
6.2. Acquisition Proposals;Go-ShopPeriod.

(a) Go-ShopPeriod. Notwithstandinganythingto the contrarycontainedin
thisAgreement,duringthe periodbeginningon the dateof this Agreementandcontinuinguntil
11:59 p.m. (Easterntime) on the 40th calendardayafterthe dateof this Agreement(the “Go-
ShopPeriod”), the Companyandits Subsidiariesandtheir respectivedirectors,officers,
employees,investmentbankers,attorneys,accountantsandotheradvisorsor representatives
(collectively, “Representatives”)shallhavethe right to: (i) initiate, solicitandencourageany
inquiry or the makingof anyproposalsor offers that constituteAcquisition Proposals,including
by way of providingaccessto non-public informationto anyPersonpursuantto confidentiality
agreementson customarytermsnot morefavorablein anymaterialrespectto suchPersonthan
thosecontainedin the ConfidentialityAgreement(it beingunderstoodthat suchconfidentiality
agreementsneednot prohibit the makingor amendmentof an Acquisition Proposalto theextent
suchAcquisition Proposalis made directly to theCompany);providedthat theCompanyshall
promptly(andin anyeventwithin 24 hoursthereafter)makeavailableto ParentandMergerSub
anymaterialnon-publicinformationconcerningthe Companyor its Subsidiariesthatthe
Companyprovidesto anyPersongiven suchaccessthat wasnot previouslymadeavailableto
Parentor MergerSub,and(ii) engageor enterinto, continueor otherwiseparticipatein any
discussionsor negotiationswith any Personsor groupsof Personswith respectto any
Acquisition Proposalsor otherwisecooperatewith or assistor participatein, or facilitate any
suchinquiries,proposals,discussionsor negotiationsor anyeffort or attemptto makeany
AcquisitionProposals.

(b) No Solicitationor Negotiation. Exceptas expresslypermittedby this
Section6.2 andexceptas mayrelateto anyPersonor groupof Persons(so longas suchPerson
andthe othermembersof suchgroup,if any,who weremembersof suchgroup immediately
prior to theNo-ShopPeriodStartDateconstituteatleast50% of theequity financingof such
groupatall timesfollowing theNo-ShopPeriodStartDateandprior to the terminationof this
Agreement)from whomthe Companyhasreceived(x) prior to theexpirationof the Go-Shop
Period,anAcquisition Proposalthat the Boardof Directorsof the Companyor anycommittee
thereofhasdeterminedin good faith (afterconsultationwith its financial advisor)either
constitutesa SuperiorProposalor could reasonablybe expectedto result in a SuperiorProposal,
and(y) by 11:59p.m. (Easterntime) on the 5th businessdayafterthe dateof expirationof the
Go-ShopPeriod;awritten Acquisition Proposalthat the Boardof Directorsof theCompanyor
anycommitteethereofdeterminesin good faith (afterconsultationwith its financial advisor)
constitutesaSuperiorProposal,

(anysuchPersonor groupof Persons,an “ExcludedParty”; providedthatany
ExcludedPartyshall ceaseto bean ExcludedParty for all purposesunderthis
Agreementat suchtime as the AcquisitionProposalmadeby suchPersonor
groupof Personsfails to constituteaSuperiorProposal(it beingagreedand
understoodthat an AcquisitionProposalwill not fail to constituteaSuperior
Proposalif suchAcquisition Proposalis amended,modifiedor revisedduringthe

-49-

NY! 2528482325.9



courseof ongoingnegotiationswith theCompanyas aresultof the exerciseby
Parentof its rights pursuantto Section6.2(e),whichexerciserenderssuch
Acquisition Proposalno longerto beaSuperiorProposal,so long as such
negotiationsareongoingandit subsequentlyconstitutesa SuperiorProposal))

the Companyandits Subsidiariesandtheir respectiveofficersanddirectorsshall,andthe
Companyshall instructandcauseits andits Subsidiaries’otherRepresentativesto, (i) at 12:00
a.m. on the 41stcalendardayafter the dateof this Agreement(the “No-ShopPeriodStartDate”)
immediatelyceaseanydiscussionsor negotiationswith anyPersonsthat may be ongoingwith
respectto anAcquisition Proposaland(ii) from the No-ShopPeriodStartDateuntil theearlierof
the EffectiveTime andthe terminationof this Agreementin accordancewith Article VIII, not
(A) initiate, solicitor knowingly facilitate or encourageany inquiriesor the makingof any
proposalor offer that constitutesanAcquisition Proposal,(B) engagein, continueor otherwise
participatein anydiscussionsor negotiationsregarding,or provideanynon-publicinformation
or dataconcerningtheCompanyor its Subsidiariesto anyPersonrelatingto, anyAcquisition
Proposal,(C) enterinto anyagreementor agreementin principle with respectto anyAcquisition
Proposal(otherthan aconfidentialityagreementreferredto in Section6.2(a)or Section6.2(c))or
(D) otherwiseknowingly facilitate anyeffort or attemptto makeanAcquisition Proposal.

(c) ConductFollowing No-ShopPeriodStartDate. Notwithstandinganything
in thisAgreementto the contrarybut subjectto the last sentenceof thisparagraph,atanytime
following theNo-ShopPeriodStartDateandprior to the time, but not after,the Company
RequisiteVote is obtained,if the Companyor anyof its Representativesreceivesawritten
Acquisition Proposalfrom anyPersonthatdid not result from a materialbreachof
Section6.2(b), the Companyandits RepresentativesmaycontactsuchPersonto clarify the terms
andconditionsthereofand(i) the Companyandits Representativesmayprovidenon-public
informationanddataconcerningthe Companyandits Subsidiariesin responseto a request
thereforby suchPersonif the Companyreceivesfrom suchPersonan executedconfidentiality
agreementon customarytermsnot morefavorableto suchPersonin anymaterialrespectthan
thosecontainedin theConfidentialityAgreement(it beingunderstoodthat suchconfidentiality
agreementneednot prohibitthe makingor amendmentof an Acquisition Proposalto theextent
suchAcquisition Proposalis madedirectly to the Company);providedthatthe Companyshall
promptly(andin anyeventwithin 24 hours)makeavailableto ParentandMergerSub any
materialnon-publicinformationconcerningthe Companyor its Subsidiariesthat the Company
madeavailableto anyPersongiven suchaccesswhichwas not previouslymadeavailableto
Parentor MergerSub,(ii) the Companyandits Representativesmay engageor participatein any
discussionsor negotiationswith suchPersonand (iii) after havingcompliedwith Section6.2(e),
the Boardof Directorsof the Companyor anycommitteethereofmayauthorize,adopt,approve,
recommend,or otherwisedeclareadvisableor proposeto authorize,adopt,approve,recommend
or declareadvisable(publicly or otherwise)suchan Acquisition Proposal,if andonly to the
extentthat, (x) prior to taking anyactiondescribedin clause(i) or (ii) above,the Boardof
Directorsof the Companyor anycommitteethereofdeterminesin goodfaith (afterconsultation
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with its outsidelegal counsel)that failure to takesuchactioncould be inconsistentwith the
directors’ fiduciaryduties underapplicableLaw; (y) in eachsuchcasereferredto in clause(i) or
(ii) above,theBoardof Directorsof the Companyor anycommitteethereofhasdeterminedin
goodfaith (afterconsultationwith its financial advisor)that suchAcquisition Proposaleither
constitutesaSuperiorProposalor could reasonablybe expectedto result in a SuperiorProposal;
and(z) in the casereferredto in clause(iii) above,the Boardof Directorsof the Companyor any
committeethereofdeterminesin goodfaith (afterconsultationwith its financial advisor)that
suchAcquisitionProposalis a SuperiorProposal.For the avoidanceof doubt,notwithstanding
the occurrenceof theNo-ShopPeriodStartDate,the Companymay continueto engagein the
activitiesdescribedin Section6.2(a)with respectto anyExcludedParties,including with respect
to anyamendedproposalsubmittedby any ExcludedPartiesfollowing the No-ShopPeriodStart
Date,andthe restrictionsin Section6.2(b)shallnot applywith respectthereto;providedthatthe
provisionsof Section6.2(e)shallapply.

(d) Definitions. For purposesof this Agreement:

(i) “Acquisition Proposal” means(i) any proposalor offer with respectto a
merger,consolidation,businesscombinationor similar transactioninvolving the
Companyor anyof its SignificantSubsidiariesor (ii) anyacquisitionby anyPersonor
groupof Personsresultingin, or proposalor offer to acquireby tenderoffer, share
exchangeor in anymannerwhich if consummatedwould result in, anyPersonor group
of Personsbecomingthebeneficialownerof, directly or indirectly, in oneor aseriesof
relatedtransactions,(A) morethan20% of the Sharesthenoutstandingor the total voting
powerof the equitysecuritiesof the Company,(B) assetsthat during the mostrecently
completedtwelve monthperiod for which financial informationis availablegenerated
morethan20% of the consolidatedtotal revenuesof theCompanyandits Subsidiaries,
takenas a whole,or (C) assetsconstitutingmorethan20% of consolidatedtotal assets,
measuredeither by book valueor fair marketvalue(including,equitysecuritiesof its
Subsidiaries),of theCompanyand its Subsidiaries,takenas a whole, in eachcaseother
thanthe transactionscontemplatedby thisAgreement.

(ii) “Superior Proposal” meansan Acquisition Proposal(with the percentages
set forth in thedefinition of suchterm changedfrom 20% to 50%), thatthe Boardof
Directorsof the Companyor anycommitteethereofhasdeterminedin its good faith
judgment(i) is reasonablylikely to be consummatedin accordancewith its terms,taking
into accountall materiallegal, financial andregulatoryaspectsof the proposal(including
the financingthereof)andthe Personmakingthe proposal,and(ii) if consummated,
would result in atransactionmorefavorableto theCompany’sstockholdersfrom a
financial point of view thanthetransactioncontemplatedby this Agreement.
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(e) No Changein Recommendationor AlternativeAcquisitionAgreement.
Exceptasset forth in this Section6.2(e),Section6.2(f) or Section8.3(a),the Boardof Directors
of the Companyandeachcommitteethereofshall not:

(i) withhold, withdraw, qualify or modify (or publicly proposeor resolveto
withhold, withdraw, qualify or modify), in amanneradverseto Parent,the Company
Recommendationwith respectto the Mergeror approveor recommend,or propose
publicly to approveor recommend,or resolveto approveor recommend,anyAcquisition
Proposal(it beingunderstoodthat the Boardof Directorsmaytakeno positionwith
respectto anAcquisition Proposaluntil the closeof businessas ofthe tenth (10th)
businessdayafterthe commencementof suchAcquisitionProposalpursuantto
Rule 14d-2undertheExchangeAct without suchaction beingconsideredan adverse
modification);or

(ii) exceptas expresslypermittedby Section8.3(a),causeor permitthe
Companyto enterinto any letterof intent,acquisitionagreement,mergeragreementor
similar definitive agreement(other thana confidentialityagreementreferredto in
Section6.2(a)or Section6.2(c)) (an “Alternative AcquisitionAgreement”)relatingto any
Acquisition Proposal.

Notwithstandinganythingto the contrarysetforth in thisAgreement,prior to thetime, but not
after,the CompanyRequisiteVote is obtained,the Boardof Directorsof the Companyandany
committeethereofmaywithhold,withdraw, qualify or modify theCompanyRecommendationor
approve,recommendor otherwisedeclareadvisableanyAcquisition Proposalthat the Boardof
Directorsofthe Companyor anycommitteethereofdeterminesin goodfaith is aSuperior
Proposalmadeafterthe datehereof,if the Boardof Directorsof the Companyor anycommittee
thereofdeterminesin good faith, afterconsultationwith outsidecounsel,that the failure to do so
could be inconsistentwith its fiduciary obligationsunderapplicableLaw (a “Changeof
Recommendation”)andmayalsotakeactionpursuantto Section8.3(a);provided,however,that
the Companyshallnot effectaChangeof Recommendationin connectionwith aSuperior
Proposalor takeanyactionpursuantto Section8.3(a)with respectto a SuperiorProposalunless
(x) the CompanynotifiesParentin writing, at leastninety-six (96) hoursin advance,that it
intendsto effecta Changeof Recommendationin connectionwith aSuperiorProposalor to take
actionpursuantto Section8.3(a)with respectto aSuperiorProposal,which noticeshall specify
the identityof the partywho madesuchSuperiorProposalandall of the materialtermsand
conditionsof suchSuperiorProposalandattachthe mostcurrentversionof suchagreement
providingfor suchSuperiorProposal;(y) after providingsuch noticeandprior to making such
Changeof Recommendationin connectionwith aSuperiorProposalor taking anyaction
pursuantto Section8.3(a)with respectto a SuperiorProposal,the Companyshallnegotiatein
goodfaith with Parentduringsuchninety-six (96) hourperiod (to the extentthat Parentdesires
to negotiate)to makesuchrevisionsto thetermsof this Agreement,the Equity Financing
Commitmentor the Guarantyas would permit theBoardof Directorsofthe Companynot to
effect aChangeof Recommendationin connectionwith aSuperiorProposalor to takesuch
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actionpursuantto Section8.3(a)in responseto aSuperiorProposal;and(z) theBoardof
Directorsof the Companyshallhaveconsideredin good faith anychangesto thisAgreement,the
Equity FinancingCommitmentandthe Guarantyofferedin writing by Parentin amannerthat
would form a bindingcontractif acceptedby the Companyandshallhavedeterminedin good
faith that theSuperiorProposalwould continueto constitutea SuperiorProposalif suchchanges
offeredin writing by Parentwereto begiven effect; providedthat, for the avoidanceof doubt,
the Companyshallnot effect a Changeof Recommendationin connectionwith aSuperior
Proposalor takeanyactionpursuantto Section8.3(a)with respectto a SuperiorProposalprior to
the time thatis ninety-six (96)hoursafter it hasprovidedthe written noticerequiredby clause
(x) above;providedfurther, that in the eventthat theAcquisition Proposalis thereaftermodified
by the party making suchAcquisitionProposal,theCompanyshallprovidewritten noticeof
suchmodifiedAcquisition Proposalandshallagaincomply with this Section6.2(e),exceptthat
the Company’sadvancewritten noticeobligationshallbe reducedto forty-eight (48) hours
(ratherthanthe ninety-six (96)hoursotherwisecontemplatedby this Section6.2(e))andthe time
the Companyshallbe permittedto effect aChangeof Recommendationin connectionwith a
SuperiorProposalor to takeactionpursuantto Section8.3(a)with respectto a SuperiorProposal
shallbe reducedto thetime that is forty-eight(48) hoursafter it hasprovided suchwritten notice
(ratherthanthe timethat is theninety-six (96) hoursotherwisecontemplatedby this Section
6.2(e))(but in no eventprior to theoriginal ninety-six (96) houradvancenoticeperiod).

(f) CertainPermittedDisclosure. Nothing containedin this Section6.2 shall
be deemedto prohibit theCompanyor the Boardof Directorsof the Companyor anycommittee
thereoffrom (i) complyingwith its disclosureobligationsunderU.S. federalor stateLaw with
regardto an Acquisition Proposal,including taking anddisclosingto its stockholdersaposition
contemplatedby Rule l4d-9 andRule l4e-2(a)promulgatedunderthe ExchangeAct (or any
similarcommunicationto stockholders),or (ii) makingany“stop-look-and-listen”
communicationto thestockholdersof the Companypursuantto Rule 14d-9(f) promulgatedunder
the ExchangeAct (or anysimilar communicationsto the stockholdersof the Company);
provided,however,that neitherthe Companynor the Boardof Directorsof the Company(or any
committeethereof)shallbe permittedto recommendthat the Companystockholderstenderany
securitiesin connectionwith anytenderor exchangeoffer (orotherwiseapprove,endorseor
recommendanyAcquisition Proposal),unlessin eachcase,in connectiontherewith,the
CompanyBoard(or anycommitteethereof)effectsaChangein Recommendation;provided
furtherthat anysuchdisclosure(other thana“stop, look and listen” communicationor similar
communicationof the typecontemplatedby Rule 14d-9(f) undertheExchangeAct) shallbe
deemedto bean Changein Recommendationunlessthe Boardof Directorsof theCompany
expresslyreaffirmsthe CompanyRecommendationat leasttwo (2) businessdaysprior to the
StockholdersMeeting.

(g) Notice. Within 24 hoursfollowing theNo-ShopPeriodStart Date,the
Companyshallnotify Parentof the identity of eachPersonor groupof Personsthat hasmadean
Acquisition Proposalthat the Boardof Directorsof the Companyor anycommitteethereofhas

-53-

NY12528:482325 9



determinedin goodfaith (afterconsultationwith its financial advisor)eitherconstitutesa
SuperiorProposalor could reasonablybeexpectedto result in a SuperiorProposal. Within 24
hoursfollowing the expirationof the five businessdayperiodafterthe end of theGo-Shop
Period,the Companyshallnotify Parentof the identity of eachPersonor groupof Personsthat
the Companyconsidersto be an ExcludedPartyas of suchtime. TheCompanyagreesthat it
will promptly (and,in anyevent,within twenty-four(24) hours)notify Parentif (i) from and
afterthedatehereof,anyAcquisitionProposalsarereceivedby theCompanyand(ii) from and
afterthe No-ShopPeriodStartDate,anynon-public informationis requestedfrom, or any
discussionsor negotiationsaresoughtto beinitiated or continuedwith, it or anyof its
Representatives,and,in the caseof both clauses(i) and(ii) above,will, in connectionwith such
notice, identify the Personor groupof Personsmakingthe offer or the proposalor seekingsuch
informationor discussionsor negotiationsandincludea written summaryofthe materialterms
andconditionsof anyproposalsor offers that arenot madein writing andcopiesof anyrequests,
proposalsor offers, includingproposedagreements,of proposalsor offers that aremadein
writing. The Companyshall keepParentreasonablyinformed,on apromptbasis(and,in any
event,within twenty-four(24) hours),of the statusandtermsof anyAcquisition Proposals
(includinganyamendmentstheretoor anychangeto thetermsor conditionsthereof)andthe
statusof anydiscussionsor negotiations.TheCompanyagreesthat it andits Subsidiarieswill
not enterinto anyconfidentialityagreementwith anyPersonsubsequentto the datehereofwhich
prohibitsthe Companyfrom providingsuchinformationto Parent.

6.3. Proxy Filings; Information Supplied.The Companyshallprepareandfile
with the SEC as promptlyas practicablefollowing the dateof this Agreement(andin anyevent
usereasonablebestefforts to file within fifteen (15) businessdaysfollowing the dateof this
Agreement)the Proxy Statementin preliminaryform. The Companyagreesthatatthe dateof
mailingto stockholdersof the Companyandat thetime of the StockholdersMeeting,(i) the
Proxy Statementwill comply in all materialrespectswith the applicableprovisionsof the
ExchangeAct andthe rulesandregulationsthereunderand(ii) noneof the informationsupplied
by it or anyof its Subsidiariesfor inclusionor incorporationby referencein the Proxy Statement
will containanyuntruestatementof amaterialfact or omit to stateanymaterialfact requiredto
bestatedthereinor necessaryin orderto makethe statementstherein, in light of the
circumstancesunderwhichtheyweremade,not misleading. ParentandMergerSub agreethat
noneof the informationsuppliedby eitherof them or anyof their Affiliates for inclusionin the
Proxy Statementwill containanyuntruestatementof a materialfact or omit to stateanymaterial
fact requiredto be statedthereinor necessaryin orderto makethe statementstherein,in light of
the circumstancesunderwhichtheyweremade,not misleading. The Companyshall provide
NRG with respectto the mattersrelatingto NRG or theNRG Saleanopportunityto reviewand
commenton the Proxy Statementand shall considerin goodfaith anycommentsreasonably
proposedby NRG with respectto the mattersrelatingto NRG or the NRG Sale.

6.4. StockholdersMeeting. Subjectto fiduciary obligationsunderapplicable
Law, the Companywill take, in accordancewith applicableLaw and its certificateof
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incorporationandbylaws,all reasonableactionnecessaryto call, give noticeof andconvenea
meetingof RecordHoldersof Shares(the “StockholdersMeeting”) as promptly as practicable
afterthe dateof mailing of the Proxy Statementto considerandvoteuponthe adoptionof this
Agreement;provided,however,for the avoidanceof doubt,the Companymaypostponeor
adjournthe StockholdersMeeting,but no longerthan reasonablynecessary,(i) with the consent
of Parent;(ii) for the absenceof aquorum;(iii) to allow reasonableadditionaltime for thefiling
andmailing of anysupplementalor amendeddisclosurewhichthe Boardof Directorsof the
Companyhasdeterminedin good faith after consultationwith outsidecounselis necessaryunder
applicableLaw andfor suchsupplementalor amendeddisclosureto be disseminatedand
reviewedby the Company’sstockholdersprior to the StockholdersMeeting;(iv) if requiredby
Law; or (v) if the Companyhasprovidedawritten noticeto ParentandMergerSub pursuantto
Section6.2(e)that it intendsto takeactionpursuantto Section8.3(a)with respectto aSuperior
Proposalandthedeadlinecontemplatedby Section6.2(e)with respectto suchnoticehasnot
beenreached.Subjectto Section6.2, the Boardof Directorsof the Companyshall recommend
suchadoption,shall includethe CompanyRecommendationin the ProxyStatementandshall
takeall reasonablelawful actionto solicit suchadoptionof this Agreement.Notwithstanding
anyChangein Recommendation,unlessthisAgreementis terminatedpursuantto, andin
accordancewith, Article VIII, thisAgreementshallbe submittedto theRecordHoldersof Shares
atthe StockholdersMeetingfor the purposeof adoptingthisAgreement.

6.5. Filings; ReasonableBestEfforts; OtherActions; Notification.

(a) Proxy Statement.TheCompanyshallpromptly notify Parent(andNRG
with respectto the mattersrelatingto NRG or the NRG Sale)of the receiptof all commentsfrom
the SEC with respectto the ProxyStatementandof anyrequestby the SECfor anyamendment
or supplementtheretoor for additional informationandshallpromptlyprovideto Parent(and
NRG with respectto mattersrelatingto NRG or the NRG Sale)copiesof all correspondence
betweentheCompanyandloranyof its Representativesandthe SEC with respectto the Proxy
Statementandshallprovide Parent(andNRG with respectto the mattersrelatingto NRG or the
NRG Sale)an opportunityto reviewandcommenton anysuchamendment,supplementor
responseto the SECandshall considerin good faith anycommentsreasonablyproposedby
Parent(andNRG with respectto the mattersrelatingto NRG or theNRG Sale). The Company
andParentshalleachuseits reasonablebestefforts to promptly provideresponsesto the SEC
with respectto all commentsreceivedon the Proxy Statementfrom the SEC. The Company
shall causethe definitive Proxy Statementto be mailedas promptlyas practicableafter the date
the SEC staffadvisesthat it hasno furthercommentsthereonor that the Companymay
commencemailing the Proxy Statement;provided,that the Companyshallnot berequiredto
mail the Proxy Statementprior to the seventhbusinessday following the No-ShopPeriodStart
Date. To the extentrequiredby applicableLaw in the goodfaith judgmentof the Company,the
Companyshall, as promptly as reasonablypracticableprepare,file anddistributeto the
stockholdersof the Companyanysupplementor amendmentto the ProxyStatementif anyevent
shalloccurwhich requiressuchactionat anytime prior to the StockholdersMeeting.
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(b) Information. Subjectto applicableLaws, the CompanyandParenteach
shall,uponrequestby the other,furnishthe otherwith all informationconcerningitself, its
Affiliates, directors,officersandstockholders,and, with respectto Parent,NRG,andsuchother
mattersas maybe reasonablynecessaryor advisablein connectionwith the Proxy Statementor
anyotherstatement,filing, noticeor applicationmadeby or on behalfof Parent,the Companyor
anyof their respectiveAffiliates to anythirdparty and/oranyGovernmentalEntity in connection
with the Merger,the NRG Saleandthe othertransactionscontemplatedby this Agreement,
including underthe HSR Act, anyotherapplicableAntitrust Law, the FPA, theNew York Public
ServiceLaw andanyotherapplicableregulatoryLaw.

(c) Status. Subjectto applicableLawsandthe instructionsof any
GovernmentalEntity, the CompanyandParenteachshall keepthe otherreasonablyapprisedof
the statusof mattersrelatingto completionof thetransactionscontemplatedherebyandtheNRG
Sale, includingpromptly furnishing the otherwith copiesof noticesor othercommunications
receivedby Parentor the Company,as the casemaybe, or anyof its Affiliates, from anythird
party andloranyGovernmentalEntitywith respectto the Merger, the NRG Saleandthe other
transactionscontemplatedby thisAgreement.Neitherthe Companynor Parentshallpermitany
of its Affiliates, officersor anyotherRepresentativesto participatein anymeetingwith any
GovernmentalEntity in respectof anyfilings with, investigationor other inquiry by such
GovernmentalEntitywith respectto the Merger,the NRG Saleandthe othertransactions
contemplatedherebyor by theNRG PSAunlessit consultswith the otherparty in advanceand,
to the extentpermittedby suchGovernmentalEntity, givesthe otherparty(eitherdirectly or
throughoneof its Representatives)the opportunityto attendandparticipatethereat.

(d) RequiredApproval Matters. Without limiting the generalityof the other
undertakingspursuantto this Section6.5 andsubjectto the othertermsandconditionsof this
Agreement,eachof the Company(in thecaseof clauses(i), (ii), (iii)(A) and(iv) of this
Section6.5(d)set forth below) andParent(in all casesset forth below) agreesto takeor causeto
be takenthe following actions:

(i) to cooperatewith eachotherand use(andshall causetheir respective
Affiliates to use)their respectivereasonablebestefforts to takeor causeto be takenall
actions,anddo or causeto be doneall things,reasonablynecessary,properor advisable
on its part underthisAgreementandapplicableLawsto satisfythe conditionsset forth in
Article VII andto consummateandmakeeffectivethe Merger,theNRG Saleandthe
othertransactionscontemplatedby thisAgreementas soonas practicable,including,with
respectto Parent,specificallyenforcing its rights undertheNRG PSA, andpreparingand
filing as promptly as practicableall documentationto effect all necessarynotices,reports
andotherfilings andto obtainas promptlyas practicableall consents,registrations,
approvals,permitsandauthorizationsnecessaryor advisableto beobtainedfrom any
thirdpartyand/oranyGovernmentalEntity in order to consummatethe Merger, the NRG
Saleor anyof theothertransactionscontemplatedby thisAgreementor by theNRG
PSA, including underthe HSRAct, the FPA andtheNew York Public ServiceLaw. In
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furtheranceof andnot in limitation of the foregoing,ParentandtheCompanyeachshall
file the initial pre-mergernotificationswith respectto thisAgreementandthe
transactionscontemplatedhereinrequired,andParentshall,and shalluseits reasonable
besteffortsto causeNRG,to file the initial pre-mergernotificationwith respectto the
NRG PSA,the NRG Saleandthe transactionscontemplatedtherein,in eachcase,under
the HSRAct (whichfiling, including the exhibitsthereto,neednot be sharedor otherwise
disclosedto the otherpartyexceptto outsidecounselof eachparty),the FPA andthe
NewYork Public ServiceLaw, in eachcase,aspromptlyas practicableafter the dateof
this Agreementbut in all eventswithin ten (10) businessdaysafterthe dateof this
Agreement.The CompanyandParentwill eachrequestearly terminationof the waiting
periodwith respectto the Mergerunderthe HSR Act andanyotherapplicableAntitrust
Law. Parentwill, andwill useits reasonablebestefforts to causeNRG, to requestearly
terminationof the waiting periodwith respectto theNRG Saleunderthe HSR Act or any
otherAntitrust Law. The Companywill provide informationnecessaryfor Parentto
completeits pre-mergernotificationunderthe HSRAct with respectto theNRG Saleand
andan officer or directorof the Companywill certify in Parent’spre-mergernotification
that the informationprovided is accurateas requiredunderHSR Rule803.6. Parentwill
not, andwill use its reasonablebestefforts to causeNRG not to, withdraw its initial filing
underthe HSRAct or anyotherAntitrust Law, asthe casemaybe, with respectto the
Mergeror theNRG Saleandrefile it unlessthe Companyhasconsentedin advanceto
suchwithdrawalandrefiling. Subjectto applicableLawsrelatingto the exchangeof
information, Parentandthe Companyshallhavetheright to reviewin advance,andto the
extentpracticableeachwill consultwith theotheron andconsiderin good faith theviews
of the otherin connectionwith, all of the informationrelatingto Parentor the Company,
as the casemaybe, andanyof their respectiveAffiliates, thatappearsin anyfiling made
with, or written materialssubmittedto, anythird partyandloranyGovernmentalEntity in
connectionwith the Merger,the NRG Saleandthe othertransactionscontemplatedby
this Agreement(including the Proxy Statementbut subjectto Section6.5(a)). In
exercisingthe foregoingrights,eachof the CompanyandParentshallact reasonablyand
as promptly aspracticable. Nothing in this Agreementshallrequirethe Companyor its
Subsidiariesto takeor agreeto takeanyactionwith respectto its businessor operations
unlesstheeffectivenessof suchagreementor actionis conditioneduponClosing. For
purposesof thisAgreement,“Antitrust Law” meansthe ShermanAct, the ClaytonAct,
the HSRAct, the FederalTradeCommissionAct and all otherLawsthataredesignedor
intendedto prohibit, restrictor regulateactionshavingthepurposeor effect of
monopolizationor restraintof tradeor lesseningof competitionthrough mergeror
acquisition;

(ii) to providepromptly to eachandeveryfederal,state,localor foreigncourt
or GovernmentalEntity with jurisdiction overanyCompanyRequiredGovernmental
Approval, ParentRequiredGovernmentalApproval, the approvalsrequiredto
consummatethe NRG Saleas set forth in Section7.2(c)of the ParentDisclosureLetter
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(the “NRG SaleApprovals”) or otherwiseover the transactionscontemplatedby this
Agreementor the NRG PSA (a “GovernmentalApprovalEntity”) suchnon-privileged
informationanddocumentsas reasonablyrequestedby anysuchGovernmentalApproval
Entityor thatarenecessary,properor advisableto permitconsummationof the
transactionscontemplatedby thisAgreementor the NRG PSA;

(iii) to useits reasonablebesteffortsto (A) obtainpromptlyall Company
RequiredGovernmentalApprovals,ParentRequiredGovernmentalApprovalsandNRG
SaleApprovalsand(B) avoid the entryor enactmentof anypermanent,preliminaryor
temporaryinjunctionor otherorder,decree,decision,determination,judgment,
investigationor Law thatwould delayin anymaterialrespect,restrain,prevent,enjoin or
otherwiseprohibitconsummationof the transactionscontemplatedby thisAgreementor
theNRG PSA,including theproffer andagreementby Parentof its willingnessto sell or
otherwisedisposeof, or hold separatependingsuchdisposition,andpromptlyto effect
the sale,disposalandholdingseparateof, suchassets,categoriesof assetsor businesses
or othersegmentsof theCompanyor Parentor either’srespectiveSubsidiariesor
Affiliates (andtheentry into agreementswith, andsubmissionto ordersof, the relevant
GovernmentalApproval Entity giving effect thereto)if suchactionshouldbe reasonably
necessaryor advisableto avoid, prevent,eliminateor removethe actual,anticipatedor
threatened(x) commencementof anyinvestigationor proceedingin anyforum or
(y) issuanceor enactmentof anyorder,decree,decision,determination,judgmentor Law
that would delayin anymaterialrespect,restrain,prevent,enjoinor otherwiseprohibit
consummationof the Merger, theNRG Saleandtheothertransactionscontemplated
herebyby anyGovernmentalApproval Entity;

(iv) in the eventthat anypermanent,preliminaryor temporaryinjunction,
decision,order,judgment,determination,decreeor Law is entered,issuedor enacted,or
becomesreasonablyforeseeableto beentered,issuedor enacted,in any proceeding,
reviewor inquiry of anykind that would makeconsummationof the Merger in
accordancewith the termsof thisAgreementor the consummationof theNRG Salein
accordancewith the NRG PSAunlawful or that would delay,restrain,prevent,enjoinor
otherwiseprohibitconsummationof the Merger,theNRG Saleor the othertransactions
contemplatedby this Agreementor theNRG PSA, to useits reasonablebestefforts to
takeanyandall steps(including theappealthereof,the postingof a bond or the taking of
the stepscontemplatedby clause(iii) of thisSection6.5(d)) necessaryto resist,vacate,
modify, reverse,suspend,prevent,eliminate,avoid or removesuchactual,anticipatedor
threatenedinjunction,decision,order,judgment,determination,decreeor enactmentso
as to permitsuchconsummationon ascheduleas closeas possibleto thatcontemplated
by thisAgreementor the NRG PSA,as the casemaybe; and

(v) to refrainfrom enteringinto anyagreement,arrangementor other
understandingto acquireanyassetsor propertiesthatwould reasonablybeexpectedto
(i) preventor materiallydelayreceiptof anyCompanyRequiredGovernmental
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Approvals,ParentRequiredGovernmentalApprovalsor theNRG SaleApprovalsor (ii)
preventor materiallydelaythe Closingor the consummationof theNRG Sale.

(e) PlanningCommittee. Promptlyfollowing the datehereof(but in any
eventwithin five (5) calendardaysafterthe dateof this Agreement),eachof the Companyand
Parentshall,andParentshalluseits reasonablebesteffortsto causeNRG to, appointtwo (2)
representativesto aregulatoryandtransitionplanningcommittee(the “Committee”). The
Committeeshallmeetby telephoneor in personweekly (with at leastonerepresentativefrom
eachof the Company,ParentandNRG present),to discussthe statusof all notices,consents,
registrations,approvals,permitsandauthorizationsmadeor soughtby Parent,the Companyand
NRGwhich arenecessaryor advisableto be obtainedfrom anythird partyand/orGovernmental
Entity in order to consummatethe Merger, theNRG Saleandanyof the othertransactions
contemplatedby thisAgreementor by the NRG PSA,including underthe HSR Act, the FPA, the
NYPSC,theCalifornia PublicUtilities Commissionandthe CaliforniaIndependentSystem
Operator.

6.6. AccessandReports.

(a) Subjectto applicableLaw, upon reasonableprior written notice, the
Companyshall (andshall causeits Subsidiariesto) afford Parent’sofficersandother
Representativesreasonableaccess,duringnormalbusinesshoursthroughoutthe periodfrom the
datehereofandthoughthe EffectiveTime,to its employees,properties,facilities, books,
contractsandrecordsand,duringsuchperiod,the Companyshall (andshall causeits
Subsidiariesto) furnishpromptlyto Parentall informationconcerningits business,properties,
facilities, operationsandpersonnelas may reasonablybe requested,providedthatno
investigationpursuantto this Section6.6 shallaffector be deemedto modify or supplementany
representationor warrantymadeby the Companyherein,andprovided,further, that the
foregoingshallnot requirethe Company(i) to permitanyinspection,or to discloseany
information,that in the reasonablejudgmentof the Companywould result in the disclosureof
anytradesecretsof thirdpartiesor violateanyof its obligationswith respectto confidentialityif
the Companyshallhaveusedits reasonablebesteffortsto furnish suchinformation in amanner
that doesnot result in anysuchdisclosure,including obtainingthe consentof suchthird partyto
suchinspectionor disclosureor (ii) to discloseanyprivilegedinformationof the Companyor
anyof its Subsidiariesif the Companyshall haveusedreasonablebestefforts to furnish such
informationin amannerthat doesnot resultin the loss of suchprivilege. All requestsfor
informationmadepursuantto this Section6.6 shallbedirectedto aPersondesignatedby the
Company. All suchinformationshallbegovernedby the termsof theConfidentiality
Agreement.Notwithstandingthe foregoing,theReceivingPartyandits Representatives(eachas
definedin theConfidentialityAgreement)mayfurnish EvaluationMaterial(asdefinedin the
ConfidentialityAgreement)after theNo-ShopPeriodStart Dateto anyPersonin connection
with suchPerson’s(A) potentialinvestmentin Parentor its Affiliates or (B) evaluationof the
acquisitionof assetsof the Companyin connectionwith or following the Closing(the actions
contemplatedby the foregoingclauses(A) and(B), otherthanin connectionwith the NRG Sale,

59.

NY!2 528 :4823 25 .9



a “Third Party Investment”),provided,thatParentshallhavedirectedsuchPersonto treatany
EvaluationMaterial providedto suchPersonin accordancewith the confidentialityprovisionsof
the ConfidentialityAgreementandto performor to complywith the obligationsof the Receiving
Partywith respectto anysuchEvaluationMaterial as contemplatedby the Confidentiality
Agreement.Parentagreesthat it will befully responsiblefor anybreachof anyof the provisions
of the ConfidentialityAgreementby anysuchPersonasthoughit werea “Representative”under
the ConfidentialityAgreement.In connectionwith aThird Party Investment,the Company
agreesto provide,andshall causeits Subsidiariesandits andtheir Representativesto provide,all
reasonablecooperationin connectionwith the arrangementor consummationof aThird Party
Investmentas maybe reasonablyrequestedby Parent,including with respectto anycustomary
duediligencereviewof suchassetsthatmay berequestedby Parentsuchas visitsof properties
andfacilitiesof the Companyandmeetingwith appropriatepersonnelof the Company(provided
that suchrequestedcooperationdoesnot unreasonablyinterferewith the ongoingoperationsof
the Companyandits Subsidiaries).Parentshall,promptly upon requestby the Company,
reimbursethe Companyfor all reasonableanddocumentedout-of-pocketcostsincurredby the
Company,its Subsidiariesandtheir Representativesin connectionwith suchcooperation.Parent
shall indemnify andhold harmlessthe Company,its Subsidiariesandits Representativesfrom
andagainstanyandall liabilities, losses,damages,claims,costs,expenses,interest,awards,
judgmentsand penaltiessufferedor incurredby them in connectionwith the arrangementof any
Third PartyInvestment(including anyactiontakenin accordancewith this Section6.6) andany
informationutilized in connectiontherewith. ParentandMergerSub acknowledgeandagree
thatanyThird Party Investmentis not aconditionto Closingandreaffirm their obligationto
consummatethetransactionscontemplatedby thisAgreementirrespectiveandindependentlyof
the availabilityof anyThird Party Investment,subjectto fulfillment or waiverof the conditions
setforth in Article VII.

(b) In furtheranceandnot in limitation of the foregoingSection6.6(a),atany
timeand from time to time afterthe datehereof,the Companywill allow Parentand its
representativesreasonableaccessto the Derivative Productstrading operationsof the Company,
theCompany’sSubsidiariesandthe CompanyJoint Venturesandtheir respectivebooksand
records,anddevelopappropriateproceduresto permitParentandits approvedRepresentatives
(suchapprovalby the Companynot to be unreasonablywithheld, delayedor conditioned)to
monitorthe aggregatenet positionsin the DerivativeProductstradingportfolio ofthe Company,
the CompanySubsidiariesandCompanyJoint Ventures,subjectto the othertermsof this
Agreement,the termsof the ConfidentialityAgreementandapplicableLaws. Parentshallhave
theright to appointan individual who, in addition to exercisinganyof the rights grantedto
Parentpursuantto Section6.6(a)andthe precedingsentenceof this Section6.6(b),shallalso
havetherights,andbe subjectto the limitations,set forth on Section6.6(b)of the Company
DisclosureLetter.
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6.7. StockExchangeDe-listing. Parentshall causethe Company’ssecurities
to be de-listedfrom theNYSE andde-registeredunderthe ExchangeAct as soonas practicable
following the EffectiveTime.

6.8. Publicity. The initial pressreleaseregardingthe Mergershallbeajoint
pressreleaseandthereafter(unlessand until aChangeof Recommendationhasoccurredor in
connectionwith Section6.2(f)) the CompanyandParenteachshall consultwith eachother prior
to issuinganypressreleasesor otherwisemakingpublic announcementswith respectto the
Mergerandthe othertransactionscontemplatedby this Agreementandprior to makingany
filings with anythird party andloranyGovernmentalEntity (includinganynational securities
exchangeor interdealerquotationservice)with respectthereto,exceptasmay berequiredby
Law or by obligationspursuantto anylisting agreementwith or rulesof anynationalsecurities
exchangeor interdealerquotationserviceor by therequestof anyGovernmentalEntity.

6.9. EmployeeBenefits.

(a) Parentagreesthat, during the periodcommencingat the Effective Time
andendingon the first anniversaryof the Effective Time, theemployeesof theCompanyandits
Subsidiaries(otherthan thosesubjectto collectively-bargainedagreements)who continue
employmentwith Parent,the Surviving Corporationor anySubsidiaryof the Surviving
Corporationafterthe EffectiveTime (“A ffectedEmployees”)will be provided,unlesstheir
employmenthasceased,with total annualcashcompensationopportunitiesandbenefitsthat,
takentogether,aresubstantiallycomparablein the aggregateto thosetotalannualcash
compensationopportunitiesandbenefitsprovidedby the Companyandits Subsidiaries
immediatelyprior to the EffectiveTime. Following the EffectiveTime,Parentshall causethe
Surviving Corporationandany Subsidiaryof the Surviving Corporationto comply with the
provisionsof eachof the Company’schangein controlseveranceplans.

(b) Parentshall causeanyemployeebenefitplanswhich the Affected
Employeesareentitledto participatein to take into accountfor purposesof eligibility, vesting
andbenefitaccrualthereunder(otherthananybenefitaccrualunderanydefinedbenefitpension
plan), servicefor the Companyandits Subsidiariesas if suchservicewerewith Parent,to the
sameextentsuchservicewascreditedunderthecomparableplanof the Companyor anyof its
Subsidiaries(exceptto the extentit would result in aduplicationof benefits). Parentshall,and
shall causeits direct andindirect Subsidiaries(including the Surviving Corporation)to (i) waive
all limitations asto preexistingconditionsexclusionsandall waiting periodswith respectto
participationandcoveragerequirementsapplicableto eachAffectedEmployeeunderany
welfarebenefitplan in which anAffected Employeeis eligible to participateon or afterthe
Effective Time to the extentsuchlimitations,conditions,andwaiting periodsweresatisfiedor
inapplicableunderthe comparablewelfare benefitplanand(ii) credit eachAffectedEmployee
for anyco-payments,deductiblesandotherout-of-pocketexpensespaidprior to the Effective
Time underthe termsof anycorrespondingCompanyPlanin satisfyinganyapplicable
deductible,co-paymentor out-of-pocketrequirementsfor the planyearin whichthe Effective

-61-

NY!2528 4823259



Time occursunderanywelfarebenefitplanin which the AffectedEmployeeparticipateson and
afterthe Effective Time.

(c) For all Affected Employeeswhocontinueemploymentwith Parent,the
Surviving Corporationor anySubsidiaryofthe Surviving Corporationthroughthe earlierof
March 15,2011 (suchAffectedEmployees,the “ContinuingEmployees”),andthe dateon which
Parentotherwisepaysannualbonusesandincentivepaymentsto similarly situatedemployees
(the “2011 BonusPaymentDate”), bonusesandincentivepaymentsshallbe paidto such
ContinuingEmployeeson the 2011 BonusPaymentDate in accordancewith the bonusand
incentive plansor programsof Parent;providedthat Parentshallensurethat the aggregateannual
bonusesand incentivepaymentsmadeto all ContinuingEmployees,measuredas agroup,in
respectof the 2010calendaryearareno lessthanthe aggregateamountaccruedthereforas of
December31, 2010 for suchContinuingEmployees.

(d) Parentherebyacknowledgesthata“changein control” or “changeof
control” within the meaningof eachCompanyPlanlisted in Section6.9(d)of theCompany
DisclosureLetter will occurupon theEffective Time,subjectto Section409A of the Code.

(e) Parentherebyacknowledgesandrecognizesthat, as of the Effective Time,
all of the Company’sandlorthe Company’sAffiliates’ contractualobligationswith the unions
representingbargainingunit employeesof the Companyor its Affiliates will continue,including
all contractualobligationsunderapplicablecollectivebargainingagreements,as listed in
Section6.9(e)of theCompanyDisclosureLetter (subjectto future bargainingbetweenthe
unionsandtheCompanyor theCompany’sAffiliates).

(f) As soonas reasonablypracticableafterthe dateof this Agreement(butno
laterthanfifteen (15)calendardaysandprior to theClosing),the Companyshall takethe actions
describedin Section6.9(f) of the CompanyDisclosureLetter.

(g) Notwithstandingthe foregoing,nothingcontainedhereinshall (i) be
treatedas anamendmentof anyparticularCompanyPlan,(ii) give anythirdparty (including any
employeeor dependentor beneficiaryof anyemployeeor trustee)anyright to enforcethe
provisionsof this Section6.9or (iii) obligateParent,the SurvivingCorporationor anyof their
Affiliates to retaintheemploymentof anyparticularemployeefor anyperiodof time or to
maintainanyparticularCompanyPlanor benefit,exceptto theextentotherwiserequiredby
Section6.9(c)with respectto the bonusesandincentivepayments.

(h) At the Closing,the Companyshallprovide Parentwith atrue and
completelist of BusinessEmployee(asthatterm is definedin theNRG PSA) terminations,by
dateandlocation, implementedby the Companyor anySubsidiaryof the Companyin the 90-day
periodprior to the Closing.
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6.10. Expenses.The Surviving Corporationshallpayall chargesandexpenses,
including thoseof the PayingAgent, in connectionwith the transactionscontemplatedin
Article IV. Exceptas otherwiseprovidedin Section8.5, whetheror not the Merger is
consummated,all costsandexpensesincurredin connectionwith this Agreementandthe Merger
andthe othertransactionscontemplatedby this Agreementshallbepaidby the party incurring
suchexpense,exceptfor Parent’sreimbursementandindemnificationobligationspursuantto
Section6.6 and Section6.14.

6.11. Indemnification;Directors’ andOfficers’ Insurance.

(a) Fromandafterthe Effective Time, eachof Parentandthe Surviving
Corporationagreesthat it will indemnify andholdharmless,to the fullest extentpermittedunder
applicableLaw (andParentshallalsoadvanceexpensesas incurredto thefullest extent
permittedunderapplicableLaw),eachpresentandformerdirectorandofficer of the Company
andits Subsidiaries(collectively,the “IndemnifiedParties”) againstanycostsor expenses
(including reasonableattorneys’fees),judgments,fines, losses,claims, damagesor liabilities
incurredin connectionwith any claim, action, suit, proceedingor investigation,whethercivil,
criminal, administrativeor investigative,arisingout of or relatedto suchIndemnifiedParties’
serviceasa directoror officer of the Companyor its Subsidiariesor servicesperformedby such
personsat the requestof the Companyor its Subsidiariesator priorto the Effective Time,
whetherassertedor claimedprior to, ator afterthe EffectiveTime, including, for the avoidance
ofdoubt, in connectionwith (i) the transactionscontemplatedby thisAgreementand(ii) actions
to enforcethis provisionor anyotherindemnificationor advancementrightof anyIndemnified
Party.

(b) Prior to the EffectiveTime, the Companyshalland,if the Companyis
unableto, Parentshall causethe SurvivingCorporationas of the Effective Time to obtainand
fully pay the premiumfor “tail” insurancepoliciesfor theextensionof(i) the directors’ and
officers’ liability coverageof the Company’sexistingdirectors’ andofficers’ insurancepolicies,
and(ii) theCompany’sexistingfiduciary liability insurancepolicies, in eachcasefor aclaims
reportingor discoveryperiodof atleastsix yearsfrom andafterthe Effective Time from an
insurancecarrierwith the sameor bettercredit rating as the Company’sinsurancecarrieras of
the datehereofwith respectto directors’ andofficers’ liability insuranceandfiduciary liability
insurance(collectively,“D&O Insurance”)with terms,conditions,retentionsandlimits of
liability that areat leastas favorableto the insuredsas the Company’sexistingpolicieswith
respectto anymatterclaimedagainsta directoror officer of the Companyor anyof its
Subsidiariesby reasonof him or herservingin suchcapacitythatexistedor occurredator prior
to the Effective Time (includingin connectionwith thisAgreementor thetransactionsor actions
contemplatedhereby);providedthatthe costof the annualpremiumamountfor such“tail”
insurancepoliciesdoesnot exceedanamountequalto 300%of the annualpremiumscurrently
paidby the Companyfor suchinsurance. If the Companyandthe Surviving Corporationfor any
reasonfail to obtainsuchinsurancepoliciesas of the Effective Time, the Surviving Corporation
shall,andParentshall causethe Surviving Corporationto, continueto maintainin effect for a
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periodof atleastsix yearsfrom andafter theEffective Time the D&O Insurancein placeas of
the datehereofwith terms,conditions,retentionsandlimits of liability thatareat leastas
favorableto the insuredsas providedin theCompany’sexistingpoliciesas of the datehereof,or
the Surviving Corporationshall, andParentshall causethe Surviving Corporationto, use
reasonablebestefforts to purchasecomparableD&O Insurancefor suchsix-yearperiodwith
terms,conditions,retentionsandlimits of liability thatareat leastas favorableto the insuredsas
provided in the Company’sexistingpoliciesas ofthe datehereof provided,however,that in no
eventshallParentor the Surviving Corporationberequiredto expendfor suchpoliciespursuant
to thissentenceanannualpremiumamountin excessof 300%of the annualpremiumscurrently
paidby theCompanyfor suchinsurance;andprovided,further, that if theannualpremiumsof
suchinsurancecoverageexceedsuchamount,the Surviving Corporationshallobtainapolicy
with the greatestcoverageavailablefor acostnot exceedingsuchamount.

(c) If Parentor the Surviving Corporationor anyof their respective
successorsor assigns(i) shall consolidatewith or mergeinto any othercorporationor entity and
shallnot bethecontinuing or survivingcorporationor entity of suchconsolidationor mergeror
(ii) shalltransferall or substantiallyall of its propertiesandassetsto any individual, corporation
or otherentity, then, andin eachsuchcase,properprovisionsshallbemadeso that the
successorsandassignsof Parentor the Surviving Corporationshallassumeall of the obligations
set forth in this Section6.11.

(d) The provisionsof this Section6.11 areintendedto be for the benefitof,
andshallbe enforceableby, eachof the IndemnifiedParties,who arethird party beneficiariesof
thisSection6.11.

(e) Therights of theIndemnifiedPartiesunderthis Section6.11 shallbe in
addition to anyrightssuchIndemnifiedPartiesmayhaveunderthe certificateof incorporation,
bylawsor comparablegoverningdocumentsof the Companyor anyof its Subsidiaries,or under
anyapplicableContractsor Laws. All rights to indemnificationandexculpationfrom liabilities
for actsor omissionsoccurringat or prior to the Effective Time andrights to advancementof
expensesrelatingtheretonow existingin favorof anyIndemnifiedParty as providedin the
certificateof incorporation,bylawsor comparablegoverningdocumentsof the Companyandits
Subsidiariesor any indemnificationagreementbetweensuchIndemnifiedParty andthe
Companyor anyof its Subsidiariesshall survivethe Mergerandshallnot be amended,repealed
or otherwisemodified in anymannerthat would adverselyaffectanyright thereunderof any
suchIndemnifiedParty.

6.12. TakeoverStatutes.TheCompanyshalluseits reasonablebesteffortsto
takeall actionnecessaryso that no TakeoverStatuteis or becomesapplicableto the Mergeror
anyof the othertransactionscontemplatedby this Agreement.If anyTakeoverStatuteis or may
becomeapplicableto the Mergeror the othertransactionscontemplatedby this Agreement,the
Companyandits Boardof Directorsshallpromptly grantsuchapprovalsandtakesuchactionsas
arenecessarysothat suchtransactionsmaybe consummatedaspromptly as practicableon the
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termscontemplatedby this Agreementandotherwisepromptlyactto eliminateor minimize the
effectsof suchstatuteor regulationon suchtransactions.

6.13. ParentVote.

(a) Parentshall vote(orconsentwith respectto) or causeto bevoted (ora
consentto be givenwith respectto) any Sharesbeneficiallyownedby it or anyof its Subsidiaries
or Affiliates or with respectto which it or anyof its Subsidiarieshasthe power(by agreement,
proxy or otherwise)to causeto be voted(or to provideaconsent),in favorof the adoptionof this
Agreementat anymeetingof stockholdersof the Companyat whichthis Agreementshallbe
submittedfor adoptionandat all adjournmentsor postponementsthereof(or, if applicable,by
anyactionof stockholdersof the Companyby consentin lieu of a meeting).

(b) Promptlyfollowing theexecutionof this Agreement,Parentshallexecute
anddeliver, in accordancewith Section228 of the DGCL and in its capacityas the sole
stockholderof MergerSub,awritten consentadoptingthis Agreement.

6.14. Financing. Prior to the Closing,the Companyshalluseits reasonable
efforts,at Parent’ssoleexpense,to assistParentin arefinancingof all or anyportionof the
Indebtednessofthe Companyexistingon thedatehereof(the “Debt Financing”), including:
(i) participatingin a reasonablenumberof meetings,presentationsandduediligencesessions;
(ii) assistingwith the preparationof onecustomaryoffering memorandumandonepresentation
in connectionwith the Debt Financing;and(iii) executingand deliveringanydefinitive
financingdocumentsandcertificatesas maybe reasonablyrequestedby Parent;providedthat (a)
irrespectiveofthe above,no obligationof the Companyor anyof its Subsidiariesunderany
certificate,documentor instrumentshall be effectiveuntil the Effective Time andnoneof the
Companyor anyof its Subsidiariesshallberequiredto takeanyactionunderanycertificate,
documentor instrumentthat is not contingentuponthe Closing(including the entry into any
agreementthat is effectivebefore theEffective Time) or that would beeffectivepriorto the
Effective Time, (b) sucheffortsdo not unreasonablyinterferewith the ongoingoperationsof the
Companyandits Subsidiaries,and (c) noneof the Companyor anyof its Subsidiariesshallbe
requiredto issueanyoffering or informationdocument. Noneof the Companyor anyof its
Subsidiariesshall be requiredto bearanycostor expenseor to payanycommitmentor other
similar fee or makeanyotherpaymentin connectionwith the DebtFinancingor anyofthe
foregoingprior to the EffectiveTime, andParentshall, promptlyuponrequestby the Company,
reimbursetheCompanyfor all reasonableanddocumentedout-of-pocketcostsincurredby the
Company,its Subsidiariesandtheir Representativesin connectionwith the Debt Financingor
anycooperationpursuantto this Section6.14. Parentshall indemnify andhold harmlessthe
Company,its Subsidiariesandthe Representativesfrom andagainstanyandall liabilities, losses,
damages,claims,costs,expenses,interest,awards,judgmentsandpenaltiessufferedor incurred
by them in connectionwith the arrangementof the Debt Financing(including any actiontakenin
accordancewith this Section6.14)andanyinformationutilized in connectiontherewith(other
thanarisingfrom historicalinformationprovidedby the Companyor its Subsidiaries).The
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Companyherebyconsentsto the useof its andits Subsidiaries’logosin connectionwith the
Debt Financing;providedthat suchlogosshall beusedsolely in a mannerthat is not intendedor
reasonablylikely to harm,disparageor otherwiseadverselyaffect the Companyor anyof its
Subsidiaries.ParentandMergerSub acknowledgeandagreethat theobtainingof the Debt
Financingis not aconditionto Closingandreaffirm their obligationto consummatethe
transactionscontemplatedby thisAgreementirrespectiveandindependentlyof the availabilityof
theDebtFinancing,subjectto fulfillment or waiverof the conditionssetforth in Article VII.

6.15. Casualty. If, betweenthe datehereofandtheClosingDate,thereshall
occuranyphysicaldamageto or destructionof, or theft or similar loss of, anyof the tangible
assetsof the Companyor anyof its Subsidiaries(a “Casually Loss”), then(i) if suchCasualty
Loss is materialto the Companyandits Subsidiaries,takenasawhole, theCompanyshall
promptlygive noticeto Parentthereofandof the Company’sgood faith estimateof theamount
of casualtyinsurance,if any,payableto the Companyin respectthereofand(ii) theCompany
shalluse its reasonablebestefforts to replaceor repair(as applicable)theassetor property
relatedto suchCasualtyLoss. The Companyshalluseall reasonablebesteffortsto collect
amountsdue(if any) underinsurancepoliciesor programsin respectof anyCasualtyLoss.

6.16. StockholderLitigation. In the eventthat anystockholderlitigation related
to thisAgreement,the Mergeror the othertransactionscontemplatedby thisAgreementis
brought,or, to the Knowledgeof the Company,threatenedin writing, againstthe Company
andlor themembersof the Boardof Directorsof the Companypriorto the Effective Time, the
Companyshall promptly notify Parentof anysuch stockholderlitigation brought,or, to the
Knowledgeof theCompany,threatenedin writing againsttheCompanyand/ormembersof the
Boardof Directorsof the Companyandshall keepParentreasonablyinformedwith respectto
the statusthereof. TheCompanyshall reasonablyconsultwith Parentwith respectto the defense
or settlementof anystockholderlitigation againstthe Companyand/orits directorsrelatingto the
transactionscontemplatedby thisAgreement,andno suchsettlementshallbe agreedto without
Parent’sprior written consent(suchconsentnotto beunreasonablywithheld, delayedor
conditioned).

6.17. DynegyPowerGeneration,LLC. Prior to the ClosingDate,the Company
shalltakesuchactionasmaybe necessaryto ensurethat DynegyPowerGeneration,LLC is
characterizedasa corporationfor U.S. federalincometaxpurposes,eitherby conversionto a
Delawarecorporationor effectuatinga mergerthat hassubstantiallythe sameeffect.

6.18. Credit AgreementMatters. The Companyshallprovidereasonable
cooperationto ParentandMergerSub in arrangingfor theterminationof the CreditAgreement
at the Closingandthe procurementof customarypayofflettersin connectiontherewith.

6.19. FCPA Matters.If the Companyidentifiesanyactivitiesof the Companyor
anyof its Subsidiaries,including thoseactivitiesof their respectivedirectors,officers,managers,
employees,independentcontractors,representativesor agents,that theCompanyreasonably
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believes(following due inquiry) to be in violation of the FCPA, the Companyshall andshall
causeeachof its SubsidiariesandAffiliates to ceasesuchactivities. The Companyshalland
shall causeits SubsidiariesandAffiliates to takeall actionsrequiredby law to remediateany
actionstakenby the Company,its Subsidiariesor Affiliates, or any of their respectivedirectors,
officers,managers,employees,independentcontractors,representativesor agentsin violation of
the FCPA.

ARTICLE VII

Conditions

7.1. Conditionsto EachParty’sObligationto Effectthe Merger. The
respectiveobligationof eachparty to effect the Mergeris subjectto thesatisfactionor waiverat
or prior to the EffectiveTime of eachof the following conditions:

(a) StockholderApproval. This Agreementshallhavebeenduly adoptedby
holdersof SharesconstitutingtheCompanyRequisiteVote in accordancewith applicableLaw
andthecertificateof incorporationand bylawsof the Company.

(b) RegulatoryConsents.(i) The waiting periodapplicableto the
consummationof the Merger underthe HSRAct shallhavebeenterminatedor shallhave
expired,and(ii) the CompanyRequiredGovernmentalApprovalssetforth on Section7.1(b)(i)
of the CompanyDisclosureLetter shall havebeenobtainedandsuchapprovalsshallhave
becomeFinal Orders.

(c) No Injunction. No Order(whethertemporary,preliminaryor permanent)
by anyGovernmentalEntityof competentjurisdiction prohibiting,restraining,enjoiningor
renderingillegal theconsummationof the Mergershallhavebeenissuedand be continuingin
effect,andthe consummationofthe Mergerandthe othertransactionscontemplatedherebyshall
not havebeenprohibitedor renderedillegal underany applicableLaw.

7.2. Conditionsto Obligationsof ParentandMergerSub. The obligationsof
ParentandMergerSub to effect the Mergerarealsosubjectto thesatisfactionor waiverby
Parentat or prior to the EffectiveTime of the following conditions:

(a) Representationsand Warranties.(i) The representationsandwarrantiesof
the Companyset forth in this Agreementotherthanthosereferencedin clause(ii) below
(without giving effect to anymaterialityor CompanyMaterial AdverseEffect qualificationsset
forth therein)shall be trueandcorrectas of the dateof this Agreementand as of the Closing
Dateas thoughmadeon andasof suchdateandtime (exceptto the extentthat anysuch
representationandwarrantyexpresslyspeaksas of anearlierdate,in which casesuch
representationandwarrantyshall, subjectto thequalificationsbelow,be true andcorrectas of
suchearlierdate)exceptwherethe failuresof anysuchrepresentationsandwarrantiesto be so
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true andcorrect,individually or in the aggregate,would not reasonablybe expectedto havea
CompanyMaterialAdverseEffect; (ii) the representationsandwarrantiesset forth in
(x) Section5.1(b)(i) andSection5.1(c) shallbetrue andcorrectin all respects(exceptwith
respectto the representationsandwarrantiesof the Companysetforth in Section5.1(b)(i), for
suchinaccuraciesas aredeminimisrelativeto Section5.l(b)(i) takenas awhole)and
(y) Section5.l(f)(i) shallbetrue andcorrectwithoutdisregardingthe CompanyMaterial
AdverseEffect qualificationcontainedtherein;and(iii) ParentshallhavereceivedattheClosing
acertificatesignedon behalfof the Companyby a seniorexecutiveofficer of the Companyto
the effect that suchofficer hasreadthis Section7.2(a)andthe conditionssetforth in this
Section7.2(a)havebeensatisfied.

(b) Performanceof Obligationsof the Company. The Companyshallhave
performedin all materialrespectsall obligationsrequiredto beperformedby it underthis
Agreementat or prior to the ClosingDate,andParentshallhavereceivedacertificatesignedon
behalfof the Companyby aseniorexecutiveofficer of the Companyto sucheffect.

(c) NRG Conditions. Theconditionsto theobligationof MergerSub and
NRG to effect theNRG Salesetforth in Section7.1 andSection7.2 of theNRG PSAshallhave
beensatisfiedor waived(otherthan(i) the conditionsetforth in Section7.1(i) of theNRG PSA
with respectto the closingof theMergerand(ii) thoseconditionsthat by their natureareto be
satisfiedattheclosingof the NRG Sale),andNRG is ready,willing andableto consummatethe
NRG Saleuponthe consummationof the Merger.

7.3. Conditionsto Obligationof the Company. The obligationof theCompany
to effect the Merger is alsosubjectto the satisfactionor waiverby theCompanyat or prior to the
EffectiveTime of the following conditions:

(a) Representationsand Warranties. (i) The representationsandwarrantiesof
Parentset forth in thisAgreementshallbetrue andcorrect in all materialrespectsas of the date
ofthis Agreementandas of theClosingDateas thoughmadeon andas of suchdate andtime
(exceptto the extentthatanysuchrepresentationandwarrantyexpresslyspeaksasof an earlier
date,in which casesuchrepresentationandwarrantyshallbe true andcorrect in all material
respectsas of suchearlierdate),exceptwherethe failure of suchrepresentationsandwarranties
to be so trueandcorrectdoesnot materiallyandadverselyaffect the ability of Parentor Merger
Sub to consummatethe Mergerandthe othertransactionscontemplatedby thisAgreement,and
(ii) the Companyshallhavereceivedat theClosingacertificatesignedon behalfof Parentby a
seniorexecutiveofficer of Parentto theeffect that suchofficer hasreadthis Section7.3(a)and
the conditionssetforth in this Section7.3(a)havebeensatisfied.

(b) Performanceof Obligationsof Parentand MergerSub. Eachof Parent
andMergerSub shallhaveperformedin all materialrespectsall obligationsrequiredto be
performedby it underthis Agreementator prior to theClosingDate,andthe Companyshall
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havereceivedacertificatesignedon behalfof ParentandMergerSub by aseniorexecutive
officer of Parentto sucheffect.

7.4. Frustrationof ClosingConditions. Noneof the Company,Parentor
Merger Sub mayrely on the failure of anyconditionsetforth in Section7.2 or 7.3, asthe case
maybe, to besatisfiedto excusesuchparty’s obligationto effect the Mergerif suchfailure was
causedby suchparty’s failureto usethe standardof efforts requiredfrom suchpartyto
consummatethe Mergerandthe othertransactionscontemplatedby thisAgreement,includingas
requiredby andsubjectto Section6.5.

ARTICLE VIII

Termination

8.1. Terminationby Mutual Consent.This Agreementmaybe terminatedand
the Mergermaybe abandonedat anytimeprior to the EffectiveTime,whetherbeforeor afterthe
adoptionof thisAgreementby the stockholdersof the Companyreferredto in Section7.1(a),by
mutualwritten consentof the CompanyandParentby actionof their respectiveboardsof
directors.

8.2. Terminationby EitherParentor the Company. ThisAgreementmay be
terminatedandtheMergermay beabandonedatanytimeprior to the Effective Time by action
of the boardof directorsof eitherParentor the Companyif(a) the Mergershallnot havebeen
consummatedby February13, 2011,whethersuchdateis beforeor afterthe dateof adoptionof
this Agreementby the stockholdersof the Companyreferredto in Section7.1(a)(suchdate, as it
maybe extendedpursuantto thisSection8.2, the “TerminationDate”), provided,that if on
February13, 2011 anyof the conditionsto Closing in Article VII shallnot havebeenfulfilled or
waivedbut remaincapableof beingsatisfied,theneitherof Parentor the Companymay,by
written noticeto the otherdeliveredon or prior to the TerminationDate,extendthetermination
datefrom February13, 2011 to May 13, 2011 (which shallthenbe the “TerminationDate”);
provided,further,that(A) Parentshallnot havethe right to terminatethis Agreementpursuantto
this Section8.2(a)if theCompanyhasthe right to terminatethisAgreementpursuantto Section
8.3(b),and(B) the Companyshallnot havethe right to terminatethis Agreementpursuantto this
Section8.2(a)if Parenthasthe rightto terminatethisAgreementpursuantto Section8.4(b)); (b)
the StockholdersMeetingshallhavebeenheldandcompletedandadoptionof this Agreementby
thestockholdersof theCompanyreferredto in Section7.1(a)shallnot havebeenobtainedat
suchStockholdersMeetingor at anyadjournmentor postponementthereof;or (c) any Order
permanentlyrestraining,enjoining,renderingillegal or otherwiseprohibitingconsummationof
the Mergershallbecomefinal andnon-appealable(whetherbeforeor after theadoptionof this
Agreementby the stockholdersof the Companyreferredto in Section7.1(a)),provided,thatthe
right to terminatethis Agreementpursuantto thisSection8.2 shall not be availableto anyparty
whosefailureto fulfill anyobligationor other breachunderthis Agreementhasbeenthe primary
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causeof, or theprimaryfactor that resultedin, the failure of a conditionto the consummationof
the Mergerto havebeensatisfiedon or beforethe TerminationDate.

8.3. Terminationby the Company. This Agreementmay beterminatedandthe
Mergermaybe abandonedby the Company:

(a) at anytime priorto the time theCompanyRequisiteVote is obtained,if
(i) the Boardof Directorsof the CompanyauthorizestheCompany,subjectto complyingwith
the termsof this Agreement,to enterinto anAlternativeAcquisitionAgreementwith respectto a
SuperiorProposal;(ii) immediatelyprior to or substantiallyconcurrentlywith the terminationof
thisAgreementthe Companyentersinto anAlternativeAcquisition Agreementwith respectto a
SuperiorProposal;and(iii) the Companyimmediatelyprior to or substantiallyconcurrentlywith
suchterminationpaysto Parentor its designeein immediatelyavailablefundsthe Termination
Fee;provided,however,thatthe Companyshallnot be entitled to terminatethisAgreement
pursuantto this Section8.3(a)unlessthe Companyhascompliedwith the requirementsof
Section6.2(e);

(b) if therehasbeenabreachof anyrepresentation,warranty,covenantor
agreementmadeby Parentor MergerSub in this Agreement,or anysuchrepresentationand
warrantyshallhavebecomeuntrueafterthe dateof thisAgreement,suchthatthe conditionsset
forth in Section7.3(a)or 7.3(b)would not be satisfiedandsuchbreachor conditionis not
curableor, if curable,is not curedprior to the earlierof (i) thirty (30) calendardaysafterwritten
noticethereofis given by the Companyto Parentor (ii) two (2) businessdaysprior to the
TerminationDate;provided,however,thatthe Companyis not then in materialbreachof this
Agreementso asto causeanyoftheconditionssetforth in Section7.1, Section7.2(a)or Section
7.2(b)not to be satisfied;or

(c) if all of the conditionssetforth in Sections7.1 and7.2 havebeensatisfied
(other thanthoseconditionsthatby their naturecannotbesatisfiedotherthanat the Closing)and
ParentandMergerSub fail to consummatethe transactionscontemplatedby thisAgreement
within the earlierof (i) two (2) businessdaysafterthe datetheClosingshouldhaveoccurred
pursuantto Section1.2and(ii) one(1) BusinessDaybeforetheTerminationDate,andthe
Companystoodready,willing andableto consummateduring suchperiod.

8.4. Terminationby Parent.ThisAgreementmay beterminatedandthe
Mergermaybe abandonedat anytimeprior to the Effective Time by Parentif:

(a) the Boardof Directorsof the Companyor anycommitteethereof(i) shall
havemadeandnot withdrawna Changeof Recommendation,(ii) shall haveapprovedor
recommendedto the stockholdersof theCompanyan AcquisitionProposalor (iii) fails (or the
Companyfails) to includethe CompanyRecommendationin the Proxy Statement;or
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(b) therehasbeenabreachof anyrepresentation,warranty,covenantor
agreementmadeby the Companyin this Agreement,or anysuchrepresentationandwarranty
shallhavebecomeuntrueafterthe dateof thisAgreement,suchthat the conditionssetforth in
Section7.2(a)or 7.2(b)would not besatisfiedandsuchbreachor conditionis not curableor, if
curable,is not curedprior to theearlierof (i) thirty (30)calendardaysafterwritten notice thereof
is given by Parentto the Companyor (ii) two (2) businessdaysprior to theTerminationDate;
provided,however,that Parentis not thenin materialbreachof thisAgreementsoas to cause
anyof the conditionssetforth in Section7.3(a)or 7.3(b)not to be capableof beingsatisfied.

8.5. Effectof TerminationandAbandonment.

(a) In the eventof terminationof thisAgreementandthe abandonmentof the
Mergerpursuantto thisArticle VIII, this Agreementshall becomevoid andof no effectwith no
liability to anyPersonon the partof anyparty hereto(or of anyof its Representativesor
Affiliates); provided,however,andnotwithstandinganythingin the foregoingto the contrary,
that(i) exceptasotherwiseprovidedhereinno suchterminationshall relieveanyparty heretoof
any liability to paytheTerminationFee,the ParentExpensesor the ParentFeepursuantto this
Section8.5,and(ii) this Section8.5 andArticle IX shall survivethe terminationof this
Agreement.

(b) In the eventthat:

(i) (x) beforeobtainingthe CompanyRequisiteVote, thisAgreementis
terminatedpursuantto Section8.2(a) (the sectionrelatingto the TerminationDate),or
Section8.2(b) (the sectionrelatingto failure to receivestockholderapproval),(y) any
Personshallhavemadeor publicly announcedabonafide Acquisition Proposalafterthe
dateof thisAgreementbut prior to suchtermination,andsuch AcquisitionProposalshall
not havebeenpublicly withdrawnwithout qualification in amannerthatwould
reasonablybe expectedto adverselyaffect the receiptof theCompanyRequisiteVote in
anymaterialrespectat leastten (10) calendardaysprior to, with respectto Section8.2(a),
the dateof terminationor, with respectto aterminationpursuantto Section8.2(b),no
laterthanfive (5) businessdaysprior to the StockholdersMeetingand(z) within eighteen
(18) monthsof suchtermination(A) the Companyshallhaveconsummatedan
Acquisition Proposal(whetheror not suchAcquisitionProposalis the sameAcquisition
Proposalreferredto in clause(y) of this Section8.5(b)(i)) (providedthat for purposesof
this clause(z) thereferencesto “20%” in the definitionof “Acquisition Proposal”shallbe
deemedto be referencesto “50%”) or (B) the Companyand its Subsidiaries,takenas a
whole,shall haveconsummatedanytransaction,or any seriesof transactions,providing
for the saleof assets(including equity securitiesof anySubsidiariesof the Company)for
aggregateconsideration(including theassumptionof anyIndebtednessby anypurchaser
of suchassets)of greaterthan$1.0 billion;
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(ii) this Agreementis terminatedby Parentpursuantto clause(a) of
Section8.4 (the sectionrelatingto a Changeof Recommendation);or

(iii) this Agreementis terminatedby the Companypursuantto Section8.3(a)
(the sectionrelatingto an AlternativeAcquisition Agreement);

thenthe Companyshall (A) in the caseof clause(i) above,within three(3) businessdaysafter
the dateon whichthe CompanyconsummatestheAcquisition Proposalreferredto in sub-clause
(i)(z)(A) or the date, or dates,on whichthe Companyconsummateseachsale of assetsreferred
to in sub-clause(i)(z)(B) above,(B) in the caseof clause(ii), no laterthanthree(3) business
daysafterthedateof suchterminationand(C) in the caseof clause(iii) above,immediatelyprior
to or substantiallyconcurrentlywith suchtermination,payParentor its designeetheTermination
Fee(asdefinedbelow) by wire transferof immediatelyavailablefunds(it beingunderstoodthat
in no eventshallthe Companybe requiredto paytheTerminationFeeon morethanone
occasion).“Termination Fee” shallmean(x) an amountequalto $16.3million (which the
partiesto this Agreementview asbeingapproximately3%of equityvalue)if theTermination
Feebecomespayablein connectionwith terminationof this Agreementpursuantto Section
8.3(a),andthe party to the AlternativeAcquisitionAgreementreferredto in Section8.3(a) is an
ExcludedParty,(y) anamountequalto $27.5million lessanyParentExpensespreviouslypaid
by theCompanywith respectto thefirst $1.0 billion of anysuch assetsalesandan additional
$1.5 million with respectto eachadditional$100million of anysuchassetsalesduringsuch
eighteen(18) monthperiodup to anaggregateof $2.5 billion of anysuchassetsalesduringsuch
eighteen(18)monthperiod,but in anyeventno greaterthan$50million in the aggregate
(including anyParentExpensespreviouslypaidby the Company),if the TerminationFee
becomespayablepursuantto Section8.5(b)(i)(z)(B)and(z) an amountequalto $50 million less
any ParentExpensespreviouslypaidby the Companyin all othercircumstances.

(c) In the eventofterminationof this Agreementby (i) eitherpartypursuant
to Section8.2(b)(or aterminationby the Companypursuantto a differentsectionof Section8.2
at a timewhenthisAgreementwas terminablepursuantto Section8.2(b)),(ii) Parentpursuantto
Section8.4(b)or (iii) theCompanypursuantto Section8.3(a),andtheparty to theAlternative
Acquisition Agreementreferredto in Section8.3(a) is an ExcludedParty,thenthe Company
shallpromptly, but in no eventlaterthanthree(3) businessdaysafterbeingnotified of suchby
Parentin the caseof clauses(i) and(ii) of thisSection8.5(c) or prior to or substantially
concurrentlywith suchterminationin the caseof clause(iii) of thisSection8.5(c),payParentall
of the documentedout-of-pocketexpensesincurredby Parent,MergerSub andtheir respective
Affiliates in connectionwith this Agreementandthe transactionscontemplatedby this
Agreementup to a maximumamountof$l0 million (or $6 million in the caseof clause(iii) of
this Section8.5(c)) (asdeterminedpursuantto this Section8.5(c), the “Parent Expenses”),by
wire transferof samedayfunds.

(d) If(i) acourtof competentjurisdiction hasdecidednot to specifically
enforcethe obligationsof ParentandMerger Subto consummatethe Mergerpursuantto a claim
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for specificperformancebroughtby the Companyin good faith againstParentandMergerSub
pursuantto Section9.5 andeither (x) suchdecisionshallbecomefinal andnon-appealableor (y)
the Companyhasirrevocably agreedto waive, andnot to pursue,anyrights it mayhaveto
appealsuchdecision,(ii) uponthe datetheCompanyinitiated the actionreferredto in clause(i),
the Companycould haveterminatedthisAgreementpursuantto Sections8.3(c)or 8.3(b)(but in
thecaseof aterminationpursuantto Section8.3(b), the breachof the representation,warranty,
covenantor agreement,or the inaccuracyof anyrepresentationor warranty,shallhave
contributedmateriallyto the failure of the Closing to haveoccurredunlessabreachby NRG of
anyof its obligationsundertheNRG PSA shallhavebeenthe proximatecauseof thefailure of
the Closing to haveoccurred)and(iii) ParentandMergerSub arenot willing to consummatethe
Merger in accordancewith this Agreementwithin eleven(11)calendardaysof the earlierof such
decisionbecomingfinal andnon-appealableor the Companyirrevocablyagreeingto waive, and
not pursue,anyrights it may haveto appealsuchdecision,then Parentshallpaythe Companyas
liquidateddamagesan amountequalto $100 million (the “Parent Fee”) lessanyamounts
previouslypaidby, or on behalfof, Parentor MergerSub pursuantto Section6.6 or Section6.14
of this Agreement,whichParentshallpromptly, but in no eventlaterthaneleven(11) calendar
daysafter theearlierof the datesuchdecisionbecomesfinal or non-appealableor the datethe
Companyirrevocablyagreesto waive, andnot to pursue,anyrights it mayhaveto appealsucha
decision,payor causeto be paidto the Companyby wire transferof immediatelyavailablefunds
(it beingunderstoodthat in no eventshallParentbe requiredto paytheParentFeeon morethan
oneoccasion)andupon suchpaymentthis Agreementshall terminate. ParentandMergerSub
acknowledgethat, prior to theClosingof theNRG PSA,the soleandexclusiveremedyof any
partythereunderis specificperformance.ParentandMergerSub agreethat if(A) theNRG PSA
is terminated,or theNRG Saleis not consummated,for anyreason,(B) the MergerAgreementis
terminated,or theMerger is not consummated,for anyreasonand(C) MergerSub or anyof its
Affiliates, on theonehand,andNRG or any of its Affiliates, on the otherhand,and
notwithstandingthat specificperformanceis the exclusiveremedy,enterinto anysettlement,
terminationor similarnegotiatedagreementin which MergerSub or any of its Affiliates receives
anypayment(whetherin cash,assets,propertiesor otherwise)from NRG or anyof its Affiliates
in connectionwith the terminationof theNRG PSAor the failure of the NRG Saleto be
consummated(butnot including anypaymentsreceivedpursuantto section9.2(b)of the NRG
PSA), then,MergerSub shall,andParentshall causeMergerSub to, payto the Companyfifty
percent(50%)of the valueof suchamountspaidby NRG or anyof its Affiliates (suchamount,
an“NRG Payment”).

(e) The partiesacknowledgethatthe agreementscontainedin Section8.5 are
anintegral part of thetransactionscontemplatedby thisAgreement,andthat, withoutthese
agreements,the partieswould not enterinto this Agreement;accordingly,if the Companyfails to
promptlypaythe amountduepursuantto Section8.5(b)or Section8.5(c) or Parentfails to
promptlypaythe amountsduepursuantto Section8.5(d),and, in order to obtainsuchpayment,
Parentor MergerSub,on the onehand,or the Company,on theotherhand, commencesa suit
that resultsin ajudgmentagainstthe Companyfor the amountset forth in Section8.5(b)or
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Section8.5(c)or anyportion thereofor ajudgmentagainstParentfor the amountsset forth in
Section8.5(d)or anyportionthereof,the Companyshallpayto Parentor MergerSub,on theone
hand,or Parentshallpayto the Company,on the otherhand,its costsandexpenses(including
attorneys’fees)in connectionwith suchsuit, togetherwith intereston suchamountor portion
thereofatthe prime rateof CitibankN.A. in effecton thedatesuchpaymentwasrequiredto be
madethroughthe dateof payment.Notwithstandinganythingto the contraryin thisAgreement,
(i) the Company’sreceiptandacceptanceof the ParentFeeandNRG Payment,if any,pursuant
to this Section8.5 (plus,in thecasetheParentFeeor the NRG Payment,if any, is not timely
paid, the amountsdescribedin the first sentenceof this Section8.5(e)) andthe Company’s
receiptandacceptanceof the reimbursementandindemnificationobligationsof Parentpursuant
to Section6.6andSection6.14 shall, subjectto Section9.5(c), be the soleandexclusiveremedy
of the Companyand its SubsidiariesagainstParent,MergerSub,the Guarantorandanyof their
respectiveformer,current,or future generalor limited partners,stockholders,managers,
members,directors,officers,Affiliates or agentsfor anyloss sufferedas aresultof anybreachof
any covenantor agreementin this Agreementor the failure of theMergerto beconsummated,
anduponpaymentof suchamounts,noneof Parent,MergerSub,the Guarantoror anyof their
respectiveformer,current,or future generalor limited partners,stockholders,managers,
members,directors,officers,Affiliates or agentsshallhaveanyfurther liability or obligation
relatingto or arisingout ofthis Agreementor the transactionscontemplatedby thisAgreement
and (ii) Parent’sreceiptof the TerminationFeeor the ParentExpenses,as the casemaybe, from
the Companypursuantto thisSection8.5 (plus, in thecasethe TerminationFeeor the Parent
Expensesis not timely paid, the amountsdescribedin the first sentenceof this Section8.5(e))
shall, subjectto Section9.5(c), be the soleandexclusiveremedyof Parent,MergerSub,the
Guarantorandtheir respectiveAffiliates againstthe Company,its Subsidiariesandanyof their
respectiveformer,current,or future generalor limited partners,stockholders,directors,officers,
managers,members,Affiliates or agentsfor any losssufferedas aresultof anybreachof any
covenantor agreementin this Agreementor the failure of the Mergerto be consummated,and
upon paymentof suchamounts,noneof the Company,its Subsidiariesor anyof their respective
former, current,or future generalor limited partners,stockholders,directors,officers,managers,
members,Affiliates or agentsshallhaveanyfurther liability or obligationrelatingto or arising
out of this Agreementor thetransactionscontemplatedby this Agreement.

ARTICLE IX

MiscellaneousandGeneral

9.1. Survival. ThisArticle IX andthe agreementsofthe Company,Parentand
MergerSub containedin Article IV and Sections6.9 (EmployeeBenefits),6.10 (Expenses)and
6.11 (Indemnification;Directors’ andOfficers’ Insurance)shall survivethe consummationof the
Merger. This Article IX andthe agreementsof the Company,ParentandMergerSub contained
in Section6.10(Expenses)and Section8.5 (Effectof TerminationandAbandonment),the
ConfidentialityAgreementandthe Guarantyshall survivetheterminationof this Agreement(in
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thecaseof theConfidentialityAgreementandtheGuaranty,subjectto thetermsthereof). All
otherrepresentations,warranties,covenantsandagreementsin thisAgreementshallnot survive
the consummationofthe Mergeror the terminationofthis Agreement.

9.2. Modification or Amendment.Subjectto the provisionsof the applicable
Laws,atanytime prior to the Effective Time, thepartiesheretomaymodify or amendthis
Agreement,by written agreementexecutedand deliveredby duly authorizedofficersof the
respectiveparties;providedthatthis Agreementmaynot be modifiedor amendedby the parties
heretoin amanneradverseto NRG as athirdparty beneficiaryhereunderassetforth in Section
9.8 in anymaterialrespect,including anymodificationor amendmentthatwould reasonablybe
expectedto prevent,impairor materiallydelaythe consummationofthe Merger, the NRG PSA
or the othertransactionscontemplatedby thisAgreementor theNRG PSA,withoutNRG’s prior
written consent.

9.3. Waiver of Conditions. The conditionsto eachof the parties’obligations
to consummatetheMergerarefor the solebenefitof suchpartyandmaybe waivedby such
party in wholeor in part to the extentpermittedby applicableLaws; providedthat no such
waivershall be effectivewithoutNRG’s prior written consentif suchwaiverwould beadverseto
NRG as a third party beneficiaryhereunderasset forth in Section9.8 in anymaterialrespect,
including anysuchwaiver that would prevent,impair or materiallydelaythe consummationof
the Merger, the NRG PSAor the othertransactionscontemplatedby thisAgreementor the NRG
PSA.

9.4. Counterparts.This Agreementmay beexecutedin anynumberof
counterparts,eachsuchcounterpartbeingdeemedto be anoriginal instrument,andall such
counterpartsshall togetherconstituteoneandthe sameagreement.

9.5. GOVERN[NGLAW AND VENUE; WAIVER OF JURY ~IAL;
SPECIFICPERFORMANCE.

(a) THIS AGREEMENTSHALL BE DEEMED TO BE MADE IN AND [N
ALL RESPECTSSHALL BE INTERPRETED,CONSTRUEDAND GOVERNEDBY AND
IN ACCORDANCEWITH THE LAW OF THE STATE OF DELAWARE WITHOUT
REGARDTO THE CONFLICTSOF LAW PR[NCIPLESTHEREOF. The partieshereby
irrevocablysubmitto theexclusivepersonaljurisdictionof the Courtof Chanceryof the Stateof
Delaware,or to theextentsuchCourtdoesnot havesubjectmatterjurisdiction,the Superior
Court of the Stateof Delaware(the “Chosen Courts”) solely in respectof the interpretationand
enforcementof the provisionsof this Agreementandof thedocumentsreferredto in this
Agreement,andin respectof the transactionscontemplatedhereby,andherebywaive, andagree
not to assert,as adefensein anyaction,suitor proceedingfor the interpretationor enforcement
hereofor of anysuchdocument,that it is not subjecttheretoor that suchaction,suit or
proceedingmaynot be broughtor is not maintainablein theChosenCourtsor that theChosen
Courtsarean inconvenientforum or thatthevenuethereofmaynot be appropriate,or thatthis
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Agreementor any suchdocumentmaynot be enforcedin or by suchChosenCourts,andthe
partiesheretoirrevocablyagreethat all claimsrelating to suchaction,suit or proceedingshall be
heardanddeterminedin the ChosenCourts. Thepartiesherebyconsentto andgrantany such
ChosenCourt jurisdictionoverthe personof suchpartiesand,to the extentpermittedby Law,
overthe subjectmatterof suchdisputeandagreethat mailing of processor otherpapersin
connectionwith any suchaction,suit or proceedingin the mannerprovidedin Section9.6 or in
suchothermanneras may bepermittedby law shallbe valid, effectiveand sufficient service
thereof.

(b) EACH PARTY ACKNOWLEDGESAND AGREESTHAT ANY
CONTROVERSYWHICH MAY ARISE UNDERTHIS AGREEMENTIS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES,AND THEREFOREEACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECTOF ANY ACTION, SUIT
OR PROCEEDINGDIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT,ORTHE TRANSACTIONSCONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIESAND ACKNOWLEDGESTHAT (i) NO
REPRESENTATIVE,AGENT ORATTORNEY OF ANY OTHERPARTY HAS
REPRESENTED,EXPRESSLYOR OTHERWISE,THAT SUCH OTHERPARTY WOULD
NOT, IN THE EVENT OF SUCH ACTION, SUIT OR PROCEEDING,SEEK TO ENFORCE
THE FOREGOINGWAIVER, (ii) EACH PARTY UNDERSTANDSAND HAS
CONSIDEREDTHE IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENTBY, AMONG OTHERTHINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION9.5.

(c) Thepartiesagreethat irreparabledamagefor which monetarydamages,
evenif available,would not be an adequateremedy,would occur in the eventthatthe parties
heretodo not performtheprovisionsof this Agreement(including failing to takesuchactionsas
are requiredof it hereunderin order to consummatethisAgreementor theNRG PSA) in
accordancewith its specifiedtermsor otherwisebreachsuchprovisions. The parties
acknowledgeandagreethat eachparty heretoshallbe entitled to aninjunction, specific
performanceandotherequitablerelief to preventbreachesof thisAgreementandto enforce
specificallythe termsandprovisionshereof,this beingin addition to anyotherremedy,subject
to Section9.5(d), to which theyareentitledat law or in equity. ParentandMergerSub further
acknowledgeandagreethat the Companyshallbe entitled to aninjunction, specificperformance
andotherequitablereliefto preventbreachesof theNRG PSA andto enforcespecificallythe
termsandprovisionsof theNRG PSA,this beingin additionto anyotherremedy,subjectto
Section9.5(d), to whichthe Companyis entitled at lawor in equity. Without limitation of the
foregoingandnotwithstandinganythingin this Agreementto the contrary,the partieshereby
furtheracknowledgeandagreethatprior to theClosing,the Companyshallbe entitled to seek
specificperformance(i) to enforcespecificallythetermsandprovisionsof, andto preventor
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cure breachesof Section6.5 by Parentor MergerSub, (ii) to enforcespecificallythetermsand
provisionsof, andto preventor curebreachesof the NRG PSAby MergerSub or NRG and
(iii) if(A) all conditionsin Sections7.1 and 7.2 (otherthanthoseconditionsthat by their nature
are to be satisfiedatthe Closing)havebeensatisfiedand(B) ParentandMergerSub fail to
completethe Closingby the datetheClosing is requiredto haveoccurredpursuantto
Section1.2,to causeParentand/orMerger Sub to drawdownthe full proceedsof the Equity
Financingpursuantto thetermsandconditionsof the EquityFinancingCommitmentandto
preventor curebreachesof this Agreementby Parentor Merger Sub and/orto enforce
specificallythe termsandprovisionsof thisAgreement,includingto causeParentand/orMerger
Subto consummatethe transactionscontemplatedhereby,including to effect the Closing in
accordancewith Section1.2, on thetermsandsubjectto the conditionsin this Agreement. Each
partyheretoagreesthat it will not opposethe grantingof an injunction, specificperformanceand
otherequitablerelief on thebasisthat(x) theotherparty hasan adequateremedyat law or (y) an
awardof specificperformanceis not an appropriateremedyfor anyreasonat lawor equity. For
the avoidanceof doubt,(1) underno circumstanceswill the Companybe entitledto monetary
damagesin excessof (A) anyamountspayablepursuantto Section8.5(d), (B) any
reimbursementobligationof Parentpursuantto thefirst sentenceof Section8.5(e)and(C) the
reimbursementandindemnificationobligationsof Parentcontainedin Section6.6 and Section
6.14 and(2) underno circumstanceswill Parentbe entitled to monetarydamagesin excessof
(A) theamountof the TerminationFeeand(B) anyreimbursementobligationsof the Company
pursuantto the first sentenceof Section8.5(e). Any party seekinganinjunction or injunctionsto
preventbreachesof thisAgreementandto enforcespecificallythetermsand provisionsof this
Agreementshallnot berequiredto provideanybondor othersecurityin connectionwith any
suchorderor injunction.

(d) Exceptas providedin Section8.5(d),the Companyherebyagreesthat
specificperformanceprovidedby Section9.5(c)shallbe its soleandexclusiveremedywith
respectto breachesby Parentor MergerSub in connectionwith this Agreementor the
transactionscontemplatedherebyandthat it maynot seekor acceptanyotherform of relief that
maybeavailablefor breachunderthisAgreement,the Equity FinancingCommitmentor the
Guarantyor otherwisein connectionwith thisAgreementor thetransactionscontemplated
hereby(including monetarydamages)otherthananyamountsowing to the Companypursuantto
the reimbursementandindemnificationobligationsof Parentcontainedin Section6.6 and
Section6.14.

(e) TheCompanyfurtheragreesthat (x) the seekingof theremediesprovided
for in Section9.5(c)by Parentor MergerSub shallnot in anyrespectconstituteawaiverby
eitherParentor MergerSub of its right to seekanyotherform of relief that maybe availableto
eitherof themunderthis Agreement,includingunderSection8.5, in the eventthat this
Agreementhasbeenterminatedor in the eventthattheremediesprovidedfor in Section9.5(c)
arenot availableor otherwisearenot granted,and(y) nothingsetforth in thisAgreementshall
requireParentor MergerSub to instituteanyproceedingfor (or limit Parent’sor MergerSub’s
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right to instituteanyproceedingfor) specificperformanceunderSection9.5(c)prior or asa
conditionto exercisinganyterminationright underArticle VIII (andpursuingdamagesafter
suchtermination),norshall the commencementof anyLegal Proceedingpursuantto
Section9.5(c)or anythingsetforth in thisSection9.5(e)restrictor limit Parent’sor Merger
Sub’s right to terminatethisAgreementin accordancewith the termsof Article VIII or pursue
anyotherremediesunderthis Agreementthatmaybe availablethenor thereafter.

9.6. Notices. Any notice, request,instructionor otherdocumentto be given
hereunderby anypartyto the othersshall be in writing anddeliveredpersonallyor sentby
registeredor certifiedmail, postageprepaid,by facsimileor by overnightcourier:

If to Parentor MergerSub:

Denali ParentInc.
c/o The BlackstoneGroup
345 ParkAvenue
NewYork, NY 10154
Attention: DavidI. Foley
fax: (646)253-8921

with acopyto

SimpsonThacher& Bartlett LLP
425 LexingtonAvenue
NewYork, NY 10017-3954
Attention: Wilson S. Neely

David M. Lieberman
fax: (212)455-2502

If to the Company:

DynegyInc.
1000 Louisiana,Suite5800
Houston,TX 77002
Attention:GeneralCounsel
fax: (713)(356-2185

with acopyto

Sullivan& Cromwell LLP
125 BroadStreet
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New York, NY 10004
Attention: JosephB. Frumkin

AudraD. Cohen
fax: (212)558-3588

or to suchotherpersonsor addressesas maybe designatedin writing by theparty to receivesuch
notice as providedabove. Any notice,request,instructionor otherdocumentgivenasprovided
aboveshallbedeemedgivento the receivingparty uponactualreceipt,if deliveredpersonally;
three(3) businessdaysafter depositin themail, if sentby registeredor certifiedmail; upon
confirmationof successfultransmissionif sentby facsimileandreceivedby 5:00 p.m. New York
timeon a businessday(otherwisethe nextbusinessday) (providedthat if given by facsimile
suchnotice, request,instructionor otherdocumentshall befollowed up within one(1) business
dayby dispatchpursuantto oneof the othermethodsdescribedherein); or on the nextbusiness
dayafter depositwith anovernight courier,if sentby an overnightcourier.

9.7. EntireAgreement.ThisAgreement(including anyschedulesandexhibits
hereto),the CompanyDisclosureLetter, the ParentDisclosureLetter, the Confidentiality
Agreement,datedJune28, 2010,betweenBlackstoneManagementPartnersL.L.C. andthe
Company(the “ConfIdentiality Agreement”),the Guarantyandthethird party beneficiaryrights
of the CompanyundertheNRG PSAandthe Equity FinancingCommitmentconstitutethe entire
agreement,andsupersedeall otherprior agreements,understandings,representationsand
warrantiesboth written andoral, amongthe parties,with respectto the subjectmatterhereof.
EACH PARTY HERETOAGREESTHAT, EXCEPTFORTHE REPRESENTATIONSAND
WARRANTIES CONTAINED IN THIS AGREEMENTOR IN THE GUARANTY, NEITHER
PARENTAND MERGERSUB NOR THE COMPANY MAKES ANY OTHER
REPRESENTATIONSOR WARRANTIES,AND EACH HEREBY DISCLAIMS ANY
OTHERREPRESENTATIONSOR WARRANTIES, EXPRESSOR IMPLIED, OR AS TO
THE ACCURACY ORCOMPLETENESSOF ANY OTHERINFORMATION, MADE BY,
OR MADE AVAILABLE BY, ITSELF ORANY OF ITS REPRESENTATIVES,WITH
RESPECTTO, OR IN CONNECTION WITH, THE NEGOTIATION, EXECUTIONOR
DELIVERY OF THIS AGREEMENT, THE NRG PSA,THE GUARANTY OR THE
TRANSACTIONSCONTEMPLATEDHEREBY OR BY THE NRG PSA,
NOTWITHSTANDING THE DELIVERY OR DISCLOSURETO THE OTHERORTHE
OTHER’S REPRESENTATIVESOF ANY DOCUMENTATION OROTHER
INFORMATION WITH RESPECTTO ANY ONE OR MORE OF THE FOREGOING.

9.8. No Third PartyBeneficiaries.Except(i) as providedin Section6.11
(Indemnification;Directors’ andOfficers’ Insurance),(ii) only with respectto stockholdersand
only afterthe EffectiveTime, for the provisionsset forth in Article IV, (iii) as providedin
Section8.5(e),eachof the Personswhose liability is limited in accordancewith Section8.5(e)to
the extentprovidedthereinand(iv) for NRG,who is an intendedthird partybeneficiaryof, and
shallhavethe right only to specificallyenforce(andnot anyright to obtainmonetaryor other
damagesof anykind) the rightsandobligationsof Parent,MergerSub andthe Company,in each
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case,to the extentsuchrights andobligationsdirectly relateto the“Companies”,the “Company
Subsidiaries”,the “Interests”,the “Business”,the “AssumedLiabilities” andthe “Specified
Assets”, as suchtermsaredefinedin the NRG PSA (including,for the avoidanceof doubt,the
accessprovisionsin Section6.6 herein)andto the extentpermittedby applicableLaws,Parent
andthe Companyherebyagreethat their respectiverepresentations,warrantiesandcovenantsset
forth hereinare solely for the benefitof the otherparty hereto,in accordancewith and subjectto
the termsof thisAgreement,andthisAgreementis not intendedto, anddoesnot, conferupon
anyPersonotherthanthe partiesheretoanyrights or remedieshereunder,includingthe right to
rely uponthe representationsandwarrantiesset forth herein. The partiesheretofurtheragree
thatthe rights of third party beneficiariesunderSection6.11 shall not ariseunlessanduntil the
Effective Time occurs. Therepresentationsandwarrantiesin thisAgreementarethe productof
negotiationsamongthe partiesheretoandarefor the solebenefitof the partieshereto. Any
inaccuraciesin suchrepresentationsandwarrantiesare subjectto waiverby the partiesheretoin
accordancewith Section9.3 without noticeor liability to anyotherPerson. In someinstances,
therepresentationsandwarrantiesin this Agreementmayrepresentan allocationamongthe
partiesheretoof risks associatedwith particularmattersregardlessof the knowledgeof anyof
the partieshereto. Consequently,Personsotherthanthe partiesheretomaynot rely uponthe
representationsandwarrantiesin this Agreementas characterizationsof actualfactsor
circumstancesas of the dateof thisAgreementor as of anyotherdate.

9.9. Obligationsof Parentandof the Company. Wheneverthis Agreement
requiresa Subsidiaryof Parentto takeanyaction, suchrequirementshallbe deemedto include
an undertakingon the partof Parentto causesuchSubsidiaryto take suchaction. Wheneverthis
AgreementrequiresaSubsidiaryof the Companyto takeanyaction, suchrequirementshallbe
deemedto includean undertakingon the part of theCompanyto causesuchSubsidiaryto take
suchactionand,after theEffective Time,on thepart of the Surviving Corporationto causesuch
Subsidiaryto takesuchaction.

9.10. TransferTaxes. All transfer,documentary,sales,use,stamp,registration
andothersimilarTaxesandfees(including penaltiesand interest)incurredin connectionwith
the Mergershallbe paidby the Surviving Corporationwhendue.

9.11. Definitions. Eachof the termssetforth in Annex A is definedin the
Sectionof this Agreementset forth oppositesuchterm.

9.12. Severability.The provisionsof thisAgreementshallbe deemedseverable
andthe invalidity or unenforceabilityof anyprovisionshallnot affect the validity or
enforceabilityof the otherprovisionshereof. If anyprovisionof this Agreement,or the
applicationthereofto anyPersonor anycircumstance,is invalid or unenforceable,(a) asuitable
andequitableprovision shallbesubstitutedthereforin orderto carry out, so far as may bevalid
andenforceable,the intentandpurposeof suchinvalid or unenforceableprovisionand(b) the
remainderofthis Agreementandthe applicationof suchprovisionto otherPersonsor
circumstancesshallnot beaffectedby suchinvalidity or unenforceability,nor shall such
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invalidity or unenforceabilityaffect the validity or enforceabilityof suchprovision,or the
applicationthereof,in anyotherjurisdiction.

9.13. Interpretation;Construction.(a) Thetableof contentsandheadingsherein
arefor convenienceof referenceonly, do not constitutepartof thisAgreementandshallnot be
deemedto limit or otherwiseaffectanyof the provisionshereof. Wherea referencein this
Agreementis madeto aSectionor Exhibit, suchreferenceshallbeto a Sectionof or Exhibit to
this Agreementunlessotherwiseindicated. Wheneverthe words“include,” “includes” or
“including” areusedin thisAgreement,theyshall be deemedto befollowed by the words
“without limitation.” All pronounsandall variationsthereofshallbedeemedto referto the
masculine,feminineor neuter,singularor plural, asthe identity of the Personmayrequire.
Wherea referencein this Agreementis madeto anyagreement(including this Agreement),
contract,statuteor regulation,suchreferencesare to, exceptas contextmayotherwiserequire,
the agreement,contract,statuteor regulationas amended,modified, supplemented,restatedor
replacedfrom time to time(in thecaseof anagreementor contract,to theextentpermittedby the
termsthereof);andto anysectionof anystatuteor regulationincluding anysuccessorto the
sectionand,in the caseof anystatute,anyrulesor regulationspromulgatedthereunder.All
referencesto “dollars” or “$“ in this Agreementareto UnitedStatesdollars.

(b) The partieshaveparticipatedjointly in negotiatinganddraftingthis
Agreement.In the eventthatanambiguityor aquestionof intent or interpretationarises,this
Agreementshallbe construedas if draftedjointly by the parties,andno presumptionor burden
of proofshall arisefavoring or disfavoringanyparty by virtue of the authorshipof anyprovision
of thisAgreement.

(c) Eachparty heretohasor mayhavesetforth informationin its respective
DisclosureLetter in a sectionthereofthat correspondsto the sectionof this Agreementto which
it relates. The fact that any itemof information is disclosedin a DisclosureLetterto this
Agreementshallnot be construedto meanthat suchinformationis requiredto be disclosedby
this Agreement.

9.14. Assignment.This Agreementshallnot be assignableby operationof law
or otherwisewithoutthe written consentof the otherpartieshereto;provided,however,that prior
to the mailing of the ProxyStatementto the Company’sstockholders,Parentmaydesignate,by
written noticeto theCompany,anotherwholly owneddirect or indirect Subsidiaryto be a
ConstituentCorporationin lieu of MergerSub,in whicheventall referenceshereinto Merger
Sub shallbe deemedreferencesto suchotherSubsidiary,exceptthat all representationsand
warrantiesmadehereinwith respectto MergerSub as of the dateof this Agreementshallbe
deemedrepresentationsandwarrantiesmadewith respectto suchotherSubsidiaryas of thedate
of such designation;providedthat anysuchdesignationshall not impedeor delaythe
consummationof thetransactionscontemplatedby this Agreementor otherwisematerially
impedethe rightsof the stockholdersof the CompanyunderthisAgreement.Any purported
assignmentin violation of this Agreementis void.
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IN WITNESSWHEREOF,this Agreementhasbeenduly executedanddelivered
by theduly authorizedofficersofthepartiesheretoasofthedatefirst writtenabove.

DYNEGY INC.

By ~~~_________ -

Name:~
Title: ~ c

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER



DENALI PARENTINC.

By:___
Name: David Foley
Title: ChiefExecutiveOfficer

DENALI MERGERSUB INC.

By:___
Name: DavidFoley ,q
Title: ChiefExecuti’~Officer

SIGNATUREPAGETOAGREEMENT AND PLAN OFMERGER



ANNEX A

DEFINED TERMS

Terms Section

2011 BonusPaymentDate 6.9(c)
Acquisition Proposal 6.2(d)(i)
AffectedEmployees 6.9(a)
Affiliate 5. l(a)(i)
Affiliated Shares 4.1(a)
Agreement Preamble
AlternativeAcquisition Agreement 6 .2(e)(ii)
Antitrust Law 6.5(d)(i)
BankruptcyandEquity Exception 5.1(c)(i)
businessday 1.2
Bylaws 2.2
Certificate 4.1(a)
Changeof Recommendation 6.2(e)(ii)
Charter 2.1
ChosenCourts 9.5(a)
Closing 1.2
ClosingDate 1.2
Code 4.2(h)
CommodityRisk Policy 5. l(r)(i)
Company Preamble
CompanyDisclosureLetter 5.1
CompanyEmployees 5.1(h)(i)
CompanyEquity Awards 5.1(b)(i)
CompanyIntellectualProperty 5.1(n)(i)
CompanyJoint Venture 5.l(b)(ii)
CompanyMaterialAdverseEffect 5.1(a)(iv)
CompanyMaterial Contracts 5.1(q)(xv)
CompanyPerformanceAwards 5.1(b)(i)
CompanyPlans 5.1(h)(i)
CompanyRecommendation 5.1(c)(ii)
CompanyReports 5.1(e)(i)
CompanyRequiredGovernmentalApprovals 5.1(d)(i)
CompanyRequisiteVote 5.1(c)(i)
CompanyRestrictedStock 5.1(b)(i)
CompanySEC Reports 5.1(e)(i)
CompanyStockOptions 5.l(b)(i)
CompanyTradingGuidelines 5.l(r)(i)
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ConfidentialityAgreement 9.7
ConstituentCorporations Preamble
Contracts 5. l(d)(ii)
CurrentAssets 5.1(m)(ii)
D&O Insurance 6.11(b)
DebtFinancing 6.14
DelawareCertificateof Merger 1.3
DerivativeProducts 5.1(q)(ii)
DGCL 1.1
DissentingShares 4.1(a)
DissentingStockholders 4.1(a)
DTC 4.2(c)
DTC Payment 4.2(c)
EffectiveTime 1.3
EnvironmentalClaim 5. l(k)(vii)(A)
EnvironmentalLaws 5.1(k)(vii)(B)
Equity Financing 5.2(e)
Equity FinancingCommitment 5.2(e)
Equity Interests 6.1(a)(ii)
ERISA 5.l(h)(i)
ERISAAffiliate 5.1(h)(i)
ExchangeAct 5.I(a)(iii)
ExchangeFund 4.2(a)
ExcludedParty 6.2(b)
ExcludedShares 4.1(a)
ExemptQualifying Facility 5.1(s)
FCC 5.l(d)(i)
FCCPre-Approvals 5.1(d)(i)
FERC 5.1(d)(i)
Final Order 4.2(e)
Go-ShopPeriod 6.2(a)
GovernmentalApproval Entity 6.5(d)(ii)
GovernmentalEntity 5.l(d)(i)
Guarantor Recitals
HazardousMaterials 5.1(k)(vii)(C)
HSRAct 5.l(d)(i)
Indebtedness 5.1(q)(xv)
IndemnifiedParties 6.11(a)
IntellectualProperty 5.1(n)(iv)(A)
Knowledge 5.1(g)(iv)
Law 4.2(e)
Laws 4.2(e)
LeasedRealProperty 5.1(p)(i)
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Legal Proceedings . 5. l(g)(i)
Lien 5.1(b)(ii)
Merger Recitals
MergerSub Preamble
No-ShopPeriodStartDate 6.2(b)
NYPSC 5.1(d)(i)
NYSE 5.1(d)(i)
Order 5.l(d)(ii)
OtherRealProperty 5.1(p)(i)
OwnedRealProperty 5.1(p)(i)
Parent Preamble
ParentDisclosureLetter 5.2
ParentRequiredGovernmentalApprovals 5 .2(c)(i)
PayingAgent 4.2(a)
PBGC 5.1(h)(iii)
PerShareMergerConsideration 4.1(a)
Permit 5.1(d)(ii)
PermittedLiens 5.1(p)(i)
Person 4.2(e)
PhantomStock Units 5.1(b)(i)
PreferredShares 5.1(b)(i)
Proxy Statement 5.1(d)(i)
RealProperty 5.1(p)(i)
RecordHolder 4.1(b)
Release 5.1(k)(vii)(D)
Representatives 6.2(a)
SEC 5.1(d)(i)
Share 4.1(a)
Shares 4.1(a)
SignificantSubsidiary 5.1(a)(iii)
StockPlans 5.1(b)(i)
StockholdersMeeting 6.4
Subsidiary 5.1(a)(ii)
SuperiorProposal 6.2(d)(ii)
Surviving Corporation 1.1
TakeoverStatute 5.1(j)
Tax 5.1(l)(vii)(A)
Tax Return 5.1(l)(vii)(B)
Taxes 5.1(l)(vii)(A)
TerminationDate 8.2
Third Party Investment 6.6(a)
Title IV CompanyPlan 5.l(h)(iv)
TradeSecrets 5.1(n)(iv)(B)
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Violation . 5.l(d)(ii)
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EXHIBIT A

NRG PSA

Ex. A-i
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EXhIBIT B

FORM OF CERTIFICATE OF INCORPORATIONOF THE SURVIVING CORPORATION

Ex. B-I
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