sheet dates shown below:
30,2018
Level 1 Leve 2 Level 3 (2) o) Total
Assets:
Commodity contracts $ 192 $ 143 8 148 3 6 $ 548
Interest rate swaps — 175 — — 175
Nuclear decommissioning trust —
equity securities (¢) 519 — — — 519
Nuclear decommissioning trust —
debt securities (c) — 433 — —_ 433
Sub-total . $ 711 3 751 $ 148 3 65 1,675
Assets measured at net asset value (d):
Nuclear decommissioning trust —
equity securities (¢) * 322
Total assets $ 1,997
Liabilities:
Commodity contracts 3 2713 $ 501 $ 392 % 65 8 1,231
Interest rate swaps — 4 — —_ 4
Total liabilities 3 273 $ 505 § 392 % 65 § 1,235
December 31, 2017
Level 1 Level 2 Level 3 (a) ®) Totad
Assets:
Commodity contracts $ 47 $ 98 $ 75 8 2 8 222
Interest rate swaps — 18 —_ 8 26
Nuclear decommissioning trust —
equity securities () 468 — — — 468
Nuclear decommissioning trust —
debt securities (c) — 430 —_ — 430
Sub-total $ 515 3 546 § 75 $ 10 1,146
Assets measured at net asset value (d):
Nuclear decommissioning trust —
equity securities (¢} . 290
Total assets $ 1,436
Liabilities:
Commodity contracts $ 45 $ 143§ 128 $ 2 3 318
Interest rate swaps — — — 8 8
Total liabilities $ 45 $ 143 8 128 $ 10 3§ 326
(a) See table below for description of Level 3 assets and liabilities.
(b) Fair values are determined on a contract basis, but certain contracts result in a current asset and a noncurrent liability, or vice versa, asp d in our d d idated balance sheets.
{c) Thenucleard issioning trust is included in the other i line in our condensed lidated balance sheets. See Note 20.
{d) The fair value d in this line are intended to permit reconciliation of the fair value hierarchy to the amounts p d in our condensed lidated balance sheets. Certain investments measured at fair value using the net

asset value per share (or its equivalent) have not been classified in the fair value hierarchy.
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Commodity contracts consist primarily of natural gas, electricity, fuel oil, uranium, coal and emissions agreements and include financial instruments entered into for hedging Ppurposes as well s physu:al contrac!s that have not been
designated as normal purchases or sales. Interest rate swaps are used to reduce exposure to interest rate changes by converting floating-rate interest to fixed rates. See Note 15 for further di

Nuclear d issioning trust assets ities held for the purpose of funding the future retirement and decommissioning of our nuclear ion facility. These i include equity, debt and other fixed-income
securities i with i rules estat plished by the NRC and the PUCT.

The following tables prosent the fair value of the Level 3 assets and liabilities by major contract type and the significant uncbservable inputs used in the valuations at September 30, 2018 and December 31, 2017:
September 30, 2018

Falr Value
Contract Type (s) Assets Liabilitles Total Valustion Technigue Slgnificant Unobservable Input Range (b)
Electricity purchases and sales $ 1 $ ams) s (162) Valuation Model Hourly price curve shape (c) $0 to $50/ MWh
Illiquid delivery periods for ERCOT hub power prices
and heat rates (d) $20 to $120/ MWh
Electricity and weather options 15 (161) (146) Option Pricing Model Gas ta power correlation (¢) 15% to 95%
Power volatility (¢) 5% to 435%
Financial transmission rights 86 [449) 67 Market Approach (f) Tlliquid price differences between settlement points (g) $(10) to $50/ MWh
Other (h) 36 (39) [6))
Total § 48 S (392 S (244)
December 31,2017
Falr Valae
Contract Type (a) Assets Liabilitles Total Valoation Technique Siguificant Uncbservable Input Range (b)
Electricity purchases and sales $ 12 8 @33 § @1 Valuation Model Hourly price curve shape (¢) $0 to $40/ MWh
lliquid delivery periods for ERCOT hub power prices
and heat rates (d) $20 to $70/ MWh
Electricity and weather options 10 (1) (€1)] Option Pricing Model Gas to power correlation (¢) 30% to 100%
Power volatility () 5% to 180%
Financial transmission rights 45 (O] 41 Market Approach (f) Illiquid price differences between settlement points (g) $0 to $15/ MWh
Other (h) 8 —_ 8
Total $ 75 $ (128) ¢ (53)
{2) Electricity purchase and sales include power and heat rate positions in ERCOT, PIM, NYISO, ISO-NE and MISO regions. The forward purchase contracts (swaps and options) used to hedge electricity price differences between
settlement points are referred to as ion revenue rights in ERCOT and financisl transmission rights in PJM, NYISO, ISO-NE and MISO regions. Electricity aptions consist of physical electricity options and spread options.

(b) The range of the inputs may be influenced by factors such as time of day, delivery period, season and location.
(c) Primarily based on the historical range of forward average hourly ERCOT North Hub prices.
(d) Primarily based on historical forward ERCOT power price and heat rate variability.
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(¢) Based on histerical forward correlation and volatility within ERCOT.

(f) While we use the market approach, there is insufficient market data to consider the valuation liquid.

(g) Primarily based on the historical price differences between settlement points within ERCOT hubs and Ioad zones.
(h) Other includes contracts for natural gas, coat options and emissions.

There were no transfers between Level 1 and Level 2 of the fair value hierarchy for the three and nine months ended September 30, 2018 and 2017. See the table below for discussion of transfers between Leve! 2 and Level 3 for the three
and nine months ended September 30, 2018 and 2017.

The following table presents the changes in fair value of the Level 3 assets and liabilities for the three and nine months ended September 30, 2018 and 2017.

‘Three Months Ended September 30, Nine Months Ended September 30,
2018 2017 2018 2017
Net asset (liability) balance at beginning of period 5 @) s 75 S 3) S 83
Total unrealized valuation gains (losses) (102) 132 (333) 139
Purct and sett! (a):
Purchases 41 16 99 51
Issuances 14) ®) @2) 19)
Settlements 58 @5) 104 [c0)
Transfers into Level 3 (b) 1 - 3 4
Transfers out of Level 3 (b) ©) — ® 2
Net liabilities assumed in connection with the Merger (Note 2) — — (37 —
Earn-out provision —_ 16) — (16)
Net change (c) . 22) 82 (191) 74
Net asset (liability) balance at end of period $ (44) 8 157 8 (244 8 157
Unrealized vatuation gains (losses) relating to instruments held at end of peried $ (1200 8 106 $ (13) 8§ 110
(a) Settl reflect Is of lized mark-to-market valuations previously recognized in net income. Purchases and issuances reflect option premiums paid or received.

(b) Includes transfers due to changes in the observability of significant inputs. All Level 3 transfers during the periods presented are in and out of Level 2.
(c) Activity excludes change in fair value in the month positions settle. Substantially all changes in value of commodity contracts (excluding net liabilities assumed in connection with the Merger) are reported as operating revenues in our
densed of lidated income (loss).
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15. COMMODITY AND OTHER DERIVATIVE CONTRACTUAL ASSETS AND LIABILITIES

Strategic Use of Derivatives
‘We transact in derivative instruments, such as options, swaps, futures and forward to manage price and interest rate risk. See Note 14 for a discussion of the fair value of derivatives.

Commodity Hedging and Trading Activity — We utilize natural gas and electricity derivatives to reduce to changes in electricity prices primarily to hedge future revenues from electricity sales fmm our genemuon assets. We also
utilize short-term electricity, natural gas, coal, fuel oil, uranium and emission derivative instruments for fuel hedgmg and othcr C ies to these ions include energy pani i electric utilities,
independent power producers, oil and gas prod local distri jes and cncrgy ket Uareali gams and losses ansmg from changes in the fair value of derivative instruments as well as realized gains and losses
upon settlement of the instruments are reported in our condensed of lidated income (loss) i inc perati and fuel, purchased power costs and delivery fees.

Interest Rate Swaps — Interest rate swap agreements are used to reduce exposure to interest rate changes by converting floating-rate interest rates to ﬁxed rates, thereby bedgmg future interest costs and related cash flows, Unrealized gains
and losses arising from changes in the fair value of the swaps as well as realized gains and losses upon settlement of the swaps are reported in our cond of dated income (loss) in interest expense and related charges.
Financial St Effects of Derivati
b ly all derivative 1 assets and liabilitics are accounted for under mark-to-miarket i with i dards related to derivative instruments and hedging activities. The following tables provide

detail of derivative contractual assets and liabilities as reported in our condensed consolidated balance sheets-at September 30, 2018 and December 31, 2017. Derivative asset and liability totals represent the net value of the contract, while the
balance sheet totals represent the gross value of the contract.

September 30, 2018

Derlvative Assets Lisbllitles
C Contracts Interest Rate Swaps C Contrasts Interest Rate Swaps Total
Current assets $ 432 H 25 $ 1 $ — 3 458
Noncurrent assets 67 150 48 —_ 265
Current liabilities 6) — ©973) ) (981)
Noncurrent liabilities (10) — (242) (2] (254)
Net assets (liabilities) 3 483 $ 175 3 (1,166) $ @ $ (512)
December 31, 2017
Derivative Asseta Lisbilities
C: ity Contracts Interest Rate Swaps C Contracts Interest Rate Swaps Total
Current assets $ 190 $ — 8 — 8 — 8 190
Noncurrent assets 30 22 2 4 58
Current liabilities - @ (216) @ (224)
Noncurrent liabilities — — (102) — 02
Net assets (liabilities) $ 220 $ 18 $ (316) § — 8 (78)

At September 30, 2018 and Dy ber 31, 2017, there were no derivative positions accounted for as cash flow or fair value hedges. There were no amounts recognized in OCI for both the three and nine months ended September 30, 2018
and 2017,
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The following table presents the pretax effect of derivative gains (losses) on net moome, realized and lized effects. Amoust represents changes in fair value of p in the deri: lio during the period, as
realized related to positions settled are d to equal ly d amounts.
. Threo Months Ended September 30, Nine Month Ended 30,
of income (oss) 2018 2017 2018 2017
C dif ©Op $ (278) 166 $ (655) 333
C di (Fuel,p d power costs and delivery fees) 21 9 32 3
Interest rate swaps (Interest expense and related charges) 38’ @) 115 24
Net gain (foss) $ (219) 171 $ (508) 312
Balance Sheet Presentation of Derivatives
We elect to report derivative assets and liabilities in our condensed consolidated balance sheets on a gross basis without taking into netting we have with counterparties to those derivatives. We maintain
standardized master netting with certain ies that allow for the nght to offset assets and liabilities and collateral in order to reduce credit exposure between us and the counterparty, These agreements contain specific
language related to margin H monthly netting, dity netting and early netting, which is negotiated with the contract counterparty.
Generally, margin deposits that 11 oﬂ‘set these are reported ly in our condensed lidated balance sheets, with the exception of certain margin amounts related to changes in fair value on certain
ions that are legally ch ized as of forward rather than collateral. Margin deposits received from counterparties are primarily used for working capital or other general corporate purposes.
The foll g tables ile our derivative assets and liabilities on a'contract basis to net amounts after taking into netting with p and financial collateral
September 30, 2018 December 31, 2017
Derivative Asscts Offsetting Instruments Cash Collateral Assets Cash Collateral
and Liabllides (a) Pledged (b) Net Amounts and Liabllities () Pledged (b) Net Amounts
Derivative assets:
Commodity contracts $ 483 $ (338) 8§ @G s 144 220 $ i3 s @ s 106
Interest rate swaps 175 @) — 171 18 — — 18
Total derivative assets 658 (342) [4))] 315 238 (113) m 124
Derivative liabilities:
Commodity contracts (1,166) 338 92 (736) 316) 13 1 (202)
Interest rate swaps “) 4 — — — — —_ -
Total derivative liabilities (1,170) 342 92 (736) (316) 113 1 (202)
Net amounts $ (512) § — $ 91 $ (421) (78) § — — 8 (78)
(a) Amounts presented exclude trade accounts receivable and payable related to settled ﬁnancxal instruments.
(b) Represents cash amounts received or pledged pursuant to a master netting luding fair value-based margin and, 1o a lesser extent, initial margin requirements.
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Derivative Volumes

The following table presents the gross notional amounts of derivative volumes at

ptember 30, 2018 and December 31, 2017:

30,2018 December 31, 2017

type Notlonal Volume Unit of Measure
Natural gas (a) 5,264 1,259 Million MMBtu
Electricity 246,262 114,120 GWh
Financial Transmission Rights (b) 176,207 110,913 GWh
Coal 47 2 Million U.S. tons
Fuel oil 4 5 Million gallons
Uranium 100 325 ‘Thousand pounds
Emissions 25 —_ Million tons
Interest rate swaps — floating/fixed (c) $ 7,718 $ 3,000 Million U.S. dollars

gross forward p d with i used to hedge electricity price differences between settlement points within ISOs.
(©) Includes notional amounts of interest rate swaps with maturity dates through July 2026,

(a) Represems gross notional forward sales, pun:hases and options transactions, locational basis swaps and other natural gas transactions.
(b) R

Credit Risk-Related Contiy of Deri

Our derivative contracts may contain certain credit risk-related contingent features that could trigger liquidity requirements in the form of cash collateral, letters of credit or some other form of credit enhancement. Certain of these
agreements require the posting of collateral if our credit rating is.downgraded by one or more credit rating ies or include default 1 provisions that could result in the settlement of such contracts if there was a failure under
other i related ta terms or other covenants,

The following table presents the commodity derivative liabilities subject to credit risk-refated contingent features that are not fully collateralized:

September 30, December 31,
2018 2017
Fair value of derivative contract labilities (a) $ 629) § (204)
Offsetting fair value under netting arrangements (b) 161 103
Cash collateral and letters of credit 222 41
Liquidity exposure $ (246) $ (60)
@ ludes fair value of that contain ingent features that do not provide specific amounts to be posted if features are triggered, including provisions that {ly provide the right to request additional collateral (material
adverse change, performance assurance and other clauses).
® A include the offsetting fair value of in-th y derivative and net ivable under master netting arrangements.
Concentrations of Credit Risk Related to Derivatives
We have concentrations of credit risk with the rparties to our derivati AtS ber 30, 2018, total credit risk exp to all rparties related to derivati totaled $858 million (including associated
ivable). The net to those rparties totaled $397 million at September 30, 2018, after taking into effect netting ar setoff provistons and collateral, with the largest net exp to a single

totaling $70 million. At September 30, 2018, the credit risk exposure to the banking and financial sector represented 57% of the total credit risk exposure and 47% of the net exposure.
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Exposure to banking and financial sector ies is idered to be within an acceptable level of risk tolerance because all of this exp is with ies with i grade credit ratings. However, this concentration
increases the risk that a default by any of these counterparties would have a material effect on our 1 condition, results of operations and liquidity. The ions with these rparties contain certain provisions that would require the
counterparties to post collateral in the event of a material downgrade in their credit rating,

‘We maintain credit risk policies with regard to our counterparties to minimize overall credit risk. These policies authorize specific risk mitigation tools including, but not limited to, use of standardized master agreements that allow for
netﬁng of positive and negative exp iated witha smg]c P Credit enh: such as parent guarantees, lefters of credit, surety bonds, liens on assets and margin deposits are also utilized. Prospective material changes in

history or ial condition of a or downgrade of its credit quality result in the reassessment of the credit limit with that counterparty. The process can result in the subsequent reduction of the credit limit or a request
for additional financial assurances. An event of default by one or more counterparties could suk ly result in inati lated settl that reduce available liquidity if are owed to the counterparties related to the

derivative contracts or delays in receipts of expected settlements if the counterparties owe amounts to us.

16. PENSION AND OTHER POSTRETIREMENT EMPLOYEE BENEFIT (OPEB) PLANS

V'lstra Energy is the plan sponsor of the Vistra Energy Retuement Plan. whu:h provndes ‘benefits to eligible employees of its subsidiaries. Eligible empl under the Vistra Energy Retirement Plan consist entirely of active and retired
'Vistra Energy and our parti ies offer other p benefits (OPEB) in the form of certain health care and life insurance benefits to eligible retirees and their eligible dependents.

11,

Prior to the Merger, Dynegy provided pension and OPEB benefits to certain of its employees and retirees. At the Merger Date, Vistra Energy assumed these plans and the excess of the benefit obligations over the fair value of plan assets
was recognized as a liability (see Note 2). Benefit obligations assumed totaled $539 million and the fair value of plan assets assumed totaled $459 million, and the net unfunded liability was recorded as $15 million to other noncurrent assets, $2
million to other current liabilities and $93 million to other noncurrent liabitities in the condensed consolidated balance sheets.

Components of Net Benefit Cost

For the three and nine months ended September 30, 2018, net periodic benefit costs consisted of the following:

Penston Beneflts OPEB Benefits
Three Months Ended 30, Nine Months Ended 30, Three Months Ended 30, Nine Months Ended 30,
2018 2017 2018 2017 2018 2017 2018 2017
Service cost $ 5 8 1 $ 10 3 4 H 1 $ - 8 2 8 1
Other costs (1) ' — (1) — 1 1 3 3
Net periodic benefit cost s 4 8 1 8 9 8 4 $ 2 8 1 8 5 8 - 4
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17. STOCK-BASED COMPENSATION

At the Merger Date, Dynegy stock options and equity-based awards outstanding immediately prior to the Merger Date were generally automatically converted upon completion of the Merger into stock options and equity-based awards,
respectively, with respect to Vistra Energy’s common stock; after giving effect to the Exchange Ratio,

Type Dynegy Awards Prior to the Merger Date Vistra Awards Converted et the Merger Date Fafr Value of Awards (a)
Stock Options 4,096,027 2,670,610 § 10
Restricted Stock Units 5,718,148 3,056,689 61
Performance Units 1,538,133 938,721 18
Total $ 89
(a) $26 million was to pi bination service and idered part of the purchase price (see Note 2). $33 million was di diately as ion expense due to accelerated vesting as a result of the Merger. $30

million will be amortized as compensation expense over the remaining service penod and will be recorded in additional paid in capl'al in the condensed consalidated balance sheets.

18. RELATED PARTY TRANSACTIONS
In connection with Emergence, we entered into agreements with certain of our affiliates and with parties who received shares of common stock and TRA Rights in exchange for their claims.

Registration Rights Agreement

Pursuant to the Plan of Reorganization, on the Effective Date, we entered into a Registration Rights A (the Registration Rights A ) with certain selling stockholders providing for registration of the resale of the Vistra
Energy common stock held by such selling stockholders.

In December 2016, we filed a Form S-1 reglsmmon statement with the SEC to register for resale the shares of Vistra Energy common stock held by certain significant stockhold to the Registration Rights A which was
declared effective by the SEC in May 2017. The regi was ded in March 2018. Pursuant to the Registration Rights Agreement, in June 2018, we fileda post-effechve amendment to the Form S-1 registration statement on
Form S-3, which was declared effective by the SEC in July 2018. Among other things, under the terms of the Registration Rights Agreement:

e ifwe propose to file certain types of registrati under the Securities Act of 1933, as amended, with respect to an offering of equity securities, we will be required to use our reasonable best efforts to offer the other parties to
the Regi Rights A the opp ity to register all or part of their shares on the terms and conditions set forth in the Registration Rights Agreement; and

« the selling stockholders received the right, subject to certain conditions and exceptions, to request that we file registration statements or amend or supplement reg;smmon statements, with the SEC for an underwritten offering of all or
part of their respective shares of Vistra Energy common stock (a Demand Registration), and the Company is required to cause any such regi or or suppl (a) to be filed with the SEC promptly and, in

any event, on or before the date that is 45 days, in the case of a registration statement on Form $-1, or 30 days, in the case of a registration statement on Form §-3, after we receive the written request from the relevant selling
stockholders to effectuate the Demand Registration and (b) to become effective as ly as ibly practicable and in any event no later than 120 days after it is initially filed.

Al of registration under the Registration Rights A including the legal fees of one counsel retained by or on behalf of the selling stockholders, will be paid by us, Legal fee expenses paid or accrued by Vistra Energy on
behalf of the selling stockholders totaled less than $1 million during both the three and nine months ended September 30, 2018 and 2017.
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Tax Receivable Agreement

On the Effective Date, Vistra Energy entered into the TRA with a transfer agent on behalf of certain former first lien creditors of TCEH. See Note 8 for discussion of the TRA.

19. SEGMENT INFORMATION

The operations of Vistra Energy are aligned into six reportable business segments: (i) Retail, (if) ERCOT, (jii) PJM, (iv) NY/NE, (v) MISO and (vi) Asset Closure. Our chief operating decision maker reviews the results of these segments
1y and al to the respecti as part of our strategic operations.

The Retail segment is engaged in retail sales of electricity and related services to residential, commercial and industrial it ially all of these activities are conducted by TXU Energy and Value Based Brands LL.C in Texas,
Dynegy Energy Services in Massachusetts, Ohio, Illinois and Pennsylvania and Homefield Energy in Illinois. Prior to the Merger, the Retail segment was referred to as the Retail Electricity segment.

The ERCOT, PIM, NY/NE (comprising NYISO and ISO-NE) and MISO segments arc engaged in electricity generation, wholesale energy sales and purchases, commodity risk ivities, fuel production and fuel logistics
management, all largely within their respective ISO market. The PIM, NY/NE and MISO segments were established on the Merger Date to reflect markets served by businesses acquired in the Merger. Prior to the Merger, the ERCOT segment
was referred to as the Wholesale Generation segment.

As discussed in Note 1, the Asset Closure segment was established éffective January 1, 2018. The Asset Closure segment is engaged in the d issioning and recl; ion of retired plants and mines. Separately reporting the Asset
Closure segment provid: with better infi ion related to the perfi and eamings power of Vistra Energy’s ongoing operations and facilitates 's focus on minimizing the cost iated with di issioni
and reclamation of retired plants and mines. We have recast prior petiod information to reflect this change in reportable segments. We have not allocated any unrealized gains or losses on commodity risk management activities to the Asset
Closure segment for the generation plants that were retired in January, February and May 2018,

Corporate and Other rep. the ining non-: yperati isting primarily of (i} general corporate expenses, interest, taxes and other expenses related to our support functions that provide shared services to our operating
segments and (i) CAISO operations.

Except as noted in Note 1, the accounting policies of the business segments are the same as those described in the summary of significant accounting policies in Note 1 to the Financial Statements in our 2017 Form 10-K. Our chief
operating decision maker uses more than one measure to assess segment performance, including segment net income (loss), which is the measure most comparable to consolidated net income (loss) prepared based on GAAP. We account for
intersegment sales and transfers as if the sales or transfers were to third parties, that is, at market prices. Certain shared services costs are allocated to the segments.

Three Months Ended September 30, Nine Months Ended September 30,
2018 2017 2018 2017

Operating revenues (a)
Retail $ 1,813 $ 1,286 $ 4,239 $ 3,136
ERCOT 1,396 891 2,190 1,994
M 620 —_ 1,104 —_
NY/NE 301 — 487 —_
MISO 230 —_ 488 —_
Asset Closure m 312 43 763
Corporate and Other (b) 91 — 123 —_
Eliminations (1,207) {656) (2,098) (1,406)

Consolidated operating revenues $ 3,243 $ 1,833 $ 6,581 $ 4,487
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Three Months Eaded September 30,

Nine Months Ended September 30,

2018 2017 2018 2017
Depreciation and amortization
Retail 3 @) $ (108) $ 37 8 (322)
ERCOT (122) (59 (295) (166)
PIM (141) — (266) —
NY/NE (55) — (104) —
MISO 3 - ® -
Asset Closure —_ m —_ m
Corporate and Other (b) 25) (10} (60) (30)
Eliminations — — 1 —
Consolidated depreciation and 3 (426) § (178) 967) § (519)
Operating income (loss)
Retail (c) $ @83 3 3) 3n $ 54
ERCOT 643 406 234 555
PIM 61 — 85 —
NY/NE 45 — 36 —
MISO @ — 30 —
Asset Closure @) 63 6) 96
Corporate and Other (b) ®) (15) (244) “4n
Eliminations @ ! O -
Consolidated operating income $ 650 $ 452 485 $ 658
Net income (loss)
Retail (c) 3 @86) $ 7 397 8 77
ERCOT 643 405 236 552
PIM 62 —_ 86 _
NY/NE 47 — 41 —
MISO 3) — 29 —
Asset Closure (O] 64 @4 101
Corporate and Other (b) (328) (203) (635) (405)
Consolidated net income $ 331 $ 273 130 $ 325
(a) The following unrealized net gains (losses) from mark-ts rket valuations of dity p are included in op
Three Months Ended 30, Nine Months Ended September 30,
2018 2017 2018 2017
Retail $ 24 § 2 (an s n
ERCOT 192 226 @07 375
PIM (28) — (38) —
NY/NE [©] — (32) —
MISO (34) — O] —
Corporate and Other (b) 3 — 4 —
Eliminations (1) (130) (89) 49 (171)
Consolidated unrealized net gains (losses) from mark-to-market val of d
included in operating revenues $ 28) 139 (239) § 215
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(1) A offset in fuel, purchased power costs and delivery fees in the Retail segment, with no impact to consolidated results.
(b) Other includes CAISO operations. Income tax expense is not reflected in net income of the segments but is reflected entirely in Corporate net income.

(¢) Retail operating loss and net loss is driven by unrealized losses from mark-to-market

Total assets
Retail
ERCOT
PIM
NY/NE
MISO
Asset Closure
Corporate and Other and Eliminations
Consolidated total assets

of

tuded in fuel, p

positions i

d power costs and delivery fees.
September 30,
2018 December 31, 2017
$ 7,365 $ 6,156
9,101 6,834
6,796 —
2,705 —
945 —_
237 235
1,261) 1375
$ 25,888 $ 14,600
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20, SUPPLEMENTARY FINANCIAL INFORMATION

Interest Expense and Related Charges

Three Moaths Ended September 30,

Nine Months Ended September 30,

Interest paid/accrued

Unrealized mark-to-market net (gains) losses on interest rate swaps

Losses on extinguish of debtand ization of debt i costs, di and
Reversal of debt extinguishment gain

Capitalized interest

Other

Total interest expense and related charges

The weighted average interest rate applicable to the Vistra Operations Credit Facilities, taking into account the interest rate swaps discussed in Note 11, was 4.18% at September 30, 2018.

Other Income and Deductions

Other income:
Office space sublease rental income (a)
Mineral rights royalty income (b)
Sale of land (b)
Interest income
All other
Total other income
-Other deductions:
Other
Total other deductions

(2) Reported in Corporate and Other non-segment.
(b) Reported in ERCOT segment.

Restricted Cash

Amounts related to the Vistra Operations Credit Facilities (Note 11)
A ts refated to ing escrow
Total restricted cash

2018 2017 2018 2017

$ 164 $ 52 $ 380 $ 157
38 3 (123) 3

27 2 31 2

— 21 — —_
@ ) 10 ®

4 5 13 12

3 154 $ 76 $ 291 $ 169

‘Three Months Ended 30, Nine Months Ended September 30,
2018 2017 2018 2017

$ 2 $ 3 $ 6 $ 9
—_ 1 _— 3

1 1 4

3 4 14 10

1 1 4 3

$ 6 $ 10 $ 25 $ 29
— 8 4 8 5

$ 3 — 8 4 8 5

September 30, 2018 December 31, 2017
Current Current
Assets Assets Assets Assets

$ — 3 — 8 — 8 500
59 — 59 —

$ 59 $ - $ 59 $ 500
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Trade Accounts Receivable
September 30, December 31,
2018 2017
‘Wholesale and retail trade accounts receivable $ 1,268 $ 596
Allowanco for uncollectib] @5 a4
Trade accounts receivable — net . $ 1,243 $ 582
Gross trade ivable at September 30, 2018 and D ber 31, 2017 included unbilled retail revenues of $356 million and $251 million, respectively.
Allowance for Uncollectible A ooy
“Nins Months Ended September 30,
2018 2017
All for llectibl ivable at beginning of period $ 14 $ 10
Increase for bad debt expense 41 35
Decrease for account write-offs (30) (24)
All for Tlectibl ivable at end of period $ 25 $ 21
Inventories by Major Category
September 30, December 31,
2018 2017
Materials and supplies $ 279 $ 149
Fuel stock 108 83
Natural gas in storage 6 21
Total inventories $ 393 $ 253
Investments
September 30, December 31,
2018 2017
Nuclear plant decommissioning trust $ 1,274 $ 1,188
Assets refated to employee benefit plans (Note 16) 34 —
Land 49 49
Miscellaneous other . 3
Total investments $ 1,357 $ 1,240
I in Ur kg

On the Merger Date, we assumed Dynegy's 50% interest in Northeast Energy, LP (NELP), a jomt venture with NextEra Energy, Inc., which indirectly owns the Bellingham NEA facility and the Sayreville facility. At September 30, 2018,
our estimated investment in NELP totaled $133 million subject to any adj 1o our purchase price allocation. Our risk of loss related to our equity method investment is limited to our investment balance (see Note 2).

1 dad

in equity in eamings of lidated i in our

For the three and nine months ended September 30, 2018, equxty eamings related to our investment in NELP totaled $7 million and $11 million, resp
statemeants of consolidated net income (loss), For the three and nine months ended September 30, 2018, we received distributions totaling $7 million and $13 million, respectively.
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Nuclear Decommissioning Trust
Investments in a trust that will be used to fund the costs to d ission the Ci he Peak nuclear ion plant are carried at fair value. Decommissioning costs are being recovered from Oncor Electric Delivery Company LLC's
(Oncor) customers as a delivery fee surcharge over the life of the plant and deposited by Vistra Energy in the trust fund. Income and expense associated with the trust fund and the decommissioning liability are offset by a comresponding change
ina latory Mliability ly a regulatory liability d in other Tiabilities and deferred credits) that will ultimately be settled through changes in Oncor’s delivery fees rates. In the event that funds recovered from Oncor's
customers that are held in the trust fund are di ined to be inad to d the C he Peak nuclear ion plant, Oncor would be required to collect all additional ts from its with no obligation from
Vistra Energy, provided that Vistra Energy complied with PUCT rules and lati ding d issioning trusts. A summary of investments in the fund follows:
September 30, 2018
Fair market
Cost (a) galn Unrealized loss value
Debt securities (b) $ 437 $ 5 $ © 3 433
Equity securities (c) 277 564 —_ 841
Total 3 714 $ 569 $ @ 3 1,274
December 31, 2017
Falr market
Cost (3) galn Joss value
Debt securities (b) $ 418 $ 14 $ @ s 430
Equity securities (c) 265 495 [¢3] 758
Total $ 683 $ 509 8 @ $ 1,188

(8) Includes realized gains and losses on securities sold.
(b) The investment objective for debt securities is to invest in a diversified tax efficient portfolio with an overall portfolio rating of AA or above as graded by S&P or Aa2 by Moody's. The debt securities are heavily weighted with government

and municipal bonds and i grade corp bonds. The debt securities had an average conpon rate of 3.73% and 3.55% at September 30, 2018 and D ber 31, 2017, respectively, and an average maturity of nine years at both
-ptember 30, 2018 and D ber 31,2017,
(c) Thei bjective for equity ities is to invest tax efficiently and to match the performance of the S&P 500 Index for U.S. equity investments and the MSCI Inc. EAFE Index for non-U.S. equity investments.

Debt securities held at September 30, 2018 mature as follows: $146 million in one to five years, $96 million in five to 10 years and $191 million after 10 years.

The following table izes p ds from sales of available-for-sale securities and the related realized gains and losses from such sales.
‘Three Months Ended September 30, Nine Months Ended 0,
2018 2017 2018 2017

Realized gains $ @G s 1 $ — 8 3
Realized losses $ @ s 2 3 ()]
Proceeds from sales of securities 3 118 $ 56 $ 211 $ 154
Investments in securities $ 124y § 62 $ @@27n 3 (169)
Property, Plant and Equipment

At September 30, 2018 and D ber 31, 2017, property, plant and equipment of $14.756 billion and $4.820 billion, respectively, is stated net of lated depreciation and ization of $1.148 billion and $393 million, respectively.
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Asset Retl) and Mining Reclamation Obligations (ARO)

These liabilities primarily relate to nuclear ion plant d ioning, land recl ion related to lignite mining and removal of lignite/coal fueled plant ash treatment facilities. There is no earnings impact with respect to changes
in the nuclear plant decommissioning liability, as all costs are recoverable through the regulatory process as part of delivery fees charged by Oncor.

At September 30, 2018, the catrying value of our ARO related to our nuclear ion plant d issioning totaled $1.265 billion, which is Iess than the fair value of the assets contained in the nuclear decommissioning trust. Since the
costs to ultimately decommission that plant are ible through the tatory rate making process as part of Oncor’s delivery fees, a corresponding regulatory lability bas been ded to our cond lidated balance sheet of $9
million in other noncurrent liabilities and deferred credits.

The following table summarizes the changes to these obligations, reported as asset i (current and liabilities) in our condensed consolidated balance sheets, for the nine months ended September 30, 2018:

Naclear Plant Mining Land Coal Ash and Other Total
Liability at December 31,2017 $ 1,233 $ 438 $ 265 8 1,936
Additions:
Accretion 32 16 20 68
Adj for change in esti — 7 @7 “n
Obhgahons assumed in the Merger — 2 424 426
Reductions:
Payments — (57 (11) (68)
Liability at September 30, 2018 1,265 406 651 2,322
Less amounts due currently — {124) (59) (183)
N liability at September 30, 2018 $ 1,265 8 282 8 592 § 2,139
Other Noncurrent Liabilities and Deferred Credits
The balance of other noncurrent liabilities and deferred credits consists of the following:
’ September 30, December 31,
2018 2017
Uncertain tax positions, including accrued interest $ 12 8 —
Other, includis i and other employee benefits 334 220
Total other noncurrent liabilities and deferred credits $ 346 $ 220
Fair Value of Debt
September 30, 2018 December 31, 2017
Falr Falr
Debt: Falr Value Blerarchy Carrylog Amount Value Carrying Amoont ‘Value
Long-term debt under the Vistra Operations Credit Facilities (Note 11) Level 2 $ 5,823 $ 5,836 $ 4,323 $ 4334
Vistra Operations Senior Notes (Note 11) Level 2 1,000 1,010 — —
Vistra Energy Senior Notes (Note 11) Level 2 3,954 3,945 —_ —
7.000% Amortizing Notes (Note 11) Level 2 31 32 — —
Forward Capaclty Agreemenfs (Note 11) Level 3 221 221 — —
Equi F Apr (Note 11) Level 3 119 119 — —
Mandatorily redeemable subsidiary preferred stock (Note 11) Level2 70 70 70 70
Building Financing (Note 11) Level 2 23 21 30 27
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We ine fair value in d with

as dit

relevant, these prices are validated through subseription services, such as Bloomberg.

d in Note 14. We obtain security pricing from an independent party who uses broker quotes and third-party pricing services to determine fair values. Where

Cash Flow Information
The following table iles cash, cash and icted cash reported in our condensed of lidated cash flows to the amounts reported in our condensed balance sheets at September 30, 2018 and December 31,
2017:
September 30, December 31,
2018 2017
Cash and cash equivalents 811 $ 1,487
Restricted cash included in current assets 59 . 59
Restricted cash included in assets — 500
Total cash, cash equivalents and restricted cash 870 $ 2,046
The following table izes our suppl 1 cash flow i for the nine months ended September 30, 2018 and 2017;
Nine Months Ended September 30,
2018 2017
Cash payments related to:
Interest paid 662 $ 197
Capitalized interest (10) (5)
Interest paid (net of capitalized interest) 652 $ 192
Income taxes 6 8 51
N h i ing and
Construction expenditures (a) 58 s 16

Vistra Energy common stock issued in the Merger (Notes 2 and 13)

(a) Representsend-of-period accruals for ongoing construction projects.
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21, SUPPLEMENTAL CONDENSED CONSOLIDATING FINANCIAL INFORMATION

Our senior notes are guaranteed by substantially all of our wholly owned subsidiaries. The followi: densed lidating fi I nts present the financial i i nf (1) Vlstm Energy Corp. (Parent), whlch is the ultimate
parent company and i Issuer of the senior notes with effect as of the Merger Date, on a stand-alone, unconsohdated basis, (ii) the guarantor subsidiaries of Vistra Energy (C diaries), (m) idiaries of Vistra
Energy (Non-f‘ idiaries) and (IV) t.he iminations necessary to arrive at the information for Vistra Energy ona lidated basis. The Gr Subsidiaries consist of the wholly idiaries, which jointly, severally, fully
and W) the ions under the senior notes. See Note 11 for discussion of the senior notes.

These statements should be read in conjunction with the dited condensed lidated financial and notes thereto of Vistra Energy. The 1 ! condensed lidatis ial infc ion has been prepared
pursuant to the rules and lations for condensed ial i ion and does not include all disclosures included in annual financial The inclusion of Vistra Energy's subsidiaries as either G bsidiaries or Non-
G Subsidiaries in the condensed lidati ial infc ion is d ined as of the most recent balance sheet date presented.

C S of C Income (Loss) for the Three Months Ended September 30, 2018
(Millions of Dollars)
) Ne Elimin: Ci

Operating revenues H — s 3208 § 59 8 @) S 3243
Fuel, purchased power costs and delivery fees —_ (1,590) (37 — (1,627)
Operating costs — (334) 12) — (346)
Depreciation and amortization —_ “02) (249) — (426)
Selling, general and administrative expenses (23) (165) (30) 24 (194)

Operating income (loss) (23) n7 4 — 650
Other income < 1 7 — 3] 6
Other deductions — m — — ()]
Interest expense and related charges (110) 43) @3) 2 (154)
Impacts of Tax Receivable Agreement 17 — — — 17
Equity in earnings of unconsolidated investment — 7 — — 7

Income (loss) before income taxes (115) 687 @7 — 525
Income tax expense 42 (251) 15 — (154
Equity in earnings (loss) of subsidiaries, net of tax 403 (33) — (370) —

Net income (loss) 330 403 (32) (370) 331

Net loss attributable to noncontrolling interest — —_ 1 — 1

‘Net income (loss) attributable to Vistra Energy $ 330 $ 403 $ (33 § (370) § 330

50




Table of Content,

Cond of C Income (Loss) for the Three Months Ended September 30, 2017
(Millions of Dollars)
P (I N Consolidated

Operating revenucs $ — 3 1,833 $ — 8 — $ 1,833
Fuel, purchased power costs and delivery fees — (838) — — (838)
Operating costs — (218) — — (218)
Depreciation and amortization — 178) — — azn
Selling, general and administrative expenses (] (140) — —_ 147)

Operating income (loss) [yl 459 — — 452
Other income 2 8 —_ —_ 10
Other deductions —_ — — —_— —
Interest expense and related charges —_ (76) —_ —_ (76)
Impacts of Tax Receivable Agreement 138 — — — 138

Income before income taxes 133 391 —_ — 524
Income tax expense (62) (189) — — (251)
Equity in loss of subsidiaries, net of tax 202 — — @) —

Net income (loss) $ 273 8 202§ — 8 @02) S 273

Cond d S of C Income (Loss) for the Nine Months Ended September 30, 2018
(Millions of Dollars)
P; (Issuer) N E C

Operating revenues $ — $ 6,480 $ 126 $ 25 3 6,581
Fuel, purchased power costs and delivery fees —_ (3,405) (89) 2 (3,492)
Operating costs —_ (898) 28) — (926)
Depreciation and amortization —_ (926) A1) — {967)
Selling, general and administrative expenses (250) (452) (32) 23 711)

Operating income (loss) (250) 799 (64) — 485
Other income 8 19 —_ @ 25
Other deductions — (5) 1 — @)
Interest expense and related charges (197) %2) @ 2 (291)
Impacts of Tax Receivable Agreement (65) —_ —_ — (65)
Equity in earnings of lidated i — 11 — — 11

Income (loss) before income taxes (504) 732 67 — 161
Income tax expense 183 (235) 21 —_ @n
Equity in eamings (loss) of subsidiaries, net of tax 453 (44) — (409) —

Net income (loss) 132 453 (46) (409) 130

Net income attributable to noncontrolling interest — — @ — 2)

Net income (loss) attributable to Vistra Encrgy $ 132 $ 453 8 “ 3 @409 § 132
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Condensed S of C Tocome (Loss) for the Nine Months Ended September 30, 2017
(Millfons of Dollars)
Parent (Iasuer) N C
Operating revenues $ — $ 4,487 $ — $ — $ 4,487
Fuel, purchased power costs and delivery fees — (2,250) — — (2,250)
Operating costs — (626) — — (626)
Depreciation and amortization —_ (519) —_ — (519)
Selling, general and administrative expenses . (20) (414) — — (434)

Operating income (loss) 20) 678 — —_ 658
Other income 2 27 — —_ 29
Other deductions — ®) — — )
Interest expense and related charges —_ (169) — — (169)
Tmpacts of Tax Receivable Agreement 96 — — — 96

Income before income taxes 78 531 —_ — 609
Income tax expense (36) (248) —_ _ (284)
Equity in camings of subsidiaries, net of tax 283 — — (283) —

Net income (loss) $ 325 $ 283 $ —_ $ 283) § 325

Cond d S of Ci Comp ive Income (Loss) for the Three Months Ended September 30, 2018
(Millions of Dollars)
Parent (Issuer) Ni C
Net income (loss) $ 330 § 403 $ (32) $ (370) $ 331
Other comprehensive income (loss), net of tax effects:

Effect related to pension and other retirement benefit obligations —_ 1 - — 1
Total other comprehensive income — 1 —_ — 1
Comprehensive income (loss) 330 404 32) , (370) 332
Comprehensive loss attributable to noncontrolling interest — — 1 — 1
Comprehensive income (loss) attributable to Vistra Energy $ 330 $ 404 $ (33) $§ (370) § 331

Cond ds of C Comp ive Income (Loss) for the Three Months Ended September 30, 2017
(Millions of Dollars)
Parent (Tssuer) Ni C
Net income (foss) $ 273§ 202 § — 8 (202) § 273
Other comprehensive income (loss), net of tax effects:

Effect related to pension and other reti ‘benefit obligati — — — — —
Total other comprehensive income — — —_ — —
Comprehensive income (loss) $ 273 $ 202 3 — $ 202) $§ 273
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C d of C ting Comprehensive Income (Loss) for the Nine Months Ended September 30, 2018
(Millions of Dollars)
Parent (Issuer) N C
Net income (loss) $ 132§ 453 $ (46) (409) 130
Other comprehensive income (loss), net of tax effects:

Effect related to pension and other retirement benefit obligations — 2 — — 2
Total other comprehensive income — 2 — — 2
Comprehensive income (loss) 132 455 ) 46) (409) 132
Ci hensive income ble to Iling interest — — 2) — [¥3]
Comprehensive income (loss) attributable to Vistra Energy $ 132 3 455 $ (44) (409) 134

C d of Cy ing Comp! ive Income (Loss) for the Nine Months Ended September 30, 2017
(Millions of Dollars)
Pareant (Issuer) N Consolidated
Net income (loss) $ 325 3 283 $ - (283) 325
Other comprehensive income (loss), net of tax effects:

Effect related to pension and other reti benefit obligati — — — — —
Total other comprehensive income —_ — — — —
Comprehensive income (loss) $ 325 § 283 $ — (283) 325

53




Table of Contents

Cash flows — operating activities:
Cash provided by (used in) op
Cash flows — financing activities:
Issuances of long-term debt
Repayments/repurchases of debt

ings under itization program
Cash dividend paid
Stock repurchase
Debt tender offer and other financing fees
Other, net
Cash provided by (used in) financing activities
Cash flows — investing activities:
Capital expenditures
Nuclear fuel purchases
Cash acquired in the Merger
Solar development expenditures
Proceeds from sales of nuclear d issioning trust fund

Investments in nuclear d issioning trust fund
Dividend received from subsidiaries
Other, net
Cash provided by (used in) investing activities
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and icted cash — beginning balance
Cash, cash equivalents and icted cash ding balance

of C

Cash Flows for the Nine Months Ended September 30, 2018
{MiBions of Dollars)

Parent (Issuer) Ny Consolidated

521§ 670 $ (328) — 863
— 1,000 - — 1,000
(4,918) 2,016 - - (2902
- — 350 350

— (3,928) - 3,928 —
(414) — - — @“14)
173) @3) — — (216)
10 — — — 10
(5,495) (955) 350 3,928 2,172)
12) (191) ©) — (209)
— (66) — — (66)
— 445 — — 445
- 8) — — (28)

- 211 — - 211
— (@27 — — (227)
3,928 (3,928) —
— 10 3) — 7
3916 154 ©) (3,928) 133
(1,058) (131) 13 — (1,176)
1,183 863 — — 2,046
125§ 732§ 13 — 870
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Cash Flows for the Nine Months Ended September 30, 2017

Cash flows — operating activities:
Cash provided by (used in)
Cash flows — financing activities:
Repayments/repurchases of debt
Cash dividend paid
Debt financing fees
Cash provided by (used in) financing activities
Cash flows — investing activities:
Capital expenditures
Nuclear fuel purchases
Solar development expenditures
Odessa acquisition
Proceeds from sales of nuclear decommissioning trust fund securities
Investments in nuclear decommissioning trust fund securities
Dividend received from subsidiaries
Other, net
Cash provided by (used in) investing activities
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash— beginning balance
Cash, cash equivalents and icted cash ding balance

(Millions of Dollars)
) N Consolidated

(39) 884 § — 845
— ¢2) — ¢2)
— (537 537 —
— ®) - ®
— (574) 537 (37
- @9 - @9
- ) - s8)
— (129) - (129)
— (355) — (355)
—_ 154 _ 154
— (169) — (169)

537 — 37 —
— 10 — 10
537 (631) (537) (631)

498 (321) — 177
26 1,562 — 1,588
524 1,241 $ — 1,765

55




Table of Contents

Condensed Consolidating Balance Sheet as of September 30, 2018

(Millions of Dollars)
Parent (issuer) Guarantor Subsldiaries N Consolidated
ASSETS
Current assets:
Cash and cash equivalents $ 6 § 732 8 13 $ — s 81
Restricted cash 59 — — — 59
Advances to affiliates 11 —_ — an —_
Trade accounts receivable — net 9 875 359 — 1,243
Accounts receivable -— affiliates 15 — 211 (226) —
‘Notes due from affiliates —_ 101 — aon —
Income taxes receivable 12 —_ — — 12
Inventories — 378 15 — 393
C dity and other derivati 1 assets — 458 — — 458
Margin deposits related to commodity contracts . — 177 — — 177
Prepaid expense and other current assets 2 117 4 — 123
Total current assets 174 2,838 602 (338) 3,276
Investments — 1,323 34 — 1,357
in lidated subsidiary _ 135 _ _ 135
I in affiliated compani 11,631 362 — (11,993) —
Property, plant and equipment — net 18 14,058 680 — 14,756
Goodwill — 1,907 — — 1,907
Identifiable intangible assets — net — 2,711 — — 2,11
Commodity and other derivative contractual assets — 265 — — 265
Accumulated deferred income taxes 955 239 — (141) 1,053
Other noncurrent assets 240 185 2 1 428
Total assets $ 13018 § 24,023 3 1,318 $ (12471) § 25,888
LYABILITIES AND EQUITY

Current liabilities:
Accounts receivable securitization program $ — 3 — 8 350 $ —  § 350
Advances from affiliates — 2 8 (10) —_
Long-term debt due currently 31 145 5 — 181
Trade accounts payable 3 587 222 — 812
Accounts payable — affiliates — 215 8 (223) —_
Notes due to affiliates — — 101 (101) —_
Commodity and other derivative contractual liabilities — 981 — — 981
Margin deposits related to commodity contracts — 4 — — 4
Accrued taxes other than income —_ 138 1 —_ 139
Accrued interest 107 16 ’ 3 @) 123
Asset retirement obligations — 183 — —_ 183
Other current liabilities 96 231 2 — 329
Total current liabilities 237 2,502 700 (337 3,102
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Condensed Consolidating Balance Sheet as of September 30, 2018

(Millions of Dollars)
Guarnto N Consolidated
Long-term debt, less amounts due cutrently 3,954 7,073 33 — 11,060
C dity and other derivati 1 Liabilities — 254 — — 254
Accumulated deferred income taxes — — 146 (141 5
Tax Receivable A bligati 402 —_ —_ - 402
Asset retirement obligations —_ 2,126 13 —_ 2,139
Identifiable intangible liabilities — net — 132 43 — 175
Other noncurrent liabilitics and deferred credits 26 305 15 — 346
Total liabilities 4,619 12,392 950 (478) 17483
Total stockholders' equity 8,399 11,631 362 (11,993) 8,399
N Uling interest in subsidiary — — 6 — 6
Total Jiabilities and equity S 13,018 $ 24,023 $ 1,318 $ (12471) 3 25,888
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Condensed Consolidating Balance Sheet as of December 31, 2017

(Millions of Dollars)
Ebimloations
ASSETS
Current assets:
Cash and cash equivalents $ 1,124 § 363 — 1,487
Restricted cash 59 — — 59
Trade accounts receivable — net 4 578 — 582
Inventories — 253 — 253
Commodity and other derivative contractual assets — 190 — 190
Margin deposits related to commodity contracts — 30 — 30
Prepaid expense and other current assets — 72 — 72
| Total current assets 1,187 1,486 — 2,673
Restricted cash — 500 — 500
Investments — 1,240 — 1,240
in affiliated i 5,632 — (5,632 —
Property, plant and equipment — net —_ 4,820 —_ 4,820
Goodwill —_ 1,907 —_ 1,907
Identifiable intangible assets — net — 2,530 — 2,530
Commodity and other derivative contractual assets —_ 58 —_ 58
Accumulated deferred income taxes 5 705 — 710
Other noncurrent assets 6 156 — 162
Total assets $ 6830 § 13,402 (5,632) 14,600
LIABILITIES AND EQUITY

Current liabilities: '
Long-term debt due currently $ — 3 4 — 44
Trade accounts payable 11 462 — 473
C dity and other derivati 1 liabilities - 224 — 224
Margin deposits related to commodity contracts — 4 — 4
Accrued taxes 58 — — 58
Accrued taxes other than income — 136 — 136
Accrued interest — 16 — 16
Asset retirement obligations —_ 99 — 99
Other current ligbilities 86 211 — 297
Total current liabilities 155 1,196 — 1,351
Long-term debt, less amounts due currently —_ 4,379 —_— 4,379
Commodity and other derivative contractual lisbilities — 102 — 102
Tax Receivable A bligati - 333 —_ —_ 333
Asset retirement obligations — 1,837 — 1,837
Identifiable intangible liabilities — net — 36 — 36
Other noncurrent liabilities and deferred credits — 220 — 220
Total liabilities 488 7,770 — 8,258
Total equity 6,342 5,632 (5,632) 6,342
Tota! liabilities and equity $ 6830 § 13,402 (5,632) 14,600
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Item2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations for the three and nine months ended September 30, 2018 and 2017 should be read in conjunction with our d d lidated fi ial
statements and the notes to those statements.

All dollar amounts in the tables in the following discussion and analysis are stated in millions of U.S. dollars unless otherwise indicated.

Business

Vistra Energy is a holding p opemtmg an i d retail and ion business in markets throughout the U.S, Through our subsidiaries, we are engaged in competitive electricity market activities including power generation,
wholesale energy sales and purch risk and retail sales of electricity to end users.
Operating Segments

Vistra Energy has six reportable segments: (i) Retail, (if) ERCOT, (iii) PYM, (iv) NY/NE (comprising NYISO and ISO-NE), (v) MISO and Asset Closure, The PIM, NY/NE and MISO segments were established on the Merger Date to
reﬂem markcts served by bnsmesses acquued in the Merger The Asset Closure segment was established as of January 1, 2018, and we have recast information from prior periods to reflect this change in reportable segments. See Note 19 to the

for Furth

for further i ible business

Significant Activitles and Events and Items Infl ing Future Perfc

Merger Transaction — On the Merger Date, Vistra Energy and Dynegy completed the i lated by the Merger A entered into in Qctober 2017. Pursuant to the Merger Agreement, Dynegy merged with and into
Vistra Energy, with Vistra Energy continuing as the surviving corporation.

At the closing of the Merger, each issued and outstanding share of Dynegy common stock, par value $0.01 per share, other than shares owned by Vistra Energy or its subsidiaries, held in treasury by Dynegy or held by a subsidiary of
Dynegy, was automatically converted into 0.652 shares of common stock, par value $0.01 per share, of Vistra Energy, except that cash was paid in lieu of fractional shares, which resulted in Vistra Energy's stockholdérs and Dynegy's

kholders owning imately 79% and 21%, ively, of the combi
Based on the opening price of Vistra Energy common stock on the Merger Date, the purchase price was approximately $2.3 billion. The purchase pnce allocahon is ongoing and is dependent upon final valuation d inations, which have
not been completed. The prehmmary values for property plant and equipment, identifiable intangible assets and liabilities, es, asset reti t ions and deferred taxes re'present our current best estimates of the fair value at the
Merger Date. The purchase price all inary and each of these may change materially based upon the receipt of more detailed i i dditional analyses and completed We ly expect the final purchase price

allocation will be completed no later than the second quarter of 2019.

See Note 2 to the Financial Statements for a summary of the Merger transaction and business combination accounting.

Dividend Program — In November 2018, Vistra Energy announced that its board of directors had adopted a dividend program pursuant to which Vistra Energy would initiate an annual dividend of approximately $0.50 per share expected
to begin in the first quarter of 2019, Each dividend under the program will be subject to the declaration by the board of directors and, thus, may be subject to numerous factors in existence at the time of any such declaration including, but not
limited to, prevailing market conditions, Vistra Energy's results of operations, financial condition and liquidity and Delaware law.

Share Repurchase Program — In June 2018, we announced that our board of di had authorized a share hase program (Program) under which up to $500 million of our outstanding common stock may be repurchased. The
Program was effective as of June 13, 2018, and the program was completed on October 19, 2018.

59




Table of Contents

‘Through September 30, 2018, 18,271,105 shares of our common stock had been repurchased for $424 million (including related fees and expenses) at an average price per share of comman stock of $23.18, and at September 30, 2018, $76
million was available for additional repurchases under the Program. On 2 cumulative basis through October 19, 2018, 21,421,925 shares of our k had been ‘hased for $500 million (including related fees and expenses) at an
average price per share of common stock of $23.36.

In November 2018, we announced that our board of directors had authorized an incremental share repurchase program under which up to $1.25 billion of our cutstanding stock may be purchased. We intend to implement the program
opportunistically from time to time over the next 12 to 18 months.

Shares of the Company's common stock may be repurchased in open market transactions at prevailing market prices, in privately negotiated transactions or by other means in d with the Securiti 1 Act of 1934, as
amended, or by other means in d: with federal ities laws. The actual timing, mumber and value of shares repurchased under the Program will be determined at our discretion and will depend on a number of factors, including the
market price of our stock, gerieral market and i diti pplicable legal requi and it with the terms of our debt agreements and the Tax Matters Agreement. '

Battery Energy Storage Projects — In October 2018, we were awarded a $1 million grant from the TCEQ for our battery energy storage system at Upton solar facility. The grant is part of the Texas Emissions Reduction Plan. The 10 MW
lithium-ion energy storage system will capture excess solar energy produced during the day and release the energy in late afternoen and early evening, when demand is highest. We expect the project to be operational in late 2018.

In June 2018, we announced that, subject to approval by the California Public Utilities Commission (CPUC), we will enter into a 20-year resource adequacy contract with Pacific Gas and Electric Company (PG&E) to develop a 300 MW
battery energy storage project at our Moss Landing Power Plant site in California. In late June 2018, PG&E filed its application with the CPUC to approve the contract, and a decision is expected in the fourth quarter of 2018. Pending the receipt
of CPUC approval, we anticipate the battery storage project will enter commercial operations by the fourth quarter of 2020.

Upton Solar Development — Tn May 2017, we acquired the rights to develop, construct and opefate a utility scale solar photovoltaic power generation facility in Upton County, Texas. As part of this project, we entered a tumkey
engineering, procurement dnd construction to the approximately 180 MW facility. The facility began test operations.in March 2018 and commercial operations began in June 2018.

CCGT Plant Acquisition — In July 2017, La Frontera Holdings, LLC (La Frontera), an indirect wholly owned subsidiary of Vistra Energy, entered into an asset purck with Od Ector Power Partners, L.P., an indirect
wholly owned subsidiary of Koch Ag & Energy Solutions, LLC (the Odessa Acquisition), to acquire a 1,054 MW CCGT natural gas fueled generation plant (and other related assets and liabilities) located in Odessa, Texas (the Odessa Facility).
On August 1, 2017, the Odessa Acquisition closed and La Frontera acquired the Odessa Facility. La Frontera paid an aggregate purchase price of approximately $355 million, plus a five-year eam-out provision, to acquire the Odessa Facility.
The purchase price was funded by cash on hand. Subsequent to the acquisition, the carn-out provision has been d for as a derivative in our lidated financial i and partial buybacks of the eam-out provision were settled in
February and May 2018,

Retirement of Generation Plants — In January and February 2018, we retired three power plants with a total installed nameplate.generation capacity of 4,167 MW. Luminant decided to retire these units because they were projected to be
uneconomic based on current market conditions and would have faced significant envi 1 costs iated with operating such units. In the case of the Sandow units, the decision also reflected the ion of a contract inati
agreement pursuant to which the Company and Alcoa agreed to an early settlement of a Iong-standing power and mining agreement.

‘T'wo of our non-operated, jointly held power plants acquired in the Merger for which our proportional generation capacity was 883 MW, were retired in May 2018, These units were retired as previously scheduled.

In August 2018, we filed a notice of suspension of operation with PJM and other mandatory regulatory notifications related to the retirement of our 51 MW Northeastern waste coal facility in McAddo, Pennsylvania. We decided to retire
this facility due to its ic operations and fi ial outlook. Following the receipt of regulatory approvals, the facility is expected to close in late 2018.
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Debt Activity — We have a target to reduce leverage to approximately 2.5x net debt/EBITDA. The following ions reflect our i ion to simplify our capital structure and reduce interest expense. We will continue to pursue
opportunities to refinance our long-term debt and reduce interest expense.

Accounts Receivable Secunnzanan ngram — In August 2018, TXU Energy Receivables Company LIE (RecCo), a wholly-owned subsidiary of TXU Energy, and Vistra Energy entered into a $350 million accounts receivable financing
facility (Receivables Facility), d to i in August 2019, with issuers of asset-b: 1 paper and ial banks. Vistra Energy expects to have the opportunity to renew and/or extend the Receivables
Facility upon its expiration subject to such terms and conditions as may be agreed upon by the parties theretn. The Receivables Facility provides Vistra Energy with the ability to borrow up to $350 million, See Note 10 to the Financial
Statements for details of the accounts receivable securitization program,

Issuance of Vistra Operations 5.500% Senior Notes Due 2026 — In August 2018, Vistra Operations issued and sold $1.0 billion aggregate principal amount of the 5.500% seaior notes due 2026 in an offering to eligible purchasers under
Rule 144A and lation S under the Securities Act of 1933, as amended. The senior notes were sold pursuant to a purchase agreement by and among Vistra Operations, certain direct and indirect subsidiaries of Vistra Operations and Citigroup
Global Markets Inc., as representative of the several initial purchasers. Net proceeds from the sale of the senior notes totaling approximately $990 million, together with cash on hand and cash received from the funding of the accounts receivable
securitization program described above, were used to pay the purchase price and accrued interest (together with fees and expenses) required in connection with the tender offers described below.

Tender Offers and Consent Solicitations — In August 2018, Vistra Energy used the net proceeds from the issuance of the Vistra Operations 5.500% senior notes due 2026, p ds from the ivabl itization p and
cash on hand to fund cash tender offers to purchase for cash $1.542 billion of senior notes assumed in the Merger. In connections with the tender offers, Vistra Energy also d solicitations of from holders of the 7.375% senior
notes due 2022, the 7.625% senior notes due 2024, the 8.034% senior notes dué 2024, the 8.000% senior notes due 2025 and the 8.125% senior notes due 2026 to amend certain proviswns of the applicable indentures governing each series of
senior notes and the registration rights agreement wx!h respect to the 8.125% senior notes due 2026, Vistra Energy received the requisite consents from 'he holders of the 8.034% semor notes due 2024, the 8.000% senior notes due 2025 and the
8.125% senior notes due 2026 and ded the g each series of the applicable senior notes to, among other things, elimi ally all of the i and certain events of default. In addition, Vistra
Energy received the requisite consents from the holders of the 8. 125% senior notes due 2026 and ded the registration rights with respect to the 8.125% senior notes due 2026 to remove, among other things, the requirement that
Vistra Energy commence an exchange offer to issue registered securities in exchange for the notes.

Amendment to Vistra Operations Credit Facilities — In June 2018, the Credit Facilities Agreement was amended. Among other things, the dh included the following updated terms:

« Aggregate i under the Revolving Credit Facility were increased from $860 million to $2.5 billion. The letter of credit sub-facility was also increased from $715 million to $2.3 billion. The maturity date of the Revolving
Credit Facility was extended from August 4, 2021 to June 14, 2023. Pricing terms for the Revolving Credit Facility were reduced from LIBOR plus an applicable margin of 2.25% to LIBOR plus an applicable margin of 1.75%. Pricing
terms for letters of credit issued under the Revolving Credit Facility were reduced from 2.25% to 1.75%.

«  Pricing terms for the Term Loan B-1 Facility were reduced from LIBOR plus an applicable margin of 2.50% to LIBOR plus an applicable margin of 2.00%.

«  Bormrowings under the new Term Loan B-3 Facility of $2.050 billion principal amount were used to repay borrowings under the credit agreement that Vistra Energy assumed from Dynegy in connection with the Merger. Amounts
borrowed under the Term Loan B-3 Facility bear interest based on applicable LIBOR rates plus a fixed spread of 2.00%, and the maturity date of the facility is December 31, 2025.

«  Bormowings under the Term Loan C Facility of $500 million were repaid using $500 million of cash from collateral used to backstop letters of credit.

See Note 11 to the Financial Statements for details of the Vistra Operations Credit Facilities.

Redemption of Debt — In May 2018, $850 million of outstanding 6.75% Senior Notes due 2019 were redeemed at a redemption price of 101.688% of the aggregate principal amount, plus accrued and unpaid interest to but not including
the date of redemption (see Note 11).
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Natural Gas Price and Market Heat Rate Exposure — Takmg together forward wholesale, retail electricity sales and other retail customer considerations and all other h:dgmg posmnns in ERCOT at September 30, 2018, we had
effectively hedged an estimated 98% and 93% of the natural gas price exposure related to our overall business for 2018 and 2018, respectively. These perce assume of positions based on market heat rates and an
estimate of natural gas generally being on the margin 70% 1o 90% of the time in the ERCOT market. Additionally, taking into ideration our ovemll heat rate exposure and related hedging positions in ERCOT at September 30, 2018, we had
effectively hedged 92% and 78% of the heat rate exposure to our overall business for 2018 and 2019, respectively. We make the distinction between natural gas price exposure and heat rate exposure for the ERCOT market because of the high
percentage of time natural gas is on the margin and the availability of traded products in ERCOT to hedge heat rate directly. Generation volumes hedged in PIM, NYISO, ISO-NE, MISO and CAISO at September 30, 2018 were as follows:

2018 2019
PIM 83% 5%
NYISO/ISO-NE 70% 7%
MISO/CAISO 82% 58%
The following sensitivity tables provide approxi i of the p 1al impact of in natural gas prices and market heat rates on realized pretax earnings (in millions) taking into account the hedge positions noted in the
paragraph above for the periods presented. The estimates related to price sensitivity are based on our expected generation and retail positions, related hedges and forward prices as of September 30, 2018,
Balance 2018 () 2019
ERCOT:
$0.50/MMBtu increase in natural gas price (b) $— $~45
$0.50/MMBtu decrease in natural gas price (b) S $~(25)
1.0/MMBtw/MWh increase in market heat rate (c) $~10 $~75
1.0/MMBtw/MWh decrease in market heat rate (c) $~(5) $~(60)
PIM:
$0.50/MMBtu increase in natural gas price (d} $~9 $~33
$0.50/MMBtu decrease in natural gas price (d) $~(3) $~(14)
1.0/MMBtw/MWh increase in market heat rate (€) $~9 $-~39
1.0/MMBtwMWh decrease in market heat rate () §~4) $~27)
NYISO/ASO-NE:
$0.50/MMBtu increase in natural gas price (d) $~6 $-~27
$0.50/MMBtu decrease in naturat gas price (d) $~(3) $~(11)
1.0/MMBtWMWh increase in market heat rate (f) $~8 $~26
1.0/MMBtwWMWHh decrease in market heat rate (f) $~(3) $~(10)
MISO/CAISO:
$0.50/MMBtu increase in natural gas price (d) $~9 §~92
$0.50/MMBtu decrease in natural gas price (d) $~(3) $~(56)
1.0/MMBtw/MWHh increase in market heat rate (g) $~7 $~46
1.0/MMBtw/MWh decrease in market heat rate (g) $~4) $~35)
() Balance of 2018 is from October 1, 2018 through December 31, 2018.
(b) Based on Houston Ship Channel natural gas prices at September 30, 2018.
() Based on ERCOT North Hub d-the-clock heat rates at ber 30, 2018.
(d) Based on NYMEX natural gas prices at September 30, 2018,
(¢) Based on AEP Dayton Hub, Northem Illinois Hub and PYM West Hub around-the-clock heat rates at September 30, 2018,
(f) Based on Massachusetts Hub and NYISO Zone C around-the-clock heat rates at September 30, 2018,
(g) Based on Indiana Hub and NP15 around-the-clock heat rates at September 30, 2018.
Environmental Matters — See Note 12 to Financial Sf for a di ion of greenh gas emissions, the Cross-State Air Pollution Rule, regional haze, state implementation plan and other recent EPA actions as well as related

litigation.
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RESULTS OF OPERATIONS

Consolidated Financial Results — Three and Nine Months Ended September 30, 2018 Compared to Three and Nine Months Ended September 30, 2017

Three Months Ended September 30, Nine Months Ended September 30,
2018 2017 S Change 2018 2017 S Change
Operating revenues 3,243 1,833 $ 1,410 $ 6,581 $ 4,487 $ 2,094
Fuel, purchased power costs and delivery fees 1,627 (838) (789) (3,492) (2,250) (1,242)
Operating costs (346) @18) (128) 926) (626) (300)
Depreciation and amortization (426) a78) (248) (967) (519) (448)
Selling, general and administrative expenses (194) (147) “n (711) 434) @277
Operating income 650 452 198 485 658 (173)
Other income 6 10 @) 25 29 Q)]
Other deductions 1) — o @) 5) 1
Interest expense and related charges (154) (76) (78) (291) (169) 122)
Tmpacts of Tax Receivable Agreement 17 138 (121) (65) 96 (161)
Bquity in earnings of unconsolidated investment 7 — 7 11 — 11
Income before income taxes 525 524 1 161 609 (448)
Income tax expense (194) (251) 57 @1 (284) 253
Net income 331 273 $ 58 $ 130 $ 325 $ (195)
‘Three Months Ended 30, 2018
Asset Eliminations / Corporate Vistra
Retall ERCOT NY/NE MISO Closure and Other Eoergy Consolidated
Operating revenues S 1,813 $ 139 § 620 § 301 $ 230 a1 s (1,116) 8 3,243
Fuel, purchased power costs and delivery
fees (1,689) (458) (321) (167) (150) — 1,158 (1,627)
Operating costs (16) (155) (83) (23) (61) 3) [©)] (346)
Depreciation and amortization (80) (122) (141) (55) 3) — 25) (426)
Selling, general and administrative expenses 1) (18) (14) (11) (18) — (22) (194)
Operating income (loss) (83) 643 61 45 ) @ (10) 650
Other income — — 1 — — — 5 6
Other deductions — 2 —_ —_ — —_ 1 )]
Interest expense and related charges 3) 2 3) ) m — (148) (154)
Tmpacts of Tax Receivable Agreement N —_ — —_ _— — — 17 17
Equity in earnings of unconsolidated
investment — — 3 3 —_ —_ 1 7
Income (loss) before income taxes (86) 643 62 47 3) [O)] (134) 525
Income tax expense — — — — _ — (194) (194)
Net income (loss) $ 86) $ 643 § 62 3 47 $ 3) “ 3 (328) § 331
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‘Three Months Ended September 30, 2017

Asset Eliminatfons { Corporate
Retall ERCOT Closure and Other Energy Ci
Operating revenues $ 1,286 $ 891 $ 312 $ 656) § 1,833
Fuel, purchased power costs and delivery fees (1,064) 257) 173) 656 (838)
Operating costs @) (142) ) [¢)] (218)
Depreciation and amortization (108) (59) m (10) 178)
Selling, general and administrative expenses (113) (27) “@ 3) 147)
Operating income (loss) 3) 406 63 (14) 452
Other income 10 8 1 ()] 10
Other deductions — — —_ —_ —_
Interest expense and related charges - [O)] — () (76)
Impacts of Tax Reccivable Agreement — — — 138 138
Income before income taxes 7 405 64 43 524
Income tax expense —_ — — (251) (251)
Net income (loss) $ 7 $ 405 $ 64 $ (203) § 273
The third quarter is important to full-year results due to the lmpact of seasonality on our Luminant subsidiaries, particularly in ERCOT. For the three months ended September 30, 2018, net income reflects operating results from operations
acquired in the Merger and strong operating perfc in our Consolidated results i d $58 million to net income of $331 million in the three months ended September 30, 2018 compaxed to the three months ended

September 30,2017. The change in resuhs was driven by additional operations acquired in the Merger and the impact of the Comanche Peak outage in 2017, partially offset by unrealized mark-to-market gains on commodity risk management
activity in 2017 and Q1 2018 plant retirements.

Interest expense and related charges increased $78 million to $154 million in the three months ended September 30, 2018 compared to.the three months ended S 30, 2017 and reflected a $112 million increase in interest expense
incurred reflecting long-term debt d in the Merger, partially offset by a $35 million increase in unrealized mark-to-market gains on interest rate swaps. See Note 20 to the Financial Statements.

For the three months ended September 30, 2018, the Impacts of the Tax Receivable Agrecment totaled income of $17 million and reflected a gain due to changes in the estimated amount and timing of TRA payments totaling $32 million,
offset by accretion expense totaling $15 million. For the three months ended September 30, 2017, the Impacts of the Tax Receivable Agreement totaled income of $138 million and reflected a gam duc to changes in the estimated timing of TRA
payments totaling $160 million, partially offset by accretion expense totaling $22 million. See Note 8 to the Financi for di ion of the impacts of the Tax Receivable A

For the three months ended September 30, 2018, income tax expense totaled $194 million and the effective tax rate was 37.0%. For the three months ended September 30, 2017, income tax expense totaled $251 million and the effective tax
rate was 47.9%. See Note 7 to the Financial Statements for reconciliation of the effective rates to the U.S. federal statutory rate.
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Nine Months Ended September 30, 2018

Asset ‘FlimInatlons / Corporate Vistra
Retall ERCOT PM NY/NE MISO Closure and Other Energy C
Operating revenues 4,239 $ 2,190 1,104 $ 487 488 $ 48 $ (1975 § 6,581
Fuel, purchased power costs and delivery
fees (3,290) (1,085) (560) 276) (283) (&0) 2,039 (3,492)
Operating costs 29 (503) (165) (48) (136) 33) (12) (926)
Depreciation and amortization 237 (295) (266) (104) ©) — (59) (967)
Selling, general and administrative exp 312) (73) (28) (23) (33) ) (238) (711)
Operating income (loss) 371 234 85 36 30 ©6) (245) 485
Other income 29 20 1 — — 2 @n 25
Other deductions — ®) — — — — 1 @
Interest expense and related charges 3) (13) ) 1) [¢)] — (268) (291)
Impacts of Tax Receivable Agreement — - — —_ — — (65) (65)
Equity in earnings of unconsolidated
investment — — 5 6 — — — 11
Income (foss) before income taxes 397 236 86 41 29 @4 (608) 161
Income tax expense — — — — — — 31 (G0
Net income (10ss) 397 3 236 8 $ 41 29 3 24) 3§ 635) § 130
Nine Months Ended 30,2017
Asset Elimipations / Corporate Vistra
Retall ERCOT Closure and Other Energy Ci
Operating revenues $ 3,136 1,994 $ 763 $ (1.406) § 4,487
Fuel, purchased power costs and delivery fees (2,432) (752) 473) 1,407 (2,250)
Operating costs (11 (436) (180) 1 (626)
Depreciation and amortization (322) (166) m (30) (519)
Selling, general and administrative expenses (317) 85) (13) (19) (434)
Operating income (loss) 54 555 96 “n 658
Other income 23 15 5 (14) 29
Other deductions — @) — 1) 3)
Interest expense and related charges — (14) —_ (155) (169)
Impacts of Tax Receivable Agreement — — — 96 96
Income (Joss) before income taxes 77 552 101 121 609
Income tax expense — — — (284) (284)
Net income (loss) $ 77 552§ 101 $ 405) § 325
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For the nine months ended September 30, 2018, net income reflects operating results subsequent to the Merger Date and strong operating perfi in our despite lized mark-to-market losses on dity risk
management activity in 2018 reflecting higher forward power prices principally driven by higher market heat rates. Consolidated msults decreased $195 million lo net income of $130 million in the nine months ended September 30, 2018
compared 1o the nine months ended September 30, 2017. The changc in rcsuhs was driven by unrealized mark-to-market losses on commodity risk management activity in 2018 as compared to unrealized mark-to-market gains cn commodity
risk management activity in 2017, one-time Merger-related exp and ion fees and Q1 2018 plant retirements, partially offset by additional operations acquired in the Merger and the impact of the Comanche Peak
outage in 2017,

Interest expense and related charges mcleased $122 million to $291 million in the nine months ended September 30, 2018 compared to the nine months ended ber 30, 2017 and reflected a $223 million increase in interest expense
incurred reflecting long-term debt d in the Merger and a $29 million increase in amortization of debt issuance costs, discounts and premiums, partially offset by a $126 million increase in unrealized mark-to-market gains on interest rate
swaps. See Note 20 to the Financial Statements,

For the nine months ended September 30, 2018, the Impacts of the Tax Receivable Agreement totaled expense of $65 million and reflected a loss due to changes in the estimated amount and timing of TRA payments totaling $14 million
and accretion expense totaling $51 million. For the nine months ended September 30, 2017, the Impacts of the Tax Receivable Agreement totaled income of $96 million and reﬂecled a gam due to changes in the estimated timing of TRA
payments totaling $160 million, partially offset by accretion expense totaling $64 million. See Note 8 to the Financial Statements for discussion of the impacts of the Tax R

For the nine months ended September 30, 2018, income tax expense totaled $31 million and the effective tax rate was 19.3%. For the nine months ended September 30, 2017, income tax expense totaled $284 million and the effective tax
rate was 46.6%. See Note 7 to the Financial Statements for reconciliation of the effective rates to the U.S. federal statutory rate.

Discussion of Adjusted EBITDA

Non-GAAP — In analyzing and ,‘ ing for our business, we supplement our use of GAAP financial measures with non-GAAP financial measures, including EBITDA and Adjusted El -ITDA as performance measures, These
non-GAAP ial reflect an additional way of viewing aspects of our business that, when viewed with our GAAP results and the accompanying reconciliations to ding GAAP i included in the !ables
below, may provide a more complete understanding of factors and trends affecting our business. These non-GAAP financial measures should not be relied upon to the exclusion of GAAP financial and are by ition an i
undemandmg of Vistra Energy and must be idered in conjunction with GAAP In addition, non-GAAP financial are not dardized; therefore, it may not be pussﬂ)le o compare these 1 with other

jes' non-GAAP fi ial having the same or similar names. We strongly encourage investors to review our consolidated financial statements and publicly filed reports in their entirety and not rely on any single financial

measure.

EBITDA and Adjusted EBITDA — We believe EBITDA and Adjusted EBITDA provide ingfial fons of our ing perfc We consider EBITDA as another way to measure financial performance on an ongoing

basis, Adjusted EBITDA is meant to reflect the operating performance of our entire power generation fleet for the period presented. We deﬁne EBITDA as earnings (loss) before interest expense, income tax expense (benefit) and depreciation
and amortization expense. We define Adjusted EBITDA as EBITDA adjusted to exclude ® gams or lossu on the sale or retirement of certain assets, (if) the impacts of mark-to-market changes on derivatives related to our portfolio, (jii) the
impact of impairment charges, (iv) certain amounts associated with fresh-start rep qt ition costs or ings, (V) h comp ion expense, (vi) impacts from the Tax Receivable Agreement and (vii)
other material nonrecurring or unusual items,

Because EBITDA and Adjusted EBITDA are financial measures that management uses to allocate resources, determine our ability to fund capital dif assess perft against our peers, and evaluate overall financial
performance, we believe they provide useful information for our investors.

‘When EBITDA or Adjusted EBITDA is di din to perfi ona lidated basis, the most directly comparable GAAP financial measure to EBITDA and Adjusted EBITDA is net income (loss).
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Adjusted EBITDA — Three and Nine Months Ended September 30, 2018 Compared to Three and Nine Months Ended September 30, 2017

‘Three Moaths Ended September 30, Nine Months Ended 30, .
2018 2017 S Change 2018 2017 § Change
Net income $ 331 $ 2713 8 58 $ 130 $ 325 $ (195)
Income tax expense 194 251 (57) 31 284 (253)
Interest expense and related charges 154 76 78 291 169 122
Depreciation and amortization (a) 446 196 250 1,027 584 443
EBITDA before Adjustments 1,125 796 329 1,479 1,362 117
Unrealized net (gain) loss resulting from hedging i 8 (148) 156 207 (202) 409
G ion plant reti P — 24 24) — 2%
Fresh start/purchase accounting impacts (8) (15) 7 26 35 (&)
Impacts of Tax Receivable Agreement an (138) 121 65 (96) 161
R items and i p — 2 @ 62 15 47
Non-cash compensation expenses 14 — 14 — —_ —
Transition and merger expenses 19 — 19 205 —_ 205
Other, net — 1 [0)] @) 5 ©
Adjusted EBITDA 3 1,141 $ 522 $ 619 $ 2,040 $ 1,143 $ 897

() Includes nuclear fuel amortization in the ERCOT segment of $20 million and $19 million for the three months ended September 30, 2018 and 2017, respectively and $60 million and $66 million for the nine months ended September 30,
2018 and 2017, respectively.
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Three Months Ended September 30, 2018

j Asset Eliminations / Corporate Vistra
Retall ERCOT M NY/NE MISO Closure and Other Energy Ct

Net income (loss) $ (86) 643 62 § 47 3 3 @ s (328) $ 331

Income tax expense —_ — —_ — —_ — 194 194

Interest expense and related charges 3 [¢3] 3 1 1 — 148 154

Depreciation and amortization (a) 80 142 141 55 3 — 25 446
EBITDA before Adjustments @) 783 206 103 1 @) 39 1,125

Unrealized net (gain) loss resulting from

hedging transactions 154 (195) 21 — 32 — @ 8

Fresh start/purchase accounting impacts 1s) —_ [()) 5 3 — — ¥

TImpacts of Tax Receivable Agreement — — — — — — an an

Non-cash compensation expenses — —_ — —_ — —_ 14 14

Transition and merger expénses — 3 5 1 1 — 9 19

Other, net 5 6 9 2 2 8) (16) —
Adjusted EBITDA $ 141 597 240 § 111 39 8 (12 3 25 38 1,141

(a)Includes nuclear fuel amortization of $20 miltion in ERCOT segment.
Three Months Ended September 30, 2017
Asset Eliminations / Corporate Vistra
Retall ERCOT _Closure and Other FEoergy Consolidated

Net income (loss) $ 7 405 $ 64 3 (203) $ 273

Income tax expense — — — 251 251

Interest expense and related charges — 9 — 67 76

Depreciation and amortization (a) 108 77 1 10 196
EBITDA before Adjustments 115 491 65 125 796

Unrealized net (gain) loss resulting from hedging transactions 87 (235) — — (148)

Generation plant P — — 2% 24

Fresh start accounting impacts (19 — 4 — (15

Impacts of Tax Receivable Agreement —_ —_ —_ (138) (138)

R jon jtems and i p — — — 2 2

Other, net (@] — — 8 1
Adjusted EBITDA $ 176 256 8 93 % 3 3 522

(a) Includes nuclear fuel amortization of $19 mitlion in ERCOT segment.
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Nioe Months Eaded September 30, 2018

Asset ‘Ellminations / Corporate Vistra
Retall ERCOT PIM NY/NE MIso Closure and Other Energy C
Net income (loss) 397 236 86 $ 41 29 4" 3 (635) 130
Income tax expense — — — —_ — — 31 31
Interest expense and related charges 3 13 5 1 1 — 268 291
Depreciation and amortization (a) 237 355 266 104 6 — 59 1,027
EBITDA before Adjustments 637 604 357 146 36 24) @17y 1479
Unrealized net (gain) loss resulting from
hedging transactions (38) 207 20 2 — — @ 207
Fresh start/purchase accounting impacts 12 @ ()] 9 1 — — 26
Impacts of Tax Receivable Agreement — — — —_ — — 65 65
R items and i
expenses — — —_ — —_ —_ 62 62
Transition and merger expenses —_ 7 7 1 5 2 183 205
Other, net (16) (5) 12 7 5 U] — @)
Adjusted EBITDA 595 809 394 8 185 57 29 $§ 29 2,040
(a) Includes nuclear fuel amortization of $60 million in ERCOT segment.
‘Nine Months Ended 30,2017
" Asset Eliminations / Corporate
Retall ERCOT Closure and Other Energy C
Net income (loss) $ 7 552 101 3 (405) 325
Income tax expense —_ —_ — 284 284
Interest expense and related charges — 14 — 155 169
Depreciation and amortization (a) 322 232 1 29 584
EBITDA béfore Adjustments 359 798 102 63 1,362
Unrealizéd net (gain) loss resulting from hedging transactions 160 (362) — — (202)
G ion plant p — —_ 24 —_ 24
Fresh start accounting impacts 24 ()] 12 — 35
Impacts of Tax Receivable Agreement — - — 96) 96)
R items and i 2 1 — 12 15
Other, net (13) 3 — 12 5
Adjusted EBITDA $ 572 442 138 8 ) 1,143

(a) Includes nuclear fuel amortization of $66 million in ERCOT segment.
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Adjusted EBITDA increased by $619 million to $1.141 billion in three months ended September 30, 2018 compared to the three months ended September 30, 2017, primarily due to the following:

PIM, MISO and NY/NE segrients acquired in the Merger
Increase in ERCOT segment driveh by operations acquired in the Merger, higher realized prices and the impact of the Comanche Peak outage in 2017
Decrease in Retail segment driven by higher power costs in ERCOT
Decrease in Asset Closure segment driven by retirement of facilities in first quarter of 2018
Corporate and Other
Total

Adjusted EBITDA increased by $897 million to $2.040 billion in the nine months ended September 30, 2018 compared to the nine months ended September 30, 2017, primarily due to the following:

PIM, MISO and NY/NE segments acquired in the Merger
Increase in ERCOT segment driven by operations acquired in the Merger, higher reatized prices and the impact of the Comanche Peak outage in 2017
Increase in Retail segment driven by Midwest/Northeast margins
Decrease in Asset Closure segment driven by retirement of facilities in first quarter of 2018, partially offset by the change in estimates for certain AROs
Corporate and Other

Total

70

341
@5)
(105)

367

asn
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Retail Segment — Three and Nine Months Ended September 30, 2018 and 2017 Compared to Three and Nine Months Ended September 30, 2018 and 2017

Nine Months Ended
Three Months Ended September 30, 30,
Favorable
2018 2017 Change 2018 2007 Change
Operating revenues:
Revenues in ERCOT $ 1362 § 1,245 $ 17 s 3,423 $ 3,085 $ 338
Revenues in Northeast/Midwest 442 —_ 442 778 — 778
Amortization expense 15 20 ) (12 24 12
Other revenues ) 21 27) 50 75 (25)
Total operating revenues 1,813 1,286 527 4,239 3,136 1,103
Fuel, purchased power costs and delivery fees:
Purchases from affiliates (1,108) (566) (542) (2,169) (1,235) (934)
Unrealized net gains (losses) on hedging activities with affiliates (130) (89) @n 49 Q171) 220
Delivery fees @52) (408) (44) 1,160 (1,023) (144)
Other costs 1 1) 2 3) 3) —
Total fuel, purchased power costs and delivery fees (1,689) (1,064) (625) (3,290) (2,432) (858)
Operating costs (16) @ (12) 29 (1) (18)
Depreciation and amortization (80) (108) 28 (237 (322) 85
Selling, general and administrative expenses am (113) 2 (312) @17 5
Operating income (loss) @3) 3) (80) 37 54 317
Other income - 10 (10) 29 23 6
Interest expense and related charges 3) — (3) 3) — 3)
Net income (loss) ] 85 3 7 8 ©3) s 397 $ 77 $ 320
Interest expense and related charges 3 — 3 3 — 3
Depreciation and amortization 80 108 (28) 237 322 (85)
EBITDA Q@) 115 (118) 637 399 238
Unrealized net (gains) losses on hedging activities 154 87 - 67 38 160 (198)
Fresh start/purchase accounting impacts (15) 19 4 12 24 (12)
R jzation items and ing exp — i — — 2 @
Other, net 5 ) 12 (16) (13) 3)
Adjusted EBITDA 3§ 141 ] 176§ 35 8 595 8 5712 $ 23
Sales volumes (GWh):
Retail electricity sales volumes:
Sales volumes in ERCOT 13,263 12,205 1,058 33,316 30,066 3250
Sales volumes in Northeast/Midwest 8,042 — 8,042 14,361 — 14,361
Total retail electricity sales volumes 21,305 12,205 9,100 41,677 30,066 17,611
‘Weather (North Texas average) - percent of normal (a):
Cooling degree days 98.8% 93.3% 106.6% 96.3%
Heating degree days —% —% 100.9% 602%

{2) Weather data is obtained from Weathetbank, Inc. For the three and nine months ended September 30, 2018, normal is defined as the average over the 10-year period from 2007 to 2016. For the three and nine months ended September 30,
2017, normal is defined as the average over the 10-year period from 2006 to 2015,
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Net income (loss) decreased by $93 million to a net loss of $86 million in the three months ended September 30, 2018 compared to the three months ended

Unfavorable impact of unrealized net losses on hedging activities
‘Unfavorable margins in ERCOT primarily due to higher power costs
Lower intercompany interest income

Lower dep and

driven by the retail customer relationship

o s in
Higher interest expense and other
Total

30, 2017, primarily due to the foll

Net income increased by $320 million to $397 million in the nine months ended September 30, 2018 compared to the nine months ended September 30, 2017, primarily due to the following:

Favorable impact of unrealized net gains on he

Lower d iation and

driven by the retail customer relationship

ble margins in M
Favorable weather in ERCOT

Unfavorsble margins in ERCOT primarily due to higher power costs
Lower impact from fresh start and purchase accounting related to retail contracts
Lower selling, general and administrative and other

Total

Adjusted EBITDA decreased by $35 million to $141 million in the three months ended September 30, 2018 compared to the three months ended Sep

Unfavorable margins in ERCOT primarily due to higher power costs

< 4, N

11, ins in

Lower selling, general and administrative and other

Total

30, 2017, primarily due to the following

Adjusted EBITDA increased by $23 million to $595 million in the nine months ended September 30, 2018 compared to the nine months ended September 30, 2017, primarily due to the following:

F ible margins in N
Favorable weather in ERCOT

Unfavorable margins in ERCOT primarily due to higher power costs
Lower selling, general and administrative and other

Total

ERCOT Segment— Three and Nine Months Ended September 30, 2018 Compared to Three and Nine Months Ended September 30, 2017

Operating revenues:
‘Wholesale electricity sales
Sales to affiliates

Rolloff of unrealized net gains (losses) representing positions

settled in the current period

Unrealized net gains (losses) from changes in fair value

Three Months Ended

30,

Nloe Months Ended
September 30,

$ 67
(cy)]
(10)
28
17
@
s ©3)

85

54
(56)
12
12
320

[

©»
Q
)

©»
()
]

w

15

(56)
10

©»
N
L)

2017

Favorable
Change

2018 2017

Change

494
709

180
158)

89
566

@26)
163

72

405
143

206
(321)

939 $
1,459

348
(s18)

361 $ 578
1,235 224

(115) 463
319 (837)
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Unrealized net gains (losses) on hedging activities with affiliates
Other revenues
Operating revenues
Fuel, purchased power costs and delivery fees:
Fuel for generation facilities and purchased power costs
Unrealized (gains) losses from hedging activities
Ancillary and other costs
Fuel, purchased power costs and delivery fees
Operating costs
Depreciation and amortization
Selling, general and administrative expenses
Operating income
Other income
Other deductions
Interest expense and related charges
Net income
Interest expense and related charges
Depreciation and ization (including nuclear fuel amortization)
EBITDA
Unréalized net (gains) losses on hedging activities
Fresh start/purchase accounting impacts
R items and i
Transition and merger expenses
Other, net
Adjusted EBITDA
Production volumes (GWh):
Nuclear facilities
Lignite and coal facilities
Natural gas facilities
Solar facilities
Capacity factors:
Nuclear facilities
Lignite and coal facilities
CCGT facilities
Market pricing:
Average ERCOT North power price ($/MWh)

Nine Moaths Ended
Three Months Ended September 30, o e )y
2018 2017 Change 2018 2017 Change

170 89 81 @¢n 17 (208)
1 10 ©) (1) 23 (24)
1,396 $ 891 $ 505 2,190 1,994 196
21 (251) Q70 (976) ©77) (299)
3 9 ©) — 13) 13
(40) (D) @5 (109) 2 @n
(458) (257) (201) (1,085) (752) (333)
(155) (142) 13) (503) (436) 67
(122) 59 (63) (295) (166) (129
(18) 27) 9 (73) (85) 12
643 406 237 234 555 (321)
— 8 ® 20 15 5
@ — @ 6 1) o)
2 9) 11 (13) (14 1
643 $ 405 $ 238 236 § 552 (316)
@ 9 11 13 14 m
142 77 65 355 232 123
783 491 292 604 798 (194)
(195) (235) 40 207 (362) 569
- - — @ [0 [©)]
— —_ — —_ 1 [©)]
3 — 3 7 — 7
6 — 6 (5) 6 (11)
597 $ 256 § 341 809 § 442 367
5197 3,936 1,261 15,744 12,646 3,098
8,854 7,344 1,510 21,257 19,508 1,748
11,992 6,026 5,966 26,413 13,496 12,917
132 —_ 132 266 —_ 266

1023% 1.5% 104.5% 83.9%

89.1% 86.4% 75.9% 71.3%

67.5% 87.6% 59.6% 67.2%
34.67 3 26.26 $ 841 2931 3 23.85 546
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Net income increased by $238 million to $643 million in the three months ended September 30, 2018 compared to the three months ended September 30, 2017, primarily due to the following:
Favorable margins driven by higher realized power prices and increased production $ 200
Operating results driven by cperations acquired in the Merger 49
Impact refated to Comanche Peak outage in 2017 47
Additional operations from Odessa acquired in 2017 33
Lower selling, general and administrative expenses 9
d depreciation and ization driven by facilities acquired in the Merger (65)
T ble impact of d in lized net gains on hedging activities “0)
Favorable other 5
Total $ 238
Net income decreased by $316 million to $236 million in the nine months ended September 30, 2018 compared to the nine months ended September 30, 2017, primarily due to the following:
T ble impact of lized net losses on hedging activities $ (569)
I d depreciation and ization driven by facilities acquired in the Merger (123)
Partial buybacks of the Odessa eam-out provision in 2018 @0
Favorable margins driven by higher realized power prices and increased production 205
Operating results driven by operations acquired in the Merger 61
Impact related to Comanche Peak outage in 2017 74
Additional operations from Odessa acquired in 2017 60
Lower selling, genera!l and administrative expenses 12
I imt for C he Peak in second quarter of 2018 5
Unfavorable other (1)
Total 3 (316)
Adjusted EBITDA increased by $341 million to $597 million in the three months ended September 30, 2018 compared to the three months ended September 30, 2017, primarily due to the following:
Favorable margins driven by higher realized power prices and increased production $ 200
Operating results driven by operations acquired in the Merger 49
Additional operations from Odessa acquired in 2017 33
Lower selling, general and administrative expenses 9
Impact related to Comanche Peak outage in 2017 47
Favorable other 3
Total $ 341
Adjusted EBITDA increased by $367 million to $809 million in the nine months ended September 30, 2018 compared to the nine months ended September 30, 2017, primarily due to the following:
Favorable margins driven by higher realized power prices and increased production $ 205
Operating results driven by operations acquired in the Merger 61
Impact related to Comanche Peak outage in 2017 74
Additional 6perations from Odessa acquired in 2017 60
Lower selling, general and administrative expenses 12
I imt for Ct he Peak in second quarter of 2018 5
Partial buybacks of the Odessa earn-out provision in 2018 (40)
Unfavorable other (10)
Total $ 367
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PJM Segment — Three and Nine Months Ended September 30, 2018

‘Three Montha Nine Months
Ended nded
30,2018 30,2018
Operating revenues:
Energy $ 255 462
Capacity 164 283
Unrealized net losses on hedging activities an an
Sales to affiliates 229 397
Unrealized net losses on hedging activities with affiliates () 27
Operating revenues 620 1,104
Fuel, purchased power costs and delivery fees:
Fuel for generation facilities and purchased power costs (326) (569)
Fuel for generation facilities and purchased power costs from affiliates @) ®
Unrealized gains from hedging activities 7 18
Other costs — m
Fuel, purchased power costs and delivery fees (321) (560)
Operating costs (83) (165)
Depreciation and amortization (141) (266)
Selling, general and administrative expenses 14) (28)
Operating income 61 85
Other income 1 1
Interest expense and related charges 3 )
Equity in earnings of lidated i 3 5
Net income $ 62 $ 86
Interest expense and related charges 3 5
Depreciation and amortization 141 266
EBITDA 206 357
Unrealized net losses on hedging activities 21 20
Purchase accounting adjustments [4)] (2]
Transition and merger expenses ) 5 7
Other, net 9 12
Adjusted EBITDA $ 240 $ 394
Production volumes (GWh) 15,435 26,686
Capacity factors:
CCGT facilities 68.3% 66.7%
Coal facilities 69.5% 59.6%
‘Weather - percent of normal (a):
Cooling degree days 122.6% 116.9%
Heating degree days 68.1% 98.4%
Average Market On-Peak Power Prices ($/MWh) (b):
PIM West 3 39.98 $ 42.59
AD Hub $ 40.25 $ 40.57
Average natural gas price - TetcoM3 ($/MMBtu) (c) $ 250 s 373

(a) Reflects cooling degree days or heating degree days for the PJM Region based on Weather Services International (WST) data. For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.
(b) Reflects the average of day-ahead quoted prices for the periods presented and does not necessarily reflect prices we reatized. For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.
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(¢) Reflects the average of daily quoted prices for the periods presented and does not reflect costs incurred by us. For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.

Net income totaled $62 million in the three months ended ber 30, 2018, primarily reflecting the foll

Generation revenue net of fuel on 15,435 GWh of production
Capacity revenue
Depreciation and amortization
Operating costs
Unrealized net losses on hedging activities
Selling, general and administrative expenses
Other
Total

Net income totaled $86 million in the nine months ended September 30, 2018, primarily reflecting the following:

Generation reveaue net of fuel on 26,686 GWh of production
Capacity revenue
Depreciation and amortization
Operating costs
Selling, general and administrative expenses
Unrealized net losses on hedging activities
Other
Total

Adjusted EBITDA totaled $240 million in the three months ended ber 30, 2018, primarily refl

the foll

Generation revenue net of fiel on 15,435 GWh of production

Capacity revenue, net of capacity expense

Operating costs

Selting, general and administrative expenses

Equity income from unconsolidated investment and other
Total

the

Adjusted EBITDA totaled $394 million in the nine months ended ber 30, 2018, primarily refl

Generation revenue net of fuel on 26,686 GWh of production

Capacity revenue, net of capacity expense

Operating costs

Selling, general and administrative expenses

Equity income from unconsolidated investment and other
Total

76

141
@®3)
@n
49

283
(266)
(165)
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NY/NE Segment— Three and Nine Months Ended September 30, 2018

Three Months Nioe Months
Ended End:
September 30, 2018 30,2018
Operating revenues:
Energy $ 216§ 331
Capacity 79 162
Unrealized net losses on hedging activities ®) @n
Sales to affiliates 16 31
Unrealized net losses on hedging activities with affiliates [0)] 5)
Other revenues 3) )
Operating revenues 301 487
Fuel, purchased power costs and delivery fees:
Fuel for generation facilities and purchased power costs : (149) (258)
Fuel for generation facilities and purchased power costs from affiliates 2 —
Unrealized gains from hedging activities 7 10
Other costs - 27 (28)
Fuel, purchased power costs and delivery fees (167) (276)
Operating costs (23) (48)
Depreciation and amortization (55) 104)
Selling, general and administrative expenses (11) (23)
Operating income 45 36
Interest expense and related charges 1 )
Equity in earnings of lidated i 3 6
Net income s 47 S 41
Interest expense and related charges 1 1
Depreciation and amortization 55 104
EBITDA 103 146
Unrealized net losses on hedging activities — 22
Purchase accounting adjustments 5 9
Transition and merger expenses 1 1
Other, net 2 7
Adjusted EBITDA s m $ 185
Production volumes (GWh) 6,030 9,795
Capacity Factor for CCGT Facilities 552% 48.0%
‘Weather - percent of normal (a):
Cooling degree days 119.9% 116.2%
Heating degree days 172.1% 99.0%
Average Market On-Peak Power Prices (¥MWh) (b):
New York - Zone C $ 39.18 $ 37.01
Mass Hub $ 43.80 $ 48.87
Average natural gas price - Algonquin Citygates (/MMBtu) (c) $ 2.98 $ 4.78

{2) Reflects cooling degree days or heating degree days for the ISO-NE Region based on WSI data. For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.
(b) Reflects the average of day-ahead quoted prices for the periods presented and does not necessarily reflect prices we realized. For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.
(c) Reflects the average of daily quoted prices for the periods presented and does not reflect costs incurred by us, For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.
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‘Net income totaled $47 million in the three months ended September 30, 2018,

Capacity revenue
Generation revenue net of fuel on 6,030 GWh of production
Depreciation and amortization
Operating costs
Selling, general and administrative expenses
Other
Total

the foll

he fall
thy

Net income totaled $41 million in the nine months ended September 30, 2018, primaril;

Capacity revenue
Generation revenue net of fuel on 9,795 GWh of production
Depreciation and amortization
Operating costs
Unrealized net losses on hedging activities
Selling, general and administrative expenses
Other
Total

Adjusted EBITDA totaled $111 million in the three months ended September 30, 2018, primarily reflecting the following:

Capacity revenue

Generation revenue net of fuel on 6,030 GWh of production

Operating costs

Selling, general and administrative expenses and other
Total

Adjusted EBITDA totaled $185 million in the nine months ended September 30, 2018,

Capacity revenue

Generation revenue net of fuel on 9,795 GWh of production

Operating costs

Selling, general and administrative expenses and other
Total

ki3

55
(55)
3)
an

47

7
(i04)
@3)
@2
23

41

58
22)
@
$ 111

§ 162
80

@n

(10)

$ 185
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MISO Segment — Three and Nine Months Ended September 30, 2018

Operating revenues:
EBnergy
Capacity
Unrealized net losses on hedging activities
Sales to affiliates

Unrealized net gains (losses) on hedging activities with affiliates

Other revenues
Operating revenues
Fuel, purchased power costs and delivery fees:

Fuel for generation facilities and purchased power costs
Fuel for generation facilities and purchased power costs from affiliates

Unrealized gains from hedging activities
Other costs
Fuel, purchased power costs and delivery fees

Operating costs
Depreciation and amortization
Selling, general and administrative expenses

Operating income
Interest expense and related charges

Net income (foss)
Interest expense and related charges
Depreciation and amortization

EBITDA
Unrealized net losses on hedging activities
Purchase accounting adjustments
Transition and merger expenses
Other, net

Adjusted EBITDA
Production volumes (GWh)
Capacity Factor for Coal Facilities
‘Weather - percent of normal (a):

Cooling degree days
Heating degree days

‘Three Months Nine Mouths
nded Ended
30, 2018 30,2018

130 211

15 44

© 24

124 240

(28) 20

[©)] [©]

230 488

179) (313)

30 30

2 4

[©)] @

(150) (283)

1) (136)

@ ®

[¢3)] @33

@) 30

) 0

[€)] 29

1 1

3 6

1 36

32 —_

3 1

1 5

2 5

39 57

8,293 14,633
58.3% 59.4%
120.9% 133.4%
83.5% 92.9%

(@) Reflects cooling degree days or heating degree days for the MISO Region based on WSI data, For the nine months ended September 30, 2018, represents April 9, 2018 through September 30, 2018 only.
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Net loss totaled $3 million in the three months ended September 30, 2018, primarily reflecting the following:

Generation revenue net of fuel on 8,293 GWh of production
Capacity revenue
Operating costs
Unrealized net losses on hedging activities
Selling, general and administrative expenses
Depreciation and amortization
Other
Total

Net income totaled $29 million in the nine months ended

Generation revenue net of fuel on 14,633 GWh of production
Capacity revenue
Operating costs
Selling, general and administrative expenses
Depreciation and amortization
Other
Total

Adjusted EBITDA totaled $39 million in the three months ended

Generation revenue net of fue! on 8,293 GWh of production

Capacity revenue

Operating costs

Selling, general and administrative expenses and other
Total

Adjusted EBITDA totaled $57 million in the nine months ended

Generation revenue net of fuel on 14,633 GWh of production
Capacity revenue
Operating costs
Selling, general and administrative expenses and other
Total

p 30, 2018, primaril the following
ber 30, 2018, primarily the foll
ber 30, 2018, primarily reflecting the foll
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Asset Closure Segment — Three and Nine Months Ended September 30, 2018 Compared to Three and Nine Months Ended September 30, 2017

Nioe Months Ended
‘Three Months Ended September 30, 30,
2018 2017 Change 2018 2017 Change

Operating revenues $ 1 s 312§ @313) 48 $ 763 $ (715)
Fuel, purchased power costs and delivery fees — a73) 173 (1)) @73) 436
Operating costs 3) an 68 (33) (180) 147
Depreciation and amortization — m 1 — )] 1
Selling, general and administrative expenses — @ 4 @ 13) 9

Operating income (loss) @ 63 ©n 6) 96 (122)
Other income — 1 ) 2 5 3

Net income (loss) $ @ s 64 $ 8 S @) s 101 s (125)
Depreciation and amortization — 1 (1) — 1 1)

EBITDA @) 65 (69) 29 102 (126)
G ion plant reti p — 24 24) — 24 24)
Fresh start accounting impacts — 4 @ — 12 12)
Transition and merger expenses — — — 2 — 2
Other @® — ® U] — m

Adjusted EBITDA $ 12 s 93 s {105) $§ 29 s 138§ (167)
Prodaction volumes (GWh) —_ 7,437 (7,437) 1,513 15,005 (17,492)
Results for the Asset Closure segment reflect the retirement of the Stuart and Killen plants in May 2018 (acquired in the Merger) and the retirement of the Monticello, Sandow and Big Brown plants in January and February 2018 (see Note

4 to the Fi and ding 100% and 92% decreases in volume in the three and nine months ended September 30, 2018, respectively. Operating costs for the nine months ended September 30, 2018 included ongoing costs
associated with closing these plants as well as a ible adj to the esti d asset reti bligation of $21 million.
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Energy-Related Commodity Contracts and Mark-to-Market Activities

The table below summarizes the changes in commodity contract assets and libilities for the nine months ended September 30, 2018 and 2017, The net change in these assets and liabilities, excluding "other activity™ as described below,

reflects $207 million in unrealized net losses for the nine months ended September 30, 2018 and $202 million in unrealized net gains for the nine months ended September 30, 2017 arising from mark-to-market accounting for positions in the
commodity contract portfolio.

Nine Months Ended 30,
2018 2017
Commodity contract net asset (liability) at beginning of period $ ©6) 3 64
1 fermi of positions (a) 416 (134)
Changes in fair value of positions in the portfolio (b) (623) 336
Acquired commodity contracts in Merger (c) “52) —_
Other activity (d) 72 45)
Commodity contract net asset (liability) at end of period $ (683) § 221
@) Rep 13 of previousl, ized lized gdins and losses upon settlement/termination (offsets realized gains and losses recognized in the settlement period). The nine months ended September 30, 2018 and 2017 includes
reversal of $10 million and $38 million, respectively, of previousl ded ized gains related to Vistra Energy beginning balances. The nine months ended September 30, 2018 also includes reversal of $315 million of previously
recorded unrealized losses related to di quired in the Merger. Excludes changes in fair value in the month the position settled as well as amounts related to positions entered into, and settled, in the same month.
(b) Rep lized net gains (losses) recognized, reflecting the effect of changes in fair value. Excludes changes in fair value in the month the position settled as well as amounts related to positions entered into, and settled, in the same
month,
(c) Includes fair value of commodity contracts acquired at the Merger Date (see Note 2 to the Financial Statements).
(d) Represents changes in fair value of positions due to receipt or payment of cash not reflected in unrealized gains or losses, A ts are Iy related to related to options purchased or sold as well as certain margin deposits
classified as settl for certain ions on the CME.
Maturity Table — The following table presents the net commodity contract liability arising from recognition of fair values at September 30, 2018, scheduled by the source of fair value and 1 settl dates of the underlyh
positions.
Maturity dates of ity contract net liabllity at September 30, 2018
Less than . Excess of
Source of fair value 1 year 1-3 years 4-5 years S years ‘Total
Prices actively quoted $ - a4 s © S {Bn s — 3 (81)
Prices provided by other external sources (385) 29 — [¢)] (358)
Prices based on models (&)} (148) an @ (244)
Total $ (5400 8 (125) § (12 $ ® 8 (683)
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FINANCIAL CONDITION
Cash Flows
Nine Months Ended September 30, 2018 Compared to Nine Months ended Septanba- 30, 201 7 — Cash pmvxded by operating activities totaled $863 million and $845 million in the nine months ended September 30, 2018 and 2017,

respectively. The favorable change of $18 million was primarily driven by i d cash from acquired in the Merger, partially offset by increased interest paid of $460 million due to the assumption of long-term
debt obligations in the Merger and an increase in cash used for margin deposits of $222 million related to derivative contracts.

Depreciation and amortization expense reported as a reconciling adj inthe of condensed lidated cash flows exceeds the amount reported in the of condensed lidated income (loss) by $103 million
and $102 million for the nine months ended September 30, 2018 and 2017, respectively. The difference represented nmomzauon of nuclear fuel which is reported as fuel costs in the statements of consolidated income (foss) consistent with
industry practice, and amortization of intangible net assets and liabilities that are reported in various other of lidated income (loss) line items including operating revenues and fiiel and purchased power costs and
delivery fees.

Cash used in financing activities totaled $2.172 billion and $37 million in the nine months ended September 30, 2018 and 2017, respectively. The increase in cash used in financing activities was driven by:

« cash tender offers to purchase $1.542 billion of senior notes assumed in the Merger;

« the amendment to the Vistra Operations Credit Facilitics, including the repayment of $500 million in borrowings under the Term C Facility;
« the redemption of $850 million principal amount of outstanding 6.75% Senior Notes in May 2018, and

«  $414 million of cash paid for share repurchases in the second and third quarters of 2018,

partially offset by:
« the issuance of $1.0 billion principal amount of Vistra Operations 5.500% senior notes due 2026, and
 proceeds of $350 million from the ivable securitization p
Cash pmvtded by investing activities totaled $133 million in the nine months ended September 30, 2018, compared to cash used in investing activities of $631 million in the nine months ended S ber 30, 2017, respectively. Cash
ivities in 2018 reflected $445 million of cash acquired in the Mergcr (see Note 2 to the Financial Statements). Capital expenditures (including nuclear fuel purchases) totaled $27S million and $142 million in the nine
months ended September 30,2018 and 2017, respectively. Cash used in investing activities in the nine months ended September 30, 2017 also included $355 million related to the Odessa Acquisition (see Note 3 to the Financial Statements).
Debt Activity

See Note 11 to the Financial Statements for details of the Vistra Operations Credit Facilities and other long-term debt.
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Available Liquidity
The following table izes changes in available liquidity for the nine months ended September 30, 2018:
30,2018 December 31,2017 Change
Cash and cash equivalents (a) 3$ 811 s 1487 § (676)
Vistra Operations Credit Facilities — Revolving Credit Facility 1,290 834 456
Vistra Operations Credit Facilities— Term Loan C Facility (b) — 7 [©]
Total available liquidity $ 2,101 $ 2,328 $ 227

(8) Cash and cash equivalents excludes $500 million of restricted cash held for letter of credit support at December 31, 2017 (see Note 20 to the Financial Statements).

() The Term Loan C Facility was used for issuing letters of credit for general corporate purposes. Borrowings totaling $500 million under this facility were held in collateral accounts at December 31, 2017, and were reported as restricted cash
in our condensed consolidated balance sheets. In June 2018, the Vistra Operations Credit Facilitics were amended, and the Term Loan C Facility was repaid using $500 million of cash from the coll: 1l used to back letters of
credit.

The decrease in available liquidity to $2.101 billion in the nine months cnded September 30, 2018 was primarily driven by cash tender offers to purchase $1.542 billion of senior notes assumed in the Merger, the redemption of $850 million
principal amount of outstanding 6.75% senior notes, the amendment to the Vistra Operations Credit Facilities, including the repayment of $500 miltion in borrowings under the Term C Facility, and $414 million in cash paid for share
repurchases, partially offset by the issuance of $1.0 billion principal amount of Vistra Operations 5.500% senior notes, $445 million of cash acquired in the Merger, increased available capacity under the Revolving Credit Facility, proceeds of
$350 million from the ivabl itizati and i d cash from operati

Based upon our current internal financial forecasts, we believe that we will have sufficient liquidity to fund our anticipated cash i including those related to our capital allocation initiatives, through at least the next 12 months.
Our operational cash flows tend to be seasonal and weighted toward the second half of the year.
Capital Expenditures

Estimated capital expenditures and nuclear fuel purct for 2018 are expected to total approximately $445 million and include:

«  $264 million for investments in generation and mining facilities:
«  $109 million for nuclear fuel purchases, and
e $72 million for infi i hnology and other

Liguidity Effects of Commodity Hedging and Trading Activiies

‘We have entered into commodity hedging and trading transactions that require us to post collateral if the forward price of the underlying commodity moves such that the hedging or trading instrument we hold has declined in value. We use
cash, letters of credit and other forms of credit support to satisfy such collateral posting obligations. See Note 11 to the Financial S for di ion of the Vistra Operations Credit Facilities.

Exchange cleared transactions typically require initial margin (i.e., the upfront cash and/or letter of credit posted to take into account the size and maturity of the positions and credit quality) in addition to variation margin (ie., the daily
cash margin posted to take into account changes in the value of the underlying commodity). The amount of initial margin required is generally defined by exchange rules. Clearing agents, however, typically have the right to request additional
initial margin based on various factors, including market depth, volatility and credit quality, which may be in the form of cash, letters of credit, a guaranty or other forms as negotiated with the clearing agent. Cash collateral received from
counterparties is either used for working capital and other business purp includi ducing b ings under credit facilities, or is required to be deposited in a separate account and restricted from being used for working capital and other
corporate purposes. With respect fo th it i i Lly have the right to substitute letters of credit for such cash collateral. In such event, the cash collateral previously posted would be returned to such
counterparties, which would reduce liquidity in the event the cash was not restricted.
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At September 30, 2018, we received or posted cash and letters of credit for commodity hedging and trading activities as follows:

+  $177 million in cash has been posted with counterparties as compared to $30 million posted at December 31, 2017;

«  $4 million in cash has been received from counterparties as compared to $4 million received at December 31, 2017;

«  $1.030 billion in Ietters of credit have been posted with counterparties as compared to $390 million posted at December 31, 2017, and

«  $8 million in letters of credit have been received from counterparties as compared to $3 million received at December 31, 2017,
Income Tax Payments

1n the next twelve months, we do not expect to make federal income tax payments due to Vistra Energy's forecasted taxable loss position in 2018, and we expect to receive a refund of $21 million related to Vistra Energy's 2017 federat tax
return. We expect to make state income tax payments of approximately $21 million and TRA payments of approximately $20 million in the next twelve months, There were $66 million and $51 million of income tax payments for the nine
months ended September 30, 2018 and 2017, respectively.

Financial Covenants
The Credit Facilities Agreement includes a covenant, solely with respect to the Revolving Credit Facility and solely during a compliance period (which, in general, is applicable when the aggregate revolving borrowings and issued

revalving letters of credit (in excess of $300 million) exceed 30% of the revolving commitments), that requires the consolidated first lien net leverage ratio not exceed 4.25 to 1.00. As of September 30, 2018, we were in compliance with this
financial covenant,

See Note 11 to the Financial § for di jon of other related to the Vistra Operations Credit Facilities.
Collateral Support Obligations
The RCT has rules in place to assure that paties can meet their mining reclamation obligations. In September 2016, the RCT agreed to a collateral bond of up to $975 million to support Luminant's reclamation obligations. The collateral

bond is effectively a first lien on all of Vistra Operations' assets (which ranks pari passu with the Vistra Operations Credit Facilities) that contractually enables the RCT to be paid (up to $975 million) before the other first fien lenders in the event
of a liquidation of our assets. Collateral support relates to land mined or being mined and not yet reclaimed as well as land for which permits have been obtained but mining activities have not yet begun and land already reclaimed but not
released from regulatory obligations by the RCT, and includes cost contingency amounts.

The PUCT has rules in place to assure adequate creditworthiness of each REP, including the ability to return customer deposits, if necessary. Under these rules, at September 30, 2018, Vistra Energy bas posted letters of credit in the amount
of $55 million with the PUCT, which is subject to adjustments.

The ISOs we operate in have rules in place to assure adequate creditworthiness of partics that participate in the markets operated by those ISOs. Under these rules, Vistra Energy has posted collateral support, in the form of letters of credit
and cash, totaling $192 million at September 30, 2018 (which is subject to daily adjustments based on settlement activity with the ISO).

Cross Default/Acceleration Provisi

Certain of our 1 contain provisions that could result in an event of default if there was a failure under financing arrangements to meet payment terms or to observe covenants that could result in an acceleration of
payments due. Such provisions are referred to as "cross default” or "cross acceleration” provisions.

A default by Vistra Operations or any of its restricted subsidiaries in respect of certain specified indebtedness in an aggregate amount in excess of $300 million may result in a cross default under the Vistra Operations Credit Facilities. Such
a default would allow the lenders to accelerate the maturity of ding bal: (approximately $5.8 billion at September 30, 2018) under such facilities.
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Each of Vistra Oj ons' (or its idiaries”) dity hedging i and interest rate swap agreements that are secured with a lien on its assets on a pari passu basis with the Vistra Operations Credit Facilities lenders contains 2
cross-default provision. An event of a default by Vistra Operations or any of its subsidiaries relating to indebted: in excess of $300 million that results in the acceleration of such debt, would give each counterparty under these hedging
agreements the right to terminate its hedge or interest rate swap with Vistra Operations (or its applicable subsidiary) and require all ding obligations under such to be settled.

Under Vistra O ions' senior notes ind a default under any d idencing indebted: fort d money by Vistra Operations or any subsidiary for failure to pay principal when due at final maturity or that

results in the acceleration of such indebtedness in an aggregate amount of $300 million or more, may result in a cross default under the senior notes.

Each of Vistra Energy's indentures for each series of senior notes (except with respect to the Consent Senior Notes) and the TEUs, respectively, contain a cross default provision. A default by Vistra Energy, as issuer of each series of senfor
notes and the TEUS, respectively, in respect of certain specified indebtedness in an aggregate amount in excess of $100 million may result in & cross default under the respective indentures of the senior notes and TEUs. Such a default would
allow the trustee or noteholders holding at least 25% in principal amount of the respective series of senior notes or TEUs that are outstanding (each such series treated as a separate class) to accelerate the maturity of such portion of the principal
amount of all securities of such series of senior notes or TEUS, respectively.

Additionally, we enter into energy-related physical and financial contracts, the master forms of which contain provisions whereby an event of default or acceleration of settlement would occur if we were to default under an obligation in

respect of t ings in excess of thresholds, which may vary by contract.

The Receivables Program contains a cross default provision. The cross default provision applies, among other i if Vistra Operations, the per fails to make a of principal or interest on any indebtedness
that is outstanding in a principal amount of at least $300 million, or, in the case of TXU Energy, the originator and servicer, in a principal amount of at least $50 million, or if other events occur or circumstances exist under such indebtedness
which give rise to a right of the debtholder to ! such indebted: or if such indebtedness b due before its stated maturity, If this cross default provision is triggered, a termination event under the Receivables Facility would
occur and the Receivables Facility may be terminated.

Guarantees

See Note 12 to the Financial § for dit ion of
OFF-BALANCE SHEET ARRANGEMENTS

‘We do not have any off-balance sheet arrangements.

COMMITMENTS AND CONTINGENCIES

See Note 12 to the Financial S for di ion of i and
CHANGES IN ACCOUNTING STANDARDS

See Note 1 to the Financial § for di ion of changes in accounting standards.
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Item3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Market risk is the risk that in the normal course of business we may experience a loss in value due to changes in market conditions that affect economic factors such as commodity prices, interest rates and credit. Our

to market risk is affected by a several factors, mcludmg the snzc, dumtmn and composition of our energy and financial portfolio, as well as the volatility and liquidity of markets. Instruments used to manage this exposure include mterest rate
swaps to hedge debt costs, as well as exct traded, and other to hedge dity prices.

Risk Oversight

‘We manage the commodity price, counterparty credit and commodity-related operational risk related to the competitive energy business within limitati blished by senior and in d with overall risk management
policies. Interest rate risk is managed centrally by our treasury function, Market risks are monitored by risk mnagement groups that operate independently of the wholesal 1 ions, utilizing defined practices and ana.lyucal
methodologies. These techniques measure the risk of change in value of the p lio of and the } thetical effect on this value from changcs in market conditions and include, but are not limited to, position reporting and review,
Value at Rxsk (VaR) methodologies and stress test scenarios. Key risk contml activities mclude hut are not lumted to, transaction review and approval (including credit review), operational and market risk measurement, transaction authority

11 T

ght, of ion capture, market price ion and reporting, and p and h mark-to-market valuation, VaR and other risk measurement metrics.

Vistra Energy has a risk ization that applicable risk limits, including the respective policies and p d 1o ensure li with such limits, and evaluates the risks inherent in our businesses.

Commodity Price Risk

Our business is subject to the inherent risks of market fluctuations in the price of electncnty, natuml gas and other energy-related products it markets or purchases. We actively manage the portfolio of generauon assets, fuel supply and retail
sales load to mitigate the near-term impacts of these risks on results of operations. Similar to other parti in the market, we cannot fully manage the long-term value impact of structural declines or increases in natural gas and power prices.

In managing energy price risk, we enter into a variety of market transactions mcludmg, but not limited to, short- and long-term contracts for physical delivery, exch traded and h ter financial and bilateral
with customers. Activities include hedging, the structuring of long-t and proprietaty trading. We conti 1y monitor the valuation of identified risks and adjust positions based on current market conditions. We
strive to use consistent assumptions regarding forward market price curves in evaluating and recording the effects of commodity price risk.

VaR Methodology — A VaR methodology is used to measure the amount of market risk that exists wnthm the portfolio under nvanety of market conditions. The resultant VaR produces an estimate of a portfolio's potential for loss given a

p level and iders, among other things, market movements utilizing standard stati given [ and projected market prices and volatilities.

P ic p are used to calculate VaR and are considered by management to be the most effective way to estimate changes in a portfolio's value based on assumed market condmons for llqmd markets The use of this method
requires a number of key assumptions, such es use of (i) an assumed confidence level; (ii) an assumed holding period (i.e., the time necessary for management action, such as to liquid and (fif) histori i of volatility and

comrelation data. The table below details certain VaR measures related to various portfolios of contracts. i

+ VaR for Underlying Generation Assets and Energy-Related Ce — This the p ial loss in value, due to changes in market conditions, of all underlyi ion assets and based on a 95%
confidence level and an assumed holding period of 60 days for a forward period through December 2015,
‘Three Months
Eoded

September 30, 2018 Year Ended December 31, 2017
Month-end average VaR: s 161 $ 92
Month-end high VaR: $ 208 $ 140
Month-end low VaR: $ 65 $ 62
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The increase in the month-end high VaR risk measure in 2018 reflected operations acquired in the Merger.

Interest Rate Risk

AtS ber 30,2018, the p ial reduction of annual pretax eamings over the next twelve months due to a one percentage-point (100 basis points) increase in floating interest rates on long-term debt totaled approximately $11 million,
taking into account the interest rate swaps di: d in Note 11 to Financial
Credit Risk

Credit risk relates to the risk of loss iated with nonp by parties. We minimize credit risk by evaluati ial itoring ongoing P risk and ing overall portfolio risk. This
includes review of dition, current and p 1 credit exp credit rating and other quantitative and qualmnve credit cmena. We also employ certain risk mitigation practices, including uuhzauon of standardized

master agreements that provnde for netting and setoff rights, as well as credit enhancements such as margin deposits and customer deposits, letters of credit, parental guarantees and surety bonds. See Note 15 to the Financial Statements for
further discussion of this exposure.

Credit Exposure — Our gross credit Tudi llateral imp iated with retail and wholesale trade ivable and net derivative assets arising from commodity contracts and hedging and trading activities
totaled $1.281 billion at September 30, 2018,

At September 30, 2018, Retail segment credit exposure totaled $1.051 billion, including $1.044 billion of trade accounts receivable and $7 million related to derivative assets. Cash deposits and letters of credit held as collateral for these

receivables totaled $40 million, resulting i ina net exposure of $1.011 billion. We believe the risk of material loss (after ideration of bad debt all from nonper by these is unlikely based upon historical experience.
All for lectibl are established for the p ial loss from nonp by these ‘based on historical experi market or operational conditions and changes in the financial condition of large business
customers,

At September 30, 2018, aggregate EICOT PIM, NY/NE and MISO segments credit exposure totaled $230 million including $111 million related to derivative assets and $119 million of trade accounts receivable, afler taking into account
master netting P but 1lateral impacts.

Includmg collateral posted to us by counterparties, our net ERCOT, PIM, NY/NE and MISO segments exposure was $224 million, substantially all of which is with investment grade customers as scen in the following table that presents

the di of credit exp at September 30, 2018, Credit collateral includes cash and letters of credit but excludes other credit enh such as or liens on assets.
Exposure
Before Credit Credit Net
Collateral Collateral Exposure
Investment grade $ 176 $ — $ 176
Below investment grade or no rating 54 6 48
Totals 3 230§ 6 S 224
Significant (10% or greater) concentration of credit exposure exists with two rparties, which p d an aggregate $108 million, or 48%, of the total net ‘We view exp to these ties to be within an
acceptable level of risk tolerance due to the counterparties’ credit ratings, each of which is rated as il grade, the ies' market role and deemed creditworthiness and the importance of our business relationship with the
counterparties. An event of default by one or more ies could subsequent result in inati lated settl p that reduce available liquidity if amounts such as margin deposits are owed to the counterparties or delays in

receipts of expected settlements owed to us.

are not marked-to-market in the
and therefc P ic risk if the ies do not perform.

Contracts classified as "normal" purchase or sale and non-d
pricing that is favorable considering current market conditi

and are excluded from the detail above. Such contractual commitments may contain

At September 30, 2018, interest rate swap exp in the Corp and Other gment totaled $171 million. There are no collateral offsets. The credit rating is investment grade.
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FORWARD-LOOKING STATEMENTS

This report and other presentations made by us contain "forward-looking " All other than of historical facts, that are luded in this report, or made in p ions, in resp to ions or oth
that address activities, events or devel that may occur in the futum including such matters as activities related to our financial or jecti capital allocati capnal di liquidity, dividend policy, busmess
strategy, competitive stmngths goals, future acquisitions or di ! or operati of power ion assets, market and industry developmen's and the growth of our businesses and operations (often, but not always, through
the use of words or phrases such as "intends,” "plans," "will 1ikely," "unhkely, cpected,” icipated,” "esti 4,” "should,” "may," "projection,” "target,” "goal,” "objective” and "outlook"), are forward-looking statements. Although we
believe that in making any such forward-looking our are based on bl i any such forward-looki involves inties and risks and is qualified in its entirety by reference to the discussion
under Part I1, Item 1A. Risk Factors and Item 2, Management's stcussmn and Analysis of Financial Comiman and Results of Operations in ﬂus quarterly report on Form 10-Q and the following important factors, among others, that could cause

our actual results to differ materially from those projected in or implied by such forward-looking statements:

o the actions and decisions of regulatory auth

«  prohibitions and other restrictions on cur operanons due to the terms of our agreements;

«  prevailing governmental policies and latory actions, i ding those of the legisl: and other g actions of states in which we operate, the U.S. Congress, the FERC, the NERC, the Texas Reliability Entity, Inc., the
public utility commissions of states in which we operate, CAISO, ERCOT, ISO-NE, MISO, NYISO, PIM, the RCT, the NRC, the EPA, the environmental regulatory bodies of states in which we operate, the U.S. Mine Safety and
Health Administration and the U.S. C: dity Futures Trading Commission, with respect to, among other things:

o allowed prices;

> industry, market and rate structure;

s purchased power and recovery of investments;

°  operations of nuclear generation facilities;

o operations of fossil fueled generation facilities;

«  operations of mines;

o acq\usmon and dlsposal of assets and facilities;

° and operation of facilities;
°  decommissioning costs;

o present or prospective wholesale and retail competition;
= changes in tax laws and policies;

changes in and compliance with environmental and safety laws and policies, including National Ambient Air Quality Standards, the Cross-State A:.r Pollution Rule, the Mercury and Air Toxics Standard, regional haze program
implementation and gmenhcuse gas and other climate change initiatives, and

o clearing th 1t through exch and posting of cash collateral therewith;

«  expectations regarding, or impacts of, envi 1 matters, including costs of compli availability and adeqnacy of emission credits, and the impact of ongoing p dings and p ial lations or changes to current .
regulations, including those relating to climate change, air emissions, cooling water intake coal byprod: and other laws and regulations that we are, or could become subject to, which could increase our
costs, result in an nmpaument of our assets, cause us to limit or terminate the operation of certain of our facilities, or otherwise have a negative financial effect;
legal and ini! dings and
general industry txends

economic conditions, including the impact of an economic downtum;

weather conditions, including drought and limitations on access to water, and other natural phenomena, and acts of sabotage, wars or terrorist or cyber security threats or activities;
our ability to collect trade receivables from counterparties;

our ability to attract and retain profitable customers;

our ability to profitably serve our customers;

restrictions on competitive retail pncmg,

changes in wholesale electricity prices or energy commodity prices, including the price of natural gas;

changes in prices of transportation of natural gas, coal, fuel oil and other refined products;

sufficiency of, access to, and costs associated with coal, fuel oil, and natural gas inventories and transportation and storage thereof;

changes in the sbility of vendors to provide or deliver commodities as nceded;
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beliefs and assumptions about the benefits of state- or federal-based subsidies to our market competition, and the sponding impacts on us, including if such subsidies are disproporti 1 ilable to our comp

the effects of, our changes to, the power and capacity procurement processes in the markets in which we operate;

changes in market heat rates in the CAISO, ERCOT ISO-NE, MISO, NYISO and PIM electricity markets;

our ability to effectively hedge against dity prices, including the price of natural gas, market heat rates and interest rates;
population growth or decline, or changes in market supply or demand and d hic patterns, particularly in ERCOT, MISO and PIM;

our ability to mitigate forced outage risk, includi ing risk iated with CP in PJM and performance incentives in ISO-NE;

efforts to identify opportunities to reduce congestion and improve busbar power prices;

access to adequate transmission facilities to meet changing demands;

changes in interest rates, dity prices, rates of inflation or foreign exct rates;

changes in operating expenses, liquidity needs and capital expenditures;

commercial bank market and capital market conditions and the potential impact of disruptions in U.S. and mtemanonal credit markets;

access to capital, the attractiveness of the cost and other terms of such capital and the success of" ing and ing efforts, including availability of funds in capital markets;
our ability to maintain prudent ial I
our ability to generate sufficient cash flow to make principal and mlcrest payments in respect of, or refi our debt obli
our ability to implement our gowth strategy, including the and i ion of mergers, acquisitions and/or joint venture activity and identification and completion of sales and divestitures activity;
competition for new energy develop and other busi opp it
inability of various parties to meet their obligations with respect to our financial instruments;
rparties’ coll: 1 d ds and other factors affecting our liquidity posiﬁon and financial condition;
changes in technology (including large scale electricil storage) used by and services offered by us;
changes in electricil ission that allow additional power to compete with our ion assets;
our ability to attract and retain quahﬁed e-mployees,
significant changes in our relati ip with our employees, including the avaxlablllty of qualified personnel, and the potentlal adverse effects if labor disputes or grievances were to occur;
changes in iptions used to estimate costs of providing empl benefits, including medical and dental benefits, pension and other postretirement employee benefits, and future funding requirements related thereto, including joint

and several liability exposure under ERISA;

hazards customary to the industry and the possibility that we may not have adequate insurance to cover losses resulting from such hazards;

«  the impact of our obligations under the TRA;

«  our ability to optimize our assets through targeted i in cost-effecti hnol h and op ions perfi it

«  ourability to effectively and efficiently plan, prepare for and execute expected asset reti and recl. bligations and the unpam th:xeof

« ourability to fully i the busi of Vistra Energy and Dynegy and our ability to successfully capture any projected synergies relating to the Merger, and

actions by credit rating agencies.

Any forward-looking statement spesks only at the date on which it is made, and except as may be required by law, we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on
which it is made or to reflect the of icipated events or ci New factors emerge from time to time, and it is not possible for us to predict them. In addition, we may be unable to assess the impact of any such event or
condition or the extent to which any such event or condition, or combination of events or conditions, may cause results to differ materially from those contained in or implied by any forward-looking statement. As such, you should not unduly
rely on such forward-looking statements.
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INDUSTRY AND MARKET INFORMATION

Certain industry and market data and other statistical inft ion used throughout this report are based on independent industry p blications, reports by market research firms or other published independent
sources, including certain data published by CAISO, ERCOT, ISO-NE, MISO, NYISO, PIM, the environmental regulatory bodies of states in which we operate and NYMEX. We did not commission any of these publications, reports or other
sources. Some data is also based on good faith estimates, which are derived from our review of internal surveys, as well as the independent sources listed above. Industry publications, reports and other sources generally state that they have
obtained information from sources believed to be reliable, but do not the and compl of such i ion. While we believe that each of these studies, publications, reports and other sources is reliable, we have not
independently investigated or verified the information contained or referred to therein and make no ion as to the or )! of such infc ion. Forecasts are particularly likely to be i specially over long
periods of time, and we do not know what assumptions were used in preparing such forecasts. Statements regarding industry and market data and other ical infi ion used throughout this report involve risks and uncertainties and are
subject to change based on various factors.

Ttem4., CONTROLS AND PROCEDURES

An evaluation was performed under the supervision and with the participation of our including the principal ive officer and 1 1 officer, of the effectiveness of the design and operation of the disclosure
controls and procedures in effect at the end of '.hc current period included in thls quarmly report on Form 10-Q. On the Merger Date, Dynegy merged with and into Vistra Energy. The evaluation considered that Vistra Energy is currently in the
process nf ing certain p h gy and ions of the comt and will continue to evaluate the impact of any related changes to the internal control over ial ing. Based on the evaluation performed, our

officer and incipal fi 1 officer luded that the discl controls and procedures were effective. During the fiscal quarter covered by this quarterly report on Form IO—Q, other than the changes resulting from the
Merger, there have been no chnnges in our internal control over fi ial reporting that have ally affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item1, LEGAL PROCEEDINGS

Reference is made to the discussion in Note 12 to the Fi ial St ding legal p di

Item 1A. RISK FACTORS

There have been no material changes to the risk factors discussed in Part II Ttem 1A. Risk Factors in our June 30, 2018 quarterly report on Form 10-Q. Our business operations could also be affected by additional factors that are not
presently known to us or that we consider to be i ial to our op

Item2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table provides i ion about our repurchase of equity ities that ate registered by us p to Section 12 of the Securities Exchange Act of 1934, as amended, during the quarter ended September 30, 2018.
Total Nomber of Shares Average PricePaldper  Total Number of Shares Purchased as Part of a Poblicly ~ Maximum Dollar Amouut of Shares that tay yet be
Purchased Share Annoouced Program Purchased under the Program (in millions) (a)
July I - July 31, 2018 3,240,864 $ 23.16 3,240,864 $ 350
August 1 - August 31,2018 6,308,888 $ 22.76 6,308,888 $ 206
September 1 - September 30, 2018 5,569,280 3 2332 5,569,280 $ 76
For the quarter ended September 30, 2018 15,119,032 $ 23.05 . 15,119,032 $ 76
(a) On a cumulative basis through October 19, 2018, 21,421,925 shares of our common stock had been repurchased for $500 million (including related fees and expenses) at an average price per share of common stock of $23.36.
In June 2018, we announced that our board of di had authorized a share repurchase program (the Program) under which up to $500 million of our outstanding common stock could be repurchased. The Program was effective as of
TJune 13, 2018, and the program was completed on October 19, 2018.
In November 2018, we announced that our board of di had authorized an i 1 share repurchase program under which up to $1.25 billion of cur outstanding stock may be purchased. We intend to impl the p
opportunistically from time to time over the next 12 to 18 months.
Shares of the Company's stock will be repurchased from time to time in open market transactions at prevailing market prices, in p d to plans complying with Rule 10b5-1 and 10b-18 under the

Securities Exchange Act of 1934, as amended, or by other means in accordance with federal securitics laws. The actual timing, number and value of shares repurchased under the Program will be determined at our discretion and will depend ona
number of factors, including the market price of our stock, general market and ic conditions, applicable legal i with the terms of our debt agreements,

Item3. DEFAULTS UPON SENIOR SECURITIES

None.
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Item4. MINE SAFETY DISCLOSURES

Vistra Energy currently owns and operates, or is in the process of reclaiming, 12 surface lignite coal mines in Texas to provide fuel for its electricity generation facilities. Vistra Energy also owns or leases, and operates, or is in the process

of reclaiming, two waste-to-energy surface facilities in Pe Ivania, These mining operations are lated by the U.S. Mine Safety and Health Administration (MSHA) under the Federal Mine Safety and Health Act of 1977, as amended (the
Mine Act), as well as other federal and state regulatory agencies such as the RCT and Office of Surface Muung. The MSHA inspects U.S. mines, including Vistra Energy's mines, on a regular basis, and if it believes a violation of the Mine Act
or any health or safety dard or other has d, it may issue a cltauan or order, ied by a p d fine or Such citati and orders can be contested and appealed, which often results in a
reduction of the severity and amount of fines and and imes results in dismissal. Discls of MSHA citations, orders and proposed are provided in Exhibit 95(a) to this quarterly report on Form 10-Q.

Item 5. OTHER INFORMATION

None.

Item 6. EXHIBITS
{a) Exhibits filed or furnished as part of Part I are:

As
Exhibits Previously Filed With File Number* Exhibit

@ Instruments Defining the Rights of y Holders, i d

4(a) 001-33443 48 — 2022 Notes Indenture, dated October 27, 2014, amon
Form §-K Dynegy Finance I1, Tnc, and the Trustee
(filed on October 30, 2014)

4(®) 001-33443 4.11 —  First Supplemental Indenture to the 2022 Notes Indenture,
Form 8-K ted April 1, 2015, betwee egy and the tee

(filed on April7, 2015)

4(c) 001-33443 4.12 — Second Supplemental Tndenture to the 2022 Note: .
Form 8-K Indenture, dated April 1, 2015, amon; egy, the
{filed on April 7, 2015) idi h

4D 001-33443 417 -—— Third Supplemental Indent the 2022 Notes Indenf
Form 8-K ted April 2, 2015, amon, € the Subsidian
(filed on April 8, 2015) Guarantors and the Trstee

4(e) 001-33443 42 — Fourth Supplemental Indenture to the 2022 Notes Indenture,
Form10-Q(Quarter ended June dated May 11, 2015, among Dymegy. the Subsidiary
30, 2015) Guarantors and the Trustee
(filed on August 7, 2015)

4(H) 001-33443 4.2 — Fifth Supplemental Indenture to the 2022 Notes Indenture,
Form 10-Q (Quarter ended ted September 21, 201 | the Subsidias
September 30, 2015) (filed on Guarantors and the Trustee
November 5, 2015)

4(g) 001-33443 424 — Sixth lemental Indenture to the 2022 Notes Tudenture,
Form 10-K (Year ended ted Fel 2017, “amon, egy, the Subsidia
December 31, 2016) (filed on Guarantorg and the Trustee
February 24,2017)

A 001-33443 425  — Seventh Supplemcutal Indenture to the 2022 Notes
Form 10-K (Year ended Indentu ted Feb: 2017, amon, egy, the
December 31,2016) (filed on ibsidiary Guarantors and the Trustee
February 24, 2017)

4() 001-38086 4.19 —  Eighth Supplemental Indenture to the 2022 Notes Indenture,
Form 8-K ted April 9, 2018, among the Company, the Subsidia
(filed on April 9, 2018) Guarantors and the Trustee
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Exhibits
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4(@)
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40

4

4)

A(w)

4

4)

001-38086
Form 8-K
(filed on June 15, 2018)

001-33443
Form 8-K
(filed on October 30, 2014)

001-33443
Form 8-K
(filed on May 21, 2013)

001-33443

Form 10-K (Year ended
December 31, 2013) (filed
on February 27, 2014)

001-33443
Form 8-K
(filed on April 7, 2015)

001-33443
Form 8-K
(filed on April 8, 2015)

001-33443

Form10-Q (Quarter ended
June 30, 2015)

(filed on August 7, 2015)

001-33443

Form 10-Q (Quarter ended
September 30, 2015) (filed
on November 5, 2015)

001-33443

Form10-K (Year ended
December 31, 2016) (filed
on February 24, 2017)

001-33443

Form10-K (Year ended
December 31, 2016) (filed
on February 24, 2017)

001-38086
Form 8-K
(filed on April 9, 2018)

001-38086
Form 8-K
(filed on June 5, 2018)

001-33443
Form 8-K
(filed on May 21, 2013)

001-33443
Form 8-K
(filed on October 30, 2014)

001-33443
Form 8-K
(filed on April 7, 2015)

001-33443
Form 8-K
(filed on April 7, 2015)

4.1

48

4.1

43

420

428

44

44

4.7

4.8

429

42

4.1

49

4.14

4.15

i !

e 18, among the Guaranteei idiaries, the
Company. the Subsidiary Guarantors and the Trustee

Form of 7.375% Senior Note due 2022

idi uarantors and the Trustee

First Supplemental Indenture to the 2023 Notes Indenture, dated

as_of Dece 2014, amon, 3 the sidia
Guarantors and the Trustee

Second Supplemental Indenture 1o the 2023 Noteg Indenture,
dated April 1, 2015, amon; egy, the Subsidi: t
and the Trustee
Third Supplemental Indenture to the 2023 Notes Indenture,
i e id: t
and the Trustee
Fourth Supplemental Indenture to_the 2023 Notes Indenture
dated May 11, 2015, amon, egy, the Subsidiary Guarantors
ifth lemental Indent 2 es Inden dated
mber 21, 2015, among I the Subsidi arantof
and the Trustee

Sixth_Supplemental Indenture to the 2023 Notes Indenture,
2 idias

Guarantors and the Trustee

Seventh Supplemental Indenture to the 2023 Notes Indenture,
a February 7, 2017, am e the Subsidia

Guarantors and the Trustee

ighth_Supplemental Indenture to the 2023 Notes Inden
ated April 2018, among the Company, the sidial
Guarantors and the Trustee

Ninth Supplemental Indenture to the 2023 Notes Indenture

n
Company, the Subsidiary Guarantors and the Trustee

Y i 2

2024 7.625% Notes Indenture, dated O
Dynegy Finance 11, Inc, and the Trstee

er 27, 2014, amon

irst Supplemental Indent the 2024 7.625% WNotes
ndenture, dated April n Dynegy and the Trustee

nd Supplemental Indentus
ndenture, dated April t, 2015, amon,
n

o the 2024 7.625% Note:
egy, the Subsidi
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Exhibity
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4(a3)

4(bb)

4(cc)

4(dd)

4(ce)

A

4ze)

4(hh)

4(i)

(i)

4

4(eom)

A(nn)

4(00)

001-33443
Form 8-K.
(filed on April 8, 2015)

001-33443

Form10-Q (Quarter ended
June 30, 2015)

(filed on August 7, 2015)

001-33443

Form 10-Q (Quarter ended
September 30, 2015) (filed
on November 5, 2015)

001-33443

Form10-K (Year ended
December 31, 2016) (filed
on February 24, 2017)

001-33443

Form10-K (Year ended
December 31, 2016) (filed
on February 24, 2017)

001-38086
Form 8-K
(filed on April 9, 2018)

001-38086
Form 8-K
(filed on June 15, 2018)

001-33443
Form of 8-K.
(filed on October 30, 2014)

001-33443
Form 8-K
(filed on February 7, 2017)

001-33443

Form10-K (Year ended
December 31, 2016) (filed
on February 24, 2017)

001-38086
Form 8-K
(filed on April 9, 2018)

001-38086
Form 8-K
(filed on June 15, 2018)

001-38086
Form 8-K
(filed on August 23, 2018)

001-33443
Form of 8-K.
(filed on February 7, 2017)

001-33443 Form 8K (filed
on October 11, 2016)

001-33443

Form10-K (Year ended
December 31, 2016) (filed
on February 24, 2017)

421

43

43

432

4.39

4.3

49

42

441

4.43

44

4.5

42

4.1

4.35

i 4 9
N April 2, 2015, a th idi:
Guarantors and the Trustee
lemental Indenture he 2 % _Note
ndenture, dated May 11, 2015, amon e Subsidia

Guarantors and the Trustee

Fifth _Supplemental Indenture to the 2024 7.625% Notes
ndenture, led September 21, 2015, amon: €] the
ubsidia arantors and the ee

ixth lemental Tndenture t e 4 7.625% Note:

Subsidiary Guarantors and the Trustee

eventh_Supplemental Indenture to the 2024 7.625% Notes

ndenture, dat: el 2017, among Dyne; thy
ubsidiar arantors and the

Eighth lemental Indenture the 2024 7,625% Note:
Indenture, dated April 2018, amon, e ny, the
Subsidiary Guarantors and the Trustee

inth Supplemental Indenture t: e 2024 7.625% WNotes
re, J nteein;
ubsidiaries, the Company, the idi uarantors and the

Form of 7.625% Senior Note due 2024

4 8.034% Notes Indenture, dated February 2, 201 an
mon egy, the guaran arty thereto and the
First Supplemental Inden o the 2024 8.034% WNote:
Indenture, dated February 7. 2017, between Dynegy, the
Subsidiary Guarantors and the Trustee

econd_Supplemental Indenture the 2024 8.034% WNote;
Indenture, dated April 9, 2018, among the Company, the
Subsidiary Guarantors and the Trustee

Third Supplemental [ndenture to the 2024 8.034% Notes
Indenture, dated June 14, 2018, among the Guaranteeing
ubsidiaries, the any, the idia rantorg_and the
Trustee

Fourth Supplemental Indenture to the 2024 8.034% Notes
Indenture, dated August 22, 2018, by and among the Company
1 Wilmi Trust, National ") T

i
Form of 8.034% Senior Note due 2024
025 Notes Indenture, dated Oct 201 tween €

First Supplemental Indenture to the 2025 Notes Indenture, dated

mary 2, 2017, between the Subsidias aranto
and the Trustee
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4(ss)
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4w)

4(ww)
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4(z2)

4(aa2)

4(bbb)

4(ccc)

4(ddd)

4(eee)

001-33443
Form10-K
(Year ended
December 31,
2016) (filed on
February 24,
2017)

001-38086
Form 8-K
(filed on April
9,2018)

001-38086
Form 8-K
{filed on June
15,2018)

001-38086
Form 8-K
(filed on
August 23,
2018)

001-33443
Form 8-K (filed
on October 11,
2016)

001-33443
Form 8-K (filed
on August 21,
2017)

001-33443
Form 8K (filed
on August 21,
2017

001-38086
Form 8-K
(filed on April
9,2018)

001-38086
Form 8-K
(filed on June
15, 2018)

001-38086
Form 8-K
(filed on
August 23,
2018)

001-33443
Form 8-K
(filed on
August 21,
2017)

001-38086
Form 8-K
(filed on
August 23,
2018)

001-38086
Form 8-K
(filed on
August 23,
2018)

001-38086
Form 8-K
(filed on
August 23,
2018)

001-38086
Form 8-K
(filed on
August 23,
2018)

001-38086
Form 8-K
(filed on
August 23,
2018)

4.36

448

4.5

4.1

4.1

42

4.52

4.6

44

4.1

4.1

42

43

4.7

48

Second Supplemental Indenture to the 2025 Notes Indenture, dated February
720178 D he Subsidiary G {the T

Third Supplemental Indenture to the 2025 Noteg Inde ril
1 (- idi ITH T

Fourth Supplemental Indenture to_the 2025 Notes Indenture, dated June 14,
among_the Guaranteein, idiaries, th any, the Subsidiar

Guarantors and the Trustee

Fifth lemental Indenture to the 2025 Noteg Indent dated Ay 22,
201 nd among the Company and Wilmington Trus ational
Association, as Trustee

Form of 8.000% Senior Note due 2025

202 tes Ind led August 21, 2017, among D e Subsidi
Guarantors and the Trustee

Registration Rights Agreement, dated Aupust 21, 2017, amon egy, the
ubsidiary Guaranf the Trustee

Fi lemental Inden to the 2026 Notes Inden da ril
2018, among the Company, the Subgidiary G and the Trustee

Second Supplemental Indenture to the 2026 Notes Indenture, dated June 14,
2018, among the Guaranteeing Subsidiaries, the Company, the Subsidiary
Guarantors and the Trustee

Third Supplemental Indenture to the 2026 Notes Indenture, dated August 22,
0 and amon, e Company and Wilmington T ational
iation ‘Tuste

Form of 8 125% Senior Note due 2021

Indenture for 5,500% Senior Note due 2026, dated as of August 22, 2018,
among i ompa as i ¢ Subsidiary Guara 3

: 2 as isgy ara
{as defined therein), and Wilmington Trust, National Association, ag Trustee

Form_of Rule lobal Security for 5,500% Senior Note dug 2

(included in Exhibit 4,1)

orm of Regulation § Global Security for 0% Senior Note due 2026
(included in Exhibit4.1

Purchase and Sale Agreement dated as of August 21, 2018, between TXU

Enerpy Retail Company LLC as originator, and TXU Energy Receivables
Company LLC, as purchaser

Receivable -hase Agreement date of t 2 18, among TXU

En Receivables Co elle: Energy Retail Compan:
C. as servi Vistra rations Compan: as performance
ntor, certain purchaser agents an; hagers named therein and Credi

icole Cor te and Tn ent Bank, as administrator
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Exhibits
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Flled With File
Number*

As
Exhibit

A

4(zge)

4(hhh)

4(iif)

i)

A(ikl)

4(y

4(mmm)

4(pnn)

4(co0)

4(epp)

40

10
10{a)

10()

(V)
31(a)

001-33443
Form 8-K
(filed on
June 21,
2016)

001-38086
Registration
Statement
on Form §-
A

(filed on
April 9,
2018)

001-33443
Form 8-K
(filed on
Tune 21,
2016)

001-33443
Form 8-K
{filed on
June 21,
2016)

001-33443
Form 8-K
(filed on
June 21,
2016)

001-33443
Form 8-K
(filed on
June 21,
2016)

001-38086
Registration
Statement
on Form 8-
A

(filed on
April 9,
2018)

001-33443
Form 8-K
(filed on
June 21,
2016)

001-33443
Form of 8-K.
(filed on
February 7,
2017)

001-38086
Registration
Statement
on Form §-
A

(filedon

April 9,

2018)

001-33443
Form of 8K
(filedon
February 7,
2017)

333215288
Amendment
No.3

to Form S-1
(filed May
1,2017)

43

4.5

43

43

4.1

42

43

42

4.1

42

4.1

4.1

Material Contracts

001-38086
Form 8-K
(filed on
August 23,
2018)

001-38086
Form 8-K
(filed on
August 7,
2018)

10.1

10.1

rchase Contract Apreement, dated June 21, 2016, between Dynegy and the
Trustee

dated Apri

nen ALIS en
ent and the Trusteg

1L o the Purchase Contra
between mpany, the Purchase Con

Form of Unit

rm of Purchase Contrac

mortizing Notes Indent dated June 21, 2016, betwee and the
Trustee

irst Supplemental Indenture to the Amortizin, tes Indenture, dated June 2
2016, between Dynegy and the Trustee

Second Supplemental Indenture to the Amortizing Notes Indenture, dated April
9, 2018, between the Company and the Trustee

Form of Amortizing Note

arrant ment, ted February 2 17,_by and amon, 3
Computershare Inc. and Computershare Trust Company, N.A., as warrant agent

upplemental Warrant Agreement, dated as of April 2018 amon e

Company and the Warrant Agent

Form of Warrant
Registration Rights Agreemen d Oc 201
mendment No, 1 to Registration Righ ement_dated f Au, 22

2018, by and among the Company and the Guarantors (as defined therein)

hase Agreement, dated A 201 nd among Vi tion:
Company LL.C and Citigroup Global Markets Inc,, on hehalf of itself and the
several Initial Purchasers named in Schedule I to the Purchase Agreement

Rule 13a-14(a) / 15d-14(a) Certifications

"

Certification of Curtis A, Morgan, principal executive officer of Vistra Energy
s t ion 302 of the Sarbanes-Oxley Act of 201
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Previously
led With File

Fil As
Exhibits Number* Exhiblt
31(b) hid —_ ification o illiam Hol ingipal ncial officer of Vistra Ener
Comp., pursuant fo Section 302 of the Sarbanes-Oxley Act 0£2002
32) Section 1350 Certifications
32(a) had —  Certification of i Morgan, principal executive officer of Vistra Enes
o ant to U, Secti 3 a t to Section
e Sarbanes-Oxley Act of 2002
32(b) .- —_ ification of J, William Hol incipal financial cer of Vis
orp.. an| ection 1350, as adopted uant ion 901
(£5] Mine Safety Disclosures
95(a) had — Mine Safety Disclosures
XBRL Data Files
I0LINS — XBRL Instance Document
101.SCH ** — XBRLT: ion Schema Di
101.CAL ** — XBRLT: ion Calculation D
101DEF ** — XBRLT: E ion Definition D
101LAB  ** — XBRLT: fon Labels D
101LPRE  ** — XBRLT: E ion Py jon D

*  Incorporated herein by reference
**  Filed herewith
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SIGNATURE
Pursuant to the requil of the ities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
Vistra Energy Corp.
By: /s/ CHRISTY DOBRY
Name: Christy Dobry
Title: Vice President and Controller
(Principal Accounting Officer)

Date: November 2, 2018
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