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BEFORE THE ILLINOIS POLLUTION CONTROL BOARD 
 
IN THE MATTER OF:     )  
      ) R18-20  
AMENDMENTS TO 35 ILL. ADM.  )   (Rulemaking-Air) 
CODE 225.233, MULTI-POLLUTANT  )   
STANDARDS      )   
 

ADDITIONAL PRE-FILED QUESTIONS OF THE ILLINOIS ATTORNEY 
GENERAL’S OFFICE FOR ILLINOIS EPA’S WITNESSES 

 
The Illinois Attorney General’s Office, on behalf of the People of the State of Illinois 

(“People”), hereby files its additional pre-filed questions for the Illinois Environmental 

Protection Agency’s (“Illinois EPA”) witnesses in this matter, as provided by the Hearing 

Officer Order issued on January 29, 2018.  The People submit the following questions: 

1. On page 2 of the Illinois EPA’s Responses and Information Requested From the 
January Hearings, filed on February 16, 2018, (“Illinois EPA’s Responses”), Illinois EPA states 
that it “now supports” an amendment limiting annual fleetwide SO2 emissions to 49,000 tons.   

 
a. Prior to proposing this “alternative limit,” id., did Illinois EPA consult any other 

participants in this rulemaking, or the United States Environmental Protection 
Agency (“USEPA”), regarding the alternative limit?  If so, whom did Illinois EPA 
consult? 
 

b. Please explain Illinois EPA’s rationale for who was consulted, and who was not.   
 

c. Please describe any feedback Illinois EPA received on the alternative limit from 
any person it consulted.  Did Illinois EPA receive any such feedback in written 
form?  If so, please provide this correspondence.      

   
2. In footnote 1 on page 2 of Illinois EPA’s Responses, Illinois EPA states that “the 

methodology used by the Agency to calculate allowable emissions was chosen because it is the 
method the State is required to use to demonstrate that this SIP revision is approvable by 
USEPA.” (emphasis added).  Please provide citations to any legal authorities—including without 
limitation federal or state statutes, regulations, guidance documents, or judicial or administrative 
decisions—that support the emphasized statement. 
 

3. On pages 8 to 9 of Illinois EPA’s Responses, Illinois EPA describes how it 
modeled SO2 emissions from the Baldwin, Hennepin, Newton, and Joppa plants using actual 
emissions over three-year periods (2013-2015 for Baldwin and 2012-2014 for Hennepin, 
Newton, and Joppa).  For Joppa, Illinois EPA has proposed a plant-specific limit to help avoid 
potential exceedances of the NAAQS.  For Baldwin, Hennepin, and Newton, Illinois EPA states 
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that the SO2 NAAQS in the plants’ areas is “not at risk” because, based on the plants’ capacity 
factors during modeled years, “the linear increase in concentration at similar emission rates”, 
id. at 10 (emphasis added), under operation at a 100% capacity factor, would not cause 
exceedances of the NAAQS.   
 

a. Doesn’t this analysis depend on an assumption that emission rates at 
Baldwin, Hennepin, and Newton will remain “similar” in future years?  
Please explain your answer. 
 

b. Please explain all bases supporting an assumption that emission rates at 
Baldwin, Hennepin, and Newton will remain “similar” in future years. 

 
c. On page 7 of Illinois EPA’s Responses, Illinois EPA stated that it did not 

believe “it is necessary to employ fleet-wide annual standards in terms of 
both mass emission limits and emission rates.”  Couldn’t layering a rate-
based limit (or multiple rate-based limits) with a mass emission limit, as 
suggested by Board Member Zalewski during the January 18, 2018 
hearing, help ensure that emission rates at Baldwin, Hennepin, and 
Newton remain “similar” in future years?  Please explain your answer.  

 
4. In Figures 5 and 12 through 16 attached to Illinois EPA’s Responses, Illinois EPA 

includes graphs related to annual PM2.5 concentrations at various locations within the State.  
Currently, the entire State is designated as “unclassifiable” for the 2012 PM2.5 NAAQS, correct?  
Please see Air Quality Designations for the 2012 Primary Annual Fine Particle (PM2.5) 

National Ambient Air Quality Standards (NAAQS), 80 Fed. Reg. 2206-01 (Jan. 15, 2015). 
 
5. Illinois EPA originally recommended to the USEPA that specified counties and 

portions of counties in the Illinois portions of the Chicago and St. Louis areas be designated as 
nonattainment for the 2012 PM2.5 NAAQS, correct?  Please see Illinois and Associated Areas in 

Missouri and Indiana Unclassifiable Area Designations for the 2012 Primary Annual PM2.5 

National Ambient Air Quality Standards Technical Support Document, at 1.0, available at 

https://www3.epa.gov/pmdesignations/2012standards/final/IL_FinalUnclTSD_Final.pdf, and 
attached hereto as Attachment 1.  
 

6. USEPA rejected Illinois EPA’s recommendation, though, due to USEPA’s 
conclusion that “no site in Illinois has sufficient valid data to support a determination of either 
nonattainment or attainment” with the 2012 PM2.5 NAAQS, correct?  Please see id.  
 

7. Does Illinois EPA continue to agree with the following assessment by former 
Director Scott, as stated on pages 9-10 of his 2009 written testimony to Congress, admitted in 
this proceeding as Exhibit A to Exhibit 14: 
 

The benefits of removing SO2 and NOx are well established and most 
notably will result in reductions in both particulate matter and ozone.  SO2 
is a precursor to particulate matter and NOx is a precursor to both 
particulate matter and ozone.  Particulate matter related annual benefits 
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include fewer premature fatalities, fewer cases of chronic bronchitis, fewer 
non-fatal heart attacks, fewer hospitalization admissions (for respiratory 
and cardiovascular disease combined) and should result in fewer days of 
restricted activity due to respiratory illness and fewer work loss days.  
Moreover, there should be health improvements for children from reduced 
upper and lower respiratory illness, acute bronchitis, and asthma attacks. 
 
Ozone health-related benefits are expected to occur during the summer 
ozone season and include fewer hospital admissions for respiratory 
illnesses, fewer emergency room admissions for asthma, fewer days with 
restricted activity levels, and fewer days where children are absent to 
school due to illnesses.  In addition, there should be ecological and welfare 
benefits.  Such benefits include visibility improvements; reductions in 
acidification in lakes, streams, and forests; reduced nutrient replenishing 
in water bodies; and benefits from reduced ozone levels for forests and 
agricultural production. 

 
Please explain your answer. 
 

8. During the January 17, 2018 hearing, Mr. Bloomberg testified that his sole 
understanding of Dynegy’s requested “operational flexibility” is Dynegy being able to bid its 
plants economically and not being required to bid in uneconomic plants. January 17, 2018 R18-
20 Hearing Transcript, p. 57, lines 3-13. During the January 18, 2018 hearing, Dynegy identified 
only two plants that it purportedly is required to operate “uneconomically,” solely for purposes 
of MPS compliance: Coffeen and Duck Creek, which are both in Dynegy’s “Old Ameren” (or 
“IPH”) Group.  See, e.g., January 18, 2018 R18-20 Hearing Transcript, p. 131, line 4, through p. 
133, line 6.  Dynegy further testified that, of the two MPS groups—the IPH Group and the 
Dynegy Group—it is actually the IPH Group that generates a positive operating income—$40 
million, for the nine months ending September 30, 2017.  Id. at 144, lines 17-24.  In other words: 
per Dynegy’s own testimony, the only MPS Group that purportedly is negatively impacted by 
MPS compliance performs better economically than the MPS Group that is not. Does Dynegy’s 
testimony change the Illinois EPA’s views regarding (a) Dynegy’s purported need for 
“operational flexibility,” or (b) whether the Illinois EPA’s proposal is “consistent with the 
economic needs of the state”? See Illinois EPA’s Responses to Prefiled Questions (Jan. 12, 
2018), at 22-23; January 17, 2018 R18-20 Hearing Transcript, p. 125, line 23, through p. 126, 
line 9. Please explain the bases for your answer.  

 
9. During a February 26, 2018 investor call held by Vistra Energy Corporation 

(“Vistra”), the following exchange took place between analyst Michael Lapides and Curtis A. 
Morgan, who serves as President, Chief Executive Officer, and Director for Vistra:   
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Michael Lapides Q  

Analyst, Goldman Sachs & Co. LLC  

Hey, guys. Easy question. As you look at the combined portfolios, are 
there any regions of the country where you would like to have a bigger or 
a different type of presence and are there any regions of the country where 
you may have a presence, but you kind of look at that region as a bit non-
core or the portfolio you have in that region as non-core?  

Curtis A. Morgan A  

President, Chief Executive Officer & Director, Vistra Energy Corp.  

That’s a good question. So look I think the way that we think about is the 
regions that we feel the most comfortable with and really where the book 
of value is PJM and ISO New England. I’m not sure that one asset in New 
York is a strategy and so we’ll have to make a decision. It’s a good asset 
and not saying anything against the asset. Also not sure about the long-
term market in New York. I’ve been in that market for many years and 
we’ll have to take a hard look at that. [MISO] I think is – that’s got multi 
levels of work to do.  

We’ve got a good retail business there, but we have some challenges 
around that asset base there both in terms of performance, but also just 
economics. And I know that Dynegy and Bob are working on that. I mean 
they’re working on the multi-pollutant standard to basically create 
flexibility to make decisions about what assets were in, what assets 
were out. They also were trying to do capacity market reform, which I 
think has been tough sledding to get done. [MISO] tried to take something 
and FERC pushed it back on them although it seems like there may be 
another [indiscernible] (01:10:50). But at the end of the day, I think 
that’s going to be tough to get – and just in that zone, it’s going to be 
tough just to get a reform there. And so at some point, when you don’t 
get the reform and you are successful at doing what you need to do 
around the multi-pollutant standard and freeing up the assets, we’ve 
got a portfolio optimization exercise to do no different than what we 
did in Texas. And I think that may result in maybe shrinking our size 
of our generation, whether that means we’re trying to sell assets or 
what, I don’t know yet.  

See Transcript, Feb. 26, 2018 Vistra Investor Call, available at 

http://www.dynegy.com/investors/sec-filings (entry for 02/27/18), and attached hereto as 
Attachment 2 (emphasis added). 
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In October 2017, Vistra announced the closure of three coal-fired power plants that it operated in 
Texas.  See Sonal Patel, Vistra Closing Two More Giant Uneconomic Coal Plants in Texas, 
POWER (Oct. 13, 2017), available at http://www.powermag.com/vistra-closing-two-more-giant-
uneconomic-coal-plants-in-texas/?printmode=1, and attached hereto as Attachment 3. 
 
In response to a pre-filed question from the Board, Illinois EPA stated: “If an EGU shuts down, 
the power that had been generated by that EGU will likely be generated from elsewhere, 
meaning the emissions will be coming from another EGU.  As such shutdown of an EGU does 
not necessarily mean the fleet-wide mass emission limit should be reduced . . . .”  See Exhibit 6 
at 12-13 (Board Question 21.d.).   

 
a. Would you agree that “freeing up the assets” in order to perform “a portfolio 

optimization exercise . . . no different than what we did in Texas,” as stated by 
Vistra’s President and CEO regarding the MPS plants, refers to Vistra either retiring 
or attempting to sell MPS plants, should the MPS be amended as proposed by Illinois 
EPA? Please explain the bases for your answer. 

 
b. Does Illinois EPA agree that it is foreseeable that, if Illinois EPA’s proposed 

amendments are adopted, Vistra will retire certain MPS plants that are controlled for 
SO2, and increase the utilization of plants without controls for SO2?  Please explain 
your answer. If yes, does that foreseeable outcome change the Illinois EPA’s views 
regarding (a) Dynegy’s purported need for “operational flexibility,” (b) whether the 
proposal is “consistent with the economic needs of the state” (see Question 8, above), 
or (c) the potential environmental impacts of the proposed amendments?    

 
c. Would you also agree that “freeing up the assets,” as stated by Vistra’s President and 

CEO regarding the MPS plants, also entails allowing power plants that in 2016 
emitted 27,621 tons of SO2 to immediately be “freed up” to emit up to the full 49,000 
tons that would be allowed by the Illinois EPA’s revised proposed MPS amendments?  
Why or why not?  And if your answer is no, what exactly in the proposed MPS 
amendments would stop Dynegy or Vistra from increasing the MPS fleet’s SO2 
emissions to the maximum 49,000 tons per year?    
  

d. Would you also agree that “freeing up the assets,” as stated by Vistra’s President and 
CEO regarding the MPS plants, also entails allowing power plants that in 2016 
emitted 13,925 tons of NOx to immediately be “freed up” to emit up to the full 
25,000 tons that would be allowed by the Illinois EPA’s proposed MPS amendments?  
Why or why not?  And if your answer is no, what exactly in the proposed MPS 
amendments would stop Dynegy or Vistra from increasing the fleet’s NOx emissions 
to the maximum 25,000 tons per year? 
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Dated: March 2, 2018     Respectfully submitted, 
 
       PEOPLE OF THE STATE OF ILLINOIS, 
       by LISA MADIGAN, 
       Attorney General of the State of Illinois, 
       MATTHEW J. DUNN, Chief 
       Environmental Enforcement/ 
       Asbestos Litigation Division 
 
 
      By: /s/ Andrew Armstrong 
       ANDREW ARMSTRONG 
       Chief, Environmental Bureau/Springfield 
       Illinois Attorney General’s Office 
       500 South Second Street 

Springfield, IL 62706 
(217) 782-7968 

       aarmstrong@atg.state.il.us 
 
Of counsel: 
 
STEPHEN J. SYLVESTER 
Senior Assistant Attorney General     
(312) 814-2087 
ssylvester@atg.state.il.us 
 
JAMES P. GIGNAC 
Environmental and Energy Counsel 
(312) 814-0660 
jgignac@atg.state.il.us 
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Illinois and Associated Areas in Missouri and Indiana 

Unclassifiable Area Designations for the 

2012 Primary Annual PM2.5 National Ambient Air Quality Standards 

Technical Support Document 

1.0 Summary  

In accordance with section 107(d) of the Clean Air Act (CAA), the EPA must promulgate 

designations for all areas of the country. In particular, the EPA must identify those areas that are 

violating a National Ambient Air Quality Standard (NAAQS) or contributing to a violation of the 

NAAQS in a nearby area. The EPA identifies these areas as “nonattainment” areas. Additionally, 

through the designation process, the EPA identifies areas that are meeting the NAAQS and those 

areas without sufficient data for the Agency to make a determination. The EPA uses a 

designation category of "unclassifiable/attainment" for areas where air quality monitoring data 

indicate attainment of the NAAQS and for areas that do not have monitors but for which the 

EPA has reason to believe are likely to be in attainment and are not contributing to nearby 

violations. The EPA reserves the category of "unclassifiable" for areas where the EPA cannot 

determine based on available information whether the area is meeting or not meeting the 

NAAQS or where the EPA has not determined that the area contributes to a nearby violation. 

The EPA must complete the initial area designation process within 2 years of promulgating a 

new or revised NAAQS, or may do so within 3 years under certain circumstances.1 This 

Technical Support Document (TSD), in part, describes the rationale for EPA’s action to 

designate certain areas in Illinois and associated areas in Missouri and Indiana as unclassifiable 

for the 2012 primary annual fine particle NAAQS (2012 annual PM2.5 NAAQS).2  

Under section 107(d), states are required to submit area designation recommendations to the 

EPA for the 2012 annual PM2.5 NAAQS no later than 1 year following promulgation of the 

NAAQS, or by December 13, 2013. On December 12, 2013, Illinois recommended that specified 

counties and portions of counties in the Illinois portions of the Chicago and St. Louis areas be 

designated as nonattainment, and that the remaining counties and portions of counties in the state 

be designated attainment/unclassifiable for the 2012 annual PM2.5 NAAQS, based on air quality 

data from 2010 to 2012. Also on December 12, 2013, Indiana recommended that no counties 

within the state be designated nonattainment, and Indiana specifically recommended designating 

Lake, Porter, and LaPorte Counties as attainment based on monitoring data recorded within those 

counties. On December 10, 2013, Missouri recommended that no portion of Missouri be 

                                                           
1 Section 107(d) of the CAA requires the EPA to complete the initial designation process within 2 years of 

promulgation of a new or revised NAAQS, unless the Administrator has insufficient information to make initial 

designation decisions in the 2-year time frame. In such circumstances, the EPA may take up to 1 additional year to 

make initial area designation decisions (i.e., no later than 3 years after promulgation of the standard). 
2 On December 14, 2012, the EPA promulgated a revised primary annual PM2.5 NAAQS (78 FR 3086, January 15, 

2013). In that action, the EPA revised the primary annual PM2.5 standard, strengthening it from 15.0 micrograms per 

cubic meter (µg/m3) to 12.0 µg/m3. 

Electronic Filing: Received, Clerk's Office 3/2/2018



included in the St. Louis area and that all of the state be designated attainment/unclassifiable. On 

April 30, 2014, Iowa recommended that all counties in Iowa be designated as 

unclassifiable/attainment. 

However, a recent EPA-conducted technical systems audit of the weighing of PM2.5 samples in 

Illinois revealed that the Cook County Department of Environmental Control, which weighs all 

of the filters in Illinois’ monitoring network, did not have appropriate equipment for determining 

whether the laboratory conditions met the temperature and humidity criteria in 40 CFR 50 

Appendix L for proper conditioning of filters, and the instantaneous temperature and humidity 

information suggested that many of the weighings failed to meet these criteria.3 As a result, the 

EPA believes that no site in Illinois has sufficient valid data to support a determination of either 

nonattainment or attainment.  Thus, the EPA cannot determine whether any area in Illinois is 

meeting or not meeting the NAAQS. Furthermore, EPA cannot rely upon analyses Illinois and 

other States performed which partially rely upon this invalid monitoring data. Because the EPA 

cannot make a final regulatory determination about whether a violation exists, in some cases the 

EPA is also not able to determine whether counties nearby to those counties with incomplete 

monitoring data contribute to a nearby violation. Consequently, the EPA intends to designate all 

of the affected areas as “unclassifiable.”  

After considering Illinois’, Indiana’s, Iowa’s and Missouri’s recommendations, and based on the 

EPA’s assessment of available information as described in this TSD, EPA is designating the 

areas identified in Table 1 as unclassifiable for the 2012 annual PM2.5 NAAQS. The CAA 

provides the EPA with discretion regarding whether and when to initiate a redesignation process. 

The EPA may consider air quality data, planning and control considerations, or any other air 

quality-related considerations the Administrator deems appropriate. As a result, the boundaries 

of any future actions may not be those that EPA uses to define the unclassifiable areas that EPA 

is promulgating now based on incomplete data.   

Table 1. EPA’s Designated Unclassifiable Areas for the 2012 annual PM2.5 NAAQS 

Area States’ Recommendations 
EPA’s Designated Unclassifiable 

Counties 

                                                           
3 Memorandum dated August 14, 2014 from Liz Naess, Group Leader, Air Quality Analysis Group, US EPA Office 

of Air Quality Planning and Standards, to EPA Docket EPA-HQ-OAR-2012-0918, Air Quality Designations for the 

2012 PM2.5 Standards, titled, “Data Quality Issues in Illinois Affecting Air Quality Designations for the 2012 PM2.5 

National Ambient Air Quality Standard.” 

Electronic Filing: Received, Clerk's Office 3/2/2018



Chicago, IL-IN 

Illinois -  Nonattainment for: 
  Cook County 

  DuPage County 

  Kane County 

  Lake County 

  McHenry County 

  Will County 

  Grundy County (part) 

  Kendall County (part) 

Indiana:  

  Attainment 

Illinois: 

  Cook County 

  DuPage County 

  Kane County 

  Lake County 

  McHenry County 

  Will County 

  Grundy County (part) 

  Kendall County (part) 

Indiana: 

  Lake County 

  Porter County 

St. Louis, MO-IL 

Illinois – Nonattainment for:   

  Madison County 

  Monroe County 

  St. Clair County 

  Randolph County (part) 

Missouri:   

  Unclassifiable/Attainment for all 

counties  

Illinois:   

  Madison County 

  Monroe County 

  St. Clair County 

  Randolph County (part) 

Missouri:   

  St. Louis City 

  St. Louis County 

  St. Charles County 

  Jefferson County 

  Franklin County  

Davenport-Moline-Rock 

Island, IL 

Illinois – 

Unclassifiable/Attainment for:  

  Rock Island County 

  Henry County 

  Mercer County 

Iowa – Unclassifiable/Attainment 

for:  Scott County 

Illinois:  Rock Island County 

  Henry County 

  Mercer County 

Iowa:   None - Scott County to be 

designated Unclassifiable/attainment  

Remainder of Illinois Unclassifiable/Attainment   Unclassifiable 

 

Chicago Area 

  

Chicago is the primary city of a three-state MSA that includes fourteen counties: nine counties in 

Illinois, four counties in Indiana, and one county in Wisconsin.  The consolidated statistical area 

(CSA) of which Chicago is the central city includes three additional MSAs (Kankakee, Michigan 

City-LaPorte, and Ottawa-Peru) with an additional five counties.  The urbanized portion of this 

area includes substantial portions of the Chicago-Naperville-Elgin MSA, but the outer MSAs do 

not contain significant urbanization as compared to the central Chicago area. The Chicago area 

was designated nonattainment for the 1997 PM2.5 NAAQS.  Based on analysis of air quality, 

emissions, meteorological data, and other factors considering in determining those prior 

designations, EPA promulgated a Chicago, IL-IN nonattainment area that includes almost the 

entirety of the Chicago-Naperville-Arlington Heights Metropolitan Division (Cook, Dupage, 
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McHenry, and Will Counties along with portions for Grundy and Kendall Counties) along with 

selected counties from adjoining Metropolitan Divisions of this MSA (Kane County from the 

Elgin area, Lake and Porter Counties from the Gary, Indiana area, and Lake County, Illinois 

from the Lake County-Kenosha County area). There are attaining monitors in Lake, Porter, and 

LaPorte Counties in Indiana and in Kenosha County in Wisconsin, as shown in Table 2. No data 

for Illinois are shown in Table 2 because no site in Illinois has sufficiently complete data for 

computing a reliable design value. 

Table 2. Air Quality Data collected at Regulatory Monitors (all DV levels in µg/m3)a 

 

County, 

State 

Monitor  

Site ID 

State Rec  

NA? 

09-11 

DV 

10-12 

DV 

11-13 

DV 

Lake, IN 18-089-0006 No 11.7 11.5 10.8 

Lake, IN 18-089-0027 No 11.5 11.8 11.2 

Lake, IN 18-089-0031 No 12.4 12.2 11.6 

Lake, IN 18-089-2004 No 13.1 11.4 10.8 

Lake, IN 18-089-2010 No 11.1 11 10.6 

LaPorte, IN 18-091-0011 No 10.2 10.1  9.6 

Porter, IN 18-127-0024 No 11.1 10.7 10.4 

Kenosha, WI 55-059-0019 No 9.7 9.5  9.1 
aWhere a county has more than one monitoring location, the county design value is indicated in red type. 

  

The TSD for the EPA’s designation of the Chicago area for the 1997 standard provided an 

extensive review of air quality data, emissions data, population, motor vehicle travel, 

meteorology, and other related factors. While the Illinois air quality data are not sufficiently 

complete to provide a reliable indication of the magnitude of concentrations, the available air 

quality data suggest that the spatial distribution of exposure to PM2.5 is similar to the distribution 

EPA found in 2005, when it promulgated the Chicago 1997 PM2.5 nonattainment area. 

Furthermore, a review of the distribution of emissions, population, and vehicle travel also shows 

a similar distribution of these parameters, in both cases showing the greatest quantity of 

emissions, population, and vehicle travel in Cook County but showing substantial quantities of 

each of these parameters in the same list of surrounding counties. Conversely, EPA again finds 

that the surrounding counties that previously had low emissions continue to have low emissions, 

and the set of outer counties with moderate emissions that EPA previously found too distant and 

having insufficient emissions to be considered to be nearby contributors to the violations, such as 

Kankakee County, Illinois, and LaPorte County, Indiana, continue to be too distant and to have 

insufficient emissions to be considered to be nearby contributors to potential violations in the 

Chicago area.  Similarly, EPA finds that Kenosha County, Wisconsin, continues to have 

moderate emissions that are prone to have more likely impacts elsewhere in Wisconsin and less 

likely to have impacts in Illinois, and the emissions are somewhat distant from potential 

violations in Illinois.  This review therefore suggests that if the Chicago area is violating the 

NAAQS, the area that the EPA finds is contributing to that violation is the same area as EPA 

found in 2005 to contribute to violations of the 1997 PM2.5 NAAQS.   
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Based on this analysis, the EPA is designating a Chicago, IL-IN unclassifiable area that includes 

the same area as was designated nonattainment for the 1997 PM2.5 NAAQS. Thus, the EPA is 

designating an unclassifiable area that includes Cook, Dupage, Kane, Lake, McHenry, and Will 

Counties as well as Aux Sable and Goose Lake Townships in Grundy County and Oswego 

Township in Kendall County in Illinois, and Lake and Porter Counties in Indiana. Other portions 

of Indiana are addressed in a TSD for the Louisville nonattainment area, and the EPA is 

designating the remainder of Indiana as unclassifiable/attainment. Since we find neither Kenosha 

County nor any other portion of Wisconsin as contributing to any potential violations in the 

Chicago area (or to violations in any other area), the entire State of Wisconsin is being 

designated as unclassifiable/attainment. 

 

St. Louis Area 

  

St. Louis is the primary city of the two-state St. Louis, MO-IL MSA that includes the City of St. 

Louis, seven counties in Missouri, and eight counties in Illinois.  The consolidated statistical area 

(CSA) of which St. Louis is the central city includes two additional micropolitan statistical areas 

(Centralia, IL, and Farmington, MO) with an additional two counties.  The urbanized portion of 

this area includes substantial portions of the St. Louis MSA, but the outer micropolitan statistical 

areas do not contain significant urbanization relative as compared to the central St. Louis area.  

The St. Louis area was designated nonattainment for the 1997 PM2.5 NAAQS.  Based on analysis 

of air quality, emissions, meteorological data, and other factors considered in determining those 

designations, EPA promulgated a St. Louis, MO-IL nonattainment area that included the urban 

core of this area, including the City of St. Louis and four counties in Missouri and three counties 

plus a portion of a fourth county in Illinois.  There are attaining monitors in Franklin, Jefferson, 

St. Louis, and St. Charles Counties and St. Louis City, as shown in Table 3. No data for Illinois 

are shown in Table 2 because no site in Illinois has sufficiently complete data for computing a 

reliable design value. 

 

Table 3. Air Quality Data collected at Regulatory Monitors (all DV levels in µg/m3)a 

County, State 
Monitor 

Site ID 

State Rec 

NA? 

09-11 

DV 

10-12 

DV 

11-13 

DV 

Franklin, MO N/A No No monitor 

Jefferson, MO 290990019 No 10.3 10.1 9.8 

St. Louis, MO 291893001 No   10.9 10.9 

St. Louis City, MO 295100085 No 12 11.7 11.1 

St. Charles, MO N/A No No monitor 

 aWhere a county has more than one monitoring location, the county design value is indicated in red type. 

 

The TSD for EPA’s designation of the St. Louis area for the 1997 standard provided an extensive 

review of air quality data, emissions data, population, motor vehicle travel, meteorology, and 
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other related factors. While the Illinois air quality data are not sufficiently complete to provide a 

reliable indication of the magnitude of concentrations at this time, the available air quality data 

suggest that the spatial distribution of exposure to PM2.5 is similar to the distribution EPA found 

in 2005, when it promulgated the St. Louis 1997 PM2.5 nonattainment area. Furthermore, a 

current review of the distribution of emissions, population, and vehicle travel also shows a 

similar distribution of these parameters, with St. Louis County having approximately a fourth of 

the emissions of the various relevant pollutants and more than a fourth of the area’s population 

and vehicle travel, and other surrounding counties in Missouri and Illinois and the City of St. 

Louis also having significant nearby emissions, population and vehicle travel. This review 

therefore suggests that if the St. Louis area is violating the NAAQS, the area that EPA finds 

would likely be contributing to that violation is the same area as EPA found in 2005 to contribute 

to violations of the 1997 PM2.5 NAAQS.   

In conjunction with its recommendations, Missouri submitted extensive documentation intended 

to demonstrate that occasions when the Granite City monitor in Illinois exceeds the NAAQS, the 

Missouri portion of the St. Louis area should not be considered to contribute to those occurrences 

of elevated concentrations. While this monitor has historically recorded the highest 

concentrations in the area, Missouri’s analysis is tied to particular measurements at this monitor, 

many of which the EPA has subsequently found to be unreliable. Therefore, this TSD does not 

provide a detailed review of Missouri’s analysis. Furthermore, all data collected during the year 

are important when determining contributions to an annual standard such as the 2012 annual 

PM2.5 NAAQS. Compliance with an annual NAAQS is dependent upon monitor readings 

throughout the year, including days with monitored ambient concentrations below the level of 

the NAAQS. For the 2012 annual PM2.5 NAAQS, the annual mean is calculated as the mean of 

quarterly means. A high quarter can heavily influence the mean for an entire year, which, in turn, 

can contribute to an elevated 3-year design value. When 3 consecutive years of quality assured, 

certified data are available for the St. Louis, IL-MO PM2.5 unclassifiable area, Illinois, Missouri 

or the EPA may initiate the redesignation process. The CAA provides the EPA with discretion 

regarding whether and when to initiate a redesignation process. The EPA may consider air 

quality data, planning and control considerations, or any other air quality-related considerations 

the Administrator deems appropriate. As a result of these potential future analyses, the 

boundaries of any potential future nonattainment area may not the same as the boundary for the 

St. Louis, MO-IL unclassifiable area. 

Based on this analysis, EPA is designating a St. Louis, MO-IL unclassifiable area that includes 

the same area as was designated nonattainment for the 1997 PM2.5 NAAQS. Thus, the EPA is 

designating an unclassifiable area that includes St. Louis City and Franklin, Jefferson, St. 

Charles, and St. Louis Counties in Missouri and Madison, Monroe, and St. Clair Counties and 

Baldwin Township in Randolph County in Illinois. The EPA is designating all other portions of 

Missouri as unclassifiable/attainment.  

Davenport-Moline-Rock Island, IL Area 

The Davenport- Moline-Rock Island, IA-IL MSA includes Rock Island, Henry and Mercer 

Counties in Illinois and Scott County in Iowa. Both Illinois and Iowa recommended that their 
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counties within this area be designated as unclassifiable/attainment. The core of the urban area of 

Davenport, where the majority of the emissions and emissions activities are located, consists of 

Scott County, Iowa and Rock Island County, Illinois.  

As explained above, the EPA is designating all of Illinois unclassifiable at this time.  However, 

analysis is also necessary as to whether the Iowa portion of the Davenport-Moline-Rock Island, 

IA-IL MSA could be contributing to any potential violations of the NAAQS in the Illinois 

portion of this MSA.  To do so, the EPA has considered information relevant to the five factor 

analysis for the Iowa portion of the MSA. Below is a brief discussion of the information 

pertaining to the five factors generally considered for a nonattainment area, including air quality 

data, emissions data, meteorology, population, and jurisdictional boundaries. Additional analyses 

for the Davenport-Moline-Rock Island, IA-IL MSA are provided in EPA Docket No. EPA-HQ-

OAR-2012-0918, Air Quality Designations for the 2012 PM2.5 Standards.4   

For the first factor, the EPA considers air quality information for the area.  The Iowa portion of 

the Davenport area currently has four PM2.5 monitors located in Scott County, Iowa.  All four 

monitors have complete data showing attainment of the 2012 PM2.5 NAAQs, with 2011-2013 

design values ranging from 10.2 to 10.7 µg/m3. As noted above, the EPA does not have reliable 

monitor data for the monitor located in Rock Island County, Illinois.  The Rock Island County 

monitor has historically measured annual values below the Scott County, Iowa monitors, but 

given the questions concerning the validity of the monitor data the EPA cannot place too much 

reliance on this fact. Table 4 shows the 2013 design values for the four Iowa monitors located in 

Scott County. 

Table 4.  Air Quality Data collected at Regulatory Monitors in Davenport (all DV levels in µg/m3)  

State County Monitor ID 

State 

Recommended 

Nonattainment? 

PM2.5 Annual 

Design Value 

2009-2011 

PM2.5 Annual 

Design Value 

2010-2012 

PM2.5 Annual 

Design Value 

2011-2013 

Iowa Scott 191630015 No 11.4 11.0 10.2 

Iowa Scott 191630018 No 11.5 11.2 10.4 

Iowa Scott 191630020 No   11.3 10.7 

Iowa Scott 191630019 No     10.6 

 

Historically, the Davenport area has not violated any annual PM2.5 standards, nor has EPA 

designated the Davenport area as nonattainment for any 24-hour PM2.5 standards.  Thus, the EPA 

has not previously established any nonattainment boundary for this area.  In the absence of a 

previously established nonattainment boundary, the EPA has considered relevant information to 

assess the possibility of contribution to a potential violation of the NAAQS in the Illinois portion 

of the MSA.   

                                                           
4 Technical Support Document, December 2014, titled, Davenport-Moline-Rock Island, IL-IA Area Designation for 

the 2012 Primary Annual PM2.5 National Ambient Air Quality Standard Technical Support Document, prepared by 

the Region 7 US EPA. 
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A review of population data shows an approximate equal split on each side of the respective state 

lines, with 2010 Rock Island County population of 147,612 and 2010 Scott county population of 

165,781.  While Henry and Mercer have an additional population of 66,850 combined, the 

population density in these counties is much less than the two core counties of Rock Island and 

Scott.    

Looking at the emissions data in the Davenport area the EPA notes that there are several sizable 

point sources in the area, including a power plant in Scott County (MidAmerican Energy 

Riverside Station).  Additional point sources of note include Alcoa (located north and east of all 

monitors in Scott County), as well as Lafarge North America (located in the Southwest portion 

of Scott County), and the John Deere facility (located in Rock Island County south of the 

MidAmerican Energy plant noted above.)  Emissions from each of these stationary sources is 

relatively low, with the highest being approximately 1,511 tons per year of NOx and 3,694 tons 

per year of SO2 from the MidAmerican Energy Riverside Station.  

Overall emissions are similar in the Iowa and Illinois counties in the Davenport area with 

population related and mobile source emissions in the core areas at the same order of magnitude. 

The aggregate emissions of direct PM2.5 and precursor pollutants from the point sources 

mentioned above are slightly higher in Scott County, but are generally from sources located in an 

area which would be less likely to impact the Rock Island County portion of the Davenport area, 

based on the meteorological data.  

A review of the meteorological data for the Davenport area indicates winds most frequently from 

the south, east and west with a smaller northwest component.  Since much of the emissions and 

emissions activity in Scott County comes from sources located to the north and northeast of the 

monitor in Rock Island, the location of emissions in this county in conjunction with the 

meteorological data indicate limited potential for impact on concentrations within Illinois, 

leading EPA to conclude that Scott County should not be considered to be contributing to 

potential violations in the Rock Island area.  

Based on this technical analysis, in accordance with Iowa’s recommendation, EPA is designating 

Scott County, Iowa as unclassifiable/attainment with the remaining three counties in the Illinois 

portion of the MSA (Rock Island, Henry and Mercer) designated as unclassifiable. The EPA is 

designating all other counties in Iowa as unclassifiable/attainment as recommended by Iowa. 
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Filed by Vistra Energy Corp.
Pursuant to Rule 425 under the Securities Act of 1933

and deemed filed pursuant to Rule 14a-12
under the Securities Exchange Act of 1934

Subject Company: Dynegy Inc.
Commission File Number: 001-33443

TRANSCRIPT

The following is a transcript of an investor call held by Vistra Energy Corp. (“Vistra”) at 10:00 a.m. Central time on February 26, 2018. While every effort has
been made to provide an accurate transcription, there may be typographical mistakes, inaudible statements, errors, omissions or inaccuracies in the
transcript. Vistra believes that none of these inaccuracies is material. A replay of the recorded conference call will be accessible for a limited time through
Vistra’s web site at www.vistraenergy.com.
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MANAGEMENT DISCUSSION SECTION

Operator: Good morning. My name is Chris, and I will be your conference operator today. At this time, I would like to welcome everyone to the Vistra
Energy 2017 Results Conference Call. All lines have been placed on mute to prevent any background noise. After the speakers’ remarks, there will be a
question-and-answer session. [Operator Instructions]

Thank you. Molly Sorg, Vice President, Investor Relations, you may begin the conference.
 
 

Molly Sorg

Vice President-Investor Relations, Vistra Energy Corp.

Thank you, Chris, and good morning, everyone. Welcome to Vistra Energy’s 2017 results investor conference call, which is being broadcast live via webcast
from the Investor Relations section of our website at www.vistraenergy.com. Also available on our website are a copy of today’s investor call presentation,
our 10-K and the related earnings release.

Joining me for today’s call are Curt Morgan, President and Chief Executive Officer; Bill Holden, Executive Vice President and Chief Financial Officer; Jim
Burke, Executive Vice President and Chief Operating Officer; and Sara Graziano, Senior Vice President of Corporate Development. We also have a few
additional senior executives in the room to address questions in the second part of today’s call as necessary.
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Before we begin our presentation, I encourage all listeners to review the Safe Harbor statements included on slides 1 and 2, which explain the risks of forward-
looking statements and the use of non-GAAP financial measures. Today’s discussion will contain forward-looking statements, which are based on
assumptions we believe to be reasonable only as of today’s date. Such forward-looking statements are subject to certain risks and uncertainties that could
cause actual results to differ materially from those projected or implied.

Further, our earnings release, slide presentation and discussions on this call will include certain non-GAAP financial measures. For such measures,
reconciliations to the most directly comparable GAAP measures are in the earnings release and in the appendix to the investor presentation.

I will now turn the call over to Curt Morgan to lead our discussion.
 
 

Curtis A. Morgan

President, Chief Executive Officer & Director, Vistra Energy Corp.

Thank you, Molly, and good morning to everyone on the call today. As always, we appreciate your interest in Vistra Energy.

I would like to begin our discussion today on slide 5 of the presentation that we’ve provided with a brief highlight of our 2017 financial results. For full year
2017, I’m pleased to announce that Vistra Energy delivered adjusted EBITDA of $1.455 billion. This is in the top quartile of our narrowed guidance range,
reflecting very strong business performance by our operations teams and tenacious cost containment across the organization in the face of significant
headwinds during the year, including persistent mild weather and a two-month unplanned outage at Comanche Peak Unit 2 during the summer.

Adjusted free cash flow for the full year was $831 million, which was roughly a conversion ratio from EBITDA to cash flow of almost 60% and was right in
the middle of our narrowed guidance range, demonstrating the stability and significant dropdown of cash from EBITDA delivered by our low leverage, low
cost integrated model.

In fact our business model converts substantially more EBITDA to free cash flow than other commodity-based energy businesses, reflecting the relatively
lower capital required to sustain our business and our focus on lower leverage. We believe this is a key differentiator for Vistra and one that investors and
analysts will begin to recognize and focus on.

For Vistra Energy to deliver these strong financial results in the face of such significant headwinds throughout the year demonstrates the resilience of our
business and the dogged focus of our company on maximizing shareholder value.

I would like to point out a few key highlights in 2017. We identified run rate EBITDA enhancements of more than $50 million through our fossil fuel
operations performance initiative or what we call OP. It’s impressive given that these results were achieved on the remaining generation fleet after the
retirement of three large coal plants where improvements were of paramount focus and importance.

As you know, a similar OP process is currently underway at Comanche Peak and we plan to capture the benefit from that process as part of our merger
synergies in our OP process going forward. In total, this realized approximately $28 million out of the $50 million run rate EBITDA uplift in 2017 from these
operational improvements, which helped us to achieve our strong 2017 financial results.

Electronic Filing: Received, Clerk's Office 3/2/2018



Somewhat forgotten in all of our business activities since emergence from bankruptcy is the implementation of our support organization restructuring, which
occurred largely in 2017. This restructuring enabled us to take more than $340 million of cost out of the system, an increase of more than $40 million over
our initial target, without disrupting service levels or compromising business operations, most notably, safety.

We believe this is significant and real evidence that we know how to restructure organizations and follow through to not only capture our targeted savings
but to go beyond those targets. In our view, this should bode well for our ability to carry through in our targeted value enhancements from the merger with
Dynegy. It is easy to talk about taking costs out of the system, it’s another thing to execute on it and we believe we know how to execute.

On a cash basis, we reduced borrowing costs on our credit facilities by approximately $66 million on an annualized basis through various re-pricing
transactions executed from February 2017 through February 2018. We made several capital allocation decisions in 2017 as we continue to modernize our
generation fleet through the acquisition of Upton 2, one of the largest solar projects in Texas, which remains on track to be synchronized to the grid sometime
next month and achieve commercial operations in the summer. And I will note that the Upton 2 project has very attractive integrated economics and will
support our retail offerings in the future.

[ph] We also have (18:56) the acquisition of the roughly 1,000 megawatt combined cycle plant in Odessa with access to deeply discounted gas supply in
West Texas in which we fully integrated within three days – excuse me, 30 days of signing and almost immediately upon close.

Also on the generation side, in October of 2017, we made the difficult decision to retire nearly 4,200 megawatts of uneconomic coal plants. Unfortunately,
the economics of these plants and their related mines did not support continued investment in operations in what was an unprecedented low power price
environment. All three of these plants; Monticello, Sandow and Big Brown were retired as schedule. Going forward, we’ll report all the financial results
related to the reclamation and decommissioning of these sites in our new Asset Closure segment, which I will describe in more detail momentarily.

And finally on October 30, 2017, we announced the execution of a merger agreement with Dynegy, creating what we believe will be the leading integrated
power company in United States focusing on the key tenets of success; low leverage, integrated operations with an emphasis on the retail customer, business
execution, cost management and disciplined capital allocation. We believe we demonstrated these key tenets during the transformational and successful
2017, which should lay a strong foundation for 2018 and beyond.

Turning now to the expectations for 2018, while we have a strong – we have strong tailwinds for Vistra on both the standalone and combined basis with
Dynegy following the closing of the merger, we will not be updating our 2018 standalone adjusted EBITDA guidance range this early in the year. As you
may recall, we announced an initial standalone guidance range of $1.3 billion to $1.45 billion and a standalone adjusted free cash flow guidance range of
$600 million to $750 million.

I would like to highlight that our adjusted free cash flow guidance for 2018 includes approximately $70 million of non-recurring Comanche Peak generator
capital expenditures to replace the Unit 2 generator and create a spare generator for the site for the future. Excluding this non-recurring item, our adjusted free
cash flow guidance range for the year would be $670 million to $820 million.

And as I just mentioned in 2018, we’re also introducing a new reported segment called the Asset Closure segment, which will track and measure the
performance of our operations teams tasked with the job of efficiently decommissioning and reclaiming the plants and mines at our now retired sites.
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While this segment will incur various retirement and reclamation costs for the next several years, those costs are expected to significantly decline over time
and eventually will be wound down when these activities are complete. As a result, both the Vistra management and Board of Directors have found it
informative to view the Asset Closure segment as separate and distinct from Vistra’s ongoing operations.

We also believe that it is important to provide this incremental detail to you, our investors, to give you visibility in the performance and earnings potential of
our ongoing operations. While creating this new segment is very important to provide a better view of the ongoing earnings of Vistra and the wind down of
our reclamation activities, frankly more important to me is the organizational focus we have created to maintain proper attention on our ongoing business
operations and to separate out and to bring distinct focus to winding down our retired facilities and properties, which includes generating a revenue stream
from scrapping and monetizing of the retired sites.

We expect this to be a profit and loss segment. And obviously, we’re going to try to minimize the cost and hopefully reduce that as much as we can through
scrapping and monetizing the site. It’s also something we want to build a core capability around. Given the fact that when we close the Dynegy transaction,
they also have sites that are closing and we are likely to have sites that will close in the future and we need to be good at minimizing the cost related to
exiting these sites.

As Bill will explain in more detail later on the call, Vistra expects its ongoing operations will deliver adjusted EBITDA of $1.35 billion to $1.49 billion and
adjusted free cash flow of $690 million to $820 million in 2018, excluding the Asset Closure segment.

The adjusted free cash flow guidance range increases to $760 million to $890 million, when excluding the non-recurring Comanche Peak generator CapEx.
Under any of the views that you take around this, the free cash flow conversion of our company is over 50% and on the high end, it’s almost 60%. When
valuing our business, we believe it is most appropriate to apply an EBITDA multiple or free cash flow yield to the guidance range of our ongoing operations
as the asset segment exists merely to wind down the operations of our retired sites.

We expect to provide more information on the cost to wind down the retired assets coincident with the reporting of the Asset Closure segment starting with
the first quarter 2018 results, with – that call will likely be in early May.

And last, as you know, forward curve, especially in ERCOT has improved in recent months and no potential benefit from that has been included from the
curve uplift and is not reflected in our 2018 guidance ranges that we announced in the fall. We plan to initiate guidance for the combined company following
the close of the merger and we expect to include that guidance initiation to update for forward curves, synergies and our OP effort. We are hopeful that this
will coincide with our first quarter earnings call as we’re cautiously optimistic the merger with Dynegy will be close by then.

Moving to slides 6 and slide 7, as the charts on 6 and 7 depict both historical forward price curves as well as historical spark spreads have improved in recent
months in nearly all the key competitive power markets in the U.S. ERCOT curves have continued to rise and remain materially above historical 2017 levels.
The same trends exist for 2019 historical forward price curves and spark spreads as we depict on slide 7.

While we’re not yet providing guidance for Vistra pro forma for the anticipated merger, as I mentioned earlier, we believe the recent upward movement in the
various forward price curves could provide tailwinds for the pro forma entity in 2018 and 2019, specifically utilizing December 29, 2017 curves, we estimate
there could be upside for
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the combined Vistra and Dynegy businesses of approximately $100 million to $150 million in 2018 relative to the full year estimates included in our merger
announcement presentation and potential upside of approximately $100 million to $200 million in 2019 relative to Vistra management’s adjusted EBITDA
estimates for the combined company disclosed in the merger registration statement.

As of early February, forward curves in most markets outside of ERCOT have since come off their December and January highs. However, we still believe
there could be tailwinds to 2018 and 2019 financial performance as a result of recent power price and spark spread improvement, in particular, the continued
and significant increase in our ERCOT curves through February.

Perhaps more important, the forward curves continue to exhibit significant volatility. It is this volatility that enables Vistra to create realized price curves that
have historically been materially above settled prices. Following the closing of the merger with Dynegy, we will be able to execute this hedging strategy on a
larger fleet with tremendous liquidity in both the PJM and ISO New England market. And so long as the curves continue to exhibit volatility, which we
expect and as they have done in recent months, Vistra will be well-positioned to create incremental value for shareholders.

As you all know, gas prices have reflected softness in recent months to the associated gas from shale oil formations and we continue to expect that gas prices
will remain range bound between $2.50 and $3.50 an MMBtu for the foreseeable future. Despite this somewhat static gas forecast, we have recently seen
material improvement in summer heat rates in ERCOT as a result of the forecasted single-digit summer reserve margins, which are well below ERCOT’s target
reserve margin of 13.75%.

It is this improvement in summer heat rates that is driving the improved outlook on the summer, on the on-peak summer forwards in ERCOT. While 2019
power prices and spark spreads have not improved as much as 2018, we believe the summer of 2019 in ERCOT could be even tighter than 2018 and curves
will likely reflect this as we get closer to 2019.

It is important for us to note that following the merger, Vistra will be even less sensitive to gas prices than it is on a standalone basis. This is due to the
addition of Dynegy sizable combined cycle fleet coupled with the significant contribution of capacity revenues to the pro forma enterprise, which will better
insulate Vistra from low gas prices as compared to standalone Vistra’s predominately coal and nuclear fleet located in the energy-only ERCOT markets.

We estimate the merger with Dynegy will reduce our sensitivities in natural gas by about 12% to 15%. This reduced sensitivity in natural gas is just one of
the many benefits we perceive from the merger with Dynegy, which I know is a topic of much interest to you all.

On slide 8 we’ll move to the Dynegy merger update. So let’s go ahead and turn to slide 8, where we have set forth a few key merger updates. First, in early
February, we received HSR clearance to proceed with the merger and last week we received approval via consent agenda from the New York Public Service
Commission, leaving only the shareholder vote, which, I believe, is on March 2, the FERC approval and the Public Utility Commission of Texas approval.

As you know, both the Dynegy and Vistra shareholder votes are scheduled to come up, as I just said, on Friday, March 2, and we are cautiously, obviously,
optimistic around that vote. The balance of our regulatory approval processes are progressing as expected and at this point, we believe we remain on track to
close the merger during the second quarter of this year.

Electronic Filing: Received, Clerk's Office 3/2/2018



Those of you who have been tracking the various dockets have likely observed it, the latest developments in the FERC and PUCT approval processes. FERC
did request some additional analysis related to Dynegy’s MISO assets and we provided the requested information on February 5. We have requested FERC
approval of the merger by March 15. And at this point, we have no reason to believe the FERC approval process would extend beyond the second quarter of
2018.

In fact there are similarities between our application and the recently approved ECP, Calpine transaction, which took approximately five months to receive
FERC approval. While we cannot predict with certainty, a five-month approval process would place our merger approval at FERC in the mid April timeframe.

Similarly in the PUC of Texas approval process, the PUCT’s staff has filed its recommendation regarding the Commission’s approval of the merger and
[indiscernible] (18:43) has filed its response. All in accordance with the administrative [ph] law judge (18:47) previously filed administrative schedule.
Importantly no party has requested a hearing, meaning that the Commission will likely be able to act on the merger approval at one of the upcoming open
meetings in late March or mid-April.

It is important to remember that in this instance, the PUCT’s approval is based solely on whether the combined company is at or above the 20% market share
at the time that the merger closes. We do have a robust sales process as most of you know, it’s in place for the potential sale of three gas steam units, Trinidad,
Graham and Stryker.

Should the Commission ultimately sign with staff on the issues of grandfathering of Lake Hubbard or our proposed [ph] DC tie (19:34) stipulation, we are
fully prepared to divest of these assets in order to fall below the 20% cap, which is a commitment we made in our merger application. We forecast the
divestiture of these assets would have an immaterial impact on EBITDA in 2018.

At this time, we remain confident we will be able to close the merger with Dynegy in the second quarter of 2018 as I mentioned – as previous – and as we
previously forecasted, my view is it’s most likely in the mid-April to mid- May timeframe.

On the financial side, we remain optimistic about the combined earnings power of the pro forma entity and we continue to believe there could be upside to
both our previously announced EBITDA synergy targets as well as to our operational performance improvement targets.

We have a robust integration process underway that that process put us in a position where we would be in a position to integrate, close the deal and take
over as of March 1. So we’re well on our way even though we think the approval, obviously, will be beyond that that we wanted to be ready as soon as
possible.

And you guys all remember that through that process, we believe – we had $225 million of projected EBITDA synergies that we announced in October. We
believe that there’s upside to that and that upside we have already targeted and identified. Similarly, our OP process is well underway and at this stage of the
process we continue to believe we’ll be able to exceed the $125 million of projected EBITDA enhancements we previously announced.

As I indicated earlier, I expect we will be able to provide the market with our updated synergy and OP targets shortly after we close the merger. When we
provide an update on the merger synergies and OP targets, we want you to know that we believe that you can take them to the bank. We want to put the time
in, the effort and then nail those down so that you can be comfortable that we can execute against them.
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I continue to believe this merger will bring significant value to shareholders of both companies through the value levers we have identified. Moreover, the
geographic [ph] fuel (21:51) and earnings diversification of the combined enterprise should improve stability of earnings and cash flow going forward as –
and also de-risk the enterprise as well especially from a natural gas exposure standpoint as I discussed previously. We are prepared to quickly and efficiently
integrate our operations following the merger closing and as always, we’ll keep you informed of relevant updates along the way.

Before I turn the call over to Jim Burke, I would like to touch briefly on capital allocation as I know this is a topic of much interest to the financial
community, given our expected significant EBITDA conversion to free cash flow. First and foremost, as we noted when we announced the merger transaction
in late October, our priorities following the closing of the merger will be to seamlessly integrate our operations, achieve and exceed our synergy and OP
targets and execute the combined business operations.

We do believe these efforts will result in significant cash flow generation for the combined company. For the first 12 to 24 months following closure, our
focus will be on paying down our debt to achieve our net debt to EBITDA target in the range of 2.5 times as we’ve discussed before. We will, of course,
evaluate growth opportunities during this period, predominantly on the retail side and we’ll be flexible on allocating capital to these tuck-in opportunities as
we do not control when accretive transactions might present themselves.

Longer-term, we are going to have to turn our focus to some sort of return of capital. We will always plan to maintain some capacity to buy back our shares,
particularly when we believe our shares are significantly undervalued like we believe they are today. We would also entertain paying a recurring dividend as
we believe a more systematic dividend would be more attractive to investors and therefore accretive to our stock price as opposed to paying uncertain special
dividends, which are hard for investors to predict and therefore difficult to value.

We, of course, have not made any decisions related to future capital allocation as we are firmly focused on closing the Dynegy deal and wringing out the
value that we have promised to the market. We’ll be working with our board in the months following the merger to evaluate capital allocation alternatives.

I can say, however, that if we did make a decision to pay a recurring dividend, it would need to be meaningful, likely in the 3% to 4% dividend yield range,
and we would need to have the confidence we could grow the dividend over time. This would be the only way to ensure the market would give us credit for
recurring dividend if one were implemented. If we execute and achieve the expected free cash flow projections, we should be able to comfortably handle a
recurring dividend with the attributes I’ve just described.

I will now turn the call over to Jim Burke to cover 2017’s operational highlights. Jim?
 
 

James A. Burke

Chief Operating Officer & Executive Vice President, Vistra Energy Corp.

Thank you, Curt. Let’s turn now to slide 9, to briefly discuss the 2017 commercial highlights. Consistent with our fossil fleet’s performance in the first three
quarters of the year, Luminant once again delivered high levels of commercial availability in the fourth quarter, finishing the year at 96%. As we’ve noted in
the past, it is critical for operations teams to ensure units are available when market prices are most attractive. This will be even more important in 2018,
given the tighter reserved margins expected in ERCOT, increasing the probability of scarcity events.
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In addition, strong commercial availability supports Vistra’s ability to opportunistically hedge our assets, which as you know, is critical to our ability to
deliver a more stable and higher earnings profile in volatile power price environments.

For the full year of 2017, Luminant’s commercial operations team realized prices that were nearly 44% higher than settled prices. It is this active asset
management approach we take toward hedging and dispatching our generation fleet that has allowed Vistra to realize prices that are materially higher than
sell prices in periods of sustained low wholesale market prices.

You’ll see, however, that Vistra is forecasting a much smaller hedge premium in 2018, which is exactly what you would expect in an up market. Vistra
opportunistically hedges its assets in order to mitigate risk from dramatic changes in power prices particularly to the downside.

Over the past several years, as power prices have been falling, Vistra has been able to realize prices materially above settled prices, as a result of its
opportunistic hedging approach. We are always willing to take the risk of higher settled prices as Vistra is generally net long and can capitalize on scarcity
pricing events should they occur. In fact, as power prices rise, our net length actually increases and with that incremental length, we’re able to capture upside
from the positive movement in power prices.

Even if our net positions are negative in those circumstances, the entire fleet is better off by the upward movement in power prices. Importantly, by hedging
into the volatility we observe, we are minimizing the risk of a down market. In fact, Vistra plans to take advantage of the recent upward momentum in the
forward curve to opportunistically hedge in the out years, in order to minimize the risk that prices could decline in the future, in the face of irrational new
build for example.

So, as long as we continue to see reasonable levels of volatility in the forward curves, we’ll continue to opportunistically hedge our wholesale length in
future periods, which should continue to create more stability in our earnings profile. Before I leave this slide, I’d like to recognize and express our
appreciation for the hard work of our generation teams at the three retired coal sites. The dedication of these teams resulted in safe and highly reliable
operations for many decades in a very competitive market. This is a truly remarkable achievement and we are grateful for their efforts.

Turning to slide 10, the consistent performance of our Retail operations also contributes to the relative stability of our earnings. You can see that our
residential net attrition rate continues to decline, falling to 0.4% in 2017, down from 0.7% in 2015 and 2016. The stabilization of our residential customer
accounts reflect both the maturity in the ERCOT market, as well as our Retail team’s diligent focus on delivering innovative products and a superior
customer experience.

Maintaining solid counts in 2017 in addition to strong margin and cost management proved to be an important driver for our Retail segment to overcome the
negative impact of mild weather in 2017. As the chart on the bottom-left quadrant of slide 10 shows, our Energy Degree Days in North Texas in 2017 came in
below the 10-year average in most months, but the mild weather was particularly pronounced in the first quarter of the year.

While it might be counterintuitive, in normal weather years, the Retail business earns the majority of its EBITDA in the first, second, and fourth quarters of
the year. This is because the cost of power for Retail electric providers in ERCOT is materially higher in the summer month as we depict in the graph on the
bottom-right quadrant of the slide. This is another benefit of Vistra’s integrated operations, as we have a Wholesale business that is depended on the summer
months, paired with a Retail business that makes more money in the remaining periods.
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Given this phenomenon, the fact that Energy Degree Days were so far off with a 10-year average in the first quarter of 2017, and even outside of the 10-year
average band in the month of February, created a bit of a challenge for the Retail business to overcome in 2017. Through disciplined cost management,
strong margin management and impressive customer acquisition and retention efforts, our Retail team finished the year right in the middle of its 2017
guidance range. I’d like to anticipate a potential question given that wholesale prices are rapidly rising in ERCOT.

Some have commented to us a concern that our retail market share and EBITDA may be under pressure in this type of rising power price environment.
However, our Retail business has been resilient through both high and low, as well as volatile wholesale price environments, as evidenced by an exceptional
EBITDA year for our Retail business in 2011, which was a highly volatile year and the business earned more than $850 million. We were able to achieve
these results due to our customer mix, our hedging practices and our products suite relative to other retail electric providers.

I’m proud of our team’s execution in 2017 as we continue to be a leading retail electric provider in the State of Texas. We are excited to expand our unique
retail capabilities into the northeast markets, following the closing of the merger with Dynegy. In fact, the Retail teams are already evaluating various growth
strategies to further enhance our integrated presence in those markets after the merger closes. We are excited about our growth opportunities in 2018 and
beyond.

I will now turn the conversation over to Sara Graziano to discuss ERCOT market fundamentals.
 
 

Sara Graziano

Senior Vice President-Corporate Development, Vistra Energy Corp.

Thank you, Jim. Turning now to slide 12, we wanted to spend a few minutes discussing the latest ERCOT CDR report, as well as our view of the potential for
new resource development in ERCOT. As many of you know, ERCOT issued its latest CDR report in December of last year, reflecting material changes from
its prior version published in May of 2017. Of note, ERCOT’s 2018 summer reserve margin is now projected to be 9.3%, down from 18.9% in its prior
forecasts.

The primary difference between the December and May estimate is the inclusion of more than 5,000 megawatts of recently announced retirements, which
includes Vistra’s three coal plants’ retirements totaling approximately 4,200 megawatts. It is our view that these recent retirements indicate that market forces
are working as designed in ERCOT as uneconomic assets have now exited the market following a period of sustained low wholesale power prices.

With the now tighter supply-demand dynamics in ERCOT, forward prices have improved and the probability for future scarcity events have increased.
Despite the recent uptick in forward curve, it remains our view that new thermal resources are uneconomic to develop in ERCOT, and we continue to believe
developers will struggle to attract debt and equity capital. It can be very difficult to finance new developments in ERCOT’s energy-only market, which lacks
any type of catastrophe payments [ph] which reports the debt (32:33) service. This is particularly true of peaking assets that rely heavily on scarcity events to
capture a revenue stream.

On the equity side, we calculate unlevered returns for both these [ph] EGTs (32:35) and gas-peaking assets to be in the 5% to 7% range in the current pricing
environment. As a result, while it might be easy for developers to obtain necessary permits, and secure EPC contracts for new-build projects, we continue to
believe new thermal development is irrational from an economic standpoint. I can only hope financial market players will bring discipline to their investment
decisions going forward.
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The fact of the matter is, we have a flawed development model in place where a developer can earn huge fees to site, permit and construct new thermal
resources. Those developers find third parties to ultimately finance the asset, and then they exit the project before the asset is ever turned on. It is the third
party investors that end up losing money, while the developers earn 100% of their fees on the front-end. It is a terrible model, and can only be cured if
financial players [ph] stop drawing (33:29) good money after bad investments.

As Curt has mentioned time and time again, since the restructuring in power market began in the late 1990s we are hard-pressed to find more than one
merchant power plant investment where the original equity owner received an adequate return and many suffered financial distress. Recently, a couple of
relatively new projects in ERCOT have also experienced financial distress. Hopefully, this reality will start to sink in with the financial community, so debt
and equity investors stop making irrational investments.

Assuming we do see this discipline by the financial community, we anticipate the pace of new thermal development in ERCOT will lag the current TDR
projections given their current economics. Rather, we expect the next marginal new resource to be developed in ERCOT will be solar or wind. That being
said geographic and transmission constraints in ERCOT will continue to limit the ability for developers to sight new renewable resources.

For example, let’s go ahead and turn to slide 13, which includes an irradiance map of the State of Texas. Irradiance is a major driver of returns on solar
development and small changes in irradiance can have a material impact on the return of a project. As you can see on this map, irradiance is the strongest in
West Texas, which is where returns for solar developers would be the most attractive. However, despite this attractive irradiance in the west, new development
will be limited by the availability of unencumbered land with access to uncongested transmission, which is challenging to identify in West Texas.

Similarly, solar development returns remain very sensitive to tax appetite, without the ability to fully utilize the investment tax credit, returns decline to the
single digit. We expect tax reform will negatively impact the appetite for tax equity investment in new solar development, which should dampen the pace of
new construction.

New wind developments, which we project to be slightly less economic than new solar developments will face similar siting and transmission constraints in
ERCOT. As a result, while we do forecast the incremental solar and wind resources will be developed in ERCOT, we do expect any such developments to
overwhelm the market in the near term.

I will now turn the call over to Bill to discuss our 2017 financial performance in more detail.
 
 

John William Holden

Chief Financial Officer & Executive Vice President, Vistra Energy Corp.

Thanks, Sara. So I’ll start with the financial results on slide 15. As Curt highlighted at the beginning of the call, adjusted EBITDA for the consolidated
business was $1.455 billion for the full-year and adjusted free cash flow in 2017 was $831 million. Full-year adjusted EBITDA was in the top quartile of
Vistra’s narrowed guidance range at $1.375 billion to $1.475 billion and adjusted free cash flow was right in the middle of Vistra’s narrowed guidance range
of $770 million to $900 million.
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For the full-year, the retail segment’s adjusted EBITDA was $779 million in the middle of the guidance range of $760 million to $810 million. This result
reflects solid performance by our operations teams following a difficult start to the year as a result of the unprecedented mild weather in the first quarter.

In fact February of 2017 was the warmest February on record in North Texas with an average temperature of 60 degrees and nine days at or above 80 degrees.
Through disciplined margin and cost management and superior customer acquisition and retention efforts, our retail team largely overcame the negative
impact of this mild weather delivering solid financial results for the full-year.

Now, turning to our wholesale segment, full-year adjusted EBITDA was $696 million, above Vistra’s guided range of $630 million to $680 million. Strong
commercial performance and expense discipline throughout the year drove these results, which were partially offset by Comanche Peak Unit 2’s unplanned
summer outage.

As Curt mentioned, all of our operating teams displayed a true dedication to achieving maximum results for the business in 2017. And their disciplined
execution enabled Vistra to achieve financial results at the top end of our guidance range despite some fairly significant headwinds. We are now taking the
same disciplined approach as we work toward exceeding our synergy and OPI targets and preparing for a seamless integration with Dynegy following the
closing of the merger.

Turning to slide 16, you can see that we are not changing our standalone 2018 adjusted EBITDA and adjusted free cash flow guidance ranges at this time. As
Curt noted, starting in 2018, we are also introducing a new segment called the Asset Closure segment, which will track and report all of the expenses and cash
flows related to decommissioning and reclaiming our Monticello, Sandow and Big Brown plants and their related mines. We’ll report this segment separately
in both our financial reporting and earnings materials until we no longer have any expenditures associated with the retired assets.

We’re introducing the Asset Closure segment to more closely align financial reporting with how both our management and board will be evaluating Vistra’s
business operations going forward. In addition, we believe providing visibility into the expected adjusted EBITDA and adjusted free cash flow contribution
from Vistra’s ongoing operations will be helpful to investors as they value our business.

Given that the Asset Closure segment relates solely to the winding down of retired operations, we believe it is more appropriate to apply EBITDA multiples
and free cash flow yields to the earnings expectations of Vistra’s ongoing operations. In 2018, we are forecasting adjusted EBITDA from the Asset Closure
segment will be negative $50 million to negative $40 million, and that adjusted free cash flow from the Asset Closure segment will be negative $90 million
to negative $70 million.

The expenses that we reported in the Asset Closure segment includes adjustments to the asset reclamation obligation liability related to the sites, site
property taxes, railcar related expenses, labor and third-party expenses that are ineligible to be included in the liability for the asset retirement obligations
such as onsite security and allocated cost, other facility related expenses and miscellaneous regulatory fees payable by the retired sites. The expenses and any
related revenue opportunities associated with the decommissioning and reclamation of these plants and mines will be managed by Vistra operations team
task solely to minimize expenses and maximize any revenue opportunities associated with this segment.

Excluding these expenses and cash obligations, Vistra is forecasting adjusted EBITDA from its ongoing operations will be $1.35 billion to $1.49 billion, and
that adjusted free cash flow from the ongoing operations will be $690 million to $820 million. If you also exclude the 2018 non-recurring capital
expenditures relating to the
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generator capital at Comanche Peak, our adjusted free cash flow guidance range from the ongoing operations will be even higher at $760 million to
$890 million. We hope you find this additional detail helpful as you analyze the performance of our operations going forward.

Turning now to slide 17, we have updated our hedge profile and related sensitivity as of December 29, 2017. And we’ve also included our 2019 hedge profile
information. As you can see, as of December 29, we were materially hedged for 2018, which will somewhat limit our ability to capitalize on the recent uptick
in forward price curves in this year. However, we do see meaningful opportunity to capture upside in 2019 as we were approximately 22% hedged on a
natural gas equivalent basis and approximately 42% hedged on the heat rate basis for the year as of December 29, 2017. We will continue to
opportunistically hedge in the 2019 and beyond to the extent forward price curves are at or above our fundamental view.

Last, turning to slide 18. Our capital structure has been modified slightly since September 30, 2017. In December of last year in connection with the re-
pricing amendments, Vistra reduced its term-loan fee facility from $650 million to $500 million. Also as a result of this, December 2017 re-pricing
amendment, together with re-pricing transactions in February and August of 2017 and February of this year, Vistra has now reduced its annualized interest
expense by approximately $66 million. We will continue to be opportunistic to take advantage of occasions to reduce our borrowing costs from time-to-time
as the market permits.

As for our 2017 leverage metrics, we concluded 2017 with net debt to EBITDA of 1.7 times and that metric is forecasted to continue to decline in 2018 on a
standalone basis. We expect Vistra’s leverage profile to remain strong following the closing of the Dynegy merger with net debt to EBITDA forecasted to be
just over three times at year-end 2018.

Maintaining a strong balance sheet and bringing our net debt to EBITDA to approximately 2.5 times or lower as quickly as possible following the merger
will be a capital allocation priority for Vistra. We believe the strong balance sheet is critical to our success as we transition from being an ERCOT only player
to the leading integrated power company in the U.S.

With that operator that, we’re now ready to open the lines for questions.
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QUESTION AND ANSWER SECTION

Operator: [Operator Instructions] Your first question comes from Greg Gordon with Evercore ISI. Your line is open.
 
 
 
Greg Gordon    Q 

Analyst, Evercore Group LLC   

Thanks. Good morning and congratulations on a solid year.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Thanks, Greg.
 
 
 
Greg Gordon    Q 

Analyst, Evercore Group LLC   

So just to go back and level set, when I look at the Vistra Dynegy pro forma that you gave when you announced the deal, you were looking at a 2018
annualized range of $2.875 billion to $3.125 billion, is that right, I’m looking at page 16 of that investor presentation?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah, that’s right.
 
 
 
John William Holden    A 

Chief Financial Officer & Executive Vice President, Vistra Energy Corp.   

Correct.
 
 
 
Greg Gordon    Q 

Analyst, Evercore Group LLC   

And you’re saying that you’re not updating guidance at this point, but you think that the OPI is going to likely be better, overall level of synergies is likely
to be better. And independent of all of that just increases in the forward outlook in both PJM and ERCOT would reset [ph] that platform (45:09) as well. So
sort of three different drivers, we have to contemplate when we think about the update you’ll give us when you close the deal?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

That’s right. That’s exactly right. Those are the three levers.
 
 
 
Greg Gordon    Q 

Analyst, Evercore Group LLC   

Fantastic. I do have a question on a totally separate tangent. I appreciate actually the conversation that you guys are engaging in on renewable resource
development in Texas. I am increasingly getting questions on battery storage as it pertains to being a bid in colocation with wind and solar in different
regions. At what point that might become a threat to volatility via the ability to sort of [ph] shift to peak (46:02)? Do you have an ability to talk about
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that at all on this call? If not, we can follow up , because I think that’s something people are increasingly worried about, although it doesn’t seem like the
market structure in Texas would support the viability of that in the near future, from my perspective.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah. So, Greg, I will tell you that we are – we immersed ourselves into the battery world and you know just to give you a little insight, there could be some
opportunities perhaps even around some of the sites that Dynegy has in California, that’s probably the best place to experiment with batteries given the
support they have. It is tougher in ERCOT, but what I will tell you is we’re looking at it in ERCOT 2, around Upton 2. What we found is that you got to get in
this and you’ve got to understand it and you’ve got to be an investor to really get under the hood.

But I think I’ve said this before, we believe that batteries are real and that they are going to play a role in our business. And you got two options when you’re
a traditional generator, you can stick your head in the sand or you can participate. We view it as an opportunity. The solar investment for us at Upton 2 is a
way for us to get into that business and we do it in an economic way. There could potentially be something around batteries where we could offer a product to
our retail customers that is battery related, which I think, there are some people who are tend to be green-oriented that might like a product that’s a solar
battery combination and we’re working through that. But what I’ll just say is that we are aware that batteries are going to play a role and we are trying to
participate.

And we’re just looking for the best places to do it because as you guys know you can’t really participate in these new fledgling technologies and lose a
bunch of money. Investors are just not going to put up with that. So, we have to find a way to participate in a way that we can make money. And the one nice
thing about us is that our integrated business does allow us to do that. And you should expect to hear more from us around that in the future.
 
 
 
Greg Gordon    Q 

Analyst, Evercore Group LLC   

Okay. But you don’t see the economics of batteries is being positioned in the near term or medium term in Texas where they could become a meaningful load
shift at a return that will be viable for a large new entrant?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

We do not see that even with the enhanced forward curves. One thing about the forwards that people probably [ph didn’t (48:43) really articulate, but it’s
important is, forwards are really kind of popped up in 2018, 2019 move it into 2020, but then they come off. And I guess the market is expecting something
to happen like Newville. It would be tough, by the time you do something, put it in place, I mean I just don’t think that the forward where they are right now
and the fact – the backwardation in those curve would support a battery investment. It’s just really tough to make it happen. If it’s just purely a merchant
battery investment that would be difficult, but I think that we may be able to do that supported by a retail offering that had significant margin to it. We don’t
know yet whether that’s something that our customers are interested in, but we’re working through that.
 
 
 
Greg Gordon    Q 

Analyst, Evercore Group LLC   

Okay. Thank you very much.
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Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Thank you. Thanks, Greg.
 
 

Operator: Your next question comes from Shar Pourreza with Guggenheim Partners. Your line is open.
 
 
 
Shahriar Pourreza    Q 

Analyst, Guggenheim Securities LLC   

Good morning, guys.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Hey, Shar.
 
 
 
Shahriar Pourreza    Q 

Analyst, Guggenheim Securities LLC   

So just on a consolidated entity, appreciate waiting for deal closure, but maybe we could chat directionally. If you think about sort of north of $1.5 billion in
free cash flows post-merger with upside from additional synergies, the curves, price formation, maybe another one to two more coal retirements outside of
ERCOT for Dynegy. You sort of talked about the dividend and buybacks in your prepared remarks, but how are your thoughts sort of evolving around the
ultimate balance sheet leverage targets you currently guide. So sort of the way I’m thinking about is for a company that has so much excess cash post the
dividend and buybacks, is 2.5 times to 3 times net of gross debt really appropriate or you’re thinking something tighter over the long-term similar to other
cyclical energy industries?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

So that’s – I mean that is a good question. I think we have a target to get to that 2.5 times net. I think when we get there though and we’re at a stage where we
pay down debt and we have excess cash. I think we’re and as the investment community as well as the rating agencies have gotten more comfortable with our
integrated business and the resilience of it and the stability of the earnings, I think we may want to turn our attention to a discussion about whether we can
get a investment grade integrated power company again, and if – to do that we think we would have to carry less leverage than the 2.5 times net. But that
could be advantageous to our company to take that next step. And so I think for us we want to sort of walk before we run here. We want to get to – prove to
the market we can get these synergies and the OP savings, generate the cash flow, pay down the debt, look for some tuck-in asset type things around our retail
business. And if we can do that and hit the numbers, it we would be consistent. I think we are going to want to turn our attention to what’s the next phase for
the company in terms of leverage and in terms of return of capital to shareholders. Clearly, that is a board discussion and will happen in 2019, and we were
talking about – we just had a board meeting last week and we had this conversation.

But I think you point to a very interesting concept as to – is the 2.5 times we’re in or do you go somewhere from there? I think that is really dependent on
whether there is value to go into that next level of reducing debt and that puts us in a better position to execute our strategy at that point in time. So it clearly
will be on the table as a discussion point.
 
 

Electronic Filing: Received, Clerk's Office 3/2/2018



Shahriar Pourreza    Q 

Analyst, Guggenheim Securities LLC   

That’s helpful. That’s good. And then just, Curt, just on a standalone EBITDA guidance range on the – just for Vistra, obviously we’ve seen the moving
sparks, I mean, you clearly highlighted it in your slide decks; as you sort of think about Vistra and if you back out the asset closure segments and sort of the
non-recurring items, are you – if you were to mark, are you sort of guiding to the top end of that 2018 range? Or are you sort of thinking, it’s a brand new
higher range?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

You know, I think what we would say is that there’s that opportunity to move in that direction. You remember, we’re very heavily hedged in 2018, and we
did that from a risk management standpoint, not knowing if we were going to shut down the units and whether we could get there or not, and obviously,
that’s history now. We have done some things to reposition our portfolio that we think will be good for us in 2018.

I will tell you that the bigger upside for us is in 2019, and we believe that as we roll through 2019 – or excuse me 2018, especially when we see the summer,
the 2019 curves are going to move up. That’s why you haven’t seen us take a bunch of this off the table for 2019, because we believe it will move up in the
range of where 2018 is right now. So, I think that’s the bigger play, but there’s still some room to move, and I think you’re – directionally you’re probably not
too far off from what we see, you know, the kind of curve juice left in it for 2018.
 
 
 
Shahriar Pourreza    Q 

Analyst, Guggenheim Securities LLC   

Okay. Great. So the summer of 2018 is likely the inflection point for your forward hedges. Excellent, thanks guys. Have a good morning.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

All right, Shar. Thank you.
 
 

Operator: Your next question comes from Julien Dumoulin-Smith with Bank of America. Your line is open.
 
 
 
Julien Dumoulin-Smith    Q 

Analyst, Bank of America Merrill Lynch   

Hey, good morning. Congratulations.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Hi, Julien. Thanks a lot.
 
 
 
Julien Dumoulin-Smith    Q 

Analyst, Bank of America Merrill Lynch   

Yeah, I wanted to just focus on tax reform a little bit here. Obviously, you’ve got projected pretty minimal cash taxes in 2018, but how are you thinking
about that over the – sort of the longer term here, what a normalized year would be? And how do you think about optimizing Dynegy well-positioned into
2019 and onwards? Is there any way to think about tax reform and a tax – cash tax rate either in a percentage term or nominal terms, how are you thinking
about it and the exposure and mitigating strategies?
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John William Holden    A 

Chief Financial Officer & Executive Vice President, Vistra Energy Corp.   

Hi, Julien. This is Bill. I think, yeah, I think our current view is still based on what we showed in the 8-K that we issued in January, where you’ll see we’re a
nominal tax payer, very small amount in 2019. We do pay cash taxes on the margin – sorry, in 2018, but we do pay cash taxes on the margin from 2019 and
beyond. The one thing I would add, I think Dynegy mentioned in their earnings release that they have AMT credit refunds coming.

Vistra will succeed to those AMT credits and the related refunds or at least any that hasn’t already been received by – or are filed by Dynegy prior to the
merger close. We’re still calculating the amount and timing of the benefit to the combined company, but I think certainly we see that those AMT credits will
be an incremental benefit to the cash tax schedule that we showed in the 8-K.
 
 
 
Julien Dumoulin-Smith    Q 

Analyst, Bank of America Merrill Lynch   

Got it. And that should be material.
 
 
 
John William Holden    A 

Chief Financial Officer & Executive Vice President, Vistra Energy Corp.   

I think the numbers in the Dynegy – the numbers in Dynegy 8-K actually were pretty significant and I think – we think there’s going to be real benefit to the
combined company as well.
 
 
 
Julien Dumoulin-Smith    Q 

Analyst, Bank of America Merrill Lynch   

Got it. Okay. Excellent. And just to clarify there, your other comment on dividend; you’d alluded to 3% to 4% yield. How do you think about like a payout
ratio, if you will, again to core business, and growth of the company? I mean, is this predicated on growth of the Retail company or growth of the overall
company, and would you be paying conceptually a dividend against one side of the business or other or overall?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah. Well, I think the dividend would be – we think about it overall. I do think the one thing we look at though, and we know this, but the conversion from
EBITDA to cash flow off of our Retail business is substantial, almost to the 90%.

If you think about, the worst place that you could be, where your Wholesale operations cover your costs essentially, other than the Retail business and you
just have the Retail business generating cash, that’s – in the $700 million, $750 million range and then a 3% or 4% yielding dividend, we easily would be
able to cover that.

So, just from a pure risk management standpoint, we feel pretty comfortable just given the conversion and the total conversion for the company is in the 50%
to 60% range that we predict, and that’s obviously been improved; that conversion, given the tax situation that we expect to have when we – when we closed
the Dynegy deal.
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So I think at the end of the day, we feel pretty comfortable with that kind of range. In terms of the tradeoff, I think – it sounds simple, but it’s not. I mean, at
the end of the day we don’t – we don’t control the opportunities that come our way to grow our business.

So, we have to be somewhat opportunistic and I think will be that way. But I think we’re going to be a lot [indiscernible] (58:38) about investments in the
generation side of our business outside of maybe renewables that support – and batteries and other things that support our Retail business. And I think our
bigger focus is going to be more around our Retail business.

You know, you know this, but we’re significantly long in PJM and ISO-New England markets and we’d like to be shorter than that. So, we are embarking on
developing a strategy this year in 2018 – we’re already in the middle of it on our Retail business just outside of Texas. And it’s focused on a [ph] double
prompt (59:14), not rocket science, we’re going to try to grow organically and then we will look for opportunities for acquisitions that we think are – have a
compelling value proposition.

We bring a lot to the table on that one and expertise of Retail, but secondly, we can wipe out a lot of cost that a company would bring, given the scale of our
business. So that would be the more the focus on the growth side of it.

The dividend, I think, would end up being sort of – I think we can do both. So you could – you almost could say that we’re a value play to some extent, but
we’ll have growth opportunities and we think we can pay a dividend with both. And this is after we pay down the debt.

In terms of how do we look at whether we put money into a growth alternative or something else, including a buyback or whether we do a special dividend
down the road, I think that’s just purely economics and where we think the better opportunity is.

And if we think our stock is so depressed that we think that’s a better investment than putting money into some growth initiative, we’ll do that. And I think
that will be a singled market but that’s how we’ve analyzed it. I’m not sure if I got directly to what you were asking about but that’s how we think about it.
 
 
 
Julien Dumoulin-Smith    Q 

Analyst, Bank of America Merrill Lynch   

I think [ph] you’ve already (01:00:32) got it. Thank you.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

All right, Julien. Thank you.
 
 

Operator: Your next question comes from Steve Fleishman with Wolfe Research. Your line is open.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Yeah hi, good morning guys. Just on the Asset Closure segment, is there any way to get a sense of the – how long this might last and that the ultimate size,
just if you want to pull out the EBITDA going forward, it’d be good to know kind of what a range that the total cost would be?
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Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah. So we are going to provide that, Steve, when we – and for the Q1 call, we do have – we are working on that. And what – there is a couple of things we
want to do, we just wanted to draw the attention to the cost associated with that segment, so that you know exactly what it is. And we’re also going to give
you a run off of that. So that’s coming, but we are – we definitely understand in order to really to do this right, we have to provide you with those cash
expenditures, so that you guys can value it as cash, right? I mean, that’s the only way to do it.

We are discussing whether we want to provide a separate ARO for that segment relative to the rest of the company because right now you could argue that our
ARO is somewhat of an estimate for that, but we’ve been discussing whether we want to separate those because we’re going to have an ARO for Oak Grove
and when we close with Dynegy for those plants, but I think what we probably need to do is show you that, and that’s probably good of a NPV look at the
cost of those expenditures that we have, in fact it’s a pretty darn good the way we do it, it’s a pretty good estimate.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Okay. So maybe the AROs...
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah go ahead, Steve.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

The AROs that you have on the books at year end might be at least the starting point for that?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah. Just remember it’s got our gas plants in Oak Grove and Martin Lake in it, but yes that’s a reasonable starting point on that, and then we’ll have to
provide you with the specific information.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Okay.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

And we plan to do that.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Great. And then just I want to just make sure because it’s great you’ve talked about upsides to the merger guidance on cost and synergies and forwards. Just to
round that out, though, was there anything that has gone against you since you gave that guidance or is everything else kind of okay and these are all just
pure upsides?
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Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yeah. I would say the one thing that – I don’t know that it went against us because it was within our range, but it was in the lower end of our range. The ISO
New England capacity clear was disappointing. And I think it’s interesting, Steve, that I think it’s kind of indicates a flawed market, right? On one hand, ISO
New England’s – say we’re rattling about – we’re going to run out of generation.

On the other hand, the market clears at [ph] $4.63 (01:03:40). Those seem to be inconsistent. The good news is, that I think they understand that and they’re
trying to fix it to some extent, which I think is actually a reasonable step forward with the dual clear that they are – I think people call it [ph] Casper
(01:03:52). I think that has a chance of providing an exit for plants that really want to get out and it’s really hard to do that right now in that market. So – but
that was disappointing. We were hopeful that it would be more in the range of where it could come out the previous year at the [ph] $5.30 (01:04:11) range, it
came in at [ph] $4.63 (01:04:13). The effect of that, though, is relatively immaterial.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Yeah.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

And clearly, we think the upside is greater than the negative on that. But I have to be honest with you, we would have liked to see a better clear and we’re
hopeful that these capacity market reforms will move things in a better direction.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Okay. And then just last clarification, the tax gains at Dynegy that you mentioned, that they disclosed, those are all incremental to the tax disclosure that you
put out at the beginning of the year for tax reform. So, if you put that out again, your tax payments would be further reduced.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

That’s correct.
 
 
 
John William Holden    A 

Chief Financial Officer & Executive Vice President, Vistra Energy Corp.   

Yeah. That’s right.
 
 
 
Steve Fleishman    Q 

Analyst, Wolfe Research LLC   

Okay. Great thank you.
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Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

All right. Thanks, Steve.
 
 

Operator: Your next question comes from Abe Azar with Deutsche Bank. Your line is open.
 
 
 
Abe C. Azar    Q 

Analyst, Deutsche Bank Securities, Inc.   

Hi, good afternoon I guess. Following up on the ERCOT fundamental discussion, at what price level do you think new build gas projects can get financed in
Texas? And relatedly given the constraints on land and transmission, where do you see peak renewable penetration?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

So on the combined, I think you’re thinking of combined and simple cycle. Sara, do we have some that – I have a guess on that but I’d just – I hate throwing
out guesses.
 
 
 
Sara Graziano    A 

Senior Vice President-Corporate Development, Vistra Energy Corp.   

Yeah, it’s not necessarily [ph] take forward (01:05:45) to translate it into a power price change because it depends on really what happens in the summer,
since it stresses on the peak pricing.
 
 
 
Abe C. Azar    Q 

Analyst, Deutsche Bank Securities, Inc.   

Yeah.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

But do we not have, I thought we had at one time, [ph] Steve or Scott whoever (01:06:06) trading for, look, I’ll tell you what it is, because I think we’ve done
this work before and we can give you kind of what we think an on peak [ph] 5 by 16 (01:06:16) in the summer would have to be, the kind of support, the
economics of the combined cycle plan. So give us an opportunity here to do that and [ph] then maybe (01:06:26) we can provide it. I just don’t have it at my
fingertips right now.
 
 
 
Abe C. Azar    Q 

Analyst, Deutsche Bank Securities, Inc.   

Makes sense. And on the renewable front, do you have some sort of penetration rate where you think the system doesn’t expand beyond that just because of
land and transmission constraints?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Well, we have roughly I think we show there is roughly 2,000 megawatts of solar penetration and what do have [indiscernible] (01:07:00) almost 6,000
megawatts of wind coming in. And I think we would argue that that’s stressing the system at that level but we do believe that that will come in, so you can
add those things together but it’s probably in the 8,000 megawatts of wind and solar that will put you up against congestion. I will also say – I think we’ve
talked about this – I don’t see a big appetite here in Texas after spending roughly [ph] $6 billion on credit (01:07:35) to really actually help additional
renewables get to the market.
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In fact, in many of the politicians here are now questioning the wisdom of what they’ve done because, obviously, we shut down 4,200 megawatts of coal and
associated with that, I think with the mines and the coal plants we’re upwards of almost a 1,000 people that were let go, those are voters and they had to think
about that a little bit and then when you do, obviously, renewables the amount of people you need to run those is very small. So I don’t see an appetite to
really expand that. But I think we believe that you could put in 8,000, 9,000 megawatts of wind and solar and probably the system may get stressed at times.
But you can probably find a way to make that work with the current system maybe with a few smaller investments to make it work.
 
 
 
Abe C. Azar    Q 

Analyst, Deutsche Bank Securities, Inc.   

That makes sense. Thank you.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

Yes. I was going to say the best economics are actually in the panhandle but that should become saturated from a transmission perspective probably around
the end of 2019. So that’ll have to shift investment predominantly to West Texas that has lower overall capture rates [ph] from wind (01:08:50).
 
 
 
Abe C. Azar    Q 

Analyst, Deutsche Bank Securities, Inc.   

Got it. Thanks.
 
 

Operator: Your next question comes from Michael Lapides with Goldman Sachs. Your line is open.
 
 
 
Michael Lapides    Q 

Analyst, Goldman Sachs & Co. LLC   

Hey, guys. Easy question. As you look at the combined portfolios, are there any regions of the country where you would like to have a bigger or a different
type of presence and are there any regions of the country where you may have a presence, but you kind of look at that region as a bit non-core or the portfolio
you have in that region as non-core?
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

That’s a good question. So look I think the way that we think about is the regions that we feel the most comfortable with and really where the book of value is
PJM and ISO New England. I’m not sure that one asset in New York is a strategy and so we’ll have to make a decision. It’s a good asset and not saying
anything against the asset. Also not sure about the long-term market in New York. I’ve been in that market for many years and we’ll have to take a hard look
at that. MICO I think is – that’s got multi levels of work to do.

We’ve got a good retail business there, but we have some challenges around that asset base there both in terms of performance, but also just economics. And I
know that Dynegy and Bob are working on that. I mean they’re working on the multi-pollutant standard to basically create flexibility to make decisions
about what assets were in, what assets were out. They also were trying to do capacity market reform, which I think has been tough sledding to get done. MICO
tried to take something and FERC pushed it back on them although it seems like there may be another [indiscernible] (01:10:50). But at the end of the day, I
think that’s going to be tough to get – and just in that zone, it’s going to be tough just to get a reform there. And so at some point, when you don’t get the
reform and
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you are successful at doing what you need to do around the multi-pollutant standard and freeing up the assets, we’ve got a portfolio optimization exercise to
do no different than what we did in Texas. And I think that may result in maybe shrinking our size of our generation, whether that means we’re trying to sell
assets or what, I don’t know yet.

And then, I think Bob would tell you this because he tried to sell the assets in California, it’s just not clear to us if that’s a strategy either with those assets
there. Actually, they’ve had decent financial performance as of late, but that’s a tough market to bet on in the long run. But we do like – there’s a couple of
the sites there for potentially, as I said, earlier maybe batteries or something else, we’ll have to decide whether we do it or whether we sell it and develop it
and sell it to somebody.

We just don’t know yet, but I think the core markets are PJM, ISO New England and of course, the way I think about it is we shut down 4,200 megawatts in
Texas of challenged assets. We may have to sell 1,200 megawatts, 1,400 megawatts of older, very old steam units in Texas, but we’re getting about 4,000
megawatts of combined cycle plants, mainly combined cycle plants in Texas. And we’re getting Coleto Creek which is in the South zone, which sees better
pricing. I like that trade basically, that swap of what we had to what we would get. And we think that creates a far stronger fleet in Texas.

So we remember when we started all this, when we came out of bankruptcy, we thought we’d like to get somewhere 2,000 megawatts to 4,000 megawatts of
combined cycle plants; that was with the anticipation we may have to get out of the market and we did that. We just did it a little bit in a [indiscernible]
(01:13:02) route. We did it through Odessa which is an advantaged, obviously, gas price plant and then we also did it through the Dynegy transaction where
we’re taking up roughly 3,000 megawatts of very good combined cycle plants. So those are really the key ones. I hope that answers your question.
 
 
 
Michael Lapides    Q 

Analyst, Goldman Sachs & Co. LLC   

No, that’s perfect. Thank you, guys. Much appreciate it.
 
 
 
Curtis A. Morgan    A 

President, Chief Executive Officer & Director, Vistra Energy Corp.   

All right. Thanks.
 
 

Operator: This concludes the Q&A session for the conference. I now like to turn it back to Mr. Curt Morgan for closing remarks.
 
 

Curtis A. Morgan

President, Chief Executive Officer & Director, Vistra Energy Corp.

Well, once again we appreciate everybody on the call. Sorry, we’re a little bit long here. We had lot to talk about obviously and we look forward to continue
our dialogue about our company, a lot of good stuff going to happen in 2018 that we’re going to need to stay close with you all and communicate as we go
through it. We’re incredibly excited about it. We can’t wait to get the deal closed and be able to come out and talk to you about the upside around this thing.
We just, everywhere we turn, we feel like we’ve got some really strong wins in our back and we want to communicate it and we’ll do so once we close the
transaction. Thank you.
 
 

Operator: This concludes today’s conference call. You may now disconnect.
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Disclaimer

The information herein is based on sources we believe to be reliable but is not guaranteed by us and does not purport to be a complete or error-free statement
or summary of the available data. As such, we do not warrant, endorse or guarantee the completeness, accuracy, integrity, or timeliness of the information.
You must evaluate, and bear all risks associated with, the use of any information provided hereunder, including any reliance on the accuracy, completeness,
safety or usefulness of such information. This information is not intended to be used as the primary basis of investment decisions. It should not be construed
as advice designed to meet the particular investment needs of any investor. This report is published solely for information purposes, and is not to be
construed as financial or other advice or as an offer to sell or the solicitation of an offer to buy any security in any state where such an offer or solicitation
would be illegal. Any information expressed herein on this date is subject to change without notice. Any opinions or assertions contained in this information
do not represent the opinions or beliefs of FactSet CallStreet, LLC. FactSet CallStreet, LLC, or one or more of its employees, including the writer of this
report, may have a position in any of the securities discussed herein.

THE INFORMATION PROVIDED TO YOU HEREUNDER IS PROVIDED “AS IS,” AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, FactSet CallStreet, LLC AND ITS LICENSORS, BUSINESS ASSOCIATES AND SUPPLIERS DISCLAIM ALL WARRANTIES WITH RESPECT TO
THE SAME, EXPRESS, IMPLIED AND STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, COMPLETENESS, AND NON-INFRINGEMENT. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, NEITHER FACTSET CALLSTREET, LLC NOR ITS OFFICERS, MEMBERS, DIRECTORS, PARTNERS, AFFILIATES, BUSINESS
ASSOCIATES, LICENSORS OR SUPPLIERS WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, INCLUDING WITHOUT LIMITATION DAMAGES FOR LOST PROFITS OR REVENUES, GOODWILL, WORK STOPPAGE, SECURITY
BREACHES, VIRUSES, COMPUTER FAILURE OR MALFUNCTION, USE, DATA OR OTHER INTANGIBLE LOSSES OR COMMERCIAL DAMAGES,
EVEN IF ANY OF SUCH PARTIES IS ADVISED OF THE POSSIBILITY OF SUCH LOSSES, ARISING UNDER OR IN CONNECTION WITH THE
INFORMATION PROVIDED HEREIN OR ANY OTHER SUBJECT MATTER HEREOF.

The contents and appearance of this report are Copyrighted FactSet CallStreet, LLC 2018 CallStreet and FactSet CallStreet, LLC are trademarks and service
marks of FactSet CallStreet, LLC. All other trademarks mentioned are trademarks of their respective companies. All rights reserved.
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Cautionary Note Regarding Forward-Looking Statements

The information presented herein includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements, which are based on current expectations, estimates and projections about the industry and markets in which Vistra Energy
operates and beliefs of and assumptions made by Vistra Energy’s management, involve risks and uncertainties, which are difficult to predict and are not
guarantees of future performances, that could significantly affect the financial results of Vistra Energy or the combined company. All statements, other than
statements of historical facts, are forward-looking statements. These statements are often, but not always, made through the use of words or phrases such as
“may,” “might,” “should,” “could,” “predict,” “potential,” “believe,” “will likely result,” “expect,” “continue,” “will,” “shall,” “anticipate,” “seek,”
“estimate,” “intend,” “plan,” “project,” “forecast,” “goal,” “target,” “would,” “guidance,” and “outlook,” or the negative variations of those words or other
comparable words of a future or forward-looking nature. Readers are cautioned not to place undue reliance on forward-looking statements. Although Vistra
Energy believes that in making any such forward-looking statement, Vistra Energy’s expectations are based on reasonable assumptions, any such forward-
looking statement involves uncertainties and risks that could cause results to differ materially from those projected in or implied by any such forward-
looking statement, including but not limited to (i) the failure to consummate or delay in consummating the proposed merger transaction with Dynegy; (ii) the
risk that a condition to closing of the proposed transaction may not be satisfied; (iii) the risk that a regulatory approval that may be required for the proposed
transaction is delayed, is not obtained, or is obtained subject to conditions that are not anticipated or that cause the parties to abandon the proposed
transaction; (iv) the effect of the announcement of the proposed transaction on Vistra Energy’s relationship with its customers and its operating results and
businesses generally (including the diversion of management time on transaction-related issues); (v) the risk that the credit ratings of the combined company
or its subsidiaries are different from what Vistra Energy expects; (vi) adverse changes in general economic or market conditions (including changes in interest
rates) or changes in political conditions or federal or state laws and regulations; (vii) the ability of the combined company to execute upon the strategic and
performance initiatives contemplated herein (including the risk that Vistra Energy’s businesses will not be integrated successfully or that the cost savings,
synergies and growth from the proposed transaction will not be fully realized or may take longer to realize than expected); (viii) there may be changes in the
trading prices of Vistra Energy’s and Dynegy’s common stock prior to the closing of the proposed transaction; and (ix) those additional risks and factors
discussed in reports filed with the SEC by Vistra Energy from time to time, including (a) the uncertainties and risks discussed in the sections entitled “Risk
Factors” and “Special Note Regarding Forward-Looking Statements” in Vistra Energy’s prospectus filed with the SEC pursuant to Rule 424(b) of the
Securities Act on May 9, 2017 (as supplemented), and (b) the uncertainties and risks discussed in the sections entitled “Risk Factors” and “Forward-Looking
Statements” in the Dynegy’s annual report on Form 10-K for the fiscal year ended December 31, 2017.

Any forward-looking statement speaks only at the date on which it is made, and except as may be required by law, Vistra Energy undertakes 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 occurrence of unanticipated events.
New factors emerge from time to time, and it is not possible to predict all of them; nor can Vistra Energy assess the impact of each such factor or the extent to
which any factor, or combination of factors, may cause results to differ materially from those contained in any forward-looking statement.

Additional Information about the Transaction and Where to Find It

This communication relates to the proposed merger pursuant to the terms of the Agreement and Plan of Merger, dated as of October 29, 2017, by and between
Vistra Energy and Dynegy. The proposed transaction will be submitted to the respective stockholders of Dynegy and Vistra Energy for their consideration. In
connection with the proposed merger, Vistra Energy has filed with the SEC a registration statement on Form S-4 that includes a joint proxy statement of
Vistra Energy and Dynegy that also constitutes a prospectus of Vistra Energy (the “joint proxy statement”), which joint proxy statement which has been
mailed or otherwise disseminated to Vistra Energy stockholders and Dynegy stockholders. Vistra Energy and Dynegy also plan to file other relevant
documents with the SEC regarding the proposed transaction. INVESTORS ARE URGED TO READ THE JOINT PROXY STATEMENT AND OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT VISTRA ENERGY, DYNEGY, THE PROPOSED MERGER AND RELATED MATTERS. You may obtain a free copy of the joint
proxy statement and other relevant documents (if and when they become available) filed by Vistra Energy and Dynegy with the SEC at the SEC’s website at
www.sec.gov. Copies of the documents filed by Vistra Energy with the SEC will be available free of charge on Vistra Energy’s website at
www.vistraenergy.com or by contacting Vistra Energy Investor Relations at 214-812-0046 or at investor@vistraenergy.com. Copies of the documents filed
by Dynegy with the SEC will be available free of charge on Dynegy’s website at www.dynegy.com or by contacting Dynegy Investor Relations at (713)
507-6466 or at ir@dynegy.com.

Certain Information Regarding Participants in the Solicitation

Vistra Energy and Dynegy and certain of their respective directors and executive officers and other members of management and employees may be deemed
to be participants in the solicitation of proxies in respect of the proposed merger. You can find information about Vistra Energy’s directors and executive
officers in Vistra
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Energy’s prospectus filed with the SEC pursuant to Rule 424(b) of the Securities Act on May 9, 2017 (as supplemented), and on its website at
www.vistraenergy.com. You can find information about Dynegy’s directors and executive officers in its proxy statement for its 2017 annual meeting of
stockholders, which was filed with the SEC on March 30, 2017, and on its website at www.dynegy.com. Additional information regarding the interests of
such potential participants will be included in the joint proxy statement and other relevant documents filed with the SEC if and when they become available.
You may obtain free copies of these documents from Vistra Energy or Dynegy using the sources indicated above.

No Offer of Solicitation

This document shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
No offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as
amended.
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Vistra Closing Two More Giant Uneconomic
Coal Plants in Texas
10/13/2017 | Sonal Patel

Vistra Energy moved to halt a financial hemorrhage stemming from unprofitable conditions in

the Electric Reliability Council of Texas (ERCOT), announcing plans to shutter two more coal-

fired power plants—the 1.1-GW Sandow Power Plant (which includes a 2009-built unit) and the

1.2-GW Big Brown plant—in early 2018.

The company’s decision made public on October 13 comes on the heels of an announcement

last week by Vistra Energy subsidiary Luminant to shutter its 1.9-GW coal-fired Monticello

plant in Titus County. (http://www.powermag.com/monticello-goes-under-more-coal-and-

nuclear-imperiled-in-texas/?printmode=1)

Vistra Energy said the coal plant closures are necessary because they are “economically

challenged in the competitive ERCOT market.” Specifically, it said, “Sustained low wholesale

power prices, an oversupplied renewable generation market, and low natural gas prices,

along with other factors, have contributed to this decision.”
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Terminating Years of Service

“This announcement is a difficult one to make,” said Vistra Energy President and CEO Curt

Morgan. “It is never easy to announce an action that has a significant impact on our people.

Though the long-term economic viability of these plants has been in question for some time,

our year-long analysis indicates this announcement is now necessary.”

The Sandow plant in Bastrop County, central Texas, has two units, one built in 1981, and the

other in 2009. The Big Brown plant in Freestone County also has two units that were brought

online between 1971 and 1972. Sandow and Big Brown are fired with lignite, though Big

Brown supplements with Powder River Basin coal.

(http://www.powermag.com/vistra-to-shutter-

two-more-giant-uneconomic-coal-plants-in-

texas/sandow-5-luminant/)

(http://www.powermag.com/vistra-to-shutter-two-more-giant-

uneconomic-coal-plants-in-texas/sandow-5-luminant/) In

September 2009, Luminant completed the 581-MW Sandow 5

unit in Bastrop County, Texas—the first new coal unit built in

Texas in 17 years. It uses circulating fluidized bed technology

and burns Texas lignite coal.

Vistra also said it entered into a contract agreement with Alcoa to terminate a long-standing

power and mining agreement for the Sandow site. Alcoa will make a one-time payment to

Luminant. The Three Oaks Mine in Bastrop County, which supports Sandow, will also close.

“The settlement follows a decrease in wholesale power prices in ERCOT and the prior

curtailment of Alcoa’s smelter operation next to Sandow,” the company explained. “The

contract has helped shield Sandow from significant exposure to the downturn in the

wholesale power market; however, the standalone economics of the Sandow complex no

longer support continued investment in the site in this low wholesale power price

environment.”

Luminant has filed a 90-day notice of suspension for the Sandow plant, which has 450

employees. If ERCOT determines it isn’t needed for reliability, the plant will cease operations

on January 11, 2018.

At Big Brown, which is manned by 200 employees, despite “tremendous operational

adjustments to remain viable given the challenging market conditions,” the plant just didn’t

generate enough revenue to keep it economically viable, Luminant said. “The company will

explore a sales process for the site during the ERCOT notification period,” it said.
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(http://www.powermag.com/luminants-big-brown-plant-wins-for-

continuous-improvement-and-safety-programs/520004dd78f4f-40-

01/)

(http://www.powermag.com/luminants-big-brown-plant-wins-for-continuous-improvement-

and-safety-programs/520004dd78f4f-40-01/) Big Brown was the first large-scale, lignite-fueled

power plant for Luminant and the state of Texas. It has two supercritical units with a total

capacity of 1,190 MW (net). Units 1 and 2 are identically rated at 595 MW, powered by a

Combustion Engineering (now Alstom Power) boiler and a Westinghouse turbine-generator.

Unit 1 began commercial service in 1971; Unit 2 followed a year later. Big Brown was the

PRB Coal Users’ Group (PRBCUG) 2008 Plant of the Year.

(http://www.powermag.com/luminants-big-brown-plant-wins-for-continuous-improvement-

and-safety-programs/)

The Turlington Mine, which supplies Big Brown, has already been scheduled to close by the

end of this year. If ERCOT determines Big Brown isn’t needed for reliability, it will close on

February 12, 2018.

The plant closures will cost Vistra about $70 million to $90 million in the fourth quarter of 2017

related to employee-related severance costs and non-cash charges for writing off materials

inventory and a contract intangible asset associated with Big Brown.

The Tip of the Coal, Nuclear Iceberg in ERCOT

As POWER reported this week in an in-depth analysis on market troubles in ERCOT,

texas/?printmode=1) ’s existing coal and

goes-under-more-coal-and-nuclear-imperiled-in-texas/?printmode=1) have fallen drastically

in ERCOT—the entity that manages 90% of Texas’ electric load, three-quarters of which is in

the competitive market. In 2014, for example, while prices varied by zone across the market

owing to congestion costs, the average annual real-time energy market price hovered at

$40.64/MWh. In 2016, that average fell to $24.62/MWh—an all-time record low in ERCOT. In

the first eight months of 2017 (https://www.potomaceconomics.com/wp-

content/uploads/2017/09/Nodal_Monthly_Report_2017-08.pdf), meanwhile, prices averaged

$28.64/MWh.

On October 12, ERCOT spokesperson Robbie Searcy told POWER that from a systemwide

resource adequacy perspective, based on current information from market participants,

ERCOT expects to have sufficient generation capacity available to serve expected demand

over the next several years.

“We also have a number of tools to maintain overall system reliability in a wide range of

scenarios,” she said. “Investment and interest in new generation continues in the ERCOT

market.”

She confirmed that grid entity “announces and accounts for retirement notices as they are

received,” because generators make decisions about the future of their plants based on

factors unique to their companies.
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But ERCOT isn’t alarmed by the potential mass retirements. “The ERCOT market has seen

cycles of retirements and new investments in the past, so these types of shifts are not without

precedent,” she said.

Asked about ERCOT’s current market outlook for coal and nuclear generation, Searcy pointed

out that the ERCOT market “provides a diverse portfolio of resources to support reliability.”

However, she noted, all new generation in the Texas pipeline is natural gas, solar, or wind. “As

of Sept. 30, more than 21,000 MW of potential utility-scale solar generation was under study,

along with more than 20,000 MW of potential wind generation and about 4,000 MW of

potential gas-fired generation resources. This is in addition to existing interconnection

agreements for 10,511 MW of new gas-fired generation, 2,050 MW of new solar and 8,655 MW

of new wind,” she said.

—Sonal Patel is a POWER associate editor (@sonalcpatel, @POWERmagazine)
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