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Subject: Combining with GenOn—Raising the bar in competitive energy

 
We just announced that we plan to combine with GenOn Energy, a 22,000 megawatt (MW) wholesale power generation company based in Houston. Many of
you are familiar with GenOn as it is the product of the merger between RRI and Mirant.
 
It is with no exaggeration that I can say that this combination of our companies raises the bar to a new level in the competitive energy space and it creates a
platform for us to become the first truly 21st century energy company.
 
The combination will create a strong foundation in the three premier competitive wholesale energy markets in the U.S.—the Gulf Coast, the East and the
West Coast—with a combined portfolio that is second to none in terms of geographic, fuel, merit order and revenue diversity.
 
The deal will also, in one stroke, provide the generation foundation needed to expand NRG’s successful Texas wholesale-retail business model into the
Northeast and other current and future deregulated retail electricity markets and for us to better serve national C&I customers as well.
 
The all-stock deal valued at $5.5 billion is expected to close by the first quarter of 2013. The combined company will be dual-headquartered in Princeton and
Houston with Princeton being our financial/commercial headquarters and the Pavilions in Houston being our operational headquarters.
 
Please join me for an all-employee town hall/webcast on Monday at 2 p.m. ET to discuss this announcement and what it means for NRG. Joining me at the
town hall will be Ed Muller, GenOn’s Chairman and CEO. Details on joining the call will be sent out by email tomorrow. We also want to continue the
discussion moving forward, so if you have any questions, please email them to nrgcommunications@nrgenergy.com.
 
I look forward to hearing your thoughts on how we can work together to deliver on the tremendous potential of our combined company once the transaction
is completed.

 
1



 
Forward Looking Statements
 
In addition to historical information, the information presented in this communication includes forward-looking statements within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Exchange Act. These statements involve estimates, expectations, projections, goals, assumptions,
known and unknown risks and uncertainties and can typically be identified by terminology such as “may,” “will,” “should,” “could,” “objective,”
“projection,” “forecast,” “goal,” “guidance,” “outlook,” “expect,” “intend,” “seek,” “plan,” “think,” “anticipate,” “estimate,” “predict,” “target,” “potential”
or “continue” or the negative of these terms or other comparable terminology. Such forward-looking statements include, but are not limited to, statements
about the anticipated benefits of the proposed transaction between NRG and GenOn, each party’s and the combined company’s future revenues, income,
indebtedness, capital structure, plans, expectations, objectives, projected financial performance and/or business results and other future events, each party’s
views of economic and market conditions, and the expected timing of the completion of the proposed transaction.
 
Forward-looking statements are not a guarantee of future performance and actual events or results may differ materially from any forward-looking statement
as result of various risks and uncertainties, including, but not limited to, those relating to: the ability to satisfy the conditions to the proposed transaction
between NRG and GenOn, the ability to successfully complete the proposed transaction (including any financing arrangements in connection therewith) in
accordance with its terms and in accordance with expected schedule, the ability to obtain stockholder, antitrust, regulatory or other approvals for the
proposed transaction, or an inability to obtain them on the terms proposed or on the anticipated schedule, diversion of management attention on transaction-
related issues, impact of the transaction on relationships with customers, suppliers and employees, the ability to finance the combined business post-closing
and the terms on which such financing may be available, the financial performance of the combined company following completion of the proposed
transaction, the ability to successfully integrate the businesses of NRG and GenOn, the ability to realize anticipated benefits of the proposed transaction
(including expected cost savings and other synergies) or the risk that anticipated benefits may take longer to realize than expected, legislative, regulatory
and/or market developments, the outcome of pending or threatened lawsuits, regulatory or tax proceedings or investigations, the effects of competition or
regulatory intervention, financial and economic market conditions, access to capital, the timing and extent of changes in law and regulation (including
environmental), commodity prices, prevailing demand and market prices for electricity, capacity, fuel and emissions allowances, weather conditions,
operational constraints or outages, fuel supply or transmission issues, hedging ineffectiveness.
 
Additional information concerning other risk factors is contained in NRG’s and GenOn’s most recently filed Annual Reports on Form 10-K, subsequent
Quarterly Reports on Form 10-Q, recent Current Reports on Form 8-K, and other SEC filings.
 
Many of these risks, uncertainties and assumptions are beyond NRG’s or GenOn’s ability to control or predict. Because of these risks, uncertainties and
assumptions, you should not place undue reliance on these forward-looking statements. Furthermore, forward-looking statements speak only as of the date
they are made, and neither NRG nor GenOn undertakes any obligation to update publicly or revise any forward-looking statements to reflect events or
circumstances that may arise after the date of this communication. All subsequent written and oral forward-looking statements concerning NRG, GenOn, the
proposed transaction, the combined company or other matters and attributable to NRG or GenOn or any person acting on their behalf are expressly qualified
in their entirety by the cautionary statements above.
 

Additional Information and Where To Find It
 

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, 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. The proposed business combination transaction between NRG and GenOn will be submitted to the respective
stockholders of NRG and GenOn for their consideration. NRG will file with the Securities and Exchange Commission (“SEC”) a registration statement on
Form S-4 that will include a joint proxy statement of NRG and GenOn
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that also constitutes a prospectus of NRG. NRG and GenOn will mail the joint proxy statement/prospectus to their respective stockholders. NRG and GenOn
also plan to file other documents with the SEC regarding the proposed transaction. This communication is not a substitute for any prospectus, proxy
statement or any other document which NRG or GenOn may file with the SEC in connection with the proposed transaction. INVESTORS AND SECURITY
HOLDERS OF GENON AND NRG ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT
DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and stockholders will be able to obtain free copies of
the joint proxy statement/prospectus and other documents containing important information about NRG and GenOn, once such documents are filed with the
SEC, through the website maintained by the SEC at www.sec.gov. NRG and GenOn make available free of charge at www.nrgenergy.com and
www.genon.com, respectively (in the “Investor Relations” section), copies of materials they file with, or furnish to, the SEC.
 

Participants in The Merger Solicitation
 

NRG, GenOn, and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the
stockholders of GenOn and NRG in connection with the proposed transaction. Information about the directors and executive officers of NRG is set forth in its
proxy statement for its 2012 annual meeting of stockholders, which was filed with the SEC on March 12, 2012. Information about the directors and executive
officers of GenOn is set forth in its proxy statement for its 2012 annual meeting of stockholders, which was filed with the SEC on March 30, 2012. These
documents can be obtained free of charge from the sources indicated above. Other information regarding the participants in the proxy solicitation and a
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other
relevant materials to be filed with the SEC when they become available.
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Employee
FAQ

 
Please reference this FAQ for answers to general questions about today’s announcement, and send any other questions to
nrgcommunications@nrgenergy.com.
 
1.              What’s the rationale behind this transaction?
 

This combination of companies raises the bar to a new level in the competitive energy space and it creates a platform for the new NRG to become the first
truly 21st century energy company. The combination will create a strong foundation in the three premier competitive wholesale energy markets in the
U.S.—the Gulf Coast, the East and the West—with a combined portfolio that is second to none in terms of geographic, fuel, merit order and revenue
diversity.
 
The deal will also, in one stroke, provide the generation foundation needed to expand NRG’s successful Texas wholesale-retail business model into the
Northeast and other competitive electricity markets and for the company to better serve national C&I customers.
 
Expected transactional benefits of at least $300 million per year will be realized from $200 million per year of cost and operational efficiency synergies
as well as $100 million per year in improved balance sheet efficiencies by 2014, the first full year of combined operations, which translates into a
significant increase in shareholder value.
 

2.              What will the combined company look like?
 

The company will be the largest competitive generator in the country with about 47,000 MW offered via a broad range of generation assets and fuel
sources. The new NRG will continue to be a different kind of energy company—the largest developer of solar power in the country and operator of eVgo,
the nation’s first privately funded network of publically available electric vehicle charging infrastructure. The company will employ about 8,000 and
serve the three premier competitive energy markets in the U.S. The combined company will retain the NRG name, have financial and commercial
headquarters in Princeton, N.J., and operational headquarters in Houston.
 

3.              Will this combination change NRG’s overall strategy?
 

NRG will continue its three-pronged strategy to enhance the Company’s core generation fleet, expand retail operations and grow new green businesses.
The combination actually benefits all three pillars of this strategy, significantly enhancing core generation, providing the foundation of generation
needed to duplicate our successes in ERCOT with an integrated wholesale-retail model in Northeast markets, and producing increased cash flows needed
to fund our new growth initiatives.
 



 
4.              What does this deal mean for NRG’s commitment to cleaner energy?

 
NRG remains committed to delivering the sustainable energy technologies of tomorrow and making conventional generation cleaner.
 
NRG and GenOn have a strong history of reducing emissions. The companies have spent about $3 billion since 2000 on environmental improvements.
Through 2015, $900 million of additional environmental investments made by the combined company and strategic plant retirements will yield
significant additional air emissions reductions. As part of this combination, NRG and GenOn will combine environmental expertise, experience and scale
to achieve new environmental gains. Together, we are able to do more.
 
Providing conventional and more sustainable energy choices are linked propositions. We believe Americans will embrace sustainable energy only to the
extent that energy providers can also deliver them safe, reliable and affordable energy. Being a stronger conventional generator will enable NRG to be
the sustainable energy provider of choice as mainstream Americans trend toward making more sustainable energy choices.
 

5.              Who will lead the new combined company? What will the management and board structure of the combined company look like?
 

David Crane—President and CEO of NRG—will be President and CEO of the combined company and remain a director on the Board. GenOn CEO Ed
Muller will be the vice chairman of the Board. NRG Chief Financial Officer Kirk Andrews and Chief Operating Officer Mauricio Gutierrez will retain
their current positions, and Anne Cleary of GenOn will become Chief Integration Officer. John Ragan and Lee Davis of NRG will act as Regional
Presidents of the Gulf Coast and East regions, respectively, and John Chillemi of GenOn will become President of the West Region.
 
The NRG Board of Directors will expand to 16 members, with 12 members from the existing NRG Board and four members joining from the GenOn
Board. The combined company’s management will include NRG and GenOn representation, and additional management decisions will be announced in
the weeks ahead.
 

6.              What impact will this have on employees?
 

The combination will create the need to reduce overlaps in work groups. We expect to reduce the combined company’s net headcount by about 500
employees across NRG and GenOn administrative functions and locations. We are committed to communicating frequently and openly throughout the
process. We will communicate all staffing decisions by the week of Oct. 15 and hope to fill existing open positions with employees whose jobs are
affected. Our primary goal in this process is to ensure we retain the right people in the right positions, and it is going to take continued evaluation led by
our integration team.
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7.              What will change due to the company having dual headquarters?

 
We are a national company with major management presences in the East, Gulf Coast and West. Now the company will be dual-headquartered, with
commercial and financial headquarters in Princeton, N.J., and operational headquarters in Houston. Princeton will be the center of the company’s
corporate, commercial operations and finance organization teams. Houston will be the center of the company’s technical expertise — Plant Operations,
EPC, Procurement, etc. The designations make official what has already been fact in practice—that different corporate functions and businesses are
centered in different regions. NRG’s Houston Pavilions location will be the combined company’s operational headquarters, and many of GenOn’s
Houston employees will relocate to the Pavilions as part of the consolidation process.
 

8.              Will NRG and GenOn offer severance and/or outplacement assistance for employees who are laid off as a result of this transaction?
 

Yes, severance and outplacement assistance will be provided for employees of both companies. Please keep in mind this announcement is just the first
step in a long process and we will communicate these impacts as soon as we can.
 

9.              Will there be any changes to NRG and GenOn employee benefits?
 

As GenOn is integrated into NRG’s corporate structure, current GenOn employees will transition to NRG’s competitive benefit plans. The company will
continue to meet all negotiated benefit arrangements pursuant to current collective bargaining agreements for NRG and GenOn represented employees.
 

10.       Will any plants be closed as a result of this transaction?
 

We do not expect the transaction will have any significant impacts at the plants. We expect previously announced retirements and deactivations to
continue on as planned.
 

11.       How long do you expect the regulatory review process will take and when do you expect the transaction to close?
 

We expect the transaction will close by the first quarter of 2013.  Approvals are needed from the shareholders of both companies, FERC, the U.S.
Department of Justice (Hart-Scott-Rodino), New York Public Service Commission and Public Utility Commission of Texas. We expect to file notice in
California and with the U.S. Nuclear Regulatory Commission. NRG and GenOn operate in very complementary geographies, with limited overlap, thus
we do not expect any significant regulatory delay.
 

12.       Will either company need to end or change any existing vendor/supplier/business partner relationships because of competition, conflicts or other
issues?

 
We are very early in the process and have made no decisions regarding our various business partners. Our relationships with our partners are extremely
important to us and we are committed to working closely with them to ensure they are kept informed of any decisions.
 

13.       Whom should I contact if I have additional questions?
 

For additional questions, please email nrgcommunications@nrgenergy.com.
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Forward Looking Statements
 
In addition to historical information, the information presented in this communication includes forward-looking statements within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Exchange Act. These statements involve estimates, expectations, projections, goals, assumptions,
known and unknown risks and uncertainties and can typically be identified by terminology such as “may,” “will,” “should,” “could,” “objective,”
“projection,” “forecast,” “goal,” “guidance,” “outlook,” “expect,” “intend,” “seek,” “plan,” “think,” “anticipate,” “estimate,” “predict,” “target,” “potential”
or “continue” or the negative of these terms or other comparable terminology. Such forward-looking statements include, but are not limited to, statements
about the anticipated benefits of the proposed transaction between NRG and GenOn, each party’s and the combined company’s future revenues, income,
indebtedness, capital structure, plans, expectations, objectives, projected financial performance and/or business results and other future events, each party’s
views of economic and market conditions, and the expected timing of the completion of the proposed transaction.
 
Forward-looking statements are not a guarantee of future performance and actual events or results may differ materially from any forward-looking statement
as result of various risks and uncertainties, including, but not limited to, those relating to: the ability to satisfy the conditions to the proposed transaction
between NRG and GenOn, the ability to successfully complete the proposed transaction (including any financing arrangements in connection therewith) in
accordance with its terms and in accordance with expected schedule, the ability to obtain stockholder, antitrust, regulatory or other approvals for the
proposed transaction, or an inability to obtain them on the terms proposed or on the anticipated schedule, diversion of management attention on transaction-
related issues, impact of the transaction on relationships with customers, suppliers and employees, the ability to finance the combined business post-closing
and the terms on which such financing may be available, the financial performance of the combined company following completion of the proposed
transaction, the ability to successfully integrate the businesses of NRG and GenOn, the ability to realize anticipated benefits of the proposed transaction
(including expected cost savings and other synergies) or the risk that anticipated benefits may take longer to realize than expected, legislative, regulatory
and/or market developments, the outcome of pending or threatened lawsuits, regulatory or tax proceedings or investigations, the effects of competition or
regulatory intervention, financial and economic market conditions, access to capital, the timing and extent of changes in law and regulation (including
environmental), commodity prices, prevailing demand and market prices for electricity, capacity, fuel and emissions allowances, weather conditions,
operational constraints or outages, fuel supply or transmission issues, hedging ineffectiveness.
 
Additional information concerning other risk factors is contained in NRG’s and GenOn’s most recently filed Annual Reports on Form 10-K, subsequent
Quarterly Reports on Form 10-Q, recent Current Reports on Form 8-K, and other SEC filings.
 
Many of these risks, uncertainties and assumptions are beyond NRG’s or GenOn’s ability to control or predict. Because of these risks, uncertainties and
assumptions, you should not place undue reliance on these forward-looking statements. Furthermore, forward-looking statements speak only as of the date
they are made, and neither NRG nor GenOn undertakes any obligation to update publicly or revise any forward-looking statements to reflect events or
circumstances that may arise after the date of this communication. All subsequent written and oral forward-looking statements concerning NRG, GenOn, the
proposed transaction, the combined company or other matters and attributable to NRG or GenOn or any person acting on their behalf are expressly qualified
in their entirety by the cautionary statements above.
 

Additional Information and Where To Find It
 

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, 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
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jurisdiction. The proposed business combination transaction between NRG and GenOn will be submitted to the respective stockholders of NRG and GenOn
for their consideration. NRG will file with the Securities and Exchange Commission (“SEC”) a registration statement on Form S-4 that will include a joint
proxy statement of NRG and GenOn that also constitutes a prospectus of NRG. NRG and GenOn will mail the joint proxy statement/prospectus to their
respective stockholders. NRG and GenOn also plan to file other documents with the SEC regarding the proposed transaction. This communication is not a
substitute for any prospectus, proxy statement or any other document which NRG or GenOn may file with the SEC in connection with the proposed
transaction. INVESTORS AND SECURITY HOLDERS OF GENON AND NRG ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS
AND ANY OTHER RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and stockholders will
be able to obtain free copies of the joint proxy statement/prospectus and other documents containing important information about NRG and GenOn, once
such documents are filed with the SEC, through the website maintained by the SEC at www.sec.gov. NRG and GenOn make available free of charge at
www.nrgenergy.com and www.genon.com, respectively (in the “Investor Relations” section), copies of materials they file with, or furnish to, the SEC.
 

Participants in The Merger Solicitation
 

NRG, GenOn, and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the
stockholders of GenOn and NRG in connection with the proposed transaction. Information about the directors and executive officers of NRG is set forth in its
proxy statement for its 2012 annual meeting of stockholders, which was filed with the SEC on March 12, 2012. Information about the directors and executive
officers of GenOn is set forth in its proxy statement for its 2012 annual meeting of stockholders, which was filed with the SEC on March 30, 2012. These
documents can be obtained free of charge from the sources indicated above. Other information regarding the participants in the proxy solicitation and a
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other
relevant materials to be filed with the SEC when they become available.
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N R G  an d  G en O n  to  C o m b in e

T R A N S A C T IO N  F A C T  S H E E T

C R E A T IN G  A  P L A T F O R M T O

B E C O ME  T H E  F IR S T  T R U L Y  2 1 S T

C E N T U R Y  E N E R G Y  C O MP A N Y

D IV E R S IF IC A T IO N  A N D  S C A L E  T h e

co m b in ed  co m p an y  w ill b eco m e th e larg est co m p etitiv e

p o w er g en eratio n  co m p an y  in  th e U .S . w ith  ab o u t

4 7 ,0 0 0  MW o f fo ssil, n u clear, so lar an d  w in d  g en eratio n

cap acity  acro ss th e m erit o rd er w ith  a sig n ifican t p resen ce in  th e G u lf C o ast, E astern

an d  Western  reg io n s o f th e U .S . C O MB IN E D

C O MP A N Y  E F F IC IE N C IE S  $ 3 0 0

m illio n  o f co m b in atio n  b en efits, in clu d in g  $ 1 7 5

m illio n  o f an n u al co st sy n erg ies; $ 2 5  m illio n  o f an n u al

o p eratio n al efficien cy  sy n erg ies; an d  $ 1 0 0  m illio n  o f b alan ce sh eet

efficien cies. IMME D IA T E L Y  A N D

S IG N IF IC A N T L Y  A C C R E T IV E  Im m ed iately

accretiv e o n  an  E B IT D A  b asis an d  su b stan tially  accretiv e in  2 0 1 4

(th e first fu ll y ear o f o p eratio n ), to  b o th  E B IT D A  an d  free cash  flo w

b efo re g ro w th  in v estm en t. C R E D IT  ME T R IC

E N H A N C IN G  Im p ro v ed  cred it m etrics b y  2 0 1 4

d u e to  at least $ 1  b illio n  o f d elev erag in g  co m b in ed  w ith

tran sactio n  sy n erg ies. P L A T F O R M F O R  R E T A IL

E X P A N S IO N  E n h an ced  g en eratio n  p o rtfo lio  creates a

stro n g  p latfo rm  fo r th e co m b in ed  co m p an y  to

ex p an d  N R G ’s retail b u sin ess in  th e m id -A tlan tic an d  N o rth east

co m p etitiv e m ark ets, en ab lin g  en h an ced  earn in g s g ro w th

an d  stab ility  th ro u g h o u t th e co m m o d ity  cy cle.

R E D U C IN G  E MIS S IO N S  N R G  an d

G en O n  h av e in v ested  o v er $ 3  b illio n  sin ce 2 0 0 0

o n  en v iro n m en tal im p ro v em en ts, lead in g  to  sig n ifican t

em issio n s red u ctio n s. T o g eth er, th e co m p an y  w ill co m b in e

en v iro n m en tal ex p ertise, ex p erien ce an d  scale to  ach iev e su b stan tial

ad d itio n al en v iro n m en tal g ain s. C O N T IN U E D

C L E A N  E N E R G Y  L E A D E R  T h e

co m b in ed  co m p an y  w ill co n tin u e N R G ’s

co m m itm en t to  d eliv erin g  th e su stain ab le en erg y  tech n o lo g ies

o f to m o rro w . A n  en h an ced  co re g en eratio n  b u sin ess w ill

allo w  th e co m b in ed  co m p an y  to  fu rth er in v est in  an d

g ro w  its clean  en erg y  b u sin esses. C A P IT A L

S T R U C T U R E  C o m b in ed  b alan ce sh eet efficien cies lead  to  a

red u ctio n  in  cash  n eed s an d  p erm it th e elim in atio n  o f d u p licativ e

cred it facilities, su b stan tially  red u cin g  cap ital co sts. A B O U T  N R G

T R A N S A C T IO N  H IG H L IG H T S

C o m p an y  N am e + + N R G  C o n sid eratio n

+ + 1 0 0 %  sto ck  E x ch an g e R ate + + G en O n

sh areh o ld ers w ill receiv e O .1 2 1 6  sh ares o f N R G  co m m o n

sto ck  in  ex ch an g e fo r each  G en O n  sh are o f co m m o n  sto ck .

O w n ersh ip  + + N R G  sh areh o ld ers: 7 1 %

+ + G en O n  sh areh o ld ers: 2 9 %  C o m b in ed

C o m p an y  E fficien cies + + $ 1 7 5  m illio n  o f

E B IT D A  an n u ally  in  co st sy n erg ies + + $ 2 5  m illio n

o f E B IT D A  an n u ally  fro m  o p eratio n al efficien cy  sy n erg ies

+ + $ 1 0 0  m illio n  an n u ally  fro m  b alan ce sh eet efficien cies B o ard

o f D irecto rs + + T h e B o ard  w ill h av e 1 6  m em b ers w ith  1 2

m em b ers fro m  th e N R G  B o ard  an d  fo u r fro m  th e

G en O n  B o ard . + + C h airm an : H o w ard  C o sg ro v e

+ + V ice C h airm an : E d w ard  R . Mu ller Man ag em en t T eam

+ + P resid en t an d  C E O : D av id  C ran e + + C F O : K irk

A n d rew s + + C O O : Mau ricio  G u tierrez + + C h ief In teg ratio n

O fficer: A n n e C leary  H ead q u arters + + P rin ceto n , N J: F in an cial an d

co m m ercial + + H o u sto n , T X : O p eratio n s E x p ected

T ran sactio n  C lo se + + B y  th e first q u arter 2 0 1 3 .

+ + F o rtu n e 5 0 0  w h o lesale p o w er g en eratio n

co m p an y  an d  retail electricity  b u sin ess b ased  in  P rin ceto n , N ew  Jersey .

+ + D iv erse p o rtfo lio  o f p o w er g en eratio n  facilities in clu d in g  so lar,

co al, g as, w in d  an d  n u clear; th e co u n try ’s larg est so lar p o w er

d ev elo p er. + + P ro v id es ap p ro x im ately  2 4 ,0 0 0

m eg aw atts o f electric g en eratin g  cap acity , o r en o u g h  to  su p p ly

n early  2 0  m illio n  h o m es. A B O U T  G E N O N

+ + O n e o f th e larg est co m p etitiv e g en erato rs o f w h o lesale electricity  in  th e

U .S ., b ased  in  H o u sto n , T ex as. + + P o w er facilities fo r b ase lo ad ,

in term ed iate an d  p eak in g  u n its u sin g  co al, n atu ral g as an d  o il to

g en erate electricity . + + G en eratio n  p o rtfo lio  o f ap p ro x im ately

2 3 ,0 0 0  m eg aw atts.

 



E N H A N C E D  G E N E R A T IO N , F U E L

A N D  R E V E N U E  D IV E R S IT Y

G IG A WA T T S  B Y  R E G IO N  West 8  G Ws 1 6 %

E ast 2 3  G Ws 4 9 %  G u lf C o ast 1 6  G Ws 3 5 %

P O WE R  P L A N T S  N R G  G en O n

F O R WA R D -L O O K IN G

S T A T E ME N T S  In  ad d itio n  to  h isto rical

in fo rm atio n , th e in fo rm atio n  p resen ted  in  th is

co m m u n icatio n  in clu d es fo rw ard -lo o k in g  statem en ts

w ith in  th e m ean in g  o f S ectio n  2 7 A  o f th e S ecu rities A ct o f

1 9 3 3  an d  S ectio n  2 1 E  o f th e E x ch an g e A ct. T h ese

statem en ts in v o lv e estim ates, ex p ectatio n s, p ro jectio n s, g o als, assu m p tio n s,

k n o w n  an d  u n k n o w n  risk s an d  u n certain ties an d

can  ty p ically  b e id en tified  b y  term in o lo g y  su ch  as “m ay ,” “w ill,”

“sh o u ld ,” “co u ld ,” “o b jectiv e,” “p ro jectio n ,” “fo recast,” “g o al,” “g u id an ce,”

“o u tlo o k ,” “ex p ect,” “in ten d ,” “seek ,” “p lan ,” “th in k ,” “an ticip ate,” “estim ate,” “p red ict,” “targ et,”

“p o ten tial” o r “co n tin u e” o r th e n eg ativ e o f th ese term s o r o th er

co m p arab le term in o lo g y . S u ch  fo rw ard -lo o k in g

statem en ts in clu d e, b u t are n o t lim ited  to , statem en ts ab o u t th e an ticip ated

b en efits o f th e p ro p o sed  tran sactio n  b etw een  N R G  an d

G en O n , each  p arty ’s an d  th e co m b in ed  co m p an y ’s fu tu re

rev en u es, in co m e, in d eb ted n ess, cap ital stru ctu re, p lan s, ex p ectatio n s,

o b jectiv es, p ro jected  fin an cial p erfo rm an ce an d /o r b u sin ess resu lts an d

o th er fu tu re ev en ts, each  p arty ’s v iew s o f eco n o m ic an d  m ark et

co n d itio n s, an d  th e ex p ected  tim in g  o f th e co m p letio n  o f

th e p ro p o sed  tran sactio n . F o rw ard -lo o k in g  statem en ts are n o t a

g u aran tee o f fu tu re p erfo rm an ce an d  actu al ev en ts o r resu lts m ay  d iffer m aterially

fro m  an y  fo rw ard -lo o k in g  statem en t as resu lt o f v ario u s risk s an d

u n certain ties, in clu d in g , b u t n o t lim ited  to , th o se relatin g  to : th e

ab ility  to  satisfy  th e co n d itio n s to  th e p ro p o sed  tran sactio n

b etw een  N R G  an d  G en O n , th e ab ility  to  su ccessfu lly  co m p lete

th e p ro p o sed  tran sactio n  (in clu d in g  an y  fin an cin g

arran g em en ts in  co n n ectio n  th erew ith ) in  acco rd an ce w ith  its term s an d

in  acco rd an ce w ith  ex p ected  sch ed u le, th e ab ility  to  o b tain

sto ck h o ld er, an titru st, reg u lato ry  o r o th er ap p ro v als fo r th e

p ro p o sed  tran sactio n , o r an  in ab ility  to  o b tain  th em  o n  th e

term s p ro p o sed  o r o n  th e an ticip ated  sch ed u le, d iv ersio n  o f

m an ag em en t atten tio n  o n  tran sactio n -related  issu es, im p act o f th e tran sactio n

o n  relatio n sh ip s w ith  cu sto m ers, su p p liers an d  em p lo y ees, th e

ab ility  to  fin an ce th e co m b in ed  b u sin ess p o st-clo sin g  an d  th e

term s o n  w h ich  su ch  fin an cin g  m ay  b e av ailab le, th e fin an cial

p erfo rm an ce o f th e co m b in ed  co m p an y  fo llo w in g

co m p letio n  o f th e p ro p o sed  tran sactio n , th e ab ility  to  su ccessfu lly

in teg rate th e b u sin esses o f N R G  an d  G en O n , th e ab ility  to  realize

an ticip ated  b en efits o f th e p ro p o sed  tran sactio n  (in clu d in g

ex p ected  co st sav in g s an d  o th er sy n erg ies) o r th e risk  th at an ticip ated

b en efits m ay  tak e lo n g er to  realize th an  ex p ected , leg islativ e, reg u lato ry

an d /o r m ark et d ev elo p m en ts, th e o u tco m e o f p en d in g

o r th reaten ed  law su its, reg u lato ry  o r tax  p ro ceed in g s o r

in v estig atio n s, th e effects o f co m p etitio n  o r reg u lato ry  in terv en tio n ,

fin an cial an d  eco n o m ic m ark et co n d itio n s, access to  cap ital, th e tim in g

an d  ex ten t o f ch an g es in  law  an d  reg u latio n  (in clu d in g

en v iro n m en tal), co m m o d ity  p rices, p rev ailin g  d em an d

an d  m ark et p rices fo r electricity , cap acity , fu el an d  em issio n s allo w an ces, w eath er

co n d itio n s, o p eratio n al co n strain ts o r o u tag es, fu el su p p ly  o r

tran sm issio n  issu es, h ed g in g  in effectiv en ess. A d d itio n al

in fo rm atio n  co n cern in g  o th er risk  facto rs is co n tain ed  in  N R G ’s

an d  G en O n ’s m o st recen tly  filed  A n n u al R ep o rts o n

F o rm  1 0 -K , su b seq u en t Q u arterly  R ep o rts o n  F o rm

1 0 -Q , recen t C u rren t R ep o rts o n  F o rm  8 -K , an d  o th er

S E C  filin g s. Man y  o f th ese risk s, u n certain ties an d  assu m p tio n s are

b ey o n d  N R G ’s o r G en O n ’s ab ility  to  co n tro l o r p red ict.

B ecau se o f th ese risk s, u n certain ties an d  assu m p tio n s, y o u  sh o u ld

n o t p lace u n d u e relian ce o n  th ese fo rw ard - lo o k in g  statem en ts.

F u rth erm o re, fo rw ard -lo o k in g  statem en ts sp eak  o n ly  as o f th e

d ate th ey  are m ad e, an d  n eith er N R G  n o r G en O n  u n d ertak es

an y  o b lig atio n  to  u p d ate p u b licly  o r rev ise an y  fo rw ard -

lo o k in g  statem en ts to  reflect ev en ts o r circu m stan ces th at m ay  arise after th e d ate o f th is

co m m u n icatio n . A ll su b seq u en t w ritten  an d  o ral fo rw ard -

lo o k in g  statem en ts co n cern in g  N R G , G en O n , th e

p ro p o sed  tran sactio n , th e co m b in ed  co m p an y  o r o th er

m atters an d  attrib u tab le to  N R G  o r G en O n  o r an y  p erso n

actin g  o n  th eir b eh alf are ex p ressly  q u alified  in  th eir en tirety  b y  th e

cau tio n ary  statem en ts ab o v e. A d d itio n al In fo rm atio n  A n d

Wh ere T o  F in d  It T h is co m m u n icatio n  d o es n o t

co n stitu te an  o ffer to  sell o r th e so licitatio n  o f an  o ffer to  b u y  an y  secu rities o r a

so licitatio n  o f an y  v o te o r ap p ro v al, n o r sh all th ere b e an y  sale o f secu rities

in  an y  ju risd ictio n  in  w h ich  su ch  o ffer, so licitatio n  o r sale w o u ld

b e u n law fu l p rio r to  reg istratio n  o r q u alificatio n  u n d er th e secu rities law s

o f an y  su ch  ju risd ictio n . T h e p ro p o sed  b u sin ess

co m b in atio n  tran sactio n  b etw een  N R G  an d  G en O n  w ill

b e su b m itted  to  th e resp ectiv e sto ck h o ld ers o f N R G  an d

G en O n  fo r th eir co n sid eratio n . N R G  w ill file w ith  th e S ecu rities an d

E x ch an g e C o m m issio n  (“S E C ”) a reg istratio n  statem en t o n

F o rm  S -4  th at w ill in clu d e a jo in t p ro x y  statem en t o f N R G

an d  G en O n  th at also  co n stitu tes a p ro sp ectu s o f N R G . N R G

an d  G en O n  w ill m ail th e jo in t p ro x y  statem en t/p ro sp ectu s to

th eir resp ectiv e sto ck h o ld ers. N R G  an d  G en O n  also  p lan  to  file

o th er d o cu m en ts w ith  th e S E C  reg ard in g  th e

p ro p o sed  tran sactio n . T h is co m m u n icatio n  is n o t a su b stitu te

fo r an y  p ro sp ectu s, p ro x y  statem en t o r an y  o th er

d o cu m en t w h ich  N R G  o r G en O n  m ay  file w ith  th e

S E C  in  co n n ectio n  w ith  th e p ro p o sed  tran sactio n .

IN V E S T O R S  A N D  S E C U R IT Y

H O L D E R S  O F  G E N O N  A N D  N R G

A R E  U R G E D  T O  R E A D  T H E  JO IN T

P R O X Y

S T A T E ME N T /P R O S P E C T U S  A N D

A N Y  O T H E R  R E L E V A N T

D O C U ME N T S  T H A T  WIL L  B E  F IL E D

WIT H  T H E  S E C  C A R E F U L L Y  A N D  IN

T H E IR  E N T IR E T Y  WH E N  T H E Y

B E C O ME  A V A IL A B L E  B E C A U S E

T H E Y  WIL L  C O N T A IN  IMP O R T A N T

IN F O R MA T IO N  A B O U T  T H E

P R O P O S E D  T R A N S A C T IO N . In v esto rs

an d  sto ck h o ld ers w ill b e ab le to  o b tain  free co p ies o f th e jo in t

p ro x y  statem en t/p ro sp ectu s an d  o th er d o cu m en ts

co n tain in g  im p o rtan t in fo rm atio n  ab o u t N R G  an d

G en O n , o n ce su ch  d o cu m en ts are filed  w ith  th e S E C ,

th ro u g h  th e w eb site m ain tain ed  b y  th e S E C  at

w w w .sec.g o v . N R G  an d  G en O n  m ak e av ailab le free o f ch arg e at

w w w .n rg en erg y .co m  an d  w w w .g en o n .co m ,

resp ectiv ely  (in  th e “In v esto r R elatio n s” sectio n ), co p ies o f m aterials th ey  file w ith , o r

fu rn ish  to , th e S E C . P articip an ts In  T h e Merg er S o licitatio n

N R G , G en O n , an d  certain  o f th eir resp ectiv e d irecto rs an d  ex ecu tiv e o fficers

m ay  b e d eem ed  to  b e p articip an ts in  th e so licitatio n  o f p ro x ies fro m

th e sto ck h o ld ers o f G en O n  an d  N R G  in  co n n ectio n

w ith  th e p ro p o sed  tran sactio n . In fo rm atio n  ab o u t th e d irecto rs

an d  ex ecu tiv e o fficers o f N R G  is set fo rth  in  its p ro x y  statem en t fo r its

2 0 1 2  an n u al m eetin g  o f sto ck h o ld ers, w h ich  w as filed

w ith  th e S E C  o n  March  1 2 , 2 0 1 2 . In fo rm atio n

ab o u t th e d irecto rs an d  ex ecu tiv e o fficers o f G en O n  is set fo rth  in  its

p ro x y  statem en t fo r its 2 0 1 2  an n u al m eetin g  o f

sto ck h o ld ers, w h ich  w as filed  w ith  th e S E C  o n  March  3 0 ,

2 0 1 2 . T h ese d o cu m en ts can  b e o b tain ed  free o f ch arg e fro m

th e so u rces in d icated  ab o v e. O th er in fo rm atio n  reg ard in g  th e

p articip an ts in  th e p ro x y  so licitatio n  an d  a d escrip tio n  o f th eir d irect

an d  in d irect in terests, b y  secu rity  h o ld in g s o r o th erw ise, w ill b e

co n tain ed  in  th e jo in t p ro x y  statem en t/p ro sp ectu s an d  o th er

relev an t m aterials to  b e filed  w ith  th e S E C  w h en  th ey  b eco m e av ailab le.

 



G en eratin g  E lectricity . C reatin g  V alu e. S o u th east - 6 %  N Y IS O  &

IS O -N E  - 1 1 %  P JM 5 8 %  C A IS O  - 2 4 %  MIS O  -

1 %  C A IS O  5 ,3 9 1  MW MIS O  3 4 4  MW

N Y IS O /IS O -N E  2 ,5 3 5  MW S o u th east 1 ,3 1 7

MW P JM 1 3 ,0 8 3  MW S afety  an d  E n v iro n m en t

We reco g n ize o u r resp o n sib ility  fo r th e h ealth  an d  w elfare o f o u r

em p lo y ees an d  th e co m m u n ities w h ere w e o p erate. E th ics an d

C o m p lian ce We are co m m itted  to  actin g  w ith  in teg rity  an d  in

co m p lete co m p lian ce w ith  all law s an d  reg u latio n s th ro u g h  th e

p ro activ e id en tificatio n  an d  red u ctio n  o f en v iro n m en tal, safety

an d  o th er o p eratio n al an d  reg u lato ry  risk s. A  P o w er

In d u stry  L ead er G en O n  at a G lan ce H ead q u arters: 1 0 0 0  Main

S treet H o u sto n , T ex as 7 7 0 0 2  (8 3 2 ) 3 5 7 -

3 0 0 0  L o cated  in  1 2  states N u m b er o f g en eratin g  statio n s:

4 6  (o w n ed , co n tracted  o r o p erated ) Web site:

w w w .g en o n .co m  Missio n  We create v alu e fo r o u r o w n ers

th ro u g h  th e g en eratio n  an d  m ark etin g  o f electricity  in  a safe, reliab le an d

en v iro n m en tally  resp o n sib le m an n er. V alu es We act w ith  in teg rity .

We h av e a relen tless fo cu s o n  safety . We w o rk  co llab o rativ ely  an d  treat o th ers

w ith  resp ect. We are co m m itted  to  o p eratio n al ex cellen ce. E lectric G en eratin g

C ap acity  2 2 ,6 7 0  m eg aw atts (o w n ed  an d  co n tracted )

C ap acity  b y  F u el T y p e C ap acity  b y  R eg io n

C o m m u n ity  In v o lv em en t We w o rk  clo sely  w ith

o u r n eig h b o rs an d  lo cal g o v ern m en ts, v o lu n teerin g

tim e an d  m ak in g  ch aritab le co n trib u tio n s w h ere w e liv e an d

w o rk . Wh o  We A re G en O n  E n erg y , In c. (N Y S E :

G E N ) is o n e o f th e larg est co m p etitiv e g en erato rs o f w h o lesale electricity  in  th e

U n ited  S tates. With  p o w er g en eratio n  facilities lo cated  in  k ey  reg io n s o f

th e co u n try  an d  a g en eratio n  p o rtfo lio  o f m o re th an

2 2 ,0 0 0  m eg aw atts, G en O n  is h elp in g  m eet th e n atio n ’s electricity

n eed s. G en O n ’s p o rtfo lio  o f p o w er g en eratio n  facilities in clu d es

b aselo ad , in term ed iate an d  p eak in g  u n its u sin g  co al, n atu ral g as

an d  o il to  g en erate electricity . We h av e ex p erien ced  lead ersh ip , d ed icated  team

m em b ers, fin an cial stren g th  an d  a so lid  co m m itm en t to  safety , th e

en v iro n m en t, o p eratio n al ex cellen ce an d  th e co m m u n ities in

w h ich  w e o p erate. Wh ere We Wo rk  C ap acity  b y  R eg io n

7 /2 0  /1 2  O il - 6  %  N atu ral G as 3 9  %  D u al G as/O il 2 4  %

C o al - 3 1  %
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