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Approximate date of commencement of proposed sale to the public:
As soon as practicable after this Registration Statement becomes effective and all other conditions to the proposed merger contemplated by the

Agreement and Plan of Merger, dated as of July 20, 2012, described in the enclosed joint proxy statement/prospectus, have been satisfied or waived.

           If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box.    o

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ý Accelerated filer o Non-accelerated filer o

(Do not check if a
smaller reporting

company)

Smaller reporting company o

           If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

           Exchange Act Rule 13e-4(i) (Cross-Border Issuer Takeover offer)    o

           Exchange Act Rule 14d-1(d) (Cross-Border Issuer Takeover offer)    o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered

Proposed Maximum
Offering Price Per

Unit

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee

Common stock, par value $0.01 per share 97,877,014 shares(1) Not Applicable $2,064,593,263(2) $236,602.39(3)

(1)
The number of shares of common stock of the registrant being registered is based upon an estimate of the maximum number of shares of common
stock, par value $0.001 per share, of GenOn Energy, Inc. ("GenOn") presently outstanding or issuable or expected to be issued in connection with the
merger of GenOn with a wholly owned subsidiary of the registrant, including (i) shares of GenOn common stock issuable upon the exercise of GenOn
options and restricted stock units that will be assumed by the registrant in the merger and (ii) shares of GenOn common stock to be issued pursuant to
the reserve created under Mirant Corporation's plan of reorganization under Chapter 11 of the U.S. Bankruptcy Code, multiplied by the exchange ratio
of 0.1216 shares of common stock, par value $0.01 per share, of the registrant, for each such share of common stock of GenOn.

(2)
Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act of 1933, as amended (the "Securities
Act"), and calculated pursuant to Rule 457(f) under the Securities Act. The proposed maximum aggregate offering price for the common stock is the
product of (x) $2.565, the average of the high and low sales prices of GenOn common stock, as quoted on the New York Stock Exchange, on
September 18, 2012, and (y) 804,909,654, the estimated maximum number of shares of GenOn common stock that may be exchanged for the shares of
common stock of the registrant being registered.

(3)
Includes $230,145.40 previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
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to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not sell the securities offered by
this joint proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is effective.
This joint proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities in any
jurisdiction where an offer, solicitation or sale is not permitted.

PRELIMINARY, SUBJECT TO COMPLETION, DATED SEPTEMBER 18, 2012

&

 TRANSACTION PROPOSED�YOUR VOTE IS VERY IMPORTANT

Dear Stockholders:

        Each of the boards of directors of NRG Energy, Inc. and GenOn Energy, Inc. has approved a strategic merger, combining NRG and GenOn
and bringing together two organizations with complementary electric generating assets and a history of operating excellence to create a stronger,
larger and more geographically diverse organization that will be well positioned to create greater value for all of our stockholders.

        NRG and GenOn entered into an agreement and plan of merger on July 20, 2012. Subject to stockholder approvals and certain other
customary closing conditions, NRG and GenOn will combine their businesses through the merger of GenOn with a newly formed, wholly owned
subsidiary of NRG, with GenOn thereupon becoming a wholly owned subsidiary of NRG.

        If the merger is completed, GenOn stockholders will receive 0.1216 shares of NRG common stock for each share of GenOn common stock.
This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing. NRG stockholders will continue to own
their existing shares and the NRG common stock will not be affected by the merger. Upon completion of the merger, former GenOn
stockholders will own approximately 29% of the then outstanding NRG common stock, based on the number of shares and equity awards of
NRG and GenOn outstanding on July 18, 2012. The value of the merger consideration to be received in exchange for each share of GenOn
common stock will fluctuate with the market value of NRG common stock until the merger is completed.

        Based on the closing sale price for NRG common stock on July 20, 2012, the last trading day before public announcement of the merger,
the 0.1216 exchange ratio represented a 20.6% premium to GenOn stockholders.

        The common stock of NRG and GenOn are listed on the New York Stock Exchange under the symbols "NRG" and "GEN," respectively.
We urge you to obtain current market quotations for the shares of common stock of NRG and GenOn.

Your vote is very important.    The merger cannot be completed unless NRG stockholders approve the issuance of NRG common stock
in the merger and the amendment to NRG's certificate of incorporation, and GenOn stockholders adopt the merger agreement. Each of GenOn
and NRG is holding a special meeting of its stockholders to vote on the proposals necessary to complete the merger. Information about these
meetings, the merger, the share issuance, the amendment to NRG's certificate of incorporation and the other business to be considered by
stockholders at each of the special meetings is contained in this joint proxy statement/prospectus. We urge you to read this joint proxy
statement/prospectus carefully. You should also carefully consider the risks that are described in the "Risk Factors" section beginning on
page 34.

Whether or not you plan to attend your company's special meeting of stockholders, please submit your proxy as soon as possible to
make sure that your shares are represented at that meeting.

The NRG board of directors recommends that NRG stockholders vote "FOR" the proposal to approve the issuance of NRG
common stock in the merger and "FOR" the proposal to amend NRG's certificate of incorporation, which is necessary to complete the
merger.

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

4



The GenOn board of directors recommends that GenOn stockholders vote "FOR" the proposal to adopt the merger agreement,
which is necessary to complete the merger.

David Crane Edward R. Muller
President and Chief Executive Officer Chairman, President and Chief Executive Officer
NRG Energy, Inc. GenOn Energy, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the merger
or the other transactions described in this joint proxy statement/prospectus or the securities to be issued in connection with the merger
or determined if this joint proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

        This joint proxy statement/prospectus is dated [    �    ], 2012, and is first being mailed to stockholders of NRG and GenOn on or about
[    �    ], 2012.
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 NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [    �    ], [    �    ], 2012

To the Stockholders of NRG Energy, Inc.:

        A special meeting of stockholders of NRG Energy, Inc. will be held at [    �    ], on [    �    ], 2012 at [    �    ] a.m., Eastern Time, for the
following purposes:

        1.     To approve the issuance of NRG common stock, par value $0.01 per share, pursuant to the Agreement and Plan of Merger,
dated as of July 20, 2012, by and among NRG Energy, Inc., Plus Merger Corporation and GenOn Energy, Inc., as the same may be
amended from time to time, a copy of which is attached as Annex A to the joint proxy statement/prospectus accompanying this notice
(the "Share Issuance" proposal).

        2.     To approve an amendment to NRG's amended and restated certificate of incorporation to fix the maximum number of
directors that may serve on NRG's board of directors at 16 directors (the "Charter Amendment" proposal).

        3.     To approve any motion to adjourn the NRG special meeting, if necessary, to solicit additional proxies (the "NRG
Adjournment" proposal).

        Approval of the Share Issuance proposal and the Charter Amendment proposal is required to complete the merger.

        NRG will transact no other business at the special meeting, except for business properly brought before the special meeting or any
adjournment or postponement thereof.

        The accompanying joint proxy statement/prospectus further describes the matters to be considered at the NRG special meeting.

        The NRG board of directors has set [    �    ], 2012 as the record date for the NRG special meeting. Only holders of record of NRG common
stock at the close of business on [    �    ], 2012 will be entitled to notice of and to vote at the NRG special meeting and any adjournments or
postponements thereof. Any stockholder entitled to attend and vote at the NRG special meeting is entitled to appoint a proxy to attend and vote
on such stockholder's behalf. Such proxy need not be a holder of NRG common stock.

Your vote is very important.    To ensure your representation at the NRG special meeting, please complete and return the enclosed
proxy card or submit your proxy by telephone or through the Internet. Please vote promptly whether or not you expect to attend the NRG
special meeting. Submitting a proxy now will not prevent you from being able to vote in person at the NRG special meeting.

The NRG board of directors has approved the merger agreement and the transactions contemplated thereby and recommends that
you vote "FOR" the Share Issuance proposal, "FOR" the Charter Amendment proposal and "FOR" the NRG Adjournment proposal.

By Order of the Board of Directors,
Brian Curci
Corporate Secretary and Assistant General Counsel
Princeton, New Jersey
[�], 2012

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED
PROXY CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CALL
MACKENZIE PARTNERS, INC. AT (800) 322-2885 (TOLL-FREE) OR (212) 929-5500 (COLLECT).
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 NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [    �    ], [    �    ], 2012

To the Stockholders of GenOn Energy, Inc.:

        A special meeting of stockholders of GenOn Energy, Inc. will be held at [    �    ], on [    �    ], 2012 at [    �    ] a.m., Central Time, for the
following purposes:

        1.     To adopt the Agreement and Plan of Merger, dated as of July 20, 2012, by and among NRG Energy, Inc., Plus Merger
Corporation and GenOn Energy, Inc. as the same may be amended from time to time, a copy of which is attached as Annex A to the
joint proxy statement/prospectus accompanying this notice (the "Merger" proposal).

        2.     To conduct an advisory vote on the merger-related compensation arrangements of our named executive officers (the
"Merger-Related Compensation" proposal).

        3.     To approve any motion to adjourn the GenOn special meeting, if necessary, to solicit additional proxies (the "GenOn
Adjournment" proposal).

        Approval of the Merger proposal is required for completion of the merger.

        GenOn will transact no other business at the special meeting, except for business properly brought before the special meeting or any
adjournment or postponement thereof.

        The GenOn board of directors has set [    �    ], 2012 as the record date for the GenOn special meeting. Only holders of record of shares of
GenOn common stock at the close of business on [    �    ], 2012 will be entitled to notice of and to vote at the GenOn special meeting and any
adjournments or postponements thereof.

Your vote is very important.    To ensure your representation at the GenOn special meeting, please complete and return the
enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote promptly whether or not you expect to attend
the GenOn special meeting. Submitting a proxy now will not prevent you from being able to vote in person at the GenOn special meeting.

The GenOn board of directors has unanimously approved the merger agreement and the transactions contemplated thereby and
recommends that you vote "FOR" the Merger proposal, "FOR" the Merger-Related Compensation proposal and "FOR" the GenOn
Adjournment proposal.

By Order of the Board of Directors,
Michael L. Jines
Executive Vice President,
General Counsel and Corporate Secretary
and Chief Compliance Officer
Houston, Texas
[�], 2012

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED
PROXY CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CALL
INNISFREE M&A INCORPORATED TOLL-FREE AT (877) 800-5187 (BANKS AND BROKERS CALL COLLECT AT
(212) 750-5833).
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 REFERENCES TO ADDITIONAL INFORMATION

        This joint proxy statement/prospectus incorporates by reference important business and financial information about NRG and GenOn from
other documents that are not included in or delivered with this joint proxy statement/prospectus. For a listing of the documents incorporated by
reference into this joint proxy statement/prospectus, see "Where You Can Find More Information" beginning on page [    �    ].

        You can obtain any of the documents incorporated by reference into this joint proxy statement/prospectus by requesting them in writing or
by telephone from MacKenzie Partners, Inc., NRG's proxy solicitor, or Innisfree M&A Incorporated, GenOn's proxy solicitor, at the following
addresses and telephone numbers:

For NRG Stockholders: For GenOn Stockholders:
MacKenzie Partners, Inc. Innisfree M&A Incorporated
105 Madison Avenue 501 Madison Avenue, 20th Floor
New York, New York 10016 New York, New York 10022
(800) 322-2885 (toll-free) (877) 800-5187 (toll-free)
(212) 929-5500 (collect) (212) 750-5833 (collect)
Email: proxy@mackenziepartners.com

To receive timely delivery of the documents in advance of the special meetings, you should make your request no later than [    �    ],
2012.

        You may also obtain any of the documents incorporated by reference into this joint proxy statement/prospectus without charge through the
Securities and Exchange Commission, which is referred to as the SEC, website at www.sec.gov. In addition, you may obtain copies of
documents filed by NRG with the SEC by accessing NRG's website at www.nrgenergy.com under the tab "Investors" and then under the
heading "SEC Filings." You may also obtain copies of documents filed by GenOn with the SEC by accessing GenOn's website at
www.genon.com under the tab "Investor Relations" and then under the heading "SEC Filings & Financials."

        We are not incorporating the contents of the websites of the SEC, NRG, GenOn or any other entity into this joint proxy
statement/prospectus. We are providing the information about how you can obtain certain documents that are incorporated by reference into this
joint proxy statement/prospectus at these websites only for your convenience.
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 QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS

The following questions and answers briefly address some commonly asked questions about the NRG and GenOn special meetings. They
may not include all the information that is important to stockholders of NRG and GenOn. Stockholders should carefully read this entire joint
proxy statement/ prospectus, including the annexes and the other documents referred to herein.

Q:
What is the merger?

A:
NRG Energy, Inc., which is referred to as NRG, and GenOn Energy, Inc., which is referred to as GenOn, have entered into an
Agreement and Plan of Merger, dated as of July 20, 2012, which is referred to as the merger agreement. A copy of the merger
agreement is attached as Annex A to this joint proxy statement/prospectus. The merger agreement contains the terms and conditions of
the proposed business combination of NRG and GenOn. Under the merger agreement, Plus Merger Corporation, a direct wholly
owned subsidiary of NRG, will merge with and into GenOn, with GenOn continuing as the surviving entity and a wholly owned
subsidiary of NRG, in a transaction which is referred to as the merger.

Q:
Why am I receiving these materials?

A:
NRG and GenOn are sending these materials to their respective stockholders to help them decide how to vote their shares of NRG or
GenOn common stock, as the case may be, with respect to the merger and other matters to be considered at their respective special
meetings.

The merger cannot be completed unless NRG stockholders approve the issuance of NRG common stock in the merger and the
amendment to NRG's certificate of incorporation, and GenOn stockholders adopt the merger agreement. Each of NRG and GenOn is
holding a special meeting of its stockholders to vote on the proposals necessary to complete the merger. Information about these
special meetings, the merger and the other business to be considered by stockholders at each of the special meetings is contained in
this joint proxy statement/prospectus.

This joint proxy statement/prospectus constitutes both a joint proxy statement of NRG and GenOn and a prospectus of NRG. It is a
joint proxy statement because each of the boards of directors of NRG and GenOn are soliciting proxies from their respective
stockholders. It is a prospectus because NRG will issue shares of its common stock in exchange for outstanding shares of GenOn
common stock in the merger.

Q:
What will GenOn stockholders receive in the merger?

A:
In the merger, GenOn stockholders will receive 0.1216 shares of NRG common stock for each share of GenOn common stock, which
is referred to as the exchange ratio, and will receive cash in lieu of fractional shares of NRG common stock. This exchange ratio is
fixed and will not be adjusted to reflect changes in the stock price of either company before the merger is completed. NRG
stockholders will continue to own their existing shares of NRG common stock and the NRG common stock will not be affected by the
merger.

Q:
What will happen to the preferred share purchase rights attached to GenOn common stock?

A:
Prior to the completion of the merger, GenOn will terminate the rights agreement by and between GenOn and Computershare Trust
Company, N.A., which is referred to as the GenOn Rights Agreement. In connection with such termination, all of the rights to
purchase Series A Preferred Stock of GenOn will be cancelled without any consideration therefor.
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Q:
When do GenOn and NRG expect to complete the merger?

A:
NRG and GenOn are working to complete the merger as soon as practicable. We currently expect that the merger will be completed by
the first quarter of 2013. Neither NRG nor GenOn can predict, however, the actual date on which the merger will be completed
because it is subject to conditions beyond each company's control, including federal and state regulatory approvals. See "The Merger
Agreement�Conditions to Completion of the Merger" beginning on page [    �    ].

Q:
What am I being asked to vote on and why is this approval necessary?

A:
NRG stockholders are being asked to vote on the following proposals:

1.
to approve the issuance of NRG common stock, par value $0.01 per share, pursuant to the merger agreement, which is
referred to as the "Share Issuance" proposal;

2.
to approve an amendment to NRG's amended and restated certificate of incorporation to fix the maximum number of
directors that may serve on NRG's board of directors at 16 directors, which is referred to as the "Charter Amendment"
proposal; and

3.
to approve any motion to adjourn the NRG special meeting, if necessary, to solicit additional proxies, which is referred to as
the "NRG Adjournment" proposal.

Approval of the Share Issuance proposal and the Charter Amendment proposal by NRG stockholders is required to complete the
merger.

GenOn stockholders are being asked to vote on the following proposals:

1.
to adopt the merger agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus, which is
referred to as the "Merger" proposal;

2.
to conduct an advisory vote on the merger-related compensation arrangements of our named executive officers, which is
referred to as the "Merger-Related Compensation" proposal; and

3.
to approve any motion to adjourn the GenOn special meeting, if necessary, to solicit additional proxies, which is referred to
as the "GenOn Adjournment" proposal.

Approval of the Merger proposal by GenOn stockholders is required for completion of the merger.

The Share Issuance proposal, the Charter Amendment proposal and the Merger proposal are collectively referred to as the
"Merger-Related" proposals.

Q:
What vote is required to approve each proposal at the NRG Special Meeting?

A:
The Share Issuance proposal:    The affirmative vote of a majority of the votes cast by NRG stockholders is required to approve the
Share Issuance proposal, provided that the total votes cast on such proposal (including abstentions) represent a majority of total
number of shares of NRG common stock outstanding on the record date for the NRG special meeting.
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The Charter Amendment proposal:    The affirmative vote of a majority of the shares of NRG common stock outstanding on the record
date for the NRG special meeting is required to approve the Charter Amendment proposal.

The NRG Adjournment proposal:    The affirmative vote of a majority of the shares of NRG common stock represented (in person or
by proxy) and entitled to vote on the proposal is required to approve the NRG Adjournment proposal.

Q:
What vote is required to approve each proposal at the GenOn Special Meeting?

A:
The Merger proposal:    The affirmative vote of a majority of the shares of GenOn common stock outstanding on the record date for
the GenOn special meeting is required to approve the Merger proposal.

8

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

14



Table of Contents

The Merger-Related Compensation proposal:    The affirmative vote of a majority of the shares of GenOn common stock represented
(in person or by proxy) at the GenOn special meeting and entitled to vote on such proposal is required to approve the Merger-Related
Compensation proposal. Because the vote on the Merger-Related Compensation proposal is advisory only, it will not be binding on
either GenOn or NRG. Accordingly, if the merger agreement is adopted and the merger is completed, the compensation will be
payable, subject only to the conditions applicable thereto, regardless of the outcome of the non-binding, advisory vote of GenOn's
stockholders.

The GenOn Adjournment proposal:    The affirmative vote of a majority of the shares of GenOn common stock represented (in person
or by proxy) at the GenOn special meeting and entitled to vote on such proposal is required to approve the GenOn Adjournment
proposal.

Q:
What constitutes a quorum?

A:
The representation of holders of at least a majority of the total number of shares of common stock outstanding as of the record date at
the NRG special meeting or GenOn special meeting, as applicable, whether present in person or represented by proxy, is required in
order to conduct business at each special meeting. This requirement is called a quorum. Abstentions, if any, which are described
below, will be treated as present for the purposes of determining the presence or absence of a quorum for each special meeting.

Q:
How do the boards of directors of NRG and GenOn recommend that I vote?

A:
The board of directors of NRG, which is referred to as the NRG Board, recommends that holders of NRG common stock vote "FOR"
the Share Issuance proposal, "FOR" the Charter Amendment proposal and "FOR" the NRG Adjournment proposal.

The board of directors of GenOn, which is referred to as the GenOn Board, recommends that GenOn stockholders vote "FOR" the
Merger proposal and "FOR" the GenOn Adjournment proposal. In addition, the GenOn Board recommends that holders of GenOn
common stock vote "FOR" the Merger-Related Compensation proposal to approve, on an advisory (non-binding) basis, any "golden
parachute" compensation arrangement that may be paid or become payable, to GenOn's named executive officers that is based on or
otherwise relates to the merger or contemplated by the merger agreement.

Q:
What do I need to do now?

A:
After carefully reading and considering the information contained in this joint proxy statement/prospectus, please vote your shares as
soon as possible so that your shares will be represented at your respective company's special meeting. Please follow the instructions set
forth on the proxy card or on the voting instruction form provided by the record holder if your shares are held in the name of your
broker, bank or other nominee.

Please do not submit your GenOn stock certificates at this time. If the merger is completed, you will receive instructions for
surrendering your GenOn stock certificates in exchange for shares of NRG common stock from the exchange agent.

Q:
How do I vote?

A:
If you are a stockholder of record of NRG as of [    �    ], 2012, which is referred to as the NRG record date, or a stockholder of GenOn
as of [    �    ], 2012, which is referred to as the GenOn record date, you may submit your proxy before your respective company's
special meeting in one of the following ways:

�
use the toll-free number shown on your proxy card;

9
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�
visit the website shown on your proxy card to vote via the Internet; or

�
complete, sign, date and return the enclosed proxy card in the enclosed postage-paid envelope.

Stockholders of record may also cast your vote in person at your respective company's special meeting.

If your shares are held in "street name," through a broker, trustee or other nominee, that institution will send you separate instructions
describing the procedure for voting your shares. "Street name" stockholders who wish to vote at the meeting will need to obtain a
"legal proxy" form from their broker, trustee or other nominee.

Q:
When and where are the NRG and GenOn special meetings of stockholders? What must I bring to attend the special meeting?

A:
The special meeting of NRG stockholders will be held at [    �    ] at[    �    ] a.m., Eastern Time, on [    �    ], 2012. Subject to space
availability, all NRG stockholders as of the NRG record date, or their duly appointed proxies, may attend the meeting. Since seating is
limited, admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at [    �    ] a.m., Eastern
Time.

The special meeting of GenOn stockholders will be held at [    �    ] at[    �    ] a.m., Central Time, on [    �    ], 2012. Subject to space
availability, all GenOn stockholders as of the GenOn record date, or their duly appointed proxies, may attend the meeting. Since
seating is limited, admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at [    �    ]
 a.m., Central Time.

If you wish to attend your respective company's special meeting, you must bring photo identification. If you hold your shares through
a bank, broker, custodian or other record holder, you must also bring proof of ownership such as the voting instruction form from your
broker or other nominee or an account statement.

Q:
If my shares are held in "street name" by a broker, trustee or other nominee, will my broker, trustee or other nominee vote
my shares for me?

A:
If your shares are held in "street name" in a stock brokerage account or by a bank, trustee or other nominee, you must provide the
record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your
broker, trustee or other nominee. Please note that you may not vote shares held in street name by returning a proxy card directly to
NRG or GenOn or by voting in person at your respective company's special meeting unless you provide a "legal proxy," which you
must obtain from your broker, trustee or other nominee. Your broker, trustee, or nominee is obligated to provide you with a voting
instruction card for you to use.

Under the rules of the New York Stock Exchange, which is referred to as the NYSE, brokers who hold shares in street name for a
beneficial owner of those shares typically have the authority to vote in their discretion on "routine" proposals when they have not
received instructions from beneficial owners. However, brokers are not allowed to exercise their voting discretion with respect to the
approval of matters that the NYSE determines to be "non-routine" without specific instructions from the beneficial owner. It is
expected that all proposals to be voted on at the NRG special meeting and the GenOn special meeting are such "non-routine" matters.
Broker non-votes occur when a broker or nominee is not instructed by the beneficial owner of shares to vote on a particular proposal
for which the broker does not have discretionary voting power.
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If you are an NRG stockholder and you do not instruct your broker, bank or other nominee on how to vote your shares:

�
your broker, bank or other nominee may not vote your shares on the Share Issuance proposal, which broker non-votes will
have no effect on the vote count for such proposal, but will make it more difficult to meet the NYSE requirement that the
total votes cast on such proposal represent a majority of total number of shares of NRG common stock outstanding on the
record date for the NRG special meeting;

�
your broker, bank or other nominee may not vote your shares on the Charter Amendment proposal, which broker non-votes
will have the same effect as a vote "AGAINST" such proposal; and

�
your broker, bank or other nominee may not vote your shares on the NRG Adjournment proposal, which broker non-votes
will have no effect on the vote count for this proposal.

If you are a GenOn stockholder and you do not instruct your broker, bank or other nominee on how to vote your shares:

�
your broker, bank or other nominee may not vote your shares on the Merger proposal, which broker non-votes will have the
same effect as a vote "AGAINST" this proposal; and

�
your broker, bank or other nominee may not vote your shares on the Merger-Related Compensation and GenOn
Adjournment proposals, which broker non-votes will have no effect on the vote count for either of these proposals.

Q:
What if I fail to vote or abstain?

A:
For purposes of each of the NRG special meeting and the GenOn special meeting, an abstention occurs when a stockholder attends the
applicable special meeting in person and does not vote or returns a proxy with an "abstain" vote.

NRG

Share Issuance proposal:    An abstention will have the same effect as a vote cast "AGAINST" the Share Issuance proposal. If an
NRG stockholder is not present in person at the NRG special meeting and does not respond by proxy, it will have no effect on the vote
count for the Share Issuance proposal, but it will make it more difficult to meet the NYSE requirement that the total votes cast on such
proposal (including abstentions) represent a majority of the shares of NRG common stock outstanding as of the NRG record date.

Charter Amendment proposal:    An abstention or failure to vote will have the same effect as a vote cast "AGAINST" the Charter
Amendment proposal.

NRG Adjournment proposal:    An abstention will have the same effect as a vote cast "AGAINST" the NRG Adjournment proposal. If
an NRG stockholder is not present in person at the NRG special meeting and does not respond by proxy, it will have no effect on the
vote count for the NRG Adjournment proposal (assuming a quorum is present).

GenOn

Merger proposal:    An abstention or failure to vote will have the same effect as a vote cast "AGAINST" the Merger proposal.

Merger-Related Compensation proposal:    An abstention will have the same effect as a vote cast "AGAINST" the Merger-Related
Compensation proposal. If a GenOn stockholder is not present in person at the GenOn special meeting and does not respond by proxy,
it will have no effect on the vote count for the Merger-Related Compensation proposal (assuming a quorum is present).
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GenOn Adjournment proposal:    An abstention will have the same effect as a vote cast "AGAINST" the GenOn Adjournment
proposal. If a GenOn stockholder is not present in person at the GenOn special meeting and does not respond by proxy, it will have no
effect on the vote count for the GenOn Adjournment proposal (assuming a quorum is present).

Q:
What will happen if I return my proxy or voting instruction card without indicating how to vote?

A:
If you sign and return your proxy or voting instruction card without indicating how to vote on any particular proposal, the NRG
common stock represented by your proxy will be voted as recommended by the NRG Board with respect to that proposal or the
GenOn common stock represented by your proxy will be voted as recommended by the GenOn Board with respect to that proposal.
Unless an NRG stockholder or a GenOn stockholder, as applicable, checks the box on its proxy card to withhold discretionary
authority, the proxyholders may use their discretion to vote on other matters relating to the NRG special meeting or GenOn special
meeting, as applicable.

Q:
What if I hold shares of both NRG common stock and GenOn common stock?

A:
If you are a stockholder of both NRG and GenOn, you will receive two separate packages of proxy materials. A vote as a GenOn
stockholder will not constitute a vote as an NRG stockholder and vice versa. Therefore, please sign, date and return all proxy cards
that you receive, whether from NRG or GenOn, or vote as both an NRG stockholder and as a GenOn stockholder by Internet or
telephone.

Q:
May I change my vote after I have delivered my proxy or voting instruction card?

A:
Yes. If you are a record holder, you may change your vote at any time before your proxy is voted at the NRG or GenOn special
meeting. You may do this in one of four ways:

�
by sending a notice of revocation to the corporate secretary of NRG or GenOn, as applicable;

�
by logging onto the Internet website specified on your proxy card in the same manner you would to submit your proxy
electronically or by calling the telephone number specified on your proxy card, in each case if you are eligible to do so;

�
by sending a completed proxy card bearing a later date than your original proxy card; or

�
by attending the NRG or GenOn special meeting, as applicable, and voting in person.

If you choose any of the first three methods, you must take the described action no later than the beginning of the applicable special
meeting.

If your shares are held in an account at a broker, bank or other nominee and you have delivered your voting instruction card to your
broker, bank or other nominee, you should contact your broker, bank or other nominee to change your vote.

Q:
What are the material U.S. federal income tax consequences of the merger?

A:
It is a condition to the obligation of GenOn to complete the merger that GenOn receive a written opinion from Skadden, Arps, Slate,
Meagher & Flom LLP, counsel to GenOn, which is referred to as Skadden, dated as of the closing date, to the effect that for U.S.
federal income tax purposes the merger will qualify as a "reorganization" within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended, which is referred to as the Code, and that NRG receive a written opinion from Kirkland &
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purposes the merger will qualify as a "reorganization" within the meaning of Section 368(a) of the Code, and that GenOn receive a
written opinion from Skadden, dated as of the closing date, to the effect that for U.S. federal income tax purposes the merger will
qualify as a "reorganization" within the meaning of Section 368(a) of the Code.

Provided that the merger so qualifies, a holder of GenOn common stock will not recognize any gain or loss for U.S. federal income tax
purposes upon the exchange of the holder's shares of GenOn common stock for shares of NRG common stock in the merger, except
with respect to cash received in lieu of a fractional share of NRG common stock.

Q:
Do I have appraisal rights in connection with the merger?

A:
No. Under Delaware law, neither GenOn stockholders nor NRG stockholders will be entitled to exercise any appraisal rights in
connection with the merger or the other transactions contemplated by the merger agreement.

Q:
What if I hold GenOn stock options or restricted stock units?

A:
Upon completion of the merger:

�
GenOn stock options (other than stock options granted in 2012) will vest in full and be converted into options with respect to
NRG common stock based on the exchange ratio, and remain outstanding subject to the same terms and conditions (other
than vesting conditions) as otherwise applicable to such stock options prior to the merger.

�
GenOn stock options granted in 2012 will be converted into options in respect of NRG common stock based on the exchange
ratio, and remain outstanding subject to the same terms and conditions (including vesting conditions) as otherwise applicable
to such stock options prior to the merger.

�
GenOn restricted stock units (other than restricted stock units granted in 2012) will vest in full and be converted into NRG
common stock based on the exchange ratio (with cash paid in lieu of fractional shares).

�
GenOn restricted stock units granted in 2012 will be converted into NRG restricted stock units based on the exchange ratio,
and remain outstanding subject to the same terms and conditions as otherwise applicable to such restricted stock units prior
to the merger, except that the extent of attainment of performance targets with respect to such restricted stock units will be
determined by the GenOn Board (or a committee thereof) on an appropriate basis before closing.

Notwithstanding the foregoing, GenOn outstanding stock options and restricted stock units granted in 2012 will vest (to the extent not
already fully vested) at the holder's termination date if the termination occurs within two years of completion of the merger under
certain qualifying circumstances.

Q:
Whom should I contact if I have any questions about the proxy materials or voting?

A:
If you have any questions about the proxy materials or if you need assistance submitting your proxy or voting your shares or need
additional copies of this joint proxy statement/prospectus or the enclosed proxy card, you should contact the proxy solicitation agent
for the company in which you hold shares.

If you are an NRG stockholder, you should contact MacKenzie Partners, Inc., the proxy solicitation agent for NRG, at (800) 322-2885
(toll-free) or (212) 929-5500 (collect). If you are a GenOn stockholder, you should contact Innisfree M&A Incorporated, the proxy
solicitation agent for GenOn, at (877) 800-5187 (toll-free) or (212) 750-5833 (collect).
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 SUMMARY

This summary highlights selected information contained in this joint proxy statement/prospectus and does not contain all the information
that may be important to you. NRG and GenOn urge you to read carefully this joint proxy statement/prospectus in its entirety, including the
annexes. Additional, important information, which NRG and GenOn also urge you to read, is contained in the documents incorporated by
reference into this joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page [    �    ]. Unless stated
otherwise, all references in this joint proxy statement/prospectus to NRG are to NRG Energy, Inc., all references to GenOn are to GenOn
Energy, Inc. and all references to the merger agreement are to the Agreement and Plan of Merger, dated as of July 20, 2012, by and among
NRG, Plus Merger Corporation and GenOn, a copy of which is attached as Annex A to this joint proxy statement/prospectus.

 The Parties

NRG

        NRG is an integrated wholesale power generation and retail electricity company that aspires to be a leader in the way the industry and
consumers think about, use, produce and deliver energy and energy services in major competitive power markets in the United States. First,
NRG is a wholesale power generator engaged in the ownership and operation of power generation facilities; the trading of energy, capacity and
related products; and the transacting in and trading of fuel and transportation services. Second, NRG is a retail electricity company engaged in
the supply of electricity, energy services, and cleaner energy products to retail electricity customers in deregulated markets. Finally, NRG is
focused on the deployment and commercialization of potential disruptive technologies, like electric vehicles, certain solar power projects and
smart meter technology, which have the potential to change the nature of the power supply industry.

        For the year ended December 31, 2011, NRG had total revenues of approximately $9.1 billion and net income of approximately
$197 million.

        NRG's principal offices are located at 211 Carnegie Center, Princeton, New Jersey 08540, and its telephone number is (609) 524-4500.
NRG common stock is listed on the New York Stock Exchange, which is referred to as the NYSE, trading under the symbol "NRG."

GenOn

        GenOn is principally a wholesale power generator engaged in the ownership and operation of power generation facilities in competitive
energy markets. GenOn also operates integrated asset management and proprietary trading operations. GenOn's customers are principally
independent system operators, regional transmission organizations and investor-owned utilities.

        For the year ended December 31, 2011, GenOn had total revenues of approximately $3.6 billion and a net loss of approximately
$189 million.

        GenOn's principal offices are located at 1000 Main Street, Houston, Texas 77002 and its telephone number is (832) 357-3000. GenOn
common stock is listed on the NYSE, trading under the symbol "GEN."

Merger Sub

        Plus Merger Corporation, or Merger Sub, a wholly owned subsidiary of NRG, is a Delaware corporation formed on July 18, 2012, for the
purpose of effecting the merger. Merger Sub has not conducted any activities other than those incidental to its formation and the matters
contemplated by
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the merger agreement, including the preparation of applicable regulatory filings in connection with the merger.

 The Merger

        NRG and GenOn have entered into the merger agreement, which provides that, subject to the terms and conditions of the merger agreement
and in accordance with the Delaware General Corporation Law, which is referred to as the DGCL, Merger Sub will merge with and into GenOn,
with GenOn continuing as the surviving entity and a direct wholly owned subsidiary of NRG.

 Consideration to be Received in the Merger by GenOn Stockholders

        In the merger, each share of GenOn common stock that is issued and outstanding immediately prior to the effective time of the merger
(other than any shares of GenOn common stock owned or held directly or indirectly by NRG, GenOn, Merger Sub or any of their respective
subsidiaries that will be cancelled upon completion of the merger) will be converted into the right to receive 0.1216 shares of NRG common
stock, which is referred to as the exchange ratio. The exchange ratio will be adjusted appropriately to fully reflect the effect of any
reclassification, stock split or combination, exchange or readjustment of shares, or any stock dividend or distribution with respect to the shares of
either NRG common stock or GenOn common stock with a record date prior to completion of the merger. No fractional shares of NRG common
stock will be issued in connection with the merger, and holders will be entitled to receive cash in lieu thereof. NRG stockholders will continue to
own their existing shares, which will not be affected by the merger.

 Treatment of Stock Options and Restricted Stock Units

GenOn

        Upon completion of the merger, all outstanding GenOn stock options will be converted into stock options with respect to NRG common
stock (with the number of shares subject to such options and the per share exercise price appropriately adjusted based on the exchange ratio) and
remain outstanding, subject to the same terms and conditions as otherwise applicable to such stock options prior to the merger, except that all
GenOn stock options other than those granted in 2012 will become vested upon the completion of the merger. GenOn stock options granted in
2012 will not be subject to accelerated vesting solely by reason of the completion of the merger and will remain subject to the vesting conditions
applicable to such stock options prior to the merger.

        All outstanding GenOn restricted stock units (other than restricted stock units granted in 2012) will immediately vest and be exchanged for
the merger consideration upon completion of the merger (with cash paid in lieu of fractional shares). GenOn restricted stock units granted in
2012 will be converted into NRG restricted stock units (with the number of shares subject to such restricted stock units appropriately adjusted
based on the exchange ratio and extent of performance goal attainment) and otherwise remain outstanding in accordance with their terms.

        Notwithstanding the foregoing, GenOn outstanding stock options and restricted stock units granted in 2012 will vest (to the extent not
already fully vested) at the holder's termination date if the termination is as a result of the merger and occurs within two years of completion of
the merger under certain qualifying circumstances.

        For a more complete discussion of the treatment of GenOn options and other stock-based awards, see "The Merger Agreement�Treatment of
GenOn Stock Options and Restricted Stock Units" on page [    �    ]. For further discussion of the treatment of GenOn options and other
stock-based awards held by directors and executive officers of GenOn, see "The Merger�Interests of Directors and
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Executive Officers in the Merger�Interests of Directors and Executive Officers of GenOn in the Merger" beginning on page [    �    ].

NRG

        The merger will not affect NRG's stock options, restricted stock or other equity awards of NRG. All such awards will remain outstanding
subject to the same terms and conditions that are applicable prior to the merger.

 Governance of NRG Following Completion of the Merger; Amendments to NRG's Certificate of Incorporation and Bylaws

        Board of Directors.    The parties have agreed that, immediately following completion of the merger:

�
The board of directors of NRG will have 16 members, consisting of (a) all 12 directors from the NRG Board, including
Mr. Howard Cosgrove, the current Chairman of the NRG Board, and Mr. David Crane, the current President and Chief
Executive Officer of NRG, and (b) four directors from the GenOn Board, consisting of Mr. Edward R. Muller, the current
Chairman, President and Chief Executive Officer of GenOn, and Messrs. E. Spencer Abraham, Terry G. Dallas and Evan J.
Silverstein.

�
Mr. Cosgrove will continue as the Chairman of the NRG Board.

�
Mr. Muller will become Vice Chairman of the NRG Board and hold such position until at least the 2014 annual meeting of
NRG stockholders.

        Management.    GenOn and NRG expect that immediately following completion of the merger, the corporate leadership team of NRG will
consist of Mr. Crane as President and Chief Executive Officer, Mr. Kirk Andrews as Chief Financial Officer, Mr. Mauricio Gutierrez as Chief
Operating Officer, and Ms. Anne Cleary as the Chief Integration Officer.

        Amendment to NRG's Certificate of Incorporation.    In connection with the merger, Article Seven of NRG's amended and restated
certificate of incorporation will be amended to fix the maximum number of directors that may serve on the NRG Board at 16 directors.

        Amendment to NRG's Bylaws.    In connection with the merger, NRG's bylaws will be amended and restated as of completion of the merger
to reflect the governance arrangements contemplated by the merger agreement. The form of the amended and restated bylaws is included as
Exhibit B to the merger agreement, which is attached as Annex A to this joint proxy statement/prospectus.

        For a more complete discussion of the directors and executive officers of the combined company, see "The Merger�Governance of NRG
Following Completion of the Merger; Amendments to NRG's Certificate of Incorporation and Bylaws" beginning on page [    �    ].

 Headquarters

        Upon completion of the merger, (i) the executive offices and commercial and financial headquarters of NRG will be located in Princeton,
New Jersey, and (ii) the operations headquarters of NRG will be located in Houston, Texas.

 Recommendations of the NRG Board of Directors

        After careful consideration, the NRG Board recommends that holders of NRG common stock vote "FOR" the Share Issuance proposal, the
Charter Amendment proposal and the NRG Adjournment proposal.
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        For a more complete description of NRG's reasons for the merger and the recommendations of the NRG Board, see "The Merger�Rationale
for the Merger" and "The Merger�NRG Board of Directors' Recommendations and Its Reasons for the Merger" beginning on pages [    �    ] and
[    �    ], respectively.

 Recommendations of the GenOn Board of Directors

        After careful consideration, the GenOn Board recommends that holders of GenOn common stock vote "FOR" the Merger proposal and the
GenOn Adjournment proposal.

        After careful consideration, the GenOn Board recommends that holders of GenOn common stock vote "FOR" the Merger-Related
Compensation proposal to approve, on an advisory (non-binding) basis, any "golden parachute" compensation arrangement that may be paid or
become payable, to GenOn's named executive officers that is based on or otherwise relates to the merger or contemplated by the merger
agreement.

        For a more complete description of GenOn's reasons for the merger and the recommendation of the GenOn Board, see "The
Merger�Rationale for the Merger" and "The Merger�GenOn Board of Directors' Recommendation and Its Reasons for the Merger" beginning on
pages [    �    ] and[    �    ], respectively.

 Opinions of Financial Advisors

NRG's Financial Advisors

        In connection with the merger, the NRG Board received separate written opinions, dated July 20, 2012, from NRG's financial advisors,
Credit Suisse Securities (USA) LLC, referred to as Credit Suisse, and Morgan Stanley & Co. LLC, referred to as Morgan Stanley, as to the
fairness, from a financial point of view and as of the date of such opinion, to NRG of the exchange ratio provided for in the merger. The full
texts of Credit Suisse's and Morgan Stanley's respective written opinions, each dated July 20, 2012, are attached to this joint proxy
statement/prospectus as Annex B and Annex C, respectively, and set forth the assumptions made, procedures followed, matters considered and
limitations on the review undertaken by Credit Suisse and Morgan Stanley in connection with such opinions. The opinions were provided for
the benefit of the NRG Board (in its capacity as such) in connection with, and for the purpose of, its evaluation of the exchange ratio
from a financial point of view to NRG and did not address any other aspect of the merger. In addition, the opinions did not in any
manner address the prices at which shares of NRG common stock or GenOn common stock would trade at any time, or any
compensation or compensation agreements arising from the merger which benefit any officer, director or employee of NRG or GenOn,
or any class of such persons. The opinions are addressed to the NRG Board and do not constitute advice or a recommendation to any
stockholder as to how to vote or act with respect to the merger. For a more complete description of Credit Suisse's and Morgan Stanley's
respective opinions, see "The Merger�Opinions of NRG's Financial Advisors" beginning on page [    �    ]. See also Annex B and Annex C to this
joint proxy statement/prospectus.

GenOn's Financial Advisor

        At a meeting of the GenOn Board held on July 20, 2012, J.P. Morgan Securities LLC, which is referred to as J.P. Morgan, delivered its
opinion to the GenOn Board as to the fairness, from a financial point of view and as of such date, of the exchange ratio to holders of GenOn
common stock. The full text of the written opinion of J.P. Morgan, dated July 20, 2012, which sets forth, among other things, the assumptions
made, procedures followed, matters considered and qualifications and limitations on the opinion and the review undertaken in connection with
rendering its opinion, is included as Annex D to this proxy statement/prospectus. J.P. Morgan's written opinion was provided to the GenOn
Board (solely in its capacity as such) in connection with its evaluation of the merger and
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addressed only the fairness, from a financial point of view, of the exchange ratio and no other matters. The opinion does not constitute a
recommendation to any stockholder as to how any stockholder should vote with respect to the proposed merger or any other matter. For
a more complete description of J.P. Morgan's opinion, see "The Merger�Opinion of GenOn's Financial Advisor" beginning on page [    �    ]. See
also Annex D to this proxy statement/prospectus.

 Interests of Directors and Executive Officers in the Merger

        You should be aware that some of the directors and executive officers of NRG and GenOn have interests in the merger that are different
from, or are in addition to, the interests of stockholders generally, including without limitation the following:

        For GenOn's Directors and Executive Officers:    Treatment of equity-based compensation awards held by directors and executive officers
of GenOn in the merger; the appointment of Edward R. Muller, currently GenOn's Chairman, President and Chief Executive Officer, as Vice
Chairman of the NRG Board; the appointment of Mr. Muller and three other directors of GenOn as directors of NRG following the merger; the
continued service of certain officers as officers of NRG following the merger; change-in-control severance arrangements covering certain
executive officers of GenOn; and the indemnification of GenOn's directors and officers by NRG.

        For NRG's Directors and Executive Officers:    Mr. David Crane, currently NRG's President and Chief Executive Officer, will continue in
those positions immediately following the completion of the merger; Mr. Howard E. Cosgrove, currently Chairman of the NRG Board, will
continue in that position immediately following the completion of the merger; Mr. Crane, Mr. Cosgrove and ten other directors of NRG will
continue to serve as directors of NRG immediately following the completion of the merger.

        The NRG Board and the GenOn Board were aware of these additional interests by their respective directors and executive officers and
considered these potential interests, among other matters, in evaluating and negotiating the merger agreement and the merger, in approving the
merger agreement and in recommending the applicable Merger-Related proposals.

        For a further discussion of the interests of GenOn and NRG directors and executive officers in the merger, see "The Merger�Interests of
Directors and Executive Officers in the Merger" beginning on page [    �    ].

 Material U.S. Federal Income Tax Consequences of the Merger

        It is a condition to the obligation of GenOn to complete the merger that GenOn receive a written opinion from Skadden, counsel to GenOn,
dated as of the closing date, to the effect that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the
meaning of Section 368(a) of the Code, and that NRG receive a written opinion from Kirkland & Ellis, counsel to NRG, dated as of the closing
date, to the effect that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the meaning of Section 368(a) of
the Code. It is a condition to the obligation of NRG to effect the merger that NRG receive a written opinion from Kirkland & Ellis, dated as of
the closing date, to the effect that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the meaning of
Section 368(a) of the Code, and that GenOn receive a written opinion from Skadden, dated as of the closing date, to the effect that for U.S.
federal income tax purposes the merger will qualify as a "reorganization" within the meaning of Section 368(a) of the Code. In addition, in
connection with the Registration Statement of which this joint proxy statement/prospectus is a part being declared effective, each of Skadden
and Kirkland & Ellis will deliver an opinion to GenOn and NRG, respectively, to the same effect as the opinions described above and to the
effect that holders of GenOn common stock whose shares of GenOn common stock
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are exchanged in the merger for shares of NRG common stock will not recognize gain or loss, except to the extent of cash, if any, received in
lieu of a fractional share of NRG common stock.

        The discussion of material U.S. federal income tax consequences of the merger contained in this joint proxy statement/prospectus is
intended to provide only a general summary and is not a complete analysis or description of all potential U.S. federal income tax consequences
of the merger. The discussion does not address tax consequences that may vary with, or are contingent on, individual circumstances. In addition,
it does not address the effects of any foreign, state or local tax laws.

GenOn stockholders are strongly urged to consult with their tax advisors regarding the tax consequences of the merger to them,
including the effects of U.S. federal, state, local, foreign and other tax laws.

        For a more complete description of the material U.S. federal income tax consequences of the merger, see "The Merger�Material U.S. Federal
Income Tax Consequences" beginning on page [    �    ].

 Accounting Treatment of the Merger

        The merger will be accounted for as an acquisition of GenOn by NRG under the acquisition method of accounting in accordance with
accounting principles generally accepted in the U.S., or U.S. GAAP.

 No Appraisal Rights

        Under Section 262 of the DGCL, neither the holders of GenOn common stock nor the holders of NRG common stock have appraisal rights
in connection with the merger.

 Regulatory Matters

        To complete the merger, GenOn and NRG must make filings with and obtain authorizations, approvals or consents from federal and state
public utility, antitrust and other regulatory authorities. The material United States federal and state approvals, consents and filings include the
following:

�
the expiration or termination of the waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, which we refer to as the HSR Act, and the related rules and regulations;

�
approval of the merger by the Federal Energy Regulatory Commission, which is referred to as the FERC, under the Federal
Power Act;

�
approval of the merger by the New York Public Service Commission, which is referred to as the NYPSC;

�
approval of the merger by the Public Utility Commission of Texas, which is referred to as the PUCT;

�
notice to the California Public Utilities Commission and the lapse of the associated notice period; and

�
a threshold determination from the Nuclear Regulatory Commission, which is referred to as the NRC, that the merger does
not require the prior approval of the NRC under the Atomic Energy Act of 1954.

        For a more complete discussion of regulatory matters relating to the merger, see "The Merger�Regulatory Approvals Required for the
Merger" on page [    �    ].
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 Litigation Related to the Merger

        GenOn, members of the GenOn Board, NRG and Merger Sub are named defendants in three pending lawsuits, each purportedly brought on
behalf of all of the public stockholders of GenOn. The complaints allege, among other things, that members of the GenOn Board have breached
their fiduciary duties by failing to take steps to maximize the value of GenOn to its public stockholders, that the joint proxy statement contains
incomplete and misleading disclosures, and that NRG and Merger Sub have aided and abetted GenOn directors' breaches of their fiduciary
duties. The plaintiffs in these lawsuits seek, among other things, (i) a declaration that the merger agreement was entered into in breach of GenOn
directors' fiduciary duties, (ii) an injunction enjoining the GenOn Board from consummating the merger, (iii) an order directing the GenOn
Board to exercise their duties to obtain a transaction which is in the best interests of GenOn's stockholders, (iv) an order granting the class
members any benefits allegedly improperly received by the defendants, (v) a rescission of the merger, in the event that it is consummated, and/or
(vi) an order directing additional disclosure regarding the merger. NRG and GenOn believe the allegations of the complaints are without merit
and intend to defend these lawsuits vigorously.

 Conditions to Completion of the Merger

        The parties expect to complete the merger after all of the conditions to the merger in the merger agreement are satisfied or waived,
including after NRG and GenOn receive stockholder approvals at their respective special meetings and receive all required regulatory approvals.
The parties currently expect to complete the merger by the first quarter of 2013. However, it is possible that factors outside of each company's
control could require them to complete the merger at a later time or not to complete it at all.

        The obligations of NRG and GenOn to complete the merger are each subject to the satisfaction (or waiver) of the following conditions:

�
approval by NRG stockholders of the Share Issuance proposal and Charter Amendment proposal;

�
approval by GenOn stockholders of the Merger proposal;

�
absence of any law or injunction prohibiting the consummation of the merger;

�
receipt of all required regulatory approvals, provided that none of these approvals (or any order issued, imposed or otherwise
put into effect in connection with any of these approvals) constitutes or would reasonably be expected to constitute, cause or
result in a material adverse effect on NRG or GenOn;

�
authorization of the listing of the shares of NRG common stock to be issued in connection with the merger or reserved for
issuance in connection with the merger on the NYSE, subject to official notice of issuance;

�
effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of a
stop order or proceedings threatened or initiated by the SEC for that purpose;

�
accuracy of the other party's representations and warranties in the merger agreement, subject to certain exceptions;

�
the prior performance by the other party, in all material respects, of its obligations under the merger agreement;

�
receipt of a certificate executed by an executive officer of the other party as to the satisfaction of the conditions described in
the preceding two bullets; and
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�
receipt of a legal opinion from its counsel to the effect that the merger will qualify as a "reorganization" within the meaning
of Section 368(a) of the Code, and receipt of a copy of the legal opinion of counsel to the other party to the same effect.

        The conditions set forth in the merger agreement may be waived by NRG or GenOn, subject to the agreement of the other party in certain
circumstances. For a more complete discussion of the conditions to the merger, see "The Merger Agreement�Conditions to Completion of the
Merger" beginning on page [    �    ].

 Treatment of GenOn's Existing Debt; Financing

        There are no financing conditions to the merger and the merger is not conditioned upon the completion of the Change in Control Offers, the
NRG Debt Offers or the funding of the financing contemplated by the commitment letters, each as described herein.

        In connection with the merger, the parties intend to terminate GenOn's existing senior secured term loan facility and revolving credit
facility. In addition, at NRG's request and subject to the terms and conditions of the merger agreement, GenOn will commence a "change of
control" tender offer for each series of GenOn's outstanding notes due 2014, 2017, 2018 and 2020 (the "Notes"), conditioned on the completion
of the merger. We refer to these offers as the "Change in Control Offers." Further, subject to the terms and conditions of the merger agreement,
NRG may, at its election following consultation with GenOn, commence a tender offer for cash or an exchange offer for securities for all or any
portion of GenOn's outstanding Notes, conditioned on the completion of the merger. We refer to these offers as the "NRG Debt Offers." Also,
NRG may, subject to the terms and conditions of the merger agreement, elect to undertake a consent solicitation to alter the terms of any of
GenOn's Notes that remain outstanding after completion of the Change in Control Offers and the NRG Debt Offers.

        NRG intends to finance the Change in Control Offers, the NRG Debt Offers, and the related fees, commissions and expenses with a
combination of funds available at each of NRG and GenOn (including funds available under NRG's existing credit facilities) and, to the extent
necessary, new financing. NRG has obtained commitment letters from Credit Suisse AG, Cayman Islands Branch and Morgan Stanley Senior
Funding, Inc. to fund up to $1.6 billion under a new senior secured term loan facility, to the extent such funds are necessary to consummate the
Change in Control Offers and the NRG Debt Offers.

        The parties do not expect the merger to have any impact on the debt existing at GenOn's subsidiaries.

        In addition to the Change in Control Offers and the NRG Debt Offers, NRG may otherwise pursue a refinancing of all or a portion of
GenOn's existing indebtedness, provided that GenOn and its subsidiaries will not be required to incur any obligation with respect to such
refinancing before the completion of the merger and such refinancing will not delay the completion of the merger.

        For further information regarding the contemplated financing, see "The Merger�Treatment of GenOn's Existing Debt; Financing" beginning
on page [    �    ] and "The Merger Agreement�Financing" on page [    �    ].

 Timing of the Merger

        The merger is expected to be completed by the first quarter of 2013.

21

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

34



Table of Contents

 No Solicitation of Other Offers

        In the merger agreement, each of NRG and GenOn has agreed that it will not directly or indirectly:

�
solicit, initiate, seek or knowingly encourage or facilitate any proposal that constitutes or would reasonably be expected to
lead to an alternative acquisition proposal (as described in the section entitled "The Merger Agreement�Non-Solicitation of
Alternative Acquisition Proposals" beginning on page [    �    ]);

�
furnish any non-public information, or afford access to properties, books and records in connection with or in response to an
alternative acquisition proposal;

�
engage or participate in any discussions or negotiations with any person regarding an alternative acquisition proposal; or

�
adopt or approve any alternative acquisition proposal or enter into any letter of intent, memorandum of understanding,
merger agreement or any other agreement providing for any alternative acquisition proposal.

        The merger agreement does not, however, prohibit either party from considering an unsolicited acquisition proposal from a third party if
certain specified conditions are met. For a discussion of the prohibition on solicitation of acquisition proposals from third parties, see "The
Merger Agreement�Non-Solicitation of Alternative Acquisition Proposals" beginning on page [    �    ].

 Termination of the Merger Agreement; Termination Fee and Expense Reimbursement

        Generally, the merger agreement may be terminated and the merger may be abandoned at any time prior to completion of the merger,
including after the required NRG stockholder approval or GenOn stockholder approval is obtained, as specified below:

�
by mutual written consent of NRG and GenOn;

�
by either party, if:

�
the merger has not been completed on or prior to March 30, 2013, which is referred to as the end date; provided
that each party has the right to extend such end date up to July 31, 2013 if the only unsatisfied conditions to
completion of the merger are those regarding the receipt of required regulatory approvals described above under
"Summary�Regulatory Matters;"

�
a law or order has been entered permanently restraining, enjoining or otherwise prohibiting completion of the
merger and such injunction becomes final and non-appealable, provided that the party seeking to terminate the
merger agreement for this reason has complied in all material respects with its obligation to use reasonable best
efforts to obtain the required regulatory approvals;

�
in connection with any required regulatory approval, any governmental entity has issued any order that constitutes
or would reasonably be expected to constitute, cause or result in a material adverse effect on NRG or GenOn, and
such order becomes final and non-appealable;

�
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the requisite approvals by the stockholders of NRG or GenOn have not been obtained at the respective
stockholders' meeting (or at any adjournment or postponement thereof);

�
the other party has breached any representation, covenant or other agreement in the merger agreement in a way
that the related condition to closing would not be satisfied, and this breach is either not cured within 30 days of
notice or cannot be cured prior to the end date;
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�
the other party's board of directors changes its recommendation that its stockholders vote for, in the case of NRG,
the Share Issuance proposal and the Charter Amendment proposal or, in the case of GenOn, the Merger proposal;

�
the other party has breached its non-solicitation obligations under the merger agreement in any material respect;

�
prior to obtaining approval by its stockholders, subject to compliance with certain conditions, such party
terminates the merger agreement in order to enter into a definitive agreement with respect to a superior offer and
concurrently pays the required termination fee to the other party; or

�
the other party's board of directors or any committee of the board (a) fails to recommend against any alternative
acquisition proposal within 10 business days after the commencement of such alternative acquisition proposal,
provided that the terminating party must exercise such terminating right within five business days after the end of
such 10 business day period; (b) fails to publicly reaffirm its recommendation, in the case of NRG, for the Share
Issuance proposal and/or the Charter Amendment Proposal or, in the case of GenOn, the Merger proposal, in each
case within 10 business days following written request by the terminating party, provided that the terminating
party must exercise this termination right within five business days after the end of such 10 business day period;
(c) grants any waiver under or terminates any standstill provision in any confidentiality or similar agreement with
a third party; (d) approves any transaction under, or any third party becoming an "interested stockholder" under,
Section 203 of the DGCL; or (e) in the case of GenOn only, renders certain restrictions set forth in GenOn's
certificate of incorporation inapplicable to any alternative transaction, or renders the GenOn Rights Agreement
inapplicable to any alternative transaction or exempts any third party from becoming an "acquiring person" for
purposes of the GenOn Rights Agreement, or resolves, agrees or publicly announces an intention to take any of the
actions referred to in the foregoing clauses (a) through (e).

        The merger agreement provides that, upon a termination of the merger agreement under specified circumstances, GenOn is required to pay
a termination fee of $60 million to NRG and, alternatively, NRG is required to pay a termination fee of $120 million to GenOn. In addition, if
the merger agreement is terminated due to the failure to obtain the required stockholder approval of the Share Issuance proposal, the Charter
Amendment proposal or the Merger proposal, then NRG or GenOn, as applicable, will be required to reimburse the other for its reasonable
out-of-pocket fees and expenses incurred in connection with the merger agreement, subject to a cap of $10 million if no alternative acquisition
proposal has been publicly announced and no third party has publicly announced or communicated an intention to make an alternative
acquisition proposal prior to the stockholders' meeting, or $25 million in all other circumstances. Any termination fee payable by either party
will be reduced by the amount of any expense reimbursement paid by such party prior to the payment of the termination fee.

        For a more detailed discussion of each party's termination rights and the related termination fee and/or expense reimbursement obligations,
see "The Merger Agreement�Termination of the Merger Agreement" on page [    �    ] and "The Merger Agreement�Effect of Termination;
Termination Fees and Expense Reimbursement" beginning on page [    �    ].
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 Matters to be Considered at the Special Meetings

NRG

        At the NRG special meeting, NRG stockholders will be asked to consider and vote upon:

�
the Share Issuance proposal;

�
the Charter Amendment proposal; and

�
the NRG Adjournment proposal.

        Stockholder approval of both the Share Issuance proposal and the Charter Amendment proposal is required to complete the merger.

        The affirmative vote of a majority of the votes cast by NRG stockholders is required to approve the Share Issuance proposal, provided that
the total votes cast on such proposal (including abstentions) represent a majority of total number of shares of NRG common stock outstanding on
the record date for the NRG special meeting.

        The affirmative vote of a majority of the shares of NRG common stock outstanding on the record date for the NRG special meeting is
required to approve the Charter Amendment proposal.

        The affirmative vote of a majority of the shares of NRG common stock represented (in person or by proxy) and entitled to vote on the
proposal is required to approve the NRG Adjournment proposal.

        The NRG Board recommends that NRG stockholders vote "FOR" all of the proposals set forth above, as more fully described under
"NRG Special Meeting" beginning on page [    �    ].

GenOn

        At the GenOn special meeting, GenOn stockholders will be asked to consider and vote upon:

�
the Merger proposal;

�
the Merger-Related Compensation proposal; and

�
the GenOn Adjournment proposal.

        Approval of the Merger proposal is required for completion of the merger.

        The affirmative vote of a majority of the shares of GenOn common stock outstanding on the record date for the GenOn special meeting is
required to approve the Merger proposal.

        The affirmative vote of a majority of the shares of GenOn common stock represented (in person or by proxy) at the GenOn special meeting
and entitled to vote on such proposal is required to approve the Merger-Related Compensation proposal and the GenOn Adjournment proposal.

        The GenOn Board recommends that GenOn stockholders vote "FOR" all of the proposals set forth above, as more fully described under
"GenOn Special Meeting" beginning on page [    �    ].
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 Voting by NRG and GenOn Directors and Executive Officers

        As of the NRG record date, directors and executive officers of NRG and their affiliates owned and were entitled to vote [    �    ] shares of
NRG common stock, representing approximately [    �    ]% of the total voting power of the shares of NRG common stock outstanding on that
date. As of the GenOn record date, directors and executive officers of GenOn and their affiliates owned and were entitled to vote [    �    ] shares
of GenOn common stock, representing approximately [    �    ]% of the total voting power of the shares of GenOn common stock outstanding on
that date.
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 SELECTED HISTORICAL FINANCIAL DATA

        The following selected historical financial information is being provided to assist you in your analysis of the financial aspects of the
merger.

        The NRG annual historical information is derived from the audited consolidated financial statements of NRG as of and for each of the years
in the five-year period ended December 31, 2011.

        The GenOn annual historical information is derived from the audited consolidated financial statements of GenOn as of and for each of the
years in the five-year period ended December 31, 2011. On December 3, 2010, Mirant and RRI Energy completed a merger, accounted for as a
reverse acquisition with Mirant as the accounting acquirer. As such, the selected historical financial information included below of GenOn
includes the results of Mirant, from January 1, 2007 through December 3, 2010, and includes the results of the combined entities for the period
from December 3, 2010 through December 31, 2011. The per share data has been retroactively adjusted to give effect to the applicable exchange
ratio.

        The data as of and for the six months ended June 30, 2012 and 2011 has been derived from the unaudited interim financial statements of
both NRG and GenOn and, in the opinion of each company's management, includes all normal and recurring adjustments that are considered
necessary for the fair presentation of the results for the interim period.

        The information is only a summary and should be read in conjunction with each company's historical consolidated financial statements and
related notes contained in the NRG and GenOn annual reports on Form 10-K for the year ended December 31, 2011 and quarterly reports on
Form 10-Q for the period ended June 30, 2012, which have been incorporated by reference into this joint proxy statement/prospectus, as well as
other information that has been filed with the SEC. See "Where You Can Find More Information" beginning on page  [    �    ] of this joint proxy
statement/prospectus for information on where you can obtain copies of this information. The historical results included below and elsewhere in
this joint proxy statement/prospectus are not necessarily indicative of the future performance of NRG, GenOn or the combined company.
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 NRG Selected Historical Financial Information

As of and for the
Six Months Ended

June 30, Year Ended December 31,
(in millions, except per share data) 2012 2011 2011 2010 2009 2008 2007

(unaudited)
Statement of operations data:
Total operating revenues $ 4,028 $ 4,273 $ 9,079 $ 8,849 $ 8,952 $ 6,885 $ 5,989
Income from continuing operations, net 53 361 197 476 941 1,053 556
Income from discontinued operations, net � � � � � 172 17
Net income attributable to NRG Energy, Inc. 44 361 197 477 942 1,225 573
Per share data:
Income attributable to NRG from continuing
operations�basic $ 0.17 $ 1.45 $ 0.78 $ 1.86 $ 3.70 $ 4.25 $ 2.09
Income attributable to NRG from continuing
operations�diluted 0.17 1.44 0.78 1.84 3.44 3.80 1.90
Net income attributable to NRG�basic 0.17 1.45 0.78 1.86 3.70 4.98 2.16
Net income attributable to NRG�diluted 0.17 1.44 0.78 1.84 3.44 4.43 1.96
Balance sheet data:
Total assets $ 27,856 $ 26,715 $ 26,896 $ 23,378 $ 24,808 $ 19,274
Long-term debt, including current maturities, capital
leases, and funded letter of credit 10,556 9,832 10,511 8,418 8,161 8,346
3.625% convertible perpetual preferred stock 249 249 248 247 247 247
Total stockholders' equity 7,903 7,669 8,072 7,697 7,123 5,519
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 GenOn Selected Historical Financial Information

As of and for the
Six Months Ended

June 30, Year Ended December 31,
(In millions, except per share data) 2012 2011 2011 2010 2009 2008 2007

(unaudited)
Statement of operations data:
Total operating revenues $ 1,242 $ 1,626 $ 3,614 $ 2,270 $ 2,309 $ 3,188 $ 2,019
(Loss)/income from continuing operations (260) (249) (189) (233) 493 1,214 432
Net (loss)/income (260) (249) (189) (233) 493 1,264 1,994
Per share data:
(Loss)/income from continuing
operations�basic $ (0.34) $ (0.32) $ (0.24) $ (0.53) $ 1.20 $ 2.30 $ 0.60
(Loss)/income from continuing
operations�diluted (0.34) (0.32) (0.24) (0.53) 1.20 2.15 0.55
Balance sheet data:
Total assets $ 12,018 $ 12,269 $ 15,199 $ 9,528 $ 10,688 $ 10,538
Current portion of long-term debt 10 10 2,061 75 46 142
Long-term debt and capital leases, net of
current portion 4,267 4,122 4,020 2,556 2,630 2,953
Total stockholders' equity 4,856 5,117 5,434 4,302 3,750 5,299
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 SELECTED UNAUDITED PRO FORMA COMBINED CONSOLIDATED
FINANCIAL INFORMATION

        The merger will be accounted for under the acquisition method of accounting, which means the assets and liabilities of GenOn will be
recorded, as of the completion of the merger, at their respective fair values and added to those of NRG. For a more detailed description of the
acquisition method of accounting, see "The Merger�Accounting Treatment" beginning on page[    �    ] of this joint proxy statement/prospectus.

        We have presented below selected unaudited pro forma combined consolidated financial information that reflects the acquisition method of
accounting and gives effect to the merger, in the case of the statement of operations information, as though the merger had occurred as of
January 1, 2011 and, in the case of the balance sheet information, as though the merger had occurred as of June 30, 2012.

        The unaudited pro forma combined consolidated financial information has been prepared giving effect to the issuance of 0.1216 shares of
NRG common stock in exchange for each share of GenOn common stock.

        The unaudited pro forma combined consolidated financial information would have been different had the companies actually been
combined as of January 1, 2011. For example, the selected unaudited pro forma combined consolidated financial information does not reflect
cost savings that may result from the merger. The combined pro forma financial information has been presented for illustrative purposes only
and is not necessarily indicative of the results of operations and financial position that would have been achieved had the pro forma events taken
place on the dates indicated, or of the future consolidated results of operations or of the financial position of the combined company. The
following selected unaudited pro forma combined consolidated financial information has been derived from, and should be read in conjunction
with, the Unaudited Pro Forma Condensed Combined Consolidated Financial Statements and related notes beginning on page  [    �    ] of this
joint proxy statement/prospectus.

Six Months Ended
June 30, 2012

Year Ended
December 31, 2011

(In millions, except per share data)
Combined Consolidated Statement of Operations Information:
Operating revenues $ 5,270 $ 12,693
Operating income 240 1,042
Net (loss)/income attributable to common stock (131) 182
(Loss)/earnings per share
Basic $ (0.41) $ 0.54
Diluted (0.41) 0.54
Weighted average shares outstanding
Basic 323 334
Diluted 323 335

As of June 30, 2012
(In millions, except

per share data)
Combined Consolidated Balance Sheet Information:
Cash and cash equivalents $ 1,783
Total assets 36,684
Current portion of long-term debt 76
Long-term debt and capital leases, net of current portion 14,335
Total liabilities 25,428
3.625% convertible perpetual preferred stock 249
Total noncontrolling interest 430
Total stockholders' equity 11,007
Book value per common share 34.15
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 COMPARATIVE HISTORICAL AND UNAUDITED
PRO FORMA COMBINED PER SHARE INFORMATION

        The following table sets forth selected historical per share information of NRG and GenOn and unaudited pro forma combined consolidated
per share information reflecting the merger between NRG and GenOn, under the acquisition method of accounting, and the issuance of 0.1216
shares of NRG common stock in exchange for each share of GenOn common stock. You should read this information in conjunction with the
selected historical financial information, included elsewhere in this joint proxy statement/prospectus, and the historical financial statements of
NRG and GenOn and related notes contained in the NRG and GenOn annual reports on Form 10-K for the year ended December 31, 2011 and
the quarterly reports on Form 10-Q for the period ended June 30, 2012, which have been incorporated by reference into this joint proxy
statement/prospectus. The unaudited NRG pro forma combined consolidated per share information is derived from, and should be read in
conjunction with, the Unaudited Pro Forma Condensed Combined Consolidated Financial Statements and related notes beginning on page
[    �    ] of this joint proxy statement/prospectus. The historical per share information is derived from audited financial statements of NRG and
GenOn as of and for the year ended December 31, 2011 and the unaudited financial statements for the six months ended June 30, 2012.

        The unaudited pro forma combined consolidated per share information does not purport to represent what the actual results of operations of
NRG and GenOn would have been had the companies been combined during the periods presented, nor to project NRG's and GenOn's results of
operations that may be achieved after completion of the merger.

As of and for the
Six Months Ended

June 30, 2012
Year Ended

December 31, 2011
Unaudited Pro Forma NRG Combined
(Loss)/income from continuing operations per share�basic $ (0.41) $ 0.54
(Loss)/income from continuing operations per share�diluted (0.41) 0.54
Book value per share(a) 34.15
NRG�Historical
Income from continuing operations per share�basic $ 0.17 $ 0.78
Income from continuing operations per share�diluted 0.17 0.78
Book value per share(b) 34.70
GenOn�Historical
Loss from continuing operations per share�basic $ (0.34) $ (0.24)
Loss from continuing operations per share�diluted (0.34) (0.24)
Book value per common share(b) 6.28
Unaudited Pro Forma GenOn Equivalents Combined
(Loss)/income from continuing operations per share�basic(c) $ (0.05) $ 0.07
(Loss)/income from continuing operations per share�diluted(c) (0.05) 0.07
Book value per common share(a)(c) 4.15

(a)
Pro forma book value per share represents the total pro forma stockholders' equity as of June 30, 2012 divided by the pro forma
combined number of shares of NRG common stock that would have been outstanding as of June 30, 2012 had the merger been
completed on that date.

(b)
Book value per share represents the total stockholders' equity as of June 30, 2012 divided by the number of shares of NRG or GenOn
stock outstanding.

(c)
The unaudited pro forma GenOn per share equivalents are calculated by multiplying the unaudited pro forma NRG combined per share
amounts by the exchange ratio of 0.1216.
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 MARKET PRICES AND DIVIDENDS AND OTHER DISTRIBUTIONS

 Stock Prices

        The table below sets forth, for the calendar quarters indicated, the high and low sales prices per share of NRG common stock and GenOn
common stock, both of which trade on the NYSE under the symbols "NRG" and "GEN," respectively.

Common Stock

High Low
NRG common stock
2010
First Quarter $ 25.70 $ 20.20
Second Quarter 25.19 20.49
Third Quarter 23.81 20.02
Fourth Quarter 21.64 18.22
2011
First Quarter $ 21.95 $ 19.09
Second Quarter 25.54 21.05
Third Quarter 25.66 19.98
Fourth Quarter 22.61 17.47
2012
First Quarter $ 18.46 $ 15.53
Second Quarter 17.49 14.29
Third Quarter (through September 18, 2012) 22.92 16.66

Common Stock

High Low
GEN common stock
2010
First Quarter $ 6.21 $ 3.57
Second Quarter 4.91 3.50
Third Quarter 4.30 3.35
Fourth Quarter 4.04 3.46
2011
First Quarter $ 4.35 $ 3.62
Second Quarter 4.10 3.51
Third Quarter 4.14 2.60
Fourth Quarter 3.18 2.30
2012
First Quarter $ 2.70 $ 2.03
Second Quarter 2.29 1.24
Third Quarter (through September 18, 2012) 2.73 1.52
        On July 20, 2012, the last trading day before the public announcement of the signing of the merger agreement, the closing sale price per
share of NRG common stock was $18.05 and the closing sale price per share of GenOn common stock was $1.82, in each case on the NYSE. On
September 18, 2012, the latest practicable date before the date of this joint proxy statement/prospectus, the closing sale price per share of NRG
common stock was $21.45 and the closing sale price per share of GenOn common stock was $2.55, in each case on the NYSE. The table below
sets forth the equivalent market value per share of GenOn common stock on July 20, 2012 and September 18, 2012, as determined by
multiplying the closing prices of shares of NRG common stock on those dates by the exchange ratio of

30

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

45



Table of Contents

0.1216. Although the exchange ratio is fixed, the market prices of NRG common stock and GenOn common stock will fluctuate before the
special meetings and before the merger is completed. The market value of the merger consideration ultimately received by GenOn stockholders
will depend on the closing price of NRG common stock on the day such stockholders receive their shares of NRG common stock.

NRG Common
Stock

GenOn Common
Stock

Equivalent Per
Share of GenOn
Common Stock

July 20, 2012 $ 18.05 $ 1.82 $ 2.195
September 18, 2012 21.45 2.55 2.608

 Dividends and Other Distributions

        NRG declared its first-ever quarterly dividend of nine cents per share of NRG common stock payable on August 15, 2012 to stockholders
of record as of August 1, 2012. GenOn has not paid or declared any dividends on its common stock in the last three years and does not anticipate
paying any cash dividends prior to completion of the merger. After the completion of the merger, the NRG Board intends to continue the
dividend announced by NRG on February 28, 2012.
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 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This document contains certain forward-looking information about NRG, GenOn and the combined company that is intended to be covered
by the safe harbor for "forward-looking statements" provided by the Private Securities Litigation Reform Act of 1995. These statements may be
made directly in this joint proxy statement/prospectus or may be incorporated by reference to other documents and may include statements for
the period after completion of the merger. These forward-looking statements relate to outlooks or expectations for earnings, revenues, expenses,
asset quality or other future financial or business performance, strategies or expectations, or the effect of legal, regulatory or supervisory matters
on business, results of operations or financial condition, and include, among others:

�
statements relating to the benefits of the merger, including anticipated synergies and cost savings estimated to result from the
merger;

�
statements relating to future business prospects, revenue, income, liquidity and financial condition; and

�
statements preceded by, followed by or that include the words "estimate," "plan," "project," "forecast," "intend," "expect,"
"anticipate," "believe," "think," "view," "seek," "target" or similar expressions.

        Forward-looking statements reflect managements' judgment based on currently available information and involve a number of factors, risks
and uncertainties that could cause actual results to differ. With respect to these forward-looking statements, each of NRG management and
GenOn management has made assumptions regarding, among other things, future demand and market prices for electricity, capacity, fuel and
emission allowances, operating, general and administrative costs, financial and economic market conditions and legislative, regulatory and/or
market developments. The future and assumptions about the future cannot be ensured. Actual results may differ materially from those in the
forward-looking statements. Some factors, risks and uncertainties that could cause actual results to differ include:

�
the ability to obtain stockholder and regulatory approvals for the merger on the proposed terms or on the anticipated
schedule;

�
diversion of management attention on merger-related matters;

�
impact of the merger on relationships with customers, suppliers and employees;

�
the ability to finance the businesses of the combined company post-closing and the terms on which such financing may be
available;

�
the financial performance of the combined company following completion of the merger;

�
the ability to successfully integrate the businesses of NRG and GenOn;

�
the ability to realize anticipated benefits of the proposed transaction (including expected cost savings and other synergies) or
the risk that anticipated benefits may take longer to realize than expected;

�
legislative, regulatory and/or market developments, the outcome of pending or threatened lawsuits, regulatory or tax
proceedings or investigations;

�
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�
the timing and extent of changes in law and regulation (including environmental), commodity prices, prevailing demand and
market prices for electricity, capacity, fuel and emissions
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allowances, weather conditions, operational constraints or outages, fuel supply or transmission issues, hedging
ineffectiveness; and

�
those set forth in or incorporated by reference into this joint proxy statement/prospectus in the section entitled "Risk Factors"
beginning on page [    �    ].

        You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date of this joint proxy
statement/prospectus, or in the case of a document incorporated by reference, as of the date of that document. Except as required by law, neither
NRG nor GenOn undertakes any obligation to publicly update or release any revisions to these forward-looking statements to reflect any events
or circumstances after the date that they were made or to reflect the occurrence of unanticipated events.

        Additional factors, risks and uncertainties that could cause actual results to differ materially from those expressed in the forward-looking
statements are discussed in reports filed with the SEC by NRG and GenOn. See "Where You Can Find More Information" beginning on page
[    �    ] for a list of the documents incorporated by reference.
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 RISK FACTORS

In addition to the other information included or incorporated by reference in this joint proxy statement/prospectus, including the matters
addressed in "Cautionary Note Regarding Forward-Looking Statements" on page [    �    ], you should carefully consider the following risks
before deciding how to vote.

 Risks Related to the Merger

Because the exchange ratio is fixed and the market price of shares of NRG common stock will fluctuate, GenOn stockholders cannot be sure
of the value of the merger consideration they will receive.

        Upon completion of the merger, each outstanding share of GenOn common stock will be converted into the right to receive 0.1216 shares
of NRG common stock. The number of shares of NRG common stock to be issued pursuant to the merger agreement for each share of GenOn
common stock is fixed and will not change to reflect changes in the market price of NRG or GenOn common stock. Because the exchange ratio
will not be adjusted to reflect any changes in the market value of NRG common stock or GenOn common stock, the market value of the NRG
common stock issued in connection with the merger and the GenOn common stock surrendered in connection with the merger may be higher or
lower than the values of those shares on earlier dates. Stock price changes may result from, among other things, changes in the business,
operations or prospects of NRG or GenOn prior to or following the merger, litigation or regulatory considerations, general business, market,
industry or economic conditions and other factors both within and beyond the control of NRG and GenOn. The market price of NRG common
stock at the time of completion of the merger may vary significantly from the market prices of NRG common stock on the date the merger
agreement was executed, the date of this joint proxy statement/prospectus and the date of the respective special stockholder meetings.
Accordingly, at the time of the GenOn special stockholder meeting, you will not know or be able to calculate the market value of the merger
consideration you will receive upon completion of the merger. Neither NRG nor GenOn is permitted to terminate the merger agreement solely
because of changes in the market price of either company's common stock.

Current NRG and GenOn stockholders will have a reduced ownership and voting interest after the merger.

        NRG will issue or reserve for issuance approximately 98 million shares of NRG common stock for issuance to GenOn stockholders in the
merger (including shares of NRG common stock to be issued in connection with outstanding GenOn equity awards). As a result of these
issuances, current NRG and GenOn stockholders are expected to hold approximately 71% and 29%, respectively, of the combined company's
outstanding common stock immediately following completion of the merger.

        NRG and GenOn stockholders currently have the right to vote for their respective directors and on other matters affecting the applicable
company. When the merger occurs, each GenOn stockholder that receives shares of NRG common stock will become a stockholder of NRG
with a percentage ownership of the combined company that will be smaller than the stockholder's percentage ownership of GenOn.
Correspondingly, each NRG stockholder will remain a stockholder of NRG with a percentage ownership of the combined company that will be
smaller than the stockholder's percentage of NRG prior to the merger. As a result of these reduced ownership percentages, NRG stockholders
will have less voting power in the combined company than they now have with respect to NRG, and former GenOn stockholders will have less
voting power in the combined company than they now have with respect to GenOn.
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The merger agreement limits each of NRG's and GenOn's ability to pursue alternatives to the merger, which could discourage a potential
acquirer of either GenOn or NRG from making an alternative transaction proposal and, in certain circumstances, could require NRG or
GenOn to pay to the other a significant termination fee.

        Under the merger agreement, NRG and GenOn are restricted, subject to limited exceptions, from pursuing or entering into alternative
transactions in lieu of the merger. In general, unless and until the merger agreement is terminated, both NRG and GenOn are restricted from,
among other things, soliciting, initiating, seeking, knowingly encouraging or facilitating a competing acquisition proposal from any person. Each
of the NRG Board and the GenOn Board is limited in its ability to change its recommendation with respect to the merger-related proposals. NRG
or GenOn may terminate the merger agreement and enter into an agreement with respect to a superior offer only if specified conditions have
been satisfied, including compliance with the non-solicitation provisions of the merger agreement, the expiration of certain waiting periods that
may give the other party an opportunity to amend the merger agreement so the superior offer is no longer a superior offer and the payment of the
required termination fee. These provisions could discourage a third party that may have an interest in acquiring all or a significant part of NRG
or GenOn from considering or proposing such an acquisition, even if such third party were prepared to pay consideration with a higher per share
cash or market value than the consideration proposed to be received or realized in the merger, or might result in a potential acquirer proposing to
pay a lower price than it would otherwise have proposed to pay because of the added expense of the termination fee that may become payable.
As a result of these restrictions, neither NRG nor GenOn may be able to enter into an agreement with respect to a more favorable alternative
transaction without incurring potentially significant liability to the other. See "The Merger Agreement�Non-Solicitation of Alternative
Acquisition Proposals" beginning on page [    �    ].

NRG and GenOn will be subject to various uncertainties and contractual restrictions while the merger is pending that could adversely affect
their financial results.

        Uncertainty about the effect of the merger on employees, suppliers and customers may have an adverse effect on NRG and/or GenOn.
These uncertainties may impair NRG's and/or GenOn's ability to attract, retain and motivate key personnel until the merger is completed and for
a period of time thereafter, and could cause customers, suppliers and others who deal with NRG or GenOn to seek to change existing business
relationships with NRG or GenOn. Employee retention and recruitment may be particularly challenging prior to completion of the merger, as
employees and prospective employees may experience uncertainty about their future roles with the combined company.

        The pursuit of the merger and the preparation for the integration of the two companies may place a significant burden on management and
internal resources. Any significant diversion of management attention away from ongoing business and any difficulties encountered in the
transition and integration process could affect the financial results of NRG, GenOn and/or the combined company.

        In addition, the merger agreement restricts each of NRG and GenOn, without the other's consent, from making certain acquisitions and
dispositions and taking other specified actions while the merger is pending. These restrictions may prevent NRG and/or GenOn from pursuing
attractive business opportunities and making other changes to their respective businesses prior to completion of the merger or termination of the
merger agreement. See "The Merger Agreement�Conduct of Business Prior to Closing" beginning on page[    �    ].

If completed, the merger may not achieve its intended results, and NRG and GenOn may be unable to successfully integrate their operations.

        NRG and GenOn entered into the merger agreement with the expectation that the merger will result in various benefits, including, among
other things, cost savings and operating efficiencies.
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Achieving the anticipated benefits of the merger is subject to a number of uncertainties, including whether the businesses of NRG and GenOn
can be integrated in an efficient and effective manner.

        It is possible that the integration process could take longer than anticipated and could result in the loss of valuable employees, the
disruption of each company's ongoing businesses, processes and systems or inconsistencies in standards, controls, procedures, practices, policies
and compensation arrangements, any of which could adversely affect the combined company's ability to achieve the anticipated benefits of the
merger. The combined company's results of operations could also be adversely affected by any issues attributable to either company's operations
that arise or are based on events or actions that occur prior to the closing of the merger. The companies may have difficulty addressing possible
differences in corporate cultures and management philosophies. The integration process is subject to a number of uncertainties, and no assurance
can be given that the anticipated benefits will be realized or, if realized, the timing of their realization. Failure to achieve these anticipated
benefits could result in increased costs or decreases in the amount of expected revenues and could adversely affect the combined company's
future business, financial condition, operating results and prospects.

Pending litigation against NRG and GenOn could result in an injunction preventing completion of the merger, the payment of damages in
the event the merger is completed and/or may adversely affect the combined company's business, financial condition or results of operations
following the merger.

        In connection with the merger, purported stockholders of GenOn have filed putative stockholder class action lawsuits against GenOn and its
directors, NRG and Merger Sub. Among other remedies, the plaintiffs seek to enjoin the merger. See "Litigation Relating to the Merger" on page
[    �    ]. In addition, one of the conditions to the closing of the merger is that no injunction, order or decree issued by any court of competent
jurisdiction or other legal restraint or prohibition shall be in effect restraining, enjoining or otherwise prohibiting the consummation of the
merger. Consequently, if one of the plaintiffs is successful in obtaining an injunction prohibiting GenOn or NRG from consummating the merger
on the agreed-upon terms, then the injunction may prevent the merger from being completed within the expected timeframe, or at all.
Furthermore, if the defendants are not able to resolve these lawsuits, the lawsuits could result in substantial costs to NRG and GenOn, including
any costs associated with the indemnification of directors. The defense or settlement of any lawsuit or claim that remains unresolved at the time
the merger is completed may adversely affect the combined company's business, financial condition or results of operations.

NRG and GenOn may be unable to obtain the regulatory approvals required to complete the merger or, in order to do so, NRG and GenOn
may be required to comply with material restrictions or conditions that may negatively affect the combined company after the merger is
completed or cause them to abandon the merger. Failure to complete the merger could negatively affect the future business and financial
results of NRG and GenOn.

        Completion of the merger is contingent upon, among other things, the receipt of certain required regulatory approvals, including the
expiration or termination of the applicable HSR Act waiting period and required regulatory approvals from FERC, PUCT and NYPSC, as well
as a determination from the NRC that approval is not needed. The receipt of these regulatory approvals without the imposition of any condition
that would constitute or be reasonably likely to cause or result in a material adverse effect with respect to either NRG or GenOn is a condition to
each party's obligation to complete the merger. NRG and GenOn can provide no assurance that all required regulatory authorizations, approvals
or consents will be obtained or that the authorizations, approvals or consents will not contain terms, conditions or restrictions that would be
detrimental to the combined company after completion of the merger. See "The Merger�Regulatory Approvals Required for the Merger" on page
[    �    ].

        The special meetings of NRG and GenOn stockholders at which the merger-related proposals will be considered may take place before all
of the required regulatory approvals have been obtained and
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before all conditions to such approvals, if any, are known. In this event, if the merger-related proposals are approved, NRG and GenOn may
subsequently agree to conditions without further seeking stockholder approval, even if such conditions could have an adverse effect on NRG,
GenOn or the combined company.

Delays in completing the merger may substantially reduce the expected benefits of the merger

        Satisfying the conditions to, and completion of, the merger may take longer than, and could cost more than, NRG and GenOn expect. Any
delay in completing or any additional conditions imposed in order to complete the merger may materially adversely affect the synergies and
other benefits that NRG and GenOn expect to achieve from the merger and the integration of their respective businesses. In addition, each of
NRG and GenOn may terminate the merger agreement if the merger is not completed by March 30, 2013, except that such date may be extended
to July 31, 2013 if the only unsatisfied conditions to the completion of the merger are those regarding the receipt of required regulatory
approvals.

Failure to complete the merger could negatively affect the share prices and the future businesses and financial results of NRG and GenOn.

        Completion of the merger is not assured and is subject to risks, including the risks that approval of the transaction by stockholders of NRG
and GenOn or by governmental agencies will not be obtained or that certain other closing conditions will not be satisfied. If the merger is not
completed, the ongoing businesses and financial results of NRG or GenOn may be adversely affected and NRG and GenOn will be subject to
several risks, including:

�
having to pay certain significant costs relating to the merger without receiving the benefits of the merger, including, in
certain circumstances, a termination fee of $120 million in the case of NRG and a termination fee of $60 million in the case
of GenOn;

�
the potential loss of key personnel during the pendency of the merger as employees may experience uncertainty about their
future roles with the combined company;

�
NRG and GenOn will have been subject to certain restrictions on the conduct of their businesses which may have prevented
them from making certain acquisitions or dispositions or pursuing certain business opportunities while the merger was
pending;

�
the share price of NRG and/or GenOn may decline to the extent that the current market prices reflect an assumption by the
market that the merger will be completed; and

�
each of NRG and GenOn may be subject to litigation related to any failure to complete the merger.

        In addition, eleven purported class action lawsuits have been filed against GenOn, members of the GenOn Board, NRG and Merger Sub,
seeking, among other things, an injunction prohibiting the consummation of the merger. While we believe these lawsuits are without merit,
neither NRG nor GenOn can make any assurances as to the outcome of these lawsuits.

The pro forma financial statements included in this joint proxy statement/prospectus are presented for illustrative purposes only and may not
be an indication of the combined company's financial condition or results of operations following the merger.

        The pro forma financial statements contained in this joint proxy statement/prospectus are presented for illustrative purposes only, are based
on various adjustments, assumptions and preliminary estimates and may not be an indication of the combined company's financial condition or
results of operations following the merger for several reasons. See "Unaudited Pro Forma Condensed Combined
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Consolidated Financial Statements" beginning on page [    �    ]. The actual financial condition and results of operations of the combined company
following the merger may not be consistent with, or evident from, these pro forma financial statements. In addition, the assumptions used in
preparing the pro forma financial information may not prove to be accurate, and other factors may affect the combined company's financial
condition or results of operations following the merger. Any potential decline in the combined company's financial condition or results of
operations may cause significant variations in the stock price of the combined company.

The merger may not be accretive to EBITDA and may cause dilution to NRG's EBITDA per share, which may negatively affect the market
price of NRG's common stock.

        NRG currently anticipates that the merger will be accretive to EBITDA in 2014, which is expected to be the first full year following
completion of the merger. This expectation is based on preliminary estimates that are subject to change. NRG also could encounter additional
transaction and integration-related costs, may fail to realize all of the benefits anticipated in the merger or be subject to other factors that affect
preliminary estimates. Any of these factors could cause a decrease in NRG's EBITDA per share or decrease or delay the expected accretive
effect of the merger and contribute to a decrease in the price of NRG's common stock.

NRG and GenOn will incur substantial transaction fees and costs in connection with the merger.

        NRG and GenOn expect to incur non-recurring expenses totaling approximately $215 million, which include $60 million of transaction
costs and $155 million of restructuring or exit costs that may be incurred to achieve the desired cost savings from the merger. Additional
unanticipated costs may be incurred in the course of the integration of the businesses of NRG and GenOn. The companies cannot be certain that
the elimination of duplicative costs or the realization of other efficiencies related to the integration of the two businesses will offset the
transaction and integration costs in the near term, or at all.

NRG may need to obtain new financing in connection with the termination of GenOn's existing credit facilities, the "change in control"
offers for GenOn's senior notes, or the refinancing of certain of GenOn's existing indebtedness, which new financing may be more costly or
time-consuming to obtain than expected.

        In connection with the merger, the parties intend to terminate GenOn's existing senior secured term loan facility and revolving credit
facility, and commence a "change of control" tender offer for each series of GenOn's outstanding Notes. In addition, NRG may, at its election
following consultation with GenOn, commence a tender offer for cash or an exchange offer for securities for all or any portion of GenOn's
outstanding Notes. NRG intends to finance the "change in control" tender offers or other transactions with respect to the Notes, and the related
fees, commissions and expenses with a combination of funds available at each of NRG and GenOn (including funds available under NRG's
existing credit facilities) and, to the extent necessary, new financing. While NRG has obtained commitment letters from Credit Suisse AG,
Cayman Islands Branch and Morgan Stanley Senior Funding, Inc. to fund up to $1.6 billion under a new senior secured term loan facility, there
is no assurance that the new financing will be obtained on desired terms and within a desired timeframe or will not contain terms, conditions or
restrictions that would be detrimental to the combined company after the completion of the merger. There are no financing conditions to the
merger and the merger is not conditioned upon the completion of the "change in control" offers or other transactions with respect to the Notes, or
the funding of the financing contemplated by the financing commitments. In the event the financing contemplated by the financing commitments
becomes unavailable, the merger agreement requires NRG to use reasonable best efforts to obtain alternative financing, but there is no assurance
that such alternative financing will be available on reasonable terms.
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Certain directors and executive officers of NRG and GenOn have interests in the merger that are different from, or in addition to, those of
other NRG and GenOn stockholders, which could have influenced their decisions to support or approve the merger.

        In considering whether to approve the proposals at the special meetings, NRG and GenOn stockholders should recognize that certain
directors and executive officers of NRG and GenOn have interests in the merger that differ from, or that are in addition to, their interests as
stockholders of NRG and GenOn. These interests include, among others, ownership interests in the combined company, continued service as a
director or an executive officer of the combined company, the accelerated vesting of certain equity awards and/or severance benefits as a result
of termination of employment in connection with the merger. These interests, among others, may influence the directors and executive officers
of NRG and/or GenOn to approve and/or recommend merger-related proposals. The NRG Board and the GenOn Board were aware of and
considered these interests at the time each approved the merger agreement. See "The Merger�Interests of Directors and Executive Officers in the
Merger" beginning on page [    �    ].

The combined company's hedging activities may not be fully protected from fluctuations in commodity prices and cannot eliminate the risks
associated with these activities.

        NRG currently enters into hedging agreements, including contracts to purchase or sell commodities at future dates and at fixed prices, in
order to manage the commodity price risks inherent in its power generation operations. GenOn currently engages in hedging activities to manage
the risks associated with volatility in prices for electricity, fuel and emissions allowances. NRG and GenOn expect that the combined company
will use appropriate hedging strategies to manage this risk, including opportunistically hedging over multiple year periods to reduce the
variability in realized gross margin from its expected generation. The combined company cannot provide assurance that these activities will be
successful in managing its price risks or that they will not result in net losses as a result of future volatility in electricity, fuel and emissions
markets. Actual power prices and fuel costs may differ from the combined company's expectations.

        Furthermore, the hedging procedures that the combined company will have in place may not always be followed or may not always work as
planned. If any of the combined company's employees were able to engage in unauthorized hedging and related activities, it could result in
significant penalties and financial losses. As a result of these and other factors, we cannot predict the outcome that risk management decisions
may have on the business, operating results or financial position of the combined company.

Following the merger, GenOn stockholders will own equity interests in a company that owns a nuclear generating facility, which can present
unique risks.

        GenOn currently does not own or operate any nuclear power facility, but NRG indirectly owns through its subsidiary NRG South Texas LP,
which is referred to as NRG South Texas, a 44.0% interest in a two reactor unit nuclear generating facility, referred to as the South Texas Project
or STP, and is subject to regulation by the NRC. There are unique risks associated with a nuclear power facility. These include liabilities related
to: the handling, treatment, storage, disposal, transport, release and use of radioactive materials, particularly with respect to spent nuclear fuel;
uncertainties regarding the ultimate, and potential exposure to, technical and financial risks associated with modifying, extending the life of, or
decommissioning a nuclear facility; limitations on the amounts and types of insurance available to cover losses that might arise in connection
with nuclear operations; and costs associated with NRC regulatory oversight. The NRC could impose fines in the event of non-compliance with
NRC regulations. The NRC could require the shutdown of one or both STP units for safety reasons or refuse to permit restart of a unit after
unplanned or planned outages. New or amended NRC safety and regulatory requirements may give rise to additional operation and maintenance
costs and capital
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expenditures. STP may be obligated to continue storing spent nuclear fuel if the U.S. Department of Energy continues to fail to meet its
contractual obligations to STP made pursuant to the U.S. Nuclear Waste Policy Act of 1982 to accept and dispose of STP's spent nuclear fuel.
Costs associated with these risks could be substantial and have a material adverse effect on NRG's results of operations, financial condition or
cash flow. In addition, to the extent that all or a part of STP is required by the NRC to permanently or temporarily shut down or modify its
operations, or is otherwise subject to a forced outage, NRG may incur additional costs to the extent it is obligated to provide power from more
expensive alternative sources�either NRG's own plants, third party generators or the ERCOT�to cover NRG's then existing forward sale
obligations. Such shutdown or modification could also lead to substantial costs related to the storage and disposal of radioactive materials and
spent nuclear fuel. As stockholders of NRG following the merger, GenOn stockholders may be adversely affected by these risks, to which they
had no exposure prior to the merger.

The shares of NRG common stock to be received by GenOn stockholders as a result of the merger will have different rights from the shares
of GenOn common stock.

        Upon completion of the merger, GenOn stockholders will become NRG stockholders and their rights as stockholders will be governed by
NRG's certificate of incorporation and by-laws. Certain of the rights associated with NRG common stock are different from the rights associated
with GenOn common stock. Please see "Comparison of Rights of Stockholders of NRG and GenOn" beginning on page [    �    ] for a discussion
of the different rights associated with NRG common stock.

The merger is expected to result in an ownership change for GenOn under Section 382 of the Code, substantially limiting the use of the NOL
carryforwards and other tax attributes of GenOn to offset future taxable income of the combined company.

        At December 31, 2011, GenOn had approximately $2.6 billion of net operating loss, which is referred to as NOL, carryforwards for U.S.
federal income tax purposes and approximately $5.2 billion of NOL carryforwards for state income tax purposes. The utilization of the
combined company's NOL carryforwards depends on the timing and amount of taxable income earned in the future, which neither GenOn nor
NRG is able to predict.

        NRG anticipates that it will not be subject to a limitation under Section 382 of the Code for its $600 million NOL balance as a result of the
merger. However, the merger is expected to result in an ownership change for GenOn under Section 382 of the Code, substantially limiting the
use of the NOL carryforwards of GenOn to offset future taxable income of the combined company for both federal and state income tax
purposes. In addition, GenOn is expected to be in a net unrealized "built in loss" position which further restricts the utilization of immediate tax
deductions the first five years subsequent to the merger. These tax attributes are subject to expiration at various times in the future to the extent
that they have not been applied to offset the taxable income of the combined company. These limitations may affect the combined company's
effective tax rate in the future.

NRG cannot assure you that it will be able to continue paying dividends at the current rate.

        As noted elsewhere in this joint proxy statement/prospectus, NRG currently expects to continue to pay quarterly dividends. However, NRG
may not continue to pay dividends at the current rate or at all, for reasons that may include any of the following factors:

�
NRG may not have enough cash to pay such dividends due to changes in NRG's cash requirements, capital spending plans,
financing agreements, cash flow or financial position;

�
decisions on whether, when and in which amounts to make any future distributions will remain at all times entirely at the
discretion of the NRG Board, which reserves the right to change NRG's dividend practices at any time and for any reason;
and

40

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

56



Table of Contents

�
NRG may not receive dividend payments from its subsidiaries, including GenOn and its subsidiaries, in the same level that it
has historically. The ability of NRG's subsidiaries to make dividend payments to it is subject to factors similar to those listed
above.

        NRG's stockholders should be aware that they have no contractual or other legal right to dividends that have not been declared.

 Risks Relating to NRG and GenOn

        NRG and GenOn are, and will continue to be, subject to the risks described in the following periodic reports, each of which is incorporated
by reference into this joint proxy statement/prospectus:

�
NRG's Annual Report on Form 10-K for the year ended December 31, 2011, which was filed by NRG on February 28, 2012
with the SEC;

�
NRG's Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2012 and June 30, 2012, which were filed
by NRG with the SEC on May 3, 2012 and August 8, 2012, respectively;

�
GenOn's Annual Report on Form 10-K for the year ended December 31, 2011, which was filed by GenOn on February 29,
2012 with the SEC; and

�
GenOn's Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2012 and June 30, 2012, which were
filed by GenOn with the SEC on May 10, 2012 and August 9, 2012, respectively.

        Please see "Where You Can Find More Information" beginning on page [    �    ] for how you can obtain information incorporated by
reference into this joint proxy statement/prospectus.
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 THE MERGER

The following is a discussion of the merger and the material terms of the merger agreement between NRG and GenOn. You are urged to
read carefully the merger agreement in its entirety, a copy of which is attached as Annex A to this joint proxy statement/prospectus and
incorporated by reference herein.

 Background of the Merger

        The power generation industry is capital intensive and the ownership of competitive generation assets is fragmented. As a result, seeking
opportunities to achieve combination efficiencies has been a key part of the long-term strategy of each of NRG and GenOn. In fact, GenOn is
itself a result of the merger of RRI Energy, Inc. and Mirant Corporation in December 2010 to achieve such efficiencies. To that end, the
respective boards of directors and senior managements of NRG and GenOn actively monitor and assess developments in the business and
regulatory environment of the competitive power industry, and regularly consider and evaluate options for achieving their respective company's
long-term strategic goals and enhancing stockholder value, including periodically assessing potential acquisitions and business combinations
with other energy companies. As part of their respective ongoing consideration of such opportunities, NRG and GenOn's predecessor companies
have had intermittent contact with each other over the past several years, including NRG's acquisition of its Texas retail business from GenOn
(then Reliant Energy) in May 2009, but prior to the commencement of discussions in April 2012 that culminated in this transaction, NRG and
GenOn had not engaged in discussions regarding a potential business combination with each other since the formation of GenOn in December
2010.

        A core element of GenOn's long-term strategy has been to explore strategic transactions to realize stockholder value through cost savings.
In discussions regarding such strategic transactions in August 2011, the GenOn Board of Directors (referred to as the GenOn Board), recognized
that any resulting business combination would need to satisfy a number of criteria, including that the relative value proposition must make sense
for both parties, the combined balance sheet must be sustainable and there must be confidence that required regulatory approvals could be
obtained in a timely manner. Based on these criteria for determining whether a transaction was realistically achievable, and the fact that none of
the other potential transaction partners that GenOn had periodically considered advanced beyond preliminary contacts, by March 2012, a
potential business combination with NRG was viewed as the most realistic business combination transaction that was achievable. On April 13,
2012, Mr. Edward R. Muller, GenOn's Chairman of the Board and Chief Executive Officer, called Mr. David Crane, NRG's President and Chief
Executive Officer, and indicated GenOn's interest in exploring a potential business combination between the two companies. Mr. Crane, on
behalf of NRG, expressed an interest in having such an exploratory discussion, and they agreed to meet in person in mid-May.

        Following the April 13th telephone conversation, the management of each of NRG and GenOn conducted reviews of the business and
financial condition of the other company based on SEC filings and other publicly available information regarding the other company. In
addition, NRG retained Kirkland & Ellis LLP (referred to as Kirkland & Ellis) as its legal advisor in connection with a potential transaction with
GenOn and GenOn retained Skadden, Arps, Slate, Meagher & Flom LLP (referred to as Skadden) as its legal advisor in connection with a
potential transaction with NRG.

        On April 24, 2012, at a regularly scheduled meeting of the Board of Directors of NRG (referred to as the NRG Board), Mr. Crane updated
the NRG Board on his conversation with Mr. Muller as well as management's review of GenOn's SEC filings and other publicly available
information regarding GenOn. Mr. Crane also discussed with the NRG Board the strategic rationale for a potential transaction with GenOn and
the potential capital structure for the combined company. At the conclusion of the meeting, the NRG Board authorized management to pursue
discussions with GenOn regarding a potential business combination between the two companies.
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        On April 25, 2012, Mr. Muller informed Mr. Steven L. Miller, lead director of the GenOn Board of his conversation with Mr. Crane, and
they agreed that Mr. Muller would update the full GenOn Board at the next scheduled meeting of the GenOn Board on May 9, 2012.

        On May 9, 2012, at a regularly scheduled meeting of the GenOn Board, Mr. Muller briefed the GenOn Board on his April 13, 2012
discussion with Mr. Crane and the planned meeting with NRG on May 15, 2012. Mr. Muller and Mr. J. William Holden III, GenOn's Executive
Vice President and Chief Financial Officer, described for the GenOn Board the status of GenOn's review of various issues pertaining to a
potential transaction with NRG, including regulatory considerations. The GenOn Board agreed to have a follow up discussion regarding the
potential transaction after the meeting with NRG senior management in mid-May.

        On May 15, 2012, Mr. Crane, Mr. Kirk Andrews, NRG's Chief Financial Officer, and Mr. J. Andrew Murphy, NRG's Executive Vice
President, Strategy and M&A, met with Mr. Muller, Mr. Holden and Mr. G. Gary Garcia, GenOn's Senior Vice President and Treasurer, in New
York City. At the meeting, the parties discussed the strategic rationale for a potential business combination between the two companies and
potential synergies that might be derived from combining the two companies. At the end of the meeting, the parties decided to enter into a
confidentiality agreement to facilitate the exchange of certain financial information in order to conduct an initial phase of due diligence, which
would primarily focus on confirming potential synergies of a business combination between the two companies as well as a relative value
assessment to determine whether there was a basis to conduct more detailed due diligence.

        On May 16, 2012, the GenOn Board had a special meeting, at which it received an update from Mr. Muller and Mr. Holden regarding the
status of discussions with NRG, including the parties' preliminary views regarding potential synergies, NRG's criteria in evaluating the potential
transaction, the timing of a potential transaction, governance matters, regulatory approvals, and the need for a confidentiality agreement with
NRG to allow the companies to conduct reciprocal due diligence.

        On May 22, 2012, NRG and GenOn entered into a mutual confidentiality agreement that contained customary standstill as well as
confidentiality provisions. Following the signing of the confidentiality agreement, the managements of NRG and GenOn held several
discussions regarding certain aspects of the potential transaction and the initial diligence phase, including forward commodity price curves and
certain other assumptions common to each company's financial forecasts, potential transaction structures, treatment of existing debt and details
of the potential synergies that could be realized by combining the two companies, as well as the anticipated timing of the potential business
combination.

        On June 4, 2012 and again on June 11, 2012, management of NRG, including Messrs. Andrews and Murphy, Mr. Mauricio Gutierrez,
NRG's Executive Vice President and Chief Operating Officer, Ms. Patti Helfer, NRG's Senior Vice President and Chief Administrative Officer,
and Mr. Christopher Sotos, NRG's Senior Vice President and Treasurer, met with management of GenOn, including Messrs. Holden and Garcia,
at Kirkland & Ellis's office in New York. During these meetings, the parties exchanged and reviewed financial data about the respective
companies and engaged in extensive discussions regarding anticipated synergies, treatment of existing debt, integration matters and other aspects
of the potential transaction.

        On June 11, 2012, the NRG Board retained the law firm Potter, Anderson & Corroon LLP ("Potter Anderson") as counsel to the NRG
Board in connection with the potential transaction with GenOn.

        On June 14, 2012, the NRG Board held a special meeting to discuss the potential business combination with GenOn. At the meeting, NRG
management gave the NRG Board a detailed update of various aspects of the potential transaction, including the proposed transaction structure,
anticipated synergies, assumptions for valuation, the status of due diligence, an overview of historical exchange
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ratios, and required regulatory approvals. The NRG Board also discussed with NRG management the potential governance structure of the
combined company. Upon the conclusion of the meeting, the NRG Board authorized NRG management to commence discussions with GenOn
regarding exchange ratios and potential governance structure, engage financial advisors for the transaction and commence the preparation of a
merger agreement for the potential transaction.

        Following the June 14th NRG Board meeting, NRG retained Credit Suisse Securities (USA) LLC ("Credit Suisse") and Morgan Stanley &
Co. LLC ("Morgan Stanley") as its financial advisors in connection with the potential transaction with GenOn. In addition, NRG's management
worked with Kirkland & Ellis to prepare a draft merger agreement.

        On June 18, 2012, GenOn retained J.P. Morgan Securities LLC ("J.P. Morgan") as its financial advisor in connection with the proposed
transaction. In addition, on June 29, 2012, GenOn retained Talisman International (a nuclear consulting firm) to assist in due diligence with
respect to NRG's ownership in a two reactor unit nuclear generating facility referred to as the South Texas Project.

        On June 19, 2012, Messrs. Crane and Andrews from NRG met with Messrs. Muller and Holden from GenOn in Washington, D.C. During
this meeting, the parties confirmed with each other certain findings from the initial due diligence phase and engaged in further discussions
regarding the proposed transaction structure, anticipated synergies and integration matters. In addition, for the first time, the parties shared their
respective views on valuation and potential governance structures for the combined company. The parties also discussed the process for
conducting detailed due diligence and the contemplated timing for signing and announcing a transaction assuming successful completion of due
diligence and agreement on the terms of a merger agreement.

        On June 21, 2012, the GenOn Board had a special meeting to receive an update from Mr. Muller and other members of GenOn's senior
management on the status of the discussions with NRG. Representatives of Skadden were also present at the meeting. At the meeting, GenOn
management gave the GenOn Board a detailed update of various aspects of the potential transaction, including the status of negotiations with
NRG, anticipated synergies, valuation assumptions, preliminary financial analyses regarding the combined company, integration matters, the
potential governance structure of the combined company, an overview of the due diligence approach, and the required regulatory approvals. The
GenOn Board also formally approved the engagement of J.P. Morgan as GenOn's financial advisor in connection with the potential transaction.

        On June 25, 2012, the NRG Board held a special meeting to discuss the status of the potential transaction. Representatives of Potter
Anderson, Credit Suisse and Morgan Stanley also attended the meeting. NRG management updated the NRG Board on the strategic rationale for
the potential business combination with GenOn, anticipated synergies, the status of due diligence, contemplated terms of the proposed merger
agreement, required regulatory and stockholder approvals, as well as a financing plan with respect to GenOn debt that might need to be repaid in
connection with the transaction and the anticipated timing of the transaction. NRG management also reviewed its preliminary valuations of the
companies with the NRG Board and explained the parameters for the exchange ratio, including the proposal that the transaction would be based
on a fixed exchange ratio with no cap or collar. In connection with this discussion, the NRG Board gave management further guidance on its
views of the potential governance structure of the combined company. Also at the meeting, representatives of Potter Anderson reviewed with the
NRG Board its fiduciary duties in connection with the potential transaction with GenOn. Upon the conclusion of the meeting, the NRG Board
directed management to advance to the next phase of due diligence, which would include legal due diligence as well as further business and
financial due diligence and, in the meantime, to commence negotiations regarding the terms of the merger agreement with GenOn, with the goal
of reaching a definitive agreement between the two parties on or about July 20, 2012. Also at this meeting, the NRG Board formally approved
the retention of Credit Suisse and Morgan Stanley as NRG's financial advisors in connection with the potential transaction with GenOn.
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        Following the June 25th NRG Board meeting, NRG and GenOn, together with their respective advisors, commenced more in-depth
business and financial due diligence as well as legal due diligence, and each party provided the other access to a virtual data room containing
non-public information regarding their respective businesses and operations. The due diligence consisted of multiple conference calls conducted
over several weeks between representatives of the two companies regarding various aspects of their respective businesses, operations and
finances as well as integration matters, the exchange of due diligence inquiries and responses, and the review of information disclosed in each
company's virtual data room.

        On June 26, 2012, Mr. Crane, Mr. Howard Cosgrove, Chairman of the NRG Board, and Mr. Kirbyjon Caldwell, Chair of the Governance
and Nominating Committee of the NRG Board, met with Mr. Muller and Mr. Miller in Houston, Texas, to discuss the potential structure and
composition of the board of directors of the combined company, including the possibility that Mr. Muller would serve as vice chairman of the
combined company.

        On June 27, 2012, NRG sent an initial draft of the merger agreement to GenOn.

        On June 29, 2012, the GenOn Board received an update from Mr. Muller and other members of senior management of GenOn and
representatives from Skadden and J.P. Morgan on the status of the discussions with NRG. The Skadden representatives provided an overview of
the initial draft of the merger agreement from NRG, including potential financing aspects of the transaction, and an update regarding regulatory
issues, noting that each company had completed preliminary regulatory modeling and that neither had identified problematic issues.
Representatives of J.P. Morgan reviewed financial aspects of the proposed transaction. The GenOn Board and senior management discussed the
strategic rationale for the potential business combination with NRG, the status of due diligence and anticipated synergies. Mr. Miller provided a
report regarding the June 26th meeting between Messrs. Miller and Muller and Messrs. Crane, Cosgrove and Caldwell.

        Over the course of the following weeks, the parties and their respective legal advisors engaged in a series of negotiations concerning the
terms of the merger agreement.

        On July 10, 2012, in advance of a previously scheduled international trip, Mr. Terry G. Dallas, a member of the GenOn Board, had an
update call with representatives of GenOn's management, Skadden and J.P. Morgan, regarding the status of due diligence on NRG, the merger
agreement negotiations, required regulatory approvals and corporate governance of the combined company.

        On July 11, 2012, Mr. Cosgrove and Mr. Caldwell had a telephone call with Mr. Miller regarding the structure and composition of the
board of directors of the combined company. The parties agreed that, immediately following the consummation of the merger, the NRG Board
would consist of 16 directors, 12 of whom would be incumbent directors from the NRG Board and four of whom would be current directors
from the GenOn Board and that Mr. Muller would be vice chairman of the board of directors of the combined company. The parties further
agreed that the specific GenOn directors who would join the board of directors of the combined company would be determined after the
execution of a definitive merger agreement.

        On July 13, 2012, Mr. Crane called Mr. Muller to discuss the potential range for the exchange ratio and the methodology supporting the
range. Messrs. Crane and Muller agreed that, in light of the target signing date of July 20, 2012, the exchange ratio would be determined based
on the average closing prices of NRG common stock and GenOn common stock during the 10 and 20 trading day period ending July 18, 2012.
Following this conversation, Mr. Andrews of NRG and Mr. Holden of GenOn worked with each other to refine the assumptions and
methodologies for determining the exchange ratio and, in accordance with NRG's and GenOn's directives, representatives from Morgan Stanley
and J.P. Morgan also engaged in discussions regarding the exchange ratio. While both parties expected that the final exchange ratio would result
in a premium to GenOn's stockholders, the parties
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did not target an exchange ratio that would result in a specific premium or range of premiums to GenOn's stockholders.

        Also on July 13, 2012, the GenOn Board held a special meeting, with representatives of GenOn management, Skadden and J.P. Morgan
present. At the meeting, GenOn management reviewed the status of the negotiations with NRG and the results of the due diligence on NRG to
date. Representatives of Skadden briefed the GenOn Board on the status of the principal open issues in the merger agreement, and the fiduciary
duty aspects of the proposed transaction. Representatives of J.P. Morgan made a presentation to the GenOn Board on certain financial aspects of
the proposed transaction. Mr. Miller also updated the GenOn Board on the status of his discussions with Mr. Cosgrove and Mr. Caldwell
regarding the structure and composition of the board of directors of the combined company.

        On July 16, 2012, Mr. Crane met with management of GenOn in Houston, Texas, and Messrs. Holden and Garcia met with management of
NRG in Princeton, New Jersey, to discuss the potential business combination and certain related integration issues, including the planned senior
leadership team of the combined company.

        On July 17 and 18, 2012, the NRG Board held a regularly scheduled meeting to discuss, among other things, the status of the potential
transaction with GenOn. Representatives of Kirkland & Ellis, Potter Anderson, Credit Suisse and Morgan Stanley also attended the meeting. At
the meeting, NRG management reviewed with the NRG Board the expected synergies, valuations, proposed capital structure for the combined
company, financing plan with respect to the GenOn debt that might need to be repaid in connection with the transaction, terms of the financing
commitment from Credit Suisse AG, Cayman Islands Branch and Morgan Stanley Senior Funding, Inc. with respect to such financing plan,
terms of the merger agreement, an assessment of regulatory risks and findings from the due diligence investigation. Credit Suisse and Morgan
Stanley each reviewed with the NRG Board financial aspects of the proposed transaction. In addition, representatives of Kirkland & Ellis and
Potter Anderson discussed with the NRG Board the fiduciary duty aspects of the proposed transaction and the proposed governance structure of
the combined company, and Kirkland & Ellis briefed the NRG Board on the status of the merger agreement negotiations and outstanding issues.
At the end of the meeting, the NRG Board authorized management to continue the negotiation of the exchange ratio and the terms of the merger
agreement with GenOn and its representatives with the goal of finalizing the terms of the transaction on July 20, 2012.

        On July 18, 2012, Mr. Crane and Mr. Muller had further discussions about the exchange ratio and agreed that they would seek the approval
of their respective boards of directors based on an exchange ratio of 0.1216, which, as Mr. Crane and Mr. Muller had discussed on July 13, 2012,
was determined based on the average closing prices of NRG common stock and GenOn common stock during the 10 and 20 trading day period
ended on July 18, 2012, and applying the assumptions and methodologies previously discussed by the parties. Also on July 18, 2012, Mr. Miller
held separate telephone conversations with Mr. Caldwell and Mr. Cosgrove regarding the structure and composition of the board of directors of
the combined company.

        Over the next two days, managements of NRG and GenOn and their respective legal advisors had a number of conference calls to resolve
the remaining outstanding issues in the merger agreement and related transaction documents.

        On July 20, 2012, the GenOn Board met at Skadden's offices in Houston, Texas, to consider the proposed business combination with NRG.
Prior to the meeting, the GenOn Board was provided with a draft of the merger agreement and other materials related to the proposed
transaction. At the meeting, GenOn's management updated the GenOn Board on the principal financial and other terms of the proposed
transaction and the results of its due diligence on NRG, including the due diligence conducted by Talisman International, and reviewed the
strategic rationale and the anticipated benefits
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of the proposed transaction to the GenOn stockholders. Skadden reviewed with the GenOn Board its fiduciary duties and then described to the
GenOn Board the principal terms of the proposed merger agreement. J.P. Morgan reviewed with the GenOn Board J.P. Morgan's financial
analysis performed in connection with the proposed merger and delivered to the GenOn Board an oral opinion (confirmed by delivery of a
written opinion dated July 20, 2012), to the effect that, as of that date and based upon and subject to the factors and assumptions set forth therein,
the exchange ratio pursuant to the merger agreement was fair, from a financial point of view, to the holders of GenOn common stock. After
considering and discussing the foregoing and the proposed terms of the merger agreement, and taking into consideration the factors described
under "�Rationale for the Merger" and "�GenOn Board of Directors' Recommendation and Its Reasons for the Merger," the GenOn Board
unanimously determined that the merger and the other transactions contemplated by the merger agreement were advisable and in the best
interests of the GenOn stockholders, and adopted and approved the merger agreement, the merger and the other transactions contemplated by the
merger agreement and recommended that the GenOn stockholders adopt the merger agreement.

        Later in the afternoon of July 20, 2012, the NRG Board held a special meeting to consider the proposed business combination with GenOn.
Prior to the meeting, the NRG Board was provided with a copy of the merger agreement and other materials related to the proposed transaction.
At the meeting, Mr. Crane updated the NRG Board on his discussions with Mr. Muller regarding the exchange ratio and a representative of
Kirkland & Ellis reviewed with the NRG Board the terms of the proposed merger agreement. Potter Anderson then reviewed with the NRG
board the proposed governance structure of the combined company. Credit Suisse and Morgan Stanley separately reviewed with the NRG Board
their respective financial analyses of the exchange ratio and delivered to the NRG Board an oral opinion, confirmed by delivery of a written
opinion dated July 20, 2012, to the effect that, as of that date and based on and subject to various assumptions made, procedures followed,
matters considered and limitations of the review undertaken as set forth in such opinion, the exchange ratio provided for in the merger was fair,
from a financial point of view, to NRG. NRG management, Credit Suisse and Morgan Stanley also discussed with the NRG Board the
contemplated terms of the financing with respect to the GenOn debt that might need to be repaid in connection with the transaction. Following
discussions, and taking into consideration the factors described under "�Rationale for the Merger" and "�NRG Board of Directors'
Recommendations and Its Reasons for the Merger," the NRG Board, among other things, approved and declared advisable the merger
agreement, the merger and the other transactions contemplated by the merger agreement, authorized the execution, delivery and performance of
the merger agreement, approved and declared advisable the amendment to NRG's certificate of incorporation to expand the size of the board to
16 members, directed that the approval of the issuance of shares of NRG common stock in the merger and the amendment to NRG's certificate
of incorporation be submitted to NRG stockholders for their approval, resolved to recommend the approval by the NRG stockholders of the
issuance of shares of NRG common stock in the merger and the amendment to NRG's certificate of incorporation to expand the size of the board
to 16 members, and also authorized the execution of the commitment letter and related fee letter with respect to the proposed financing. During
the period from April 13, 2012 through July 20, 2012, while NRG assessed potential asset acquisition opportunities from time to time, the board
of directors and management of NRG were focused on the potential transaction with GenOn and did not consider or pursue any other strategic
transaction partner.

        Following the approvals of the NRG Board and the GenOn Board, NRG and GenOn executed the merger agreement. On July 22, 2012,
NRG and GenOn issued a joint press release announcing execution of the merger agreement.

 Rationale for the Merger

        In the course of their discussions regarding a potential business combination, both NRG and GenOn recognized there were substantial
potential strategic and financial benefits of the proposed
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merger. This section summarizes the principal potential strategies and financial benefits that the parties expect to realize in the merger and the
other reasons that each party decided to approve the merger agreement and determined to recommend that their stockholders vote in favor of the
merger. For a discussion of various factors that could prevent or limit the parties from realizing some or all of these benefits, see "Risk Factors"
beginning on page 20.

        Each of GenOn and NRG believes the merger will enhance stockholder value through, among other things, enabling NRG and GenOn to
capitalize on the following strategic advantages and opportunities:

�
Diversification and Scale.  NRG and GenOn believe the merger will create a combined company with greater scale and
scope in energy generation and delivery than could be achieved in the near term by either company on a standalone basis,
particularly given the complementary geographic footprints of their generating assets. The combined company is expected to
become the largest competitive power generation company in the United States with approximately 47,000 MW of fossil
fuel, nuclear, solar and wind capacity across the merit order, situated almost entirely in the three premier competitive energy
markets in the United States. The combined fleet will generate more than 104 terawatt-hours (TWh) of electricity annually,
will have increased diversity from a fuel, geography and revenue (significant increase in capacity revenues) perspective and
will be strategically positioned with a significant presence across key regions.

�
Synergies.  NRG and GenOn believe the merger will create significant synergies. Although no assurance can be given that
any particular level of cost savings or other synergies will be achieved, NRG and GenOn currently expect that the
transaction will result in approximately $200 million per year in incremental EBITDA and, combined with approximately
$100 million of balance sheet efficiencies, will result in at least $300 million of additional free cash flow by 2014, the first
full year of combined operations. The approximately $200 million per year in incremental EBITDA breaks down into
approximately $175 million per year in cost synergies, principally resulting from reduced G&A expenses, and approximately
$25 million per year of operational efficiency synergies under NRG's FORNRG program. In addition, as a result of interest
savings through significant deleveraging and reduced liquidity and collateral requirements, the combined company is
expected to realize an additional approximately $100 million in reduced interest expense and collateral benefits. The
transaction costs and total cash "cost to achieve" the synergies and other cash flow benefits will primarily be incurred during
2013 and are estimated to be approximately $200 million.

�
Anticipated Financial Strength and Increased Flexibility.  NRG and GenOn believe the increased scale and scope of the
combined company will strengthen its balance sheet. Balance sheet efficiencies will permit the combined company to reduce
indebtedness by at least $1 billion, and increased EBITDA and funds from operations are expected to significantly improve
key credit metrics. This will enhance the financial stability of the combined company, lower its average cost of debt and
enable it to better navigate through industry cycles and commodity price fluctuations.

�
Combination of Complementary Expertise.  NRG and GenOn believe that the merger will combine complementary areas of
expertise, including with respect to operational, regulatory and nuclear matters, and the significant prior experience the two
companies have had integrating merged businesses. The combined company is expected to draw upon the intellectual
capital, technical expertise, and experience of a deeper and more diverse workforce.

�
Immediately and Substantially Accretive.  The transaction is expected to be immediately accretive on an EBITDA basis and
substantially accretive to both EBITDA and free cash flow (before growth investments) in 2014, the first full year of
operation after the consummation of the transaction.
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�
Ability to Participate in Future Growth of the Combined Company.  Current NRG and GenOn stockholders are expected to
hold approximately 71% and 29%, respectively, of the combined company's outstanding common stock upon completion of
the merger. As a result, both NRG and GenOn stockholders will have the opportunity to benefit from the synergies expected
to be realized from the business combination, any future earnings growth of the combined company and any future
appreciation in the value of the combined company's common stock as a result of any economic, power demand and
commodity price recovery. In particular, the transaction will significantly increase NRG's restricted payment capacity under
its existing senior notes due 2017, which will enhance the combined company's ability to pay the 9 cents per share quarterly
dividend (36 cents per share on an annual basis) previously announced by NRG, benefiting stockholders of both NRG and
GenOn.

�
Enables Expanded Wholesale-Retail Model.  An expanded core generation fleet will enable the combined company to
duplicate in multiple markets (principally in the East) the successful integrated wholesale-retail business model NRG
currently operates in ERCOT (the electric market operated by the Electric Reliability Council of Texas). NRG and GenOn
believe this is the best business model across the price cycle, in an industry that is subject to commodity price volatility.

        The actual synergistic benefits from the merger and costs of integration could be different from the foregoing estimates and these
differences could be material. Accordingly, there can be no assurance that any of the potential benefits described above or included in the factors
considered by the NRG Board described under "�NRG Board of Directors' Recommendations and Its Reasons for the Merger" beginning on page
[    �    ] or by the GenOn Board described under "�GenOn Board of Directors' Recommendation and Its Reasons for the merger" beginning on
page [    �    ] will be realized. See "Risk Factors" beginning on page 20 and "Cautionary Note Regarding Forward-Looking Statements" on page
[    �    ].

NRG Board of Directors' Recommendations and Its Reasons for the Merger

        At a meeting on July 20, 2012, the NRG Board (i) determined that it is in the best interest of NRG and its stockholders, and declared it
advisable, to enter into the merger agreement, (ii) approved the merger agreement and the transactions contemplated thereby, including the
merger, (iii) approved and declared the advisability of the Share Issuance, directed that the Share Issuance proposal be submitted to a vote at a
meeting of NRG stockholders and recommended that NRG stockholders vote "FOR" the Share Issuance proposal, and (iv) approved and
declared the advisability of the Charter Amendment, directed that the Charter Amendment proposal be submitted to a vote at a meeting of NRG
stockholders and recommended that NRG stockholders vote "FOR" the Charter Amendment proposal.

        In evaluating the merger agreement and the transactions contemplated thereby, including the Share Issuance and the Charter Amendment,
the NRG Board consulted with NRG's management, as well as NRG's legal and financial advisors and, in reaching its determinations, considered
a variety of factors with respect to the merger and the other transactions contemplated by the merger agreement, including the specific reasons
described above under "�Rationale for the Merger" and the factors listed below.

�
Knowledge of NRG.  The NRG Board's knowledge of NRG's business, operations, financial condition, earnings and
prospects, and of GenOn's business, operations, financial condition, earnings and prospects, taking into account the results of
NRG's due diligence review of GenOn. In particular, the NRG Board focused on the quality of GenOn's assets, the
compatibility of the two companies' operations and opportunities for synergies and future growth.
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�
Economic Conditions; Industry Trends.  The prevailing macroeconomic conditions, and the economic environment of, and
the trends and competitive developments in, the industries in which NRG and GenOn operate, which the NRG Board viewed
as supporting the rationale for seeking a strategic transaction intended to create a stronger, more diversified combined
company that will be better positioned to benefit from future improvements in the United States and global economy in
general and recovery in the power sector in particular.

�
Financial Terms of the Merger.  The review by the NRG Board of the financial terms of the merger, including the value of
the merger consideration based on the exchange ratio relative to the then-current market prices and historical trading prices
of NRG common stock and GenOn common stock; the fact that stockholders of NRG will own approximately 71% of the
common stock of the combined company following the closing of the merger; and the expectation that the merger will
qualify as a "reorganization" within the meaning of Section 368(a) of the Code.

�
Due Diligence.  The scope of the due diligence investigation of GenOn conducted by NRG's management and outside
advisors, and the results of that investigation.

�
Recommendation by Management.  NRG management's recommendation in favor of the merger, the Share Issuance proposal
and the Charter Amendment proposal.

�
Opinions of NRG's Financial Advisors.  The separate opinions of Credit Suisse and Morgan Stanley, each dated July 20,
2012, to the NRG Board as to the fairness, from a financial point of view and as of the date of the opinion, to NRG of the
exchange ratio provided for in the merger, which opinions were based on and subject to the assumptions made, procedures
followed, matters considered and limitations on the review undertaken as more fully described below under the heading
"�Opinions of NRG's Financial Advisors" beginning on page [    �    ].

�
Transaction Structure; Impact on Existing Debt.  Upon the closing of the merger, GenOn is able to become an excluded
project subsidiary of NRG, which is permitted under the indentures governing NRG's outstanding bonds and credit
agreement and GenOn's outstanding bonds and therefore the merger will not require the approval of bondholders or first lien
holders of either NRG or GenOn.

�
Likelihood of Completion of the Merger.  The likelihood that the merger will be completed on a timely basis, including the
likelihood that each of the Merger proposal, the Share Issuance proposal and the Charter Amendment proposal will receive
the required stockholder approval, and the likelihood that all necessary regulatory approvals will be obtained on the
anticipated schedule without the imposition of unacceptable conditions.

�
Commitment of the Parties.  The commitment on the part of both parties to complete the merger pursuant to their respective
obligations under the terms of the merger agreement.

�
Terms of the Merger Agreement.  The terms of the merger agreement, including the representations, warranties, obligations
and rights of the parties under the merger agreement, the conditions to each party's obligations to complete the merger, and
the circumstances in which each party is permitted to terminate the merger agreement. See "The Merger Agreement"
beginning on page [    �    ]. In particular, the NRG Board noted the following terms of the merger agreement:

�
Ability to Fulfill Fiduciary Duties.  The fact that the merger agreement allows the NRG Board to engage in
discussions with respect to, and provide information in connection with, a bona fide alternative transaction
proposal that the NRG Board determines constitutes or is reasonably expected to result in a superior offer. In
addition, the merger agreement allows the NRG Board to change or withdraw its recommendation with respect to
the Share Issuance proposal and/or the Charter Amendment proposal in the event a superior offer is
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received or certain material developments or changes in circumstances occur after the execution of the merger
agreement, and even to terminate the merger agreement in order to accept a superior offer if, in any of these cases,
the NRG Board determines that a failure to change its recommendation or terminate the merger agreement, as
applicable, would be reasonably likely to be inconsistent with the exercise of its fiduciary duties under applicable
law, subject to compliance with the terms and conditions of the merger agreement, including the payment of a
specified termination fee upon termination under certain circumstances.

�
Termination Fee.  The fact that GenOn would be obligated to pay NRG a termination fee of $60.0 million in
connection with the termination of the merger agreement under certain circumstances. See "The Merger
Agreement�Effect of Termination; Termination Fees and Expense Reimbursement" beginning on page [    �    ].

�
Governance of the Combined Company.  The governance arrangements contained in the merger agreement and to
be set forth in the bylaws of NRG immediately following the merger under which, after completion of the merger,
(i) the board of directors of NRG will have 16 members, consisting of 12 directors from the current NRG Board
(including the current Chairman of the NRG Board and the person who is currently the President and Chief
Executive Officer of NRG) and four directors from the GenOn Board (including the person who is currently the
Chairman and Chief Executive Officer of GenOn), (ii) the current Chairman of the NRG Board will continue as
the Chairman of the NRG Board immediately following the merger, and (iii) the person who is currently the
President and Chief Executive Officer of NRG will continue as the President and Chief Executive Officer of NRG
immediately following the merger.

�
Headquarters.  The fact the merger agreement provides that NRG will have dual headquarters, with its commercial and
financial headquarters in Princeton, New Jersey, and its operations headquarters in Houston, Texas.

        The NRG Board also considered potential risks and other negative factors concerning the merger in connection with its deliberations of the
proposed transaction, including the following:

�
Fixed Exchange Ratio.  The merger agreement provides for a fixed exchange ratio and thus the exchange ratio will not
change based on changes in the trading prices of NRG or GenOn common stock or changes in the business performance or
financial results of NRG or GenOn. Accordingly, if the value of GenOn's businesses declines relative to the value of NRG's
businesses prior to completion of the Merger, GenOn stockholders' percentage ownership in the combined company may
exceed GenOn's relative contribution to the combined company. However, the NRG Board determined that the method for
determining the exchange ratio was appropriate and the risks acceptable in view of the relative intrinsic values and financial
performance of NRG and GenOn and the historic trading prices of NRG and GenOn common stock. The NRG Board also
noted the inclusion in the merger agreement of certain structural protections, such as NRG's right to not complete the merger
in the event of a material adverse change with respect to GenOn.

�
Regulatory Approvals.  Various regulatory approvals are required to complete the merger, which present a risk that the
applicable governmental authorities may condition their grant of required approvals or consents on the imposition of
unfavorable terms or conditions or that such approvals and consents will not be able to be obtained at all.

�
Change in Control Put Right under Certain GenOn Debt.  The merger will constitute a "change of control" under GenOn's
existing credit facility and trigger a "change in control" put right on the part of holders of certain bonds issued by GenOn.
NRG intends to terminate the credit facility
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and fund the put price payable to bondholders who exercise their put right with a combination of funds available at each of
NRG and GenOn and, to the extent necessary, new financing. In connection with the execution of the merger agreement,
NRG has obtained commitments from Credit Suisse AG, Cayman Islands Branch and Morgan Stanley Senior Funding, Inc.
to fund up to $1.6 billion under a new senior secured term loan facility.

�
Failure to Close.  There are risks and contingencies relating to the announcement and pendency of the merger and risks and
costs to NRG if the closing of the merger is not timely, or if the merger does not close at all, including the potential impact
on the relationships between NRG and its employees, customers, suppliers and other third parties, as well as the potential
impact on the trading prices of NRG common stock. Additionally, there is the possibility that the merger may not be
completed, or that completion may be unduly delayed, for reasons beyond the control of NRG and/or GenOn.

�
Non-solicitation Obligation and Termination Fee.  The merger agreement prohibits each of NRG and GenOn from soliciting
or engaging in discussions regarding any alternative transactions during the pendency of the merger, subject to limited
exceptions. The merger agreement also requires the payment by NRG of a termination fee of $120.0 million to GenOn if the
merger agreement is terminated under certain circumstances. See "Description of the Merger Agreement�Termination Fee."
While these provisions could have the effect of discouraging alternative transaction proposals, these provisions would not
preclude bona fide alternative transaction proposals, and the NRG Board determined that the size of the termination fee
payable by NRG is reasonable in light of the size and benefits of the merger and not preclusive of a superior offer, if one
were to emerge.

�
"Ownership Change" under Section 382 of the Internal Revenue Code.  The merger is expected to result in an "ownership
change" with respect to GenOn for purposes of Section 382 of the Internal Revenue Code, which would impose an annual
limitation on the ability of the combined company to utilize GenOn's current net operating losses, approximately $2.6 billion
at December 31, 2011.

�
Restrictions on Interim Operations.  The provisions of the merger agreement impose certain restrictions on the operations of
NRG until completion of the merger. For further information, see "The Merger Agreement�Interim Operating Covenants of
NRG and GenOn."

�
Transaction Costs.  Substantial costs will be incurred by both NRG and GenOn in connection with the merger, including
legal fees, financial advisory fees and financing fees, as well as the costs of integrating the businesses of NRG and GenOn.

�
Diversion of Focus; Integration.  There is a risk that management focus, employee attention and resources for other strategic
opportunities, as well as employee attention to operational matters, could be diverted for an extended period of time while
the parties work to complete the merger and integration process. In addition, there are challenges inherent in the combination
of two business enterprises of this size, including the attendant risks that the anticipated cost savings and synergies and other
benefits sought to be obtained from the merger might not be achieved in the time frame contemplated or at all.

�
Interests of Directors and Officers.  The interests that certain executive officers and directors of NRG may have with respect
to the merger in addition to their interests as stockholders of NRG. However, such additional interests are limited. See "The
Merger�Additional Interests of NRG's Directors and Executive Officers in the Merger."

�
Corporate Governance.  The NRG Board considered the composition of the board of directors and management of the
combined company and the potential for disagreement among directors and executive officers selected from two different
organizations.
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�
Employment Matters.  There are differences between NRG's and GenOn's compensation practices and philosophies, which
could present issues associated with the transition of GenOn employees to NRG's compensation and benefit plans. The NRG
Board also noted the risk of loss of key GenOn employees and steps appropriate to retain those people through the
completion of the merger and thereafter. The NRG Board also considered the fact that the parties expect to reduce the
combined company's net headcount by about 500 employees across NRG's and GenOn's administrative functions and
locations.

�
GenOn Business Risks.  The NRG Board considered certain risks inherent in GenOn's business and operations.

�
Other Risks Considered.  The NRG Board also considered the types and nature of the risks described under the section
entitled "Risk Factors."

        In addition to the factors described above, the NRG Board reviewed the fees payable to Credit Suisse and Morgan Stanley in connection
with the merger (including the contingent fee structure under which NRG would not be obligated to pay its financial advisors a portion of their
fees unless the merger is completed) and considered the fee arrangements to be customary and appropriate for this type of transaction.

        In view of the wide variety of factors considered in connection with its evaluation of the merger and the complexity of these matters, the
NRG Board did not consider it practical, nor did it attempt, to quantify, rank or otherwise assign relative weights to the different factors it
considered in reaching its decision. In addition, individual members of the NRG Board may have given different weight to different factors.

        The NRG Board did not undertake to make any specific determination as to whether any particular factor, or any aspect of any particular
factor, was favorable or unfavorable to its ultimate determination, but rather the NRG Board conducted an overall review of the factors
described above, including discussions with the senior management team and outside legal and financial advisors. In considering the factors
described above, individual members of the NRG Board may have given different weight to different factors.

GenOn Board of Directors' Recommendation and Its Reasons for the Merger

        At a meeting on July 20, 2012, the GenOn Board, by unanimous vote, (i) determined that it is in the best interest of GenOn and its
stockholders, and declared it advisable, to enter into the merger agreement, (ii) approved the merger agreement and the transactions
contemplated thereby, including the merger, and (iii) determined to recommend that the holders of GenOn common stock vote "FOR" the
Merger proposal.

        In evaluating the merger agreement and the transactions contemplated thereby, the GenOn Board consulted with GenOn's management, as
well as GenOn's legal and financial advisors, and, in reaching its conclusion, considered a variety of factors with respect to the merger and the
other transactions contemplated by the merger agreement, including the specific reasons described above under "�Rationale for the Merger" and
the factors listed below.

�
Knowledge of GenOn.  The GenOn Board's knowledge of GenOn's business, operations, financial condition, earnings and
prospects and of NRG's business, operations, financial condition, earnings and prospects, taking into account the results of
GenOn's due diligence review of NRG. In particular, the GenOn Board focused on the quality of NRG's assets, the
compatibility of the two companies' operations and opportunities for synergies and future growth.

�
Economic Conditions; Industry Trends.  The prevailing macroeconomic conditions, and the economic environment of, and
the trends and competitive developments in, the industries in
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which GenOn and NRG operate, which the GenOn Board viewed as supporting the rationale for seeking a strategic
transaction intended to create a stronger, more diversified combined company that will be better positioned to benefit from
future improvements in the United States and global economy in general and recovery in the power sector in particular.

�
Financial Terms of the Merger.  The review by the GenOn Board, in consultation with GenOn's legal and financial advisors,
of the structure of the merger and the financial and other terms and conditions of the merger agreement, including the value
of the merger consideration based on the exchange ratio, which represents a premium to GenOn's stockholders relative to the
then-current market price of GenOn common stock.

�
Tax-Free Exchange.  The GenOn Board also took into account the fact that the merger is intended to be tax-free to the
holders of GenOn common stock.

�
Due Diligence.  The scope of the due diligence investigation conducted by GenOn's management and outside advisors, and
the results of that investigation.

�
Recommendation by Management.  GenOn management's recommendation in favor of the merger.

�
Opinion of GenOn's Financial Advisor.  The financial presentation and opinion of J.P. Morgan, dated July 20, 2012, to the
GenOn Board as to the fairness, from a financial point of view and based upon and subject to the various considerations set
forth in its opinion (attached to this joint proxy statement/prospectus as Annex D), to holders of GenOn common stock of the
exchange ratio provided for in the merger agreement. See "�Opinion of GenOn's Financial Advisor" beginning on
page [    �    ].

�
Transaction Structure; Impact on Existing Debt.  Upon the closing of the merger, GenOn is able to become an excluded
project subsidiary of NRG, which is permitted under the indentures governing NRG's outstanding bonds and credit
agreement and GenOn's outstanding bonds and therefore will not require the approval of bondholders or first lien holders of
either NRG or GenOn.

�
Likelihood of Completion of the Merger.  The likelihood that the merger will be completed on a timely basis, including the
likelihood that the Merger proposal will receive the required stockholder approval, and the likelihood that all necessary
regulatory approvals will be obtained on the anticipated schedule without the imposition of unacceptable conditions.

�
Commitment of the Parties.  The strong commitment on the part of both parties to complete the merger pursuant to their
respective obligations under the terms of the merger agreement.

�
Strategic Alternatives.  The trends and competitive developments in the industry and the range of strategic alternatives
available to GenOn, including continuing to operate as a stand alone entity. To that end, the GenOn Board considered its
expectations for further consolidation in the energy industry and believed it was important that, if GenOn were to be a
participant in the industry consolidation, GenOn should be able to select and enter into a mutually agreeable transaction with
a strategic partner that it believed offered the most significant strategic benefits. Further industry consolidation for which
GenOn is not a participant could result in future market or competitive pressure to accept a strategic transaction with a less
desirable strategic partner or on less desirable terms.

�
Terms of the Merger Agreement.  The terms of the merger agreement, including the representations, warranties, obligations
and rights of the parties under the merger agreement, the conditions to each party's obligation to complete the merger, and
the circumstances in which each party is permitted to terminate the merger agreement. See "The Merger Agreement"
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beginning on page [    �    ]. In particular, the GenOn Board noted the following terms of the merger agreement:

�
Ability to Fulfill Fiduciary Duties.  The fact that the merger agreement allows the GenOn Board to engage in
discussions with respect to, and provide information in connection with, a bona fide alternative transaction
proposal that the GenOn Board determines constitutes or is reasonably expected to result in a superior offer. In
addition, the merger agreement allows the GenOn Board to change or withdraw its recommendation regarding the
Merger proposal if a superior transaction proposal is received from a third party or in response to certain material
developments or changes in circumstances, if in either case the GenOn Board determines that a failure to change
its recommendation or terminate the merger agreement, as applicable, would be reasonably likely to be
inconsistent with the exercise of its fiduciary duties under applicable law, subject to compliance with the terms and
conditions of the merger agreement, including the payment of a specified termination fee upon termination under
certain circumstances.

�
Termination Fee.  The fact that NRG would be obligated to pay GenOn a termination fee of $120.0 million in
connection with the termination of the merger agreement under certain circumstances. See "The Merger
Agreement�Effect of Termination; Termination Fees" beginning on page [    �    ].

�
Governance of the Combined Company.  The governance arrangements contained in the merger agreement
providing that, after completion of the merger, the board of directors of the combined company will initially
consist of 16 directors, including Edward R. Muller, the current chairman, president and chief executive officer of
GenOn, who will be the vice chairman of the combined company, and three current non-employee independent
directors of GenOn, who have yet to be determined, one of whom will serve as co-chair and/or chair of a standing
committee of the combined company, and that such arrangements are expected to continue until at least NRG's
2014 annual meeting of stockholders, thereby providing the combined company with directors who are familiar
with GenOn's history, business and operations.

�
Headquarters.  The fact the merger agreement provides that the combined company will have dual headquarters with its
commercial and financial headquarters in Princeton, New Jersey, and its operations headquarters in Houston, Texas.

        The GenOn Board also considered potential risks and other negative factors concerning the merger in connection with its deliberations of
the proposed transaction, including the following:

�
Fixed Exchange Ratio.  The merger agreement provides for a fixed exchange ratio and thus the exchange ratio will not adjust
upward to compensate for declines, or downward to compensate for increases, in NRG's stock price prior to completion of
the merger, and that the terms of the merger agreement did not include "collar" provisions or stock price-based termination
rights that would be triggered by a decrease in the value of the merger consideration implied by the NRG stock price.
However, the GenOn Board determined that the method for determining the exchange ratio was appropriate and the risks
acceptable in view of the relative intrinsic values and financial performance of NRG and GenOn and the historic trading
prices of NRG and GenOn common stock. The GenOn Board also noted the inclusion in the merger agreement of certain
structural protections, such as GenOn's ability to not complete the merger in the event of a material adverse change to NRG.

�
Regulatory Approvals.  Various regulatory approvals are required to complete the merger, which present a risk that the
applicable governmental authorities may condition their grant of required
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approvals or consents on the imposition of unfavorable terms or conditions or that such approvals and consents will not be
able to be obtained at all.

�
Change in Control Put Right under Certain GenOn Debt.  The merger will constitute a "change of control" under GenOn's
existing credit facilities and trigger a "change in control" put right by holders of certain bonds issued by GenOn.

�
Failure to Close.  There are risks and contingencies relating to the announcement and pendency of the merger and risks and
costs to GenOn if the closing of the merger is not timely, or if the merger does not close at all, including the potential impact
on the relationships between GenOn and its employees, customers, suppliers and other third parties, as well as the potential
impact on the trading prices of GenOn common stock. Additionally, there is the possibility that the merger may not be
completed, or that completion may be unduly delayed, for reasons beyond the control of GenOn and/or NRG.

�
Non-solicitation Obligation and Termination Fee.  The merger agreement prohibits each of GenOn and NRG from soliciting
or engaging in discussions of any alternative transactions during the pendency of the merger, subject to limited exceptions.
The merger agreement also requires the payment by GenOn of a termination fee of $60.0 million to NRG if the merger
agreement is terminated under certain circumstances. See "Description of the Merger Agreement�Termination Fee." While
these provisions could have the effect of discouraging alternative transaction proposals, these provisions would not preclude
bona fide alternative transaction proposals, and the size of the termination fee payable by GenOn is reasonable in light of the
size and benefits of the merger and not preclusive of a superior offer, if one were to emerge.

�
"Ownership Change" under Section 382 of the Internal Revenue Code.  The merger is expected to result in an "ownership
change" with respect to GenOn for purposes of Section 382 of the Internal Revenue Code, which would impose an annual
limitation on the ability of the combined company to utilize GenOn's current net operating losses, approximately $2.6 billion
at December 31, 2011.

�
Restrictions on Interim Operations.  The provisions of the merger agreement place certain restrictions on the operations of
GenOn until completion of the merger. For further information, see "The Merger Agreement�Interim Operating Covenants of
NRG and GenOn."

�
Transaction Costs.  Substantial costs will be incurred by both GenOn and NRG in connection with the merger, including
legal fees, financial advisory fees and financing fees, as well as the costs of integrating the businesses of NRG and GenOn.

�
Diversion of Focus; Integration.  There is a risk that management focus, employee attention and resources for other strategic
opportunities, as well as employee attention to operational matters, could be diverted for an extended period of time while
the parties work to complete the merger and integration process. In addition, there are challenges inherent in the combination
of two business enterprises of this size, including the attendant risks that the anticipated cost savings and synergies and other
benefits sought to be obtained from the merger might not be achieved in the time frame contemplated or at all.

�
Interests of Directors and Officers.  The interests of GenOn's executive officers and directors with respect to the merger
apart from their interests as GenOn stockholders, and the risk that these interests might influence their decision with respect
to the merger. See "�Interest of Directors and Executive Officers in the Merger�Interests of Directors and Executive Officers
of GenOn in the Merger" beginning on page [    �    ].

�
Corporate Governance.  The GenOn Board considered the facts that (i) former GenOn directors will not constitute a
majority of the combined company's board of directors, (ii) the composition
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of the management of the combined company, and (ii) the potential for disagreement among directors and executive officers
selected from two different organizations. The GenOn Board also considered the fact that GenOn stockholders will hold
approximately 29% of the common stock of the combined company upon completion of the merger and will therefore not
control the combined company.

�
Employment Matters.  There are differences between GenOn's and NRG's compensation practices and philosophies, which
could present issues associated with the transition of GenOn employees to NRG's compensation and benefit plans. The
GenOn Board considered the fact that the parties expect to reduce the combined company's net headcount by about 500
employees across GenOn's and NRG's administrative functions and locations. Additionally, the GenOn Board considered the
risk that certain members of GenOn's senior management and certain key employees might choose not to remain employed
with the combined company.

�
Compensation of Financial Advisors.  The GenOn Board selected J.P. Morgan as financial advisor because of its expertise,
reputation and familiarity with the industries in which GenOn operates, and because its investment banking professionals
have substantial experience in transactions that are comparable to the merger. The GenOn Board considered the fact that the
payment for J.P. Morgan's services is conditioned upon completion of the merger. However, after considering the
qualifications and reputation of J.P. Morgan, the GenOn Board decided that it could rely on the opinion of J.P. Morgan,
notwithstanding the contingent nature of its fees.

�
NRG Business Risks.  The GenOn Board considered certain risks inherent in NRG's business and operations, including risks
inherent in NRG's nuclear activity and its concentrated retail activity in the State of Texas.

�
Other Risks Considered.  The GenOn Board also considered the type and nature of risks described under the section entitled
"Risk Factors," beginning on page [    �    ], and the matters described under "Cautionary Note Regarding Forward-Looking
Statements" on page [    �    ].

        In view of the wide variety of factors considered in connection with its evaluation of the merger and the complexity of these matters, the
GenOn Board did not consider it practical, nor did it attempt, to quantify, rank or otherwise assign relative weights to the different factors it
considered in reaching its decision. In addition, the individual members of the GenOn Board may have given different weight to different
factors.

        The GenOn Board did not undertake to make any specific determination as to whether any particular factor, or any aspect of any particular
factor, was favorable or unfavorable to its ultimate determination, but rather the GenOn Board conducted an overall review of the factors
described above, including discussions with the senior management team and outside legal and financial advisors. In considering the factors
described above, individual members of the GenOn Board may have given different weight to different factors.

 Opinions of NRG's Financial Advisors

Credit Suisse Securities (USA) LLC

        NRG retained Credit Suisse to act as its financial advisor in connection with the merger. In connection with Credit Suisse's engagement, the
NRG Board requested that Credit Suisse evaluate the fairness, from a financial point of view, to NRG of the exchange ratio provided for in the
merger. On July 20, 2012, at a meeting of the NRG Board held to evaluate the proposed merger, Credit Suisse rendered to the NRG Board an
oral opinion, confirmed by delivery of a written opinion dated July 20, 2012, to the effect that, as of that date and based on and subject to various
assumptions made, procedures followed, matters considered and limitations on the review undertaken, the exchange ratio provided for in the
merger was fair, from a financial point of view, to NRG.
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The full text of Credit Suisse's written opinion, dated July 20, 2012, to the NRG Board, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and limitations on the review undertaken, is attached as Annex B and is
incorporated into this joint proxy statement/prospectus by reference in its entirety. The description of Credit Suisse's opinion set forth
in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of Credit Suisse's opinion. Credit Suisse's
opinion was provided to the NRG Board (in its capacity as such) for its information in connection with its evaluation of exchange ratio
from a financial point of view to NRG and did not address any other aspect of the proposed merger, including the relative merits of the
merger as compared to alternative transactions or strategies that might be available to NRG or the underlying business decision of NRG
to proceed with the merger. The opinion does not constitute advice or a recommendation to any stockholder as to how such stockholder
should vote or act on any matter relating to the proposed merger or otherwise.

        In arriving at its opinion, Credit Suisse reviewed an execution version, provided to Credit Suisse on July 20, 2012, of the merger agreement
and certain publicly available business and financial information relating to NRG and GenOn. Credit Suisse also reviewed certain other
information relating to NRG and GenOn, including financial forecasts relating to NRG and GenOn reflecting alternative natural gas and power
pricing assumptions, provided to or discussed with Credit Suisse by NRG and GenOn, and met with the managements of NRG and GenOn to
discuss NRG's and GenOn's respective businesses and prospects. Credit Suisse also considered certain financial and stock market data of NRG
and GenOn and compared that data with similar data for other publicly held companies in businesses it deemed similar to those of NRG and
GenOn, and Credit Suisse considered, to the extent publicly available, the financial terms of certain other business combinations and transactions
which have been effected or announced. Credit Suisse also considered such other information, financial studies, analyses and investigations and
financial, economic and market criteria which it deemed relevant.

        In connection with its review, Credit Suisse did not independently verify any of the foregoing information and Credit Suisse assumed and
relied upon such information being complete and accurate in all material respects. With respect to the financial forecasts for NRG and GenOn
that Credit Suisse utilized in its analyses, the managements of NRG and GenOn advised Credit Suisse, and Credit Suisse assumed, with NRG's
consent, that such forecasts were reasonably prepared on bases reflecting the best currently available estimates and judgments of the
managements of NRG and GenOn as to the future financial performance of NRG and GenOn, respectively, under the alternative assumptions
reflected therein regarding natural gas and power prices, and Credit Suisse expressed no opinion with respect to such forecasts or the
assumptions on which they were based. With respect to the estimates provided to Credit Suisse by the managements of NRG and GenOn
regarding net cost savings and synergies anticipated to result from the merger and potential net operating loss carryforwards and other tax
benefits expected to be utilized by NRG and GenOn, the managements of NRG and GenOn advised Credit Suisse, and Credit Suisse assumed,
with NRG's consent, that they were reasonably prepared on bases reflecting the best currently available estimates and judgments of such
managements and that such cost savings, synergies and tax benefits would be realized in the amounts and at the times indicated thereby. The
financial forecasts for NRG and GenOn that Credit Suisse utilized reflect certain market trends and industry assumptions of the managements of
NRG and GenOn, including assumptions as to future natural gas, power and relevant commodity prices, which are subject to significant
volatility and which, if different than as assumed, could have an adverse impact on Credit Suisse's analyses or opinion. Credit Suisse also relied
upon, with NRG's consent and without independent verification, the assessments of the managements of NRG and GenOn as to NRG's ability to
integrate the businesses of NRG and GenOn and retain key employees of NRG and GenOn. Credit Suisse assumed, with NRG's consent, that
there would be no developments with respect to any such matters that would be material to Credit Suisse's analyses or opinion. Credit Suisse
also assumed, with NRG's consent, that the merger would qualify as a reorganization under Section 368(a) of the Code for federal income tax
purposes. In addition, Credit Suisse assumed, with NRG's consent, that, in the
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course of obtaining any regulatory or third party consents, approvals or agreements in connection with the merger, no delay, limitation,
restriction or condition would be imposed that would have an adverse effect on NRG, GenOn or the contemplated benefits of the merger, that
the merger would be consummated in accordance with the terms of the merger agreement, without waiver, modification or amendment of any
material term, condition or agreement thereof, and no adverse effect would result in the event that the merger was effected through an alternative
structure as permitted under the terms of the merger agreement. Representatives of NRG advised Credit Suisse, and Credit Suisse also assumed,
that the terms of the merger agreement, when executed, would conform in all material respects to the terms reflected in the execution version of
the merger agreement reviewed by Credit Suisse. In addition, Credit Suisse was not requested to make, and it did not make, an independent
evaluation or appraisal of the assets or liabilities (contingent or otherwise) of NRG or GenOn, nor was Credit Suisse furnished with any such
evaluations or appraisals.

        Credit Suisse's opinion addressed only the fairness, from a financial point of view and as of the date of its opinion, to NRG of the exchange
ratio provided for in the merger and did not address any other aspect or implication of the merger or any other agreement, arrangement or
understanding entered into in connection with the merger or otherwise, including, without limitation, the form or structure of the merger or the
fairness of the amount or nature of, or any other aspect relating to, any compensation to any officers, directors or employees of any party to the
merger, or class of such persons, relative to the exchange ratio or otherwise. Furthermore, no opinion, counsel or interpretation was intended
regarding matters that require legal, regulatory, accounting, tax or similar professional advice. It was assumed that such opinions, counsel,
interpretations or advice had been or would be obtained from appropriate professional sources. The issuance of Credit Suisse's opinion was
approved by Credit Suisse's authorized internal committee.

        Credit Suisse's opinion was necessarily based upon information made available to it as of the date of its opinion and financial, economic,
market and other conditions as they existed and could be evaluated on that date and upon certain assumptions regarding such financial,
economic, market and other conditions. Credit Suisse did not express any opinion as to what the value of shares of NRG common stock actually
would be when issued to the holders of GenOn common stock pursuant to the merger or the prices at which shares of NRG common stock or
GenOn common stock would trade at any time.

        In preparing its opinion to the NRG Board, Credit Suisse performed a variety of financial and comparative analyses, including those
described below. The summary of Credit Suisse's analyses described below is not a complete description of the analyses underlying Credit
Suisse's opinion. The preparation of a fairness opinion is a complex process involving various determinations as to the most appropriate and
relevant methods of financial analysis and the application of those methods to the particular circumstances and, therefore, a fairness opinion is
not readily susceptible to partial analysis or summary description. Credit Suisse arrived at its ultimate opinion based on the results of all analyses
undertaken by it and assessed as a whole and did not draw, in isolation, conclusions from or with regard to any one factor or method of analysis.
Accordingly, Credit Suisse believes that its analyses must be considered as a whole and that selecting portions of its analyses and factors or
focusing on information presented in tabular format, without considering all analyses and factors or the narrative description of the analyses,
could create a misleading or incomplete view of the processes underlying its analyses and opinion.

        In its analyses, Credit Suisse considered industry performance, general business, economic, market and financial conditions and other
matters, many of which are beyond the control of NRG and GenOn. No company, transaction or business used in Credit Suisse's analyses is
identical to NRG, GenOn or the proposed merger, and an evaluation of the results of those analyses is not entirely mathematical. Rather, the
analyses involve complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the
acquisition, public trading or other values of the companies, business segments or transactions analyzed. The estimates contained in Credit
Suisse's
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analyses and the ranges of valuations resulting from any particular analysis are not necessarily indicative of actual values or predictive of future
results or values, which may be significantly more or less favorable than those suggested by the analyses. In addition, analyses relating to the
value of businesses or securities do not purport to be appraisals or to reflect the prices at which businesses or securities actually may be sold or
acquired. Accordingly, the estimates used in, and the results derived from, Credit Suisse's analyses are inherently subject to substantial
uncertainty.

        Credit Suisse was not requested to, and it did not, recommend the specific consideration payable in the proposed merger, which exchange
ratio was determined through negotiations between NRG and GenOn, and the decision to enter into the merger agreement was solely that of the
NRG Board. Credit Suisse's opinion and financial analyses were only one of many factors considered by the NRG Board in its evaluation of the
proposed merger and should not be viewed as determinative of the views of NRG's board of directors or management with respect to the merger
or the exchange ratio.

        The following is a summary of the material financial analyses reviewed with the NRG Board on July 20, 2012 in connection with Credit
Suisse's opinion. The financial analyses summarized below include information presented in tabular format. In order to fully understand
Credit Suisse's financial analyses, the tables must be read together with the text of each summary. The tables alone do not constitute a
complete description of the financial analyses. Considering the data in the tables below without considering the full narrative
description of the financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of Credit Suisse's financial analyses. For purposes of the financial analyses summarized below, the term "implied price per
share" refers to the implied equity value per share for GenOn of $2.20 based on the 0.1216 exchange ratio and NRG's closing stock price of
$18.10 per share on July 19, 2012.

        Selected Companies Analyses.    Credit Suisse performed separate selected companies analyses of NRG and GenOn utilizing financial and
stock market data of NRG, GenOn and Calpine Corporation, referred to as Calpine. Credit Suisse reviewed, among other things, enterprise
values, calculated as equity values based on closing stock prices on July 19, 2012 plus debt, leases, minority interest and preferred stock less
cash, as a multiple of calendar years 2012, 2013 and 2014 estimated earnings before interest, taxes, depreciation and amortization, referred to as
EBITDA. Based on publicly available research analysts' estimates, the overall low and high estimated EBITDA multiples observed for the
selected companies for calendar year 2012 were 7.5x and 10.1x, respectively, for calendar year 2013 were 5.9x and 9.1x, respectively, and for
calendar year 2014 were 6.2x and 8.9x, respectively.

NRG.    In performing a selected companies analysis of NRG, Credit Suisse applied selected ranges of calendar years 2012, 2013 and
2014 EBITDA multiples of 7.0x to 8.0x, 7.0x to 8.0x and 8.0x to 8.5x, respectively, derived from the selected companies to
corresponding data of NRG based on internal estimates of NRG's management, which indicated an approximate implied equity value
per share reference range for NRG of $16.02 to $22.46, as compared to NRG's closing stock price of $18.10 per share on July 19,
2012.

GenOn.    In performing a selected companies analysis of GenOn, Credit Suisse applied selected ranges of calendar years 2012, 2013
and 2014 EBITDA multiples of 8.0x to 8.5x, 5.5x to 7.5x and 5.5x to 7.5x, respectively, derived from the selected companies to
corresponding data of GenOn based on internal estimates of GenOn's management, which indicated an approximate implied equity
value per share reference range for GenOn of $1.63 to $3.22, as compared to the $2.20 implied price per share.
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Based on the implied equity value per share reference ranges described above, Credit Suisse calculated the following implied exchange ratio
reference range, as compared to the exchange ratio provided for in the merger:

Implied Exchange Ratio
Reference Range

Merger
Exchange Ratio

0.0728x - 0.2012x 0.1216
        Selected Transactions Analysis.    Credit Suisse reviewed publicly available financial terms of the following nine publicly announced
selected utility sector transactions:

Announcement
Date Acquiror Target

4/28/2011 �

Exelon Corporation

�

Constellation Energy Group,  Inc.
8/13/2010 �

The Blackstone Group L.P.

�

Dynegy Inc.
4/21/2010 �

Calpine Corporation

�

Conectiv,  LLC
4/11/2010 �

RRI Energy,  Inc.

�

Mirant Corporation
2/11/2010 �

FirstEnergy Corp.

�

Allegheny Energy,  Inc.
10/19/2008 �

Exelon Corporation

�

NRG
2/25/2007 �

Texas Pacific Group and Kohlberg Kravis Roberts & Co.

�

TXU Corp.
5/30/2006 �

Mirant Corporation

�

NRG
10/5/2005 �

NRG

�

Texas GenCo LLC
Credit Suisse reviewed transactions values of the selected transactions, calculated as enterprise values of the target companies based on
announced transaction equity prices plus debt, minority interest and preferred stock less cash, as a multiple of such target companies' latest
12 months EBITDA. Based on publicly available information at the time of announcement of the relevant transaction, the overall low, mean,
median and high latest 12 months EBITDA multiples observed for the selected transactions were 5.8x, 7.5x, 7.5x and 8.9x, respectively. In
calculating an implied equity value per share reference range for GenOn, Credit Suisse applied a selected range of latest 12 months EBITDA
multiples of 7.5x to 9.0x derived from the selected transactions to GenOn's latest 12 months (as of March 31, 2012) EBITDA based on GenOn's
public filings and estimates of GenOn's management, which indicated an approximate implied equity value per share reference range for GenOn
of $1.81 to $2.80, as compared to the $2.20 implied price per share. Based on the implied equity value per share reference range for GenOn
described above and NRG's closing stock price of $18.10 per share on July 19, 2012, Credit Suisse calculated the following implied exchange
ratio reference range, as compared to the exchange ratio provided for in the merger:

Implied Exchange Ratio
Reference Range

Merger
Exchange Ratio

0.0998x - 0.1546x 0.1216
        Discounted Cash Flow Analyses.    Credit Suisse performed separate discounted cash flow analyses of NRG and GenOn based on internal
estimates of the managements of NRG and GenOn reflecting alternative natural gas and power pricing assumptions for the terminal year,
referred to as "case 1" and "case 2" projections, which cases were the same for calendar years 2013 through 2016 and, under the case 1
projections, reflected natural gas and power pricing estimates of such managements for the terminal year and, under the case 2 projections,
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reflected natural gas and power pricing estimates based on commodity price curves (as of May 22, 2012) for the terminal year. Credit Suisse also
performed these discounted cash flow analyses before and after taking into account estimates of potential synergies to be realized upon
consummation of the merger prepared by the managements of NRG and GenOn both assuming that cost synergies were allocated 72% to GenOn
and 28% to NRG and asset optimization synergies were allocated 100% to GenOn per NRG management, referred to as the NRG
management-allocated synergies, and that net synergies were allocated 29% to GenOn and 71% to NRG per the pro forma equity ownership split
of the combined company following consummation of the merger based on the merger exchange ratio, referred to as ownership-allocated
synergies.
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NRG.    In performing a discounted cash flow analysis of NRG, Credit Suisse calculated the estimated present value of the
(a) standalone unlevered, after-tax free cash flows that NRG (excluding NRG's solar business) was forecasted to generate during fiscal
years ending December 31, 2013 through December 31, 2016 and the terminal year, (b) net operating loss carryforwards and other tax
benefits expected to be realized by NRG and (c) levered cash distributions and potential tax benefits to NRG that NRG's solar business
was forecasted to generate during fiscal years ending December 31, 2013 through December 31, 2044. Credit Suisse calculated
terminal values for NRG (excluding NRG's solar business) by applying to NRG's terminal year estimated EBITDA a selected range of
EBITDA terminal value multiples of 7.0x to 8.0x. The present values (as of December 31, 2012) of the cash flows, terminal values and
potential tax benefits were then calculated using discount rates ranging from 7.0% to 8.5%. The present values (as of December 31,
2012) of the cash distributions and tax benefits to NRG from NRG's solar business were calculated using discount rates ranging from
14% to 16%. This analysis indicated approximate implied equity value per share reference ranges for NRG based on the case 1
projections of $36.98 to $47.36 (without synergies), $38.29 to $48.90 (with NRG management-allocated synergies) and $42.24 to
$53.59 (with ownership-allocated synergies) and based on the case 2 projections of $17.65 to $25.05 (without synergies), $19.12 to
$26.70 (with NRG management-allocated synergies) and $23.48 to $32.61 (with ownership-allocated synergies), as compared to
NRG's closing stock price of $18.10 per share on July 19, 2012.

GenOn.    In performing a discounted cash flow analysis of GenOn, Credit Suisse calculated the estimated present value of the
(a) standalone unlevered, after-tax free cash flows that GenOn was forecasted to generate during fiscal years ending December 31,
2013 through December 31, 2016 and the terminal year and (b) net operating loss carryforwards and other tax benefits expected to be
realized by GenOn. Credit Suisse calculated terminal values for GenOn by applying to GenOn's terminal year estimated EBITDA
before rent (attributed to operating leases), referred to as EBITDAR, a selected range of EBITDAR terminal value multiples of 8.0x to
9.0x. The present values (as of December 31, 2012) of the cash flows, terminal values, environmental capital expenditures and
potential tax benefits, less the present value (as of December 31, 2012) of operating leases, were then calculated using discount rates
ranging from 8.5% to 9.5%. This analysis indicated approximate implied equity value per share reference ranges for GenOn based on
the case 1 projections of $3.86 to $5.08 (without synergies), $6.03 to $7.53 (with NRG management-allocated synergies) and $4.65 to
$5.96 (with ownership-allocated synergies) and based on the case 2 projections of $1.34 to $2.17 (without synergies), $3.78 to $4.90
(with NRG management-allocated synergies) and $2.35 to $3.29 (with ownership-allocated synergies), as compared to the $2.20
implied price per share.

Based on the implied equity value per share reference ranges described above, Credit Suisse calculated the following implied exchange ratio
reference ranges, as compared to the exchange ratio provided for in the merger:

Implied Exchange Ratio
Reference Ranges

Case 1 Projections

Without Synergies
With NRG Management-

Allocated Synergies
With Ownership-

Allocated Synergies
Merger

Exchange Ratio
0.0816x - 0.1375x 0.1232x - 0.1968x 0.0867x - 0.1411x 0.1216

Case 2 Projections

Without Synergies
With NRG Management-

Allocated Synergies
With Ownership-

Allocated Synergies
0.0535x - 0.1227x 0.1417x - 0.2564x 0.0720x - 0.1400x
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        Other Information.    Credit Suisse also noted for the NRG Board certain additional factors that were not considered part of Credit Suisse's
financial analyses with respect to its opinion but were referenced for informational purposes, including, among other things, the following:

�
premiums paid in selected all-stock transactions announced between January 1, 2007 and July 19, 2012 involving pro forma
equity ownership of the target companies upon consummation of such transactions of up to approximately 40% which, after
applying a selected range of premiums based on the observed mean premiums of 22.6% and 30.8% derived from the closing
stock prices of the target companies one-trading day and one week prior to public announcement of the relevant transactions
to GenOn's closing stock prices on July 19, 2012 and July 13, 2012, respectively, indicated an approximate implied equity
value per share reference range for GenOn of $2.29 to $2.34 and, based on such implied equity value per share reference
range for GenOn and NRG's closing stock of $18.10 per share on July 19, 2012, an implied exchange ratio reference range
of 0.1267x to 0.1294x;

�
stock price targets for NRG common stock and GenOn common stock in publicly available Wall Street research analyst
reports published following first quarter earnings results, which indicated low and high stock price targets for NRG of
approximately $17.00 to $28.50 and for GenOn of approximately $1.40 to $4.25 and an implied exchange ratio reference
range of 0.0491x to 0.2500x;

�
historical trading prices of NRG common stock and GenOn common stock during the 52-week period ended July 19, 2012,
which reflected low and high stock prices for NRG of $14.29 to $25.66 per share and for GenOn of $1.24 to $4.10 per share;

�
relative financial contributions to the estimated financial performance of the pro forma combined company based on NRG's
calendar years 2013 through 2016 and terminal year estimated EBITDA and GenOn's calendar years 2013 through 2016 and
terminal year estimated EBITDAR utilizing the case 1 and case 2 projections both before and after taking into account NRG
management-allocated synergies, which indicated aggregate equity ownership percentages in the combined company
attributed to NRG of approximately 38.2% to 81.4% and to GenOn of approximately 18.6% to 61.8% and an overall implied
exchange ratio reference range of 0.0674x to 0.4793x; and

�
an illustrative discounted cash flow analysis of the pro forma combined company based on the case 1 and case 2 projections
including potential net synergies estimated by the managements of NRG and GenOn, performed as described above under
the sub-heading "Discounted Cash Flow Analysis" except that Credit Suisse utilized a selected range of EBITDA terminal
value multiples of 7.1x to 8.1x and discount rate range of 7.4% to 8.8%, which indicated approximate implied equity value
per share reference ranges for the pro forma combined company of $39.44 to $50.39 (based on the case 1 projections) and
$20.92 to $28.77 (based on the case 2 projections).

Miscellaneous

        NRG selected Credit Suisse to act as its financial advisor in connection with the merger based on Credit Suisse's qualifications, experience,
reputation and familiarity with NRG. Credit Suisse is an internationally recognized investment banking firm and is regularly engaged in the
valuation of businesses and securities in connection with mergers and acquisitions, leveraged buyouts, negotiated underwritings, competitive
biddings, secondary distributions of listed and unlisted securities, private placements and valuations for corporate and other purposes.

        NRG has agreed to pay Credit Suisse for its financial advisory services to NRG in connection with the proposed merger an aggregate fee of
$6 million, $2 million of which was paid upon announcement of the merger, $2 million of which is payable upon approval of the merger by the
stockholders of NRG
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and GenOn and $2 million of which is contingent upon completion of the merger. NRG also may, in its sole discretion, pay to Credit Suisse an
additional fee of up to $4 million upon completion of the merger. Credit Suisse or certain of its affiliates may provide financing services to NRG
in respect of potential debt offers in connection with the merger, including acting as administrative agent, joint lead bookrunner and joint lead
arranger for, and as a lender under, a proposed new $1.6 billion senior secured term loan facility of NRG to the extent such funds are necessary
to consummate such debt offers, and may act as a dealer manager for potential refinancings of certain debt obligations of NRG or GenOn in
connection with or related to the merger, for which services Credit Suisse and such affiliates would expect to receive compensation. In addition,
NRG has agreed to reimburse Credit Suisse for its expenses, including fees and expenses of legal counsel, and to indemnify Credit Suisse and
related parties for certain liabilities and other items, including liabilities under the federal securities laws, arising out of or related to its
engagement. Credit Suisse and its affiliates in the past have provided, currently are providing and in the future may provide investment banking
and other financial services to NRG, GenOn and their respective affiliates, for which services Credit Suisse and its affiliates have received and
would expect to receive compensation, including acting as (i) financial advisor to NRG in connection with certain divestiture transactions in
2012, (ii) joint lead bookrunner, joint lead arranger and documentation agent for, and/or as a lender under, an existing $1.6 billion senior secured
term loan facility and $2.3 billion senior secured revolving credit facility of NRG, (iii) joint book-running manager for a $2 billion senior
secured notes offering of NRG in 2011, (iv) joint bookrunner, co-lead arranger and co-syndication agent for, and as a lender under, an existing
$700 million senior secured term loan facility and $788 million senior secured revolving credit facility of GenOn and (v) initial purchaser for a
senior notes exchange offer in 2011 and senior notes offering in 2010 of GenOn. From January 1, 2010 through the delivery of Credit Suisse's
opinion on July 20, 2012, NRG paid Credit Suisse aggregate fees of approximately $8.6 million for such investment banking services provided
to NRG unrelated to the merger. In addition, certain of Credit Suisse's affiliates hold all outstanding shares of NRG's 3.625% convertible
preferred stock. Credit Suisse is a full service securities firm engaged in securities trading and brokerage activities as well as providing
investment banking and other financial services. In the ordinary course of business, Credit Suisse and its affiliates may acquire, hold or sell, for
Credit Suisse's and its affiliates own accounts and the accounts of customers, equity, debt and other securities and financial instruments
(including bank loans and other obligations) of NRG, GenOn and any other company that may be involved in the merger, as well as provide
investment banking and other financial services to such companies.

Morgan Stanley & Co. LLC

        Morgan Stanley was retained by NRG to act as its financial advisor and provide a financial opinion in connection with the proposed
merger. The NRG Board selected Morgan Stanley to act as NRG's financial advisor based on Morgan Stanley's qualifications, experience and
reputation and its knowledge of the business and affairs of NRG. On July 20, 2012, Morgan Stanley rendered its oral opinion, confirmed in
writing, to the NRG Board to the effect that, as of that date and based upon and subject to the assumptions made, matters considered and
qualifications and limitations on the scope of review undertaken by Morgan Stanley as set forth in its opinion, the exchange ratio provided for in
the merger pursuant to the merger agreement was fair from a financial point of view to NRG.

The full text of Morgan Stanley's written opinion to the NRG Board, dated July 20, 2012, is attached as Annex C to this joint proxy
statement/prospectus. Holders of NRG common stock should read the opinion in its entirety for a discussion of the assumptions made,
procedures followed, matters considered and limitations on the review undertaken by Morgan Stanley in rendering the opinion. This
summary is qualified in its entirety by reference to the full text of such opinion. Morgan Stanley's opinion was directed to the NRG
Board and addressed only the fairness from a financial point of view to NRG of the exchange ratio provided for in the merger pursuant
to the merger agreement as of the date of the opinion and did not address any other aspects of the merger. In addition, Morgan
Stanley's
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opinion did not in any manner address the prices at which shares of NRG common stock or GenOn common stock would trade at any
time, or any compensation or compensation agreements arising from the merger which benefit any officer, director or employee of NRG
or GenOn, or any class of such persons. The opinion is addressed to the NRG Board and does not constitute a recommendation to any
stockholder of NRG on how to vote at any stockholders' meeting to be held in connection with the merger or take any other action with
respect to the proposed merger.

        In arriving at its opinion, Morgan Stanley, among other things:

�
reviewed certain publicly available financial statements and other business and financial information of NRG and GenOn,
respectively;

�
reviewed certain internal financial statements and other financial and operating data concerning NRG and GenOn,
respectively;

�
reviewed certain financial projections reflecting alternative natural gas and power pricing assumptions prepared by the
managements of NRG and GenOn, respectively;

�
reviewed information relating to certain strategic, financial and operational benefits anticipated from the merger and
potential net operating loss carryforwards and other tax benefits expected to be utilized by NRG and GenOn prepared by the
managements of NRG and GenOn, respectively;

�
discussed the past and current operations and financial condition and the prospects of NRG and GenOn, including
information relating to certain strategic, financial and operational benefits anticipated from the merger and potential net
operating loss carryforwards and other tax benefits expected to be utilized by NRG and GenOn, with senior executives of
NRG and GenOn;

�
reviewed the reported prices and trading activity for NRG common stock and GenOn common stock;

�
compared the financial performance of NRG and GenOn and the prices and trading activity of NRG common stock and
GenOn common stock with that of certain other publicly-traded companies comparable with NRG and GenOn, respectively,
and their securities;

�
reviewed the financial terms, to the extent publicly available, of certain comparable merger and acquisition transactions;

�
participated in discussions and negotiations among representatives of NRG and GenOn and their advisors;

�
reviewed an execution version of the merger agreement provided to Morgan Stanley on July 20, 2012; and

�
performed such other analyses, reviewed such other information and considered such other factors as Morgan Stanley
deemed appropriate.

        In arriving at its opinion, Morgan Stanley assumed and relied upon, without independent verification, the accuracy and completeness of the
information that was publicly available or supplied or otherwise made available to Morgan Stanley by NRG and GenOn, and formed a
substantial basis for its opinion. With respect to the financial projections, including information relating to certain strategic, financial and
operational benefits anticipated from the merger, Morgan Stanley assumed that they were reasonably prepared on bases reflecting the best
currently available estimates and judgments of the respective managements of NRG and GenOn of the future financial performance of NRG and
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NRG and GenOn as to: (i) the strategic, financial and other operational benefits expected to result from the merger and potential net operating
loss carryforwards and other tax benefits expected to be utilized by NRG and GenOn, including the timing and achievability thereof; (ii) the
timing and risks associated with the integration of NRG and GenOn; (iii) the ability to retain key employees of NRG and GenOn, respectively,
and (iv) certain market trends and industry assumptions included in the financial projections, including assumptions as to future natural gas,
power and relevant commodity prices, which are subject to significant volatility and which, if different than as assumed, could have an adverse
impact on Morgan Stanley's analyses or opinion. Morgan Stanley assumed that there would be no developments with respect to any of the
foregoing that would be material to its analyses or opinion. In addition, Morgan Stanley assumed that the merger would be consummated in
accordance with the terms set forth in the merger agreement without any waiver, amendment or delay of any terms or conditions, including,
among other things, that the merger would be treated as a tax-free reorganization pursuant to the Code and no adverse effect would result in the
event that the merger was effected through an alternative structure as permitted under the terms of the merger agreement. Morgan Stanley
assumed that in connection with the receipt of all necessary governmental, regulatory or other approvals and consents required for the merger,
no delays, limitations, conditions or restrictions would be imposed that would have a material adverse effect on the contemplated benefits
expected to be derived in the merger.

        Morgan Stanley is not a legal, tax or regulatory advisor. Morgan Stanley is a financial advisor only and relied upon, without independent
verification, the assessments of NRG and GenOn and their respective advisors with respect to legal, tax and regulatory matters. Morgan Stanley
expressed no opinion with respect to the fairness of the amount or nature of the compensation to any of NRG's or GenOn's officers, directors or
employees, or any class of such persons, relative to the exchange ratio provided for in the merger or otherwise. Morgan Stanley did not make
any independent valuation or appraisal of the assets or liabilities (contingent or otherwise) of NRG or GenOn, nor was Morgan Stanley furnished
with any such valuations or appraisals. Morgan Stanley's opinion was necessarily based on financial, economic, market and other conditions as
in effect on, and the information made available to Morgan Stanley as of, the date of its opinion. Events occurring after the date of its opinion
may affect Morgan Stanley's opinion and the assumptions used in preparing it, and Morgan Stanley did not assume any obligation to update,
revise or reaffirm its opinion. Morgan Stanley's opinion was approved by a committee of Morgan Stanley investment banking and other
professionals in accordance with its customary practice.

        The following is a summary of the material financial analyses performed by Morgan Stanley in connection with preparation of its opinion
to the NRG Board. The financial analyses summarized below include information presented in tabular format. In order to fully
understand the financial analyses used by Morgan Stanley, the tables must be read together with the text of each summary. The tables
alone do not constitute a complete description of the financial analyses. The analyses listed in the tables and described below must be
considered as a whole; considering any portion of such analyses and of the factors considered, without considering all analyses and
factors, could create a misleading or incomplete view of the process underlying Morgan Stanley's opinion. For purposes of the financial
analyses summarized below, the term "implied price per share" refers to the implied equity value per share for GenOn of $2.20 based on the
0.1216 exchange ratio and NRG's closing stock price of $18.10 per share on July 19, 2012.

        Latest 12 Months Trading Range and Historical Trading Ratios.    Morgan Stanley reviewed the historical trading ranges of NRG common
stock and GenOn common stock for the latest 12 months ended July 19, 2012. Morgan Stanley noted that, as of July 19, 2012, the closing price
of NRG common stock and GenOn common stock was $18.10 and $1.87 per share, respectively, and that, for the last 12 months ended July 19,
2012, the low and high closing prices for NRG and GenOn was approximately $14.29 and $25.66 per share and $1.24 and $4.10 per share,
respectively. Morgan Stanley
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also calculated the average historical trading ratios of closing prices of GenOn common stock to closing prices of NRG common stock during
various periods ended July 19, 2012, which indicated an overall range of approximate average implied historical trading ratios of 0.097x to
0.131x. Morgan Stanley also calculated the low and high historical trading ratios of closing prices of GenOn common stock to closing prices of
NRG common stock for the latest 12 months ended July 19, 2012, which indicated an implied exchange ratio reference range of 0.085x to
0.162x, as compared to the 0.1216 exchange ratio provided for in the merger.

        Equity Research Stock Price Targets.    Morgan Stanley reviewed stock price targets for NRG common stock and GenOn common stock
prepared and published by equity research analysts. These targets reflected each analyst's estimate of the future public market trading price of
NRG common stock and GenOn common stock and were not discounted to present value. Morgan Stanley noted a range of undiscounted stock
price targets for NRG common stock and GenOn common stock as of July 19, 2012 of approximately $17.00 to $28.50 per share and $1.40 to
$4.25 per share, respectively, which indicated an implied exchange ratio reference range of 0.049x to 0.250x, as compared to the 0.1216
exchange ratio provided for in the merger. The public market trading price targets published by securities research analysts do not necessarily
reflect current market trading prices for NRG common stock and GenOn common stock and these estimates are subject to uncertainties,
including the future financial performance of NRG and GenOn and future financial market conditions.

        Selected Public Companies Analyses.    Morgan Stanley reviewed and compared, using publicly available information, certain future
financial information for NRG and GenOn corresponding to future financial information, ratios and public market multiples of each other and
Calpine, which company shares similar business characteristics with NRG and GenOn. Morgan Stanley reviewed for comparative purposes,
among other things, the ratio of the aggregate value, defined as market capitalization plus total debt, leases, preferred stock and minority interest
less cash, to calendar years 2013 and 2014 estimated EBITDA excluding marked-to-market values of hedges, referred to as adjusted EBITDA.
Based on publicly available research analysts' estimates, the overall low, mean, median and high estimated adjusted EBITDA multiples observed
for the selected companies for calendar year 2013 were 5.9x, 7.6x, 7.8x and 9.0x, respectively, and for calendar year 2014 were 6.4x, 7.9x, 8.2x
and 9.0x, respectively. Morgan Stanley applied representative ranges of financial multiples of 6.5x to 8.0x derived from the selected companies
to NRG's and GenOn's respective calendar years 2013 and 2014 estimated adjusted EBITDA based on consensus Wall Street research analyst
estimates, referred to as street consensus, and internal estimates of the managements of NRG and GenOn, referred to as management projections.

NRG.    The selected companies analysis of NRG indicated approximate implied equity value per share reference ranges for NRG
common stock based on calendar year 2013 estimated adjusted EBITDA of $10.36 to $21.91 (utilizing street consensus estimates) and
$10.81 to $22.46 (utilizing management projections) and based on calendar year 2014 estimated adjusted EBITDA of $7.95 to $18.95
(utilizing street consensus estimates) and $11.40 to $23.19 (utilizing management projections), as compared to NRG's closing stock
price of $18.10 per share on July 19, 2012.

GenOn.    The selected companies analysis of GenOn indicated approximate implied equity value per share reference ranges for
GenOn common stock based on calendar year 2013 estimated adjusted EBITDA of $2.35 to $3.63 (utilizing street consensus
estimates) and $2.60 to $3.95 (utilizing management projections) and based on calendar year 2014 estimated adjusted EBITDA of
$1.94 to $3.13 (utilizing street consensus estimates) and $3.12 to $4.59 (utilizing management projections), as compared to the $2.20
implied price per share.
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Based on the implied equity value per share reference ranges described above, Morgan Stanley calculated the following implied exchange ratio
reference ranges, as compared to the exchange ratio provided for in the merger:

Implied Exchange Ratio
Reference Range Based on:

2013 Adjusted EBITDA 2014 Adjusted EBITDA
Merger

Exchange Ratio
0.116x - 0.366x 0.135x - 0.403x 0.1216

        No company utilized in this analysis is identical to NRG or GenOn. In evaluating the selected companies, Morgan Stanley made judgments
and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters, many of
which are beyond the control of NRG and GenOn, such as the impact of competition on the businesses of NRG and GenOn and on the industry
generally, industry growth and the absence of any material adverse change in the financial condition and prospects of NRG, GenOn or the
industry or in the financial markets in general, which could affect the public trading value of the companies selected for comparison.
Mathematical analysis (such as determining the average or median) is not in itself a meaningful method of using selected company data.

        Selected Precedent Transactions Analysis and Premiums Paid.    Morgan Stanley reviewed the purchase prices paid and calculated the ratio
of aggregate value to one fiscal year forward and two fiscal years forward adjusted EBITDA based on publicly available information in the
following seven publicly announced selected utility sector transactions:

Announcement
Date Acquiror Target

4/28/11 �

Exelon Corporation

�

Constellation Energy Group,  Inc.
8/13/10 �

The Blackstone Group L.P.

�

Dynegy Inc.
4/21/10 �

Calpine Corporation

�

Conectiv,  LLC
4/11/10 �

RRI Energy,  Inc.

�

Mirant Corporation
2/11/10 �

FirstEnergy Corp.

�

Allegheny Energy,  Inc.
2/26/07 �

Texas Pacific Group and Kohlberg Kravis Roberts & Co.

�

TXU Corp.
10/2/05 �

NRG

�

Texas GenCo LLC
Based on publicly available information, the overall observed low, mean, median and high one fiscal year forward adjusted EBITDA multiples
were 5.4x, 7.3x, 6.7x and 9.0x, respectively, and two fiscal years forward adjusted EBITDA multiples were 6.5x, 8.1x, 7.1x and 11.5x,
respectively, for the selected transactions. Based on its review of these selected transactions utilizing public filings and other publicly available
information, Morgan Stanley applied a representative range of financial multiples of one fiscal year forward adjusted EBITDA of 7.0x to 9.0x
derived from the selected transactions to GenOn's calendar year 2013 estimated adjusted EBITDA based on internal estimates of GenOn's
management. The selected precedent transactions analysis of GenOn indicated an approximate implied equity value per share reference range for
GenOn common stock of $2.41 to $4.20, as compared to the $2.20 implied price per share.

        Morgan Stanley also reviewed the premiums paid to the target companies' closing stock prices one trading day prior to the announcement
date for such selected precedent transactions. Based on publicly available information, the overall observed low, mean, median and high one
trading-day premiums paid in such selected transactions were 4.4%, 25.2%, 15.4% and 62.0%, respectively. Morgan Stanley applied a selected
premium range of 20% to 30% to GenOn's closing stock price on July 19, 2012, which indicated an approximate implied equity value per share
reference range for GenOn common stock of $2.24 to $2.43, as compared to the $2.20 implied price per share.
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        No company or transaction utilized in this analysis is identical to GenOn or the merger. In evaluating the selected precedent transactions,
Morgan Stanley made judgments and assumptions with regard to industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the control of GenOn, such as the impact of competition on the business of GenOn or
the industry generally, industry growth and the absence of any material adverse change in the financial condition and prospects of GenOn or the
industry or in the financial markets in general, which could affect the public trading value of the companies and the value of the transactions
selected for comparison. Mathematical analysis (such as determining the average or median) is not in itself a meaningful method of using
selected transaction data.

        Discounted Cash Flow Analysis.    Morgan Stanley performed a discounted cash flow analysis of each of NRG and GenOn, which is
designed to provide an implied value of a company by calculating the present value of the estimated future cash flows and terminal value of the
company. Morgan Stanley calculated a range of implied equity values per share for NRG common stock and GenOn common stock based on
estimates of future cash flows for calendar years 2013 through 2016 and the terminal year utilizing internal estimates of the managements of
NRG and GenOn reflecting alternative natural gas and power pricing assumptions for the terminal year, referred to as the "case 1" and "case 2"
projections, which cases were the same for calendar years 2013 through 2016 and, under the case 1 projections, reflected natural gas and power
pricing estimates of such managements for the terminal year and, under the case 2 projections, reflected natural gas and power pricing estimates
based on commodity price curves (as of May 22, 2012) for the terminal year.

NRG.    In performing a discounted cash flow analysis of NRG, Morgan Stanley first calculated the estimated unlevered free cash
flows of NRG's generation and retail businesses and net operating loss carryforwards and other tax benefits expected to be realized by
NRG and then calculated a terminal value for NRG's generation and retail businesses by applying to terminal year estimated adjusted
EBITDA for such businesses a selected range of EBITDA terminal value multiples of 7.0x to 8.0x. These values and potential tax
benefits were then discounted to present value as of December 31, 2012 utilizing a range of discount rates of 7.5% to 8.5%. Morgan
Stanley also calculated the present values (as of December 31, 2012) of the levered cash distributions and tax benefits to NRG from
NRG's solar business using a discount rate of 15%. This analysis indicated approximate implied equity value per share reference
ranges for NRG common stock of $38.97 to $48.80 (based on the case 1 projections) and $19.99 to $26.28 (based on the case 2
projections), as compared to NRG's closing stock price of $18.10 per share on July 19, 2012.

GenOn.    In performing a discounted cash flow analysis of GenOn, Morgan Stanley first calculated GenOn's estimated unlevered free
cash flows and net operating loss carryforwards and other tax benefits expected to be realized by GenOn and then calculated a terminal
value for GenOn by applying to GenOn's terminal year estimated adjusted EBITDA a selected range of EBITDA terminal value
multiples of 7.5x to 8.5x. These values and potential tax benefits were then discounted to present value as of December 31, 2012
utilizing a range of discount rates of 8.5% to 9.5%. This analysis indicated approximate implied equity value per share reference
ranges for GenOn common stock of $4.01 to $5.28 (based on the case 1 projections) and $1.36 to $2.18 (based on the case 2
projections), as compared to the $2.20 implied price per share.

Based on the implied equity value per share reference ranges described above, Morgan Stanley calculated the following implied exchange ratio
reference ranges both before and after taking into account estimates of potential synergies to be realized upon consummation of the merger
prepared by
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the managements of NRG and GenOn assuming that such synergies were allocated equally to NRG and GenOn, as compared to the exchange
ratio provided for in the merger:

Implied Exchange Ratio
Reference Ranges

Case 1 Projections
Merger

Exchange RatioWithout Synergies With Synergies
0.082x - 0.135x 0.097x - 0.155x 0.1216

Case 2 Projections
Without Synergies With Synergies
0.052x - 0.109x 0.083x - 0.148x

        Pro Forma Discounted Cash Flow Analysis.    Morgan Stanley performed a discounted cash flow analysis of the pro forma combined
company based on the case 1 and case 2 projections including potential net synergies estimated by the managements of NRG and GenOn, which
was performed as described above under the sub-heading "Discounted Cash Flow Analysis�NRG" and indicated approximate implied equity
value per share reference ranges for the pro forma combined company of $41.34 to $52.18 (based on the case 1 projections) and $21.72 to
$29.00 (based on the case 2 projections), as compared to NRG's closing stock price of $18.10 per share on July 19, 2012.

        Relative Contributions.    Morgan Stanley reviewed relative financial contributions to the estimated financial performance of the pro forma
combined company based on NRG's and GenOn's respective calendar years 2013 through 2016 estimated adjusted EBITDA utilizing internal
estimates of the managements of NRG and GenOn before taking into account estimates of potential synergies, which indicated aggregate equity
ownership percentages in the combined company attributed to NRG of approximately 70% to 79% and to GenOn of approximately 21% to 30%
and indicated an overall implied exchange ratio reference range of 0.079x to 0.124x. Morgan Stanley also reviewed the relative contributions
after taking into account estimates of potential synergies to be realized upon consummation of the merger prepared by the managements of NRG
and GenOn without allocation between NRG and GenOn, which indicated aggregate equity ownership percentages in the combined company
attributed to NRG of approximately 63% to 71%, to GenOn of 19% to 27% and to such estimated synergies of 8% to 10%.

General

        Morgan Stanley performed a variety of financial and comparative analyses for purposes of rendering its opinion. The preparation of a
financial opinion is a complex process and is not necessarily susceptible to a partial analysis or summary description. In arriving at its opinion,
Morgan Stanley considered the results of all of its analyses as a whole and did not attribute any particular weight to any analysis or factor it
considered. Morgan Stanley believes that selecting any portion of its analyses, without considering all analyses as a whole, would create an
incomplete view of the process underlying its analyses and opinion. In addition, Morgan Stanley may have given various analyses and factors
more or less weight than other analyses and factors, and may have deemed various assumptions more or less probable than other assumptions.
As a result, the ranges of valuations resulting from any particular analysis described above should not be taken to be Morgan Stanley's view of
the actual value of NRG or GenOn. In performing its analyses, Morgan Stanley made numerous assumptions with respect to industry
performance, general business, regulatory, economic, market and financial conditions and other matters. Many of these assumptions are beyond
the control of NRG and GenOn. Any estimates contained in Morgan Stanley's analyses are not necessarily indicative of future results or actual
values, which may be significantly more or less favorable than those suggested by such estimates.
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        Morgan Stanley conducted the analyses described above in connection with its opinion to the NRG Board as to the fairness from a financial
point of view to NRG of the exchange ratio provided for in the merger pursuant to the merger agreement. These analyses do not purport to be
appraisals or to reflect prices at which the NRG common stock or GenOn common stock might actually trade.

        The exchange ratio was determined through negotiations between NRG and GenOn and was approved by the NRG Board. Morgan Stanley
acted as financial advisor to NRG during these negotiations. Morgan Stanley did not, however, recommend any specific exchange ratio to NRG
or that any specific exchange ratio constituted the only appropriate consideration for the merger.

        Morgan Stanley's opinion and its presentation to the NRG Board were one of many factors taken into consideration by the NRG Board in
its evaluation of the proposed merger. Consequently, the analyses as described above should not be viewed as determinative of the opinion of the
NRG Board with respect to the exchange ratio or whether the NRG Board would have been willing to recommend a different exchange ratio or
other merger consideration.

        Morgan Stanley acted as financial advisor to NRG in connection with the merger and will receive an aggregate fee of $6 million, $2 million
of which was paid upon announcement of the merger, $2 million of which is payable upon approval of the merger by the stockholders of NRG
and GenOn and $2 million of which is contingent upon completion of the merger. NRG also may, in its sole discretion, pay to Morgan Stanley
an additional fee of up to $4 million upon completion of the merger. Morgan Stanley or certain of its affiliates may provide financing services to
NRG in respect of potential debt offers in connection with the merger, including acting as administrative agent, joint lead bookrunner and joint
lead arranger for, and as a lender under, a proposed new $1.6 billion senior secured term loan facility of NRG to the extent such funds are
necessary to consummate such debt offers, and may act as a dealer manager for potential refinancings of certain debt obligations of NRG or
GenOn in connection with or related to the merger, for which services Morgan Stanley and such affiliates would expect to receive compensation.
In addition to the fees described above, NRG also has agreed to reimburse Morgan Stanley for its expenses incurred in performing its services,
including fees, disbursements and other charges of counsel. In addition, NRG has agreed to indemnify Morgan Stanley and its affiliates, their
respective officers, directors, employees and agents and each person, if any, controlling Morgan Stanley or any of its affiliates against certain
liabilities and expenses, including certain liabilities under the federal securities laws, related to or arising out of Morgan Stanley's engagement.
Morgan Stanley and its affiliates in the past have provided, currently are providing and in the future may provide investment banking and other
financial services to NRG, GenOn and their respective affiliates, for which services Morgan Stanley and its affiliates have received and would
expect to receive compensation, including acting as: (i) financial advisor to NRG in connection with certain divestiture transactions in 2012,
(ii) joint lead bookrunner, joint lead arranger and documentation agent for, and as a lender under, an existing $1.6 billion senior secured term
loan facility and $2.3 billion senior secured revolving credit facility of NRG in 2011, (iii) joint lead bookrunner for a $2 billion senior secured
notes offering of NRG in 2011, (iv) financial advisor to RRI Energy, Inc. in connection with its merger with Mirant Corporation in 2010 through
which GenOn Energy was formed, and (v) joint bookrunner, co-lead arranger and co-syndication agent for, and as a lender under, an existing
$700 million senior secured term loan facility, $1.225 billion senior unsecured notes offering and $788 million senior secured revolving credit
facility of GenOn in 2010 and 2011. From January 1, 2010 through the delivery of Morgan Stanley's opinion on July 20, 2012, NRG paid
Morgan Stanley aggregate fees of approximately $17.1 million for such investment banking services provided to NRG unrelated to the merger.
Morgan Stanley is a global financial services firm engaged in the securities, investment management and individual wealth management
businesses. Its securities business is engaged in securities underwriting, trading and brokerage activities, foreign exchange, commodities and
derivatives trading, prime brokerage, as well as providing investment banking, financing and financial advisory services. Morgan Stanley, its
affiliates, directors and officers may at any time invest on a
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principal basis or manage funds that invest, hold long or short positions, finance positions, and may trade or otherwise structure and effect
transactions, for their own account or the accounts of its customers, in debt or equity securities or loans of NRG, GenOn or any other company,
or any currency or commodity, that may be involved in this transaction, or any related derivative instrument.

 Opinion of GenOn's Financial Advisor

Opinion of J.P. Morgan Securities LLC

        In connection with the merger, GenOn retained J.P. Morgan to act as GenOn's financial advisor and to provide a financial opinion to the
GenOn Board. At a meeting of the GenOn Board held on July 20, 2012, J.P. Morgan rendered to the GenOn Board an oral opinion, confirmed
by delivery of a written opinion, dated July 20, 2012, to the effect that, as of such date and based upon and subject to the factors, procedures,
assumptions, qualifications and limitations set forth in its opinion, the exchange ratio provided in the merger was fair, from a financial point of
view, to holders of GenOn common stock. The issuance of J.P. Morgan's opinion was approved by a fairness committee of J.P. Morgan. The full
text of the written opinion of J.P. Morgan, dated July 20, 2012, which sets forth the assumptions made, procedures followed, matters considered,
and qualifications and limitations on the opinion and the review undertaken in connection with rendering its opinion, is attached as Annex D to
this proxy statement/prospectus and is incorporated herein by reference. J.P. Morgan's written opinion was provided to the GenOn Board
(solely in its capacity as such) in connection with its evaluation of the merger and addressed only the fairness, from a financial point of
view, of the exchange ratio and no other matters. The opinion does not constitute a recommendation to any stockholder as to how any
stockholder should vote with respect to the proposed merger or any other matter. The summary of the opinion of J.P. Morgan set forth
in this proxy statement/prospectus is qualified in its entirety by reference to the full text of such opinion.

        In arriving at its opinion, J.P. Morgan, among other things:

�
reviewed the merger agreement;

�
reviewed certain publicly available business and financial information concerning GenOn and NRG and the industries in
which they operate;

�
compared the proposed financial terms of the merger with the publicly available financial terms of certain transactions
involving companies that J.P. Morgan deemed relevant and the consideration paid for such companies;

�
compared the financial and operating performance of GenOn and NRG with publicly available information that J.P. Morgan
deemed relevant and reviewed the current and historical market prices of GenOn common stock and the NRG common
stock;

�
reviewed certain internal financial analyses and forecasts prepared by the managements of GenOn and NRG relating to their
respective businesses, as well as the estimated amount and timing of the cost savings and related expenses and synergies
expected to result from the merger (the "Synergies"); and

�
performed such other financial studies and analyses and considered such other information as J.P. Morgan deemed
appropriate for the purposes of its opinion.

        In addition, J.P. Morgan also held discussions with certain members of the management of GenOn and NRG with respect to certain aspects
of the merger, and the past and current business operations of GenOn and NRG, the financial condition and future prospects and operations of
GenOn and NRG, the effects of the merger on the financial condition and future prospects of GenOn and NRG, and certain other matters that
J.P. Morgan believed necessary or appropriate to its inquiry.
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        In giving its opinion, J.P. Morgan relied upon and assumed the accuracy and completeness of all information that was publicly available or
was furnished to or discussed with J.P. Morgan by GenOn or NRG or otherwise reviewed by or for J.P. Morgan, and J.P. Morgan did not
independently verify (nor has J.P. Morgan assumed responsibility or liability for independently verifying) any such information or its accuracy
or completeness. J.P. Morgan did not conduct and was not provided with any valuation or appraisal of any assets or liabilities, nor did J.P.
Morgan evaluate the solvency of GenOn or NRG under any state or federal laws relating to bankruptcy, insolvency or similar matters. In relying
on financial analyses and forecasts provided to J.P. Morgan or derived therefrom, including the Synergies, J.P. Morgan assumed that they were
reasonably prepared based on assumptions reflecting the best currently available estimates and judgments by management as to the expected
future results of operations and financial condition of GenOn or NRG to which such analyses or forecasts relate. J.P. Morgan expressed no view
as to such analyses or forecasts (including the Synergies) or the assumptions on which they were based. J.P. Morgan also assumed that the
merger and the other transactions contemplated by the merger agreement would qualify as a tax-free reorganization for United States federal
income tax purposes, and will be consummated as described in the merger agreement. J.P. Morgan also assumed that the representations and
warranties made by GenOn or NRG in the merger agreement and the related agreements are and will be true and correct in all respects material
to J.P. Morgan's analysis. J.P. Morgan is not a legal, regulatory or tax expert and has relied on the assessments made by advisors to GenOn with
respect to such issues. J.P. Morgan further assumed that all material governmental, regulatory or other consents and approvals necessary for the
consummation of the merger would be obtained without any adverse effect on GenOn or NRG or on the contemplated benefits of the proposed
merger.

        J.P. Morgan's opinion was necessarily based on economic, market and other conditions as in effect on, and the information made available
to J.P. Morgan as of, the date of its opinion. J.P. Morgan opinion notes that subsequent developments may affect J.P. Morgan's opinion and that
J.P. Morgan does not have any obligation to update, revise, or reaffirm its opinion. J.P. Morgan's opinion is limited to the fairness, from a
financial point of view, to the holders of GenOn common stock of the exchange ratio in the proposed merger and J.P. Morgan expresses no
opinion as to the fairness of any consideration to be paid in connection with the merger to the holders of any other class of securities, creditors or
other constituencies of GenOn or as to the underlying decision by GenOn to engage in the proposed merger. Furthermore, J.P. Morgan expressed
no opinion with respect to the amount or nature of any compensation to any officers, directors, or employees of any party to the merger, or any
class of such persons relative to the exchange ratio applicable to the holders of GenOn common stock in the merger or with respect to the
fairness of any such compensation. J.P. Morgan expresses no opinion herein as to the price at which GenOn common stock or the NRG common
stock will trade at any future time. In connection with J.P. Morgan's engagement with respect to the merger, J.P. Morgan was not authorized to
and did not solicit any expressions of interest from any other parties with respect to the sale of all or any part of GenOn or any other alternative
transaction.

        The terms of the merger agreement, including the consideration to be received by holders of GenOn common stock in the merger, were
determined through negotiation between GenOn and NRG, and the decision to enter into the merger agreement was solely that of the GenOn
Board and the NRG Board. J.P. Morgan's opinion and financial analyses were only one of the many factors considered by the GenOn Board in
its evaluation of the proposed merger and should not be viewed as determinative of the views of the GenOn Board or management with respect
to the proposed merger or the exchange ratio, the value of GenOn or NRG or whether the GenOn Board would have been willing to agree to
different or other forms of consideration.

        In accordance with customary investment banking practice, J.P. Morgan employed generally accepted valuation methodologies in
connection with its opinion. The following is a summary of the material financial analyses used by J.P. Morgan in connection with providing its
opinion and does not
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purport to be a complete description of the analyses or data presented by J.P. Morgan. Some of the summaries of the financial analyses
include information presented in tabular format. To fully understand the financial analyses, the tables should be read together with the
text of each summary. Considering the data set forth in the tables without considering the narrative description of the financial
analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of the
financial analyses. In connection with J.P. Morgan's financial analyses described below, J.P. Morgan was provided with financial
forecasts relating to GenOn and NRG prepared by the managements of GenOn and NRG based on May 22, 2012 forward commodity
price curves.

Discounted Cash Flow Financial Analyses

        GenOn Discounted Cash Flow Analysis.    J.P. Morgan performed a discounted cash flow analysis to estimate the present value of the
unlevered free cash flows that GenOn is projected to generate for fiscal years 2013 through 2016. Unlevered cash flows for GenOn were based
on estimated earnings before interest taxes, depreciation, amortization and operating lease expenses, referred to as EBITDAR, excluding the
value of hedge positions, referred to as Open EBITDAR, adjusted for the cash value of realized hedges, capital expenditures and changes in
working capital. In performing its analysis of GenOn, J.P. Morgan relied on estimates provided by GenOn management both (i) increasing
terminal EBITDAR for incremental PJM capacity payments expected to be fully realized by 2018/2019 PJM auction and decreasing firm value
to account for the phase in of the incremental capacity payments between 2016 and 2018/2019, which is referred herein as the GenOn base case,
and (ii) without such adjustment to terminal EBITDAR and firm value, which is referred herein as the GenOn downside case.

        J.P. Morgan calculated a range of terminal values for GenOn by applying a selected range of terminal value multiples of 7.5x to 8.5x to
GenOn's estimated terminal year Open EBITDAR, which was based on a 2.0% escalation of the 2016 projection. The unlevered free cash flows
and range of terminal values were then discounted to present value as of January 1, 2013 using a selected range of discount rates of 8.5% to
9.5%. J.P. Morgan then subtracted out the net present value of estimated environmental capital expenditures for 2018-2021 and
out-of-the-money gas transportation contracts, and added the net present value of net operating loss, or NOL, usage for all years, in each case
using a discount rate of 9.0%, to calculate a firm value for GenOn. After subtracting debt and the present value of operating leases using a 9.0%
discount rate, and adding cash and cash equivalents, this analysis implied the following approximate per share equity value reference ranges for
GenOn, as compared to GenOn's closing stock price of $1.82 on July 20, 2012:

Implied per Share Equity Value
Per Share Price of GenOn as of
close of market on July 20, 2012

GenOn Base Case $2.95 - $4.00 $ 1.82
GenOn Downside Case $1.90 - $2.75 $ 1.82
        NRG Discounted Cash Flow Analysis.    Given the different nature of the businesses in which NRG participates, J.P. Morgan analyzed
NRG as the sum of its constituent businesses, or as the "sum-of-the-parts," and performed a discounted cash flow analysis on each of NRG's
constituent business segments. In performing its analysis of NRG, J.P. Morgan utilized both a base case and downside case derived from NRG
management estimates. In the NRG base case, J.P. Morgan, in accordance with guidance from GenOn management, increased terminal earnings
before interest, taxes, depreciation and taxes, which we refer herein to as EBITDA, for incremental PJM capacity payments expected to be fully
realized by 2018/2019 PJM auction and decreased firm value to account for the phase in of the incremental capacity payments between 2016 and
2018/2019. In the NRG downside case, J.P. Morgan (i) did not include any adjustments to NRG's terminal EBITDA and firm value with
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respect to incremental PJM capacity payments, and (ii) decreased EBITDA attributable to NRG's retail business for years 2013-2016 and the
terminal year per guidance provided by GenOn management.

        For the NRG sum-of-the-parts analysis, J.P. Morgan performed discounted cash flow analyses on the following business units with the
noted assumptions and considerations:

�
Generation.  J.P. Morgan performed a discounted cash flow analysis to estimate the present value of the unlevered free cash
flows that the generation business unit is projected to generate for fiscal years 2013 through 2016. Unlevered cash flows for
the generation business unit were based on estimated Open EBITDA, adjusted for the cash value of realized hedges, capital
expenditures and changes in working capital. J.P. Morgan calculated a range of terminal values for the generation business
unit by applying a selected range of terminal value multiples of 7.5x to 8.5x to NRG's estimated terminal year Open
EBITDA, which was based on a 2.0% escalation of the 2016 projection. The unlevered free cash flows and range of terminal
values were then discounted to present value as of January 1, 2013 using a selected range of discount rates of 7.5% to 8.5%.

�
Retail.  J.P. Morgan performed a discounted cash flow analysis to estimate the present value of the unlevered free cash flows
that the retail business unit is projected to generate for fiscal years 2013 through 2016. Unlevered cash flows for the retail
business unit were based on estimated EBITDA, adjusted for capital expenditures and changes in working capital. J.P.
Morgan calculated a range of terminal values for the retail business unit by applying a selected range of terminal value
multiples of 5.5x to 6.5x to NRG's retail business unit estimated terminal year EBITDA, which was based on 2.0%
escalation of the 2016 projection. The unlevered free cash flows and range of terminal values were then discounted to
present value as of January 1, 2013 using a selected range of discount rates of 8.75% to 10.25%.

�
Solar.  J.P. Morgan performed a discounted cash flow analysis to estimate the present value of project lifecycle cash flows to
equity that the solar business unit is projected to generate for the next 32 years. Unlevered cash flows to equity for the retail
business unit were based on estimated EBITDA, adjusted for financing, third party contributions and distributions, and solar
tax benefit adjustments. These cash flows to equity were then discounted to present value as of January 1, 2013 using a
selected cost of equity range of 8.5% to 9.5%.

        J.P. Morgan then subtracted from the aggregated firm values of the business units calculated above the net present value of estimated 2017
environmental capital expenditures and certain recoveries of capital expenditures from co-ops after 2016 net of taxes, and added the net present
value of NOL usage for all years, in each case using a discount rate of 8.0%, to calculate a firm value for NRG. After subtracting debt and
preferred stock and adding cash, this analysis implied the following approximate per share equity value reference ranges for NRG, as compared
to NRG's closing stock price of $18.05 of July 20, 2012:

Implied per Share Equity Value
Per Share Price of NRG as of

close of market on July 20, 2012
Base Case $25.30 - $33.05 $ 18.05
Downside Case $16.15 - $22.15 $ 18.05

Relative Valuation Considerations

        GenOn/NRG Discounted Cash Flow Analyses.    J.P. Morgan compared the relative implied per share equity value reference ranges for
GenOn and NRG derived from the discounted cash flow analyses described above. J.P. Morgan then calculated an implied exchange ratio
reference range by (i) dividing the (x) low to high ends of the implied per share equity value reference range for GenOn based on the GenOn
base case by (y) the high to low ends of the implied per share equity value
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reference range for NRG derived from the NRG base case, which is referred to herein as the discounted cash flow, or DCF, base case, and
(ii) dividing the (x) low to high ends of the implied per share equity value reference range for GenOn based on the GenOn downside case (y) by
the high to low ends of the implied per share equity value reference range for NRG based on the NRG downside case, which is referred to herein
as the DCF downside case. This analysis resulted in the following implied exchange ratio reference range, as compared to the exchange ratio
provided for in the merger agreement.

Implied Exchange Ratio Reference Range Merger Exchange Ratio
DCF Base Case 0.0899x - 0.1592x 0.1216
DCF Downside Case 0.0849x - 0.1697x 0.1216
        J.P. Morgan also calculated the implied relative equity ownership percentage of the GenOn stockholders in the combined company
immediately upon completion of the merger based on the implied exchange ratio reference ranges for the DCF base case and the DCF downside
case described above. This calculation indicated an implied pro forma equity ownership percentage range for the GenOn stockholders of
approximately 23.3% to 35.0% in the DCF base case and 22.3% to 36.4% in the DCF downside case, in each case, as compared to the pro forma
equity ownership percentage of GenOn's stockholders of 29.1% in the combined company based on the exchange ratio in the merger.

Additional Analyses

        Potential Pro Forma Value Creation.    J.P. Morgan reviewed the implied equity values of GenOn and NRG on a standalone basis derived
from the midpoints of the per share equity value reference ranges derived for GenOn and NRG from the respective base case and the downside
case discounted cash flow analyses described above. J.P. Morgan added to such implied equity values the net present value of the Synergies
estimated by GenOn's management to result from the merger and subtracted the loss of a portion of GenOn's NOLs to calculate the pro forma
equity value of the combined company. J.P. Morgan then calculated the value attributable to the proportionate interest of the GenOn
stockholders in such implied equity values based on the exchange ratio provided for in the merger agreement. This analysis indicated a potential
pro forma value creation for the GenOn stockholders, using the base cases, of approximately 10.4% (relative to the midpoint of the implied
equity value of GenOn derived from the GenOn base case discounted cash flow analysis) and, using the downside cases, of approximately
14.5% (relative to the midpoint of the implied equity value of GenOn derived from the GenOn downside case discounted cash flow analysis).

        J.P. Morgan also reviewed for informational purposes the implied equity values of GenOn and NRG on a standalone basis derived from
their respective closing stock prices on July 20, 2012. J.P. Morgan added to such implied equity values the estimated value of the Synergies
estimated by GenOn's management to result from the merger. J.P. Morgan then calculated the value attributable to the proportionate interest of
the GenOn stockholders in such implied equity value based on the exchange ratio provided for in the merger agreement. This analysis indicated
a pro forma value creation for the GenOn stockholders of approximately 39.1% (relative to the implied equity value of GenOn derived from its
closing stock price on July 20, 2012).

        Other Factors.    J.P. Morgan also reviewed for informational purposes certain other factors, including the following:

�
historical trading prices during the three-month, six-month and twelve-month periods ended July 20, 2012 of $1.28 to $2.20,
$1.28 to $2.62 and $1.28 to $4.09, respectively, for GenOn common stock and $14.84 to $18.10, $14.34 to $18.10 and
$14.34 to $25.41, respectively, for NRG common stock;

�
the implied exchange ratio reference range derived from the low to low ends and high to high ends of the historical trading
prices of GenOn common stock NRG common stock for the three-month period from April 20 through July 20, 2012 of
0.0863x to 0.1215x;
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�
Wall street analysts' price targets, based on equity research reports published from May 2012 onwards, for GenOn common
stock of $1.40 to $4.25 and for NRG common stock of $17.00 to $28.50;

�
Publicly available financial terms of the following eight selected precedent transactions involving merchant and hybrid
utilities:

Announcement date Acquiror Target
04/28/11 Exelon Corporation Constellation Energy
04/11/10 RRI Energy Mirant Corporation
07/02/09 Exelon Corporation NRG Energy
09/18/08 MidAmerican Energy Constellation Energy
02/25/07 TPG and KKR TXU Energy
05/30/06 Mirant Corporation NRG Energy
12/19/05 FPL Group Constellation Energy
12/20/04 Exelon Corporation Public Service Enterprise Group

When applying a selected range of such multiples of 7.5x-8.5x to GenOn's latest 12 months Adjusted EBITDA, referred to
as LTM EBITDA, (based on 2012 estimate of GenOn's management), indicated an implied per share equity reference range
for GenOn of approximately $2.00 to $2.55; and

�
selected future financial information of NRG and GenOn to illustrate NRG's and GenOn's relative contribution to the
combined company after the merger.

Miscellaneous

        The summary above of certain material financial analyses does not purport to be a complete description of the analyses or data presented by
J.P. Morgan. The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary
description. J.P. Morgan believes that the foregoing summary and its analyses must be considered as a whole and that selecting portions thereof,
or focusing on information in tabular format, without considering all of its analyses and the narrative description of the analyses, could create an
incomplete view of the processes underlying its analyses and opinion. In arriving at its opinion, J.P. Morgan did not attribute any particular
weight to any analyses or factors considered by it and did not form an opinion as to whether any individual analysis or factor (positive or
negative), considered in isolation, supported or failed to support its opinion. Rather, J.P. Morgan considered the results of all of its analyses as a
whole and made its determination as to fairness on the basis of its experience and professional judgment after considering the results of all of its
analyses.

        Analyses based on forecasts of future results are inherently uncertain, as they are subject to numerous factors or events beyond the control
of the parties. Accordingly, forecasts and analyses used or made by J.P. Morgan are not necessarily indicative of actual future results, which may
be significantly more or less favorable than suggested by those analyses. Moreover, J.P. Morgan's analyses are not and do not purport to be
appraisals or otherwise reflective of the prices at which businesses actually could be bought or sold. None of the selected companies reviewed as
described in the above summary is identical to GenOn or NRG, and none of the selected transactions reviewed as described in the above
summary was identical to the merger. However, the companies selected were chosen because they are publicly traded companies with operations
and businesses that, for purposes of J.P. Morgan's analysis, may be considered similar to those of GenOn or NRG. The analyses necessarily
involve complex considerations and judgments concerning differences in financial and operational characteristics of the companies involved and
other factors that could affect the companies compared to GenOn or NRG and the transactions compared to the merger.
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        As part of its investment banking and financial advisory business, J.P. Morgan and its affiliates are continually engaged in the valuation of
businesses and their securities in connection with mergers and acquisitions, investments for passive and control purposes, negotiated
underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations for estate,
corporate and other purposes. J.P. Morgan was selected by GenOn as its financial advisor with respect to the merger on the basis of such
experience and its qualifications, reputation and experience in the valuation of businesses and securities in connection with mergers and
acquisitions.

        J.P. Morgan has acted as financial advisor to GenOn with respect to the merger and will receive a fee of approximately $15 million for its
services, the entire amount of which is contingent upon completion of the merger. In addition, GenOn has agreed to reimburse J.P. Morgan for
its expenses incurred in connection with its services, including the fees and disbursements of counsel, and to indemnify J.P. Morgan and its
affiliates for certain liabilities arising out of its engagement. J.P. Morgan may provide lending and/or investment banking services to the
combined company in the future, including in connection with the refinancing transactions contemplated by the merger agreement. During the
two years preceding the date of this letter, J.P. Morgan and its affiliates have had commercial or investment banking relationships with GenOn
and NRG, for which J.P. Morgan and its affiliates have received customary compensation totalling approximately $48 million in the aggregate.
Such services during such period have included acting as (i) Mirant Corporation's financial advisor on its merger with RRI Energy, Inc. to form
GenOn in December 2010, (ii) GenOn's bookrunner in its issuance and sale of $675 million in aggregate principal amount of 9.5% senior
unsecured notes due in 2018 and $550 million in aggregate principal amount of 9.875% senior unsecured notes due in 2020, in each case, in
September 2010, (iii) NRG's co-manager in its issuance and sale of $1.1 billion aggregate principal amount of 8.25% senior notes due 2020 in
August 2010, (iv) NRG's bookrunner in its issuance and sale of $1.2 billion aggregate principal amount of 7.625% senior notes due 2018 in
January 2011 and (v) NRG's bookrunner in its issuance and sale of $2.4 billion aggregate principal amount of 7.375% senior notes due 2016 in
May 2011. In addition, J.P. Morgan's commercial banking affiliate is an agent bank and a lender under outstanding credit facilities of GenOn
and NRG, for which it receives customary compensation or other financial benefits. In the ordinary course of J.P. Morgan's businesses, J.P.
Morgan and its affiliates may actively trade the debt and equity securities of GenOn and NRG for J.P. Morgan's account or for the accounts of
customers and, accordingly, J.P. Morgan may at any time hold long or short positions in such securities.

 Unaudited Financial Forecasts

        NRG and GenOn are including in this joint proxy statement/prospectus certain financial forecasts that NRG and GenOn prepared for their
respective boards in connection with the proposed merger. These financial forecasts also were provided to NRG's and GenOn's respective
financial advisors. See "The Merger�Opinion of NRG's Financial Advisors" beginning on page [    �    ] and "�Opinion of GenOn's Financial
Advisor" beginning on page [    �    ]. The financial forecasts were not prepared with a view toward public disclosure or compliance with
published guidelines of the SEC or the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information or GAAP. The inclusion of this information in this joint proxy statement/prospectus should not be regarded as an
indication that any of NRG, GenOn or any other recipient of this information considered, or now considers, it to be necessarily predictive of
actual future results. The inclusion of the financial forecasts in this joint proxy statement/prospectus shall not be deemed an admission or
representation by NRG or GenOn that such information is material.

        The financial forecasts of NRG and GenOn included in this joint proxy statement/prospectus were prepared by, and are the responsibility
of, NRG management and GenOn management, respectively, and are unaudited. Neither NRG's nor GenOn's independent registered public
accounting firm, nor any other independent auditors, have compiled, examined or performed any procedures with respect to the
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prospective financial information contained in the financial forecasts, nor have they expressed any opinion or given any form of assurance on the
financial forecasts or their achievability. Furthermore, the financial forecasts:

�
are based on May 22, 2012 forward curves;

�
make numerous assumptions, as further described below, many of which are beyond the control of NRG and GenOn and
may not prove to be accurate;

�
do not necessarily reflect revised prospects for NRG's and GenOn's businesses, changes in general business or economic
conditions, or any other transaction or event that has occurred or that may occur and that was not anticipated at the time the
forecasts were prepared;

�
are not necessarily indicative of current values or future performance, which may be significantly more favorable or less
favorable than as set forth below; and

�
should not be regarded as a representation that the financial forecasts will be achieved.

        These financial forecasts were prepared by the respective managements of NRG and GenOn based on information they had at the time of
preparation and are not a guarantee of future performance. These financial forecasts were, in general, prepared solely for use by NRG's and
GenOn's respective boards and financial advisors and are subjective in many respects and thus subject to interpretation. Neither NRG nor GenOn
can assure you that their respective financial forecasts will be realized or that their respective future financial results will not materially vary
from the financial forecasts. The financial forecasts cover multiple years and such information by its nature becomes less predictive with each
successive year.

        The financial forecasts do not take into account any circumstances or events occurring after the date they were prepared. NRG and GenOn
do not intend to update or revise the financial forecasts. The financial forecasts are forward-looking statements. For more information on factors
which may cause NRG's and GenOn's future financial results to materially vary from those projected in the financial forecasts, see "Cautionary
Note Regarding Forward-Looking Statements" on page [    �    ] and "Risk Factors" beginning on page [    �    ].

NRG Financial Forecasts (Unaudited)

        In the course of their mutual due diligence, NRG provided GenOn with non-public financial forecasts for the years ending December 31,
2013, 2014, 2015 and 2016, which forecasts are collectively referred to as the NRG management case. In addition, the NRG management case,
with adjustments as described below, was provided to the NRG Board to assist the NRG Board in its evaluation of the strategic rationale for the
merger and was furnished to and used by NRG's financial advisors in connection with their respective financial analyses as described in the
section entitled "The Merger�Opinions of NRG's Financial Advisors" beginning on page [    �    ]. The NRG management case as so adjusted is
referred to as the NRG adjusted management case.

        The key drivers of NRG's performance are: (1) electric generation supply and demand fundamentals in the regions in which it operates as
well as the spread between power and natural gas and coal prices; (2) retail electricity load and margins; and (3) the construction of its solar
projects.

        Electric generation supply and demand�the market's view of supply and demand fundamentals is reflected in power prices which are most
affected by the price of natural gas and heat rates. NRG has set forth the ERCOT Houston Zone power prices in the table below as the largest
portion of its energy sales occur in ERCOT and best reflected by the prices in and around Houston, Texas. This table also includes natural gas
and average coal expenditures across the NRG fleet reflecting the market's view on dark spreads.

79

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

100



Table of Contents

        Retail electricity load and margins�the forecasts for NRG's retail businesses are based on current load levels and NRG's forecasted growth
for Mass and Commercial & Industrial, or C&I, retail customers. These forecasts are consistent with NRG's realized growth and include
sufficient costs to reflect the necessary marketing and operational expenditures to support such growth.

        Solar projects�consistent with NRG's current investments, these projections include the growth of NRG's solar platform for those projects
which we have disclosed publicly that NRG is constructing. These forecasts do not assume any additional solar projects.

        For purposes of presentation to GenOn management, NRG management assumed the sale of NRG's remaining interests in the Agua
Caliente project and the sell-down of 49% of its interest in the CVSR project.

NRG Management Case

Year Ended December 31,

2013E 2014E 2015E 2016E
($ in millions, except for forward price data)

NRG:
Adjusted EBITDA(1) $ 1,689 $ 1,685 $ 1,914 $ 2,055
Capital expenditures, excluding growth investments 393 486 369 227
Growth investments, net of financings(2) 207 50 39 33
Forward prices as of May 22, 2012
NYMEX ($/mmbtu)(3) $ 3.62 $ 3.97 $ 4.17 $ 4.37
Coal ($/mmbtu)(4) $ 2.22 $ 2.38 $ 2.74 $ 2.84
ERCOT Houston Zone:
On-peak (5*16)($/MWh) $ 47.89 $ 49.68 $ 50.81 $ 51.39
Off-peak ($/MWh) $ 28.21 $ 29.40 $ 30.33 $ 31.17

(1)
Adjusted EBITDA is defined as EBITDA (earnings before interest expense, tax, depreciation and amortization) adjusted to exclude
certain hedging and certain non-recurring items.

(2)
Growth investments include all capital expenditures for NRG's solar and conventional growth platforms, less debt financings and third
party equity.

(3)
Based on the May 22, 2012 forward curve.

(4)
Based on the weighted average cost for all NRG coal plants.

GenOn's Adjustments to NRG's Management Case

        GenOn's management made adjustments to the financial forecasts provided by NRG. The NRG management case described above under
"�NRG Financial Forecasts (Unaudited)" was revised to be consistent with GenOn's definition of Adjusted EBITDA and excluded interest
income. In addition, a downside case scenario was prepared that decreased estimated Adjusted EBITDA attributable to NRG's retail business by
$7 million in 2013, $105 million in 2014, $210 million in 2015 and $418 million in 2016.
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NRG Adjusted Management Case

        NRG management adjusted the NRG management case in the following primary areas to create the NRG adjusted management case: (a) to
assume that NRG would retain its 51% ownership in Agua Caliente and sell-down only 24.5% of its interest in the CVSR project; (b) to reduce
NRG's Mass and C&I load growth assumptions in markets NRG provides retail services; and (c) to include NRG management's fundamental
view of results for the terminal year which assume markets reach an equilibrium whereby the cost of entry for new generating plants would be
achieved, referred to as case 1, and market views for the terminal year based on the May 22, 2012 forward curve, referred to as case 2, resulting
in approximately $2.8 billion (case 1) or $1.9 billion (case 2) of Adjusted EBITDA in the terminal year. The NRG adjusted management case
was prepared for the NRG Board and NRG's financial advisors, and was not provided to GenOn.

Year Ended December 31,

2013E 2014E 2015E 2016E
($ in millions, except for forward price data)

NRG:
Adjusted EBITDA(1) $ 1,802 $ 1,823 $ 1,948 $ 2,031
Capital expenditures, excluding growth investments 393 486 369 227
Growth Investments, net of financings(2) 280 67 10 32
Forward prices as of May 22, 2012
NYMEX ($/mmbtu)(3) $ 3.62 $ 3.97 $ 4.17 $ 4.37
Coal ($/mmbtu)(4) $ 2.22 $ 2.38 $ 2.74 $ 2.84
ERCOT Houston Zone:
On-peak (5*16)($/MWh) $ 47.89 $ 49.68 $ 50.81 $ 51.39
Off-peak ($/MWh) $ 28.21 $ 29.40 $ 30.33 $ 31.17

(1)
Adjusted EBITDA is defined as EBITDA (earnings before interest expense, tax, depreciation and amortization) adjusted to exclude
certain hedging and certain non-recurring items.

(2)
Growth investments include all capital expenditures for NRG's solar and conventional growth platforms, less debt financings and third
party equity.

(3)
Based on the May 22, 2012 forward curve.

(4)
Based on the weighted average cost for all NRG coal plants.

GenOn Financial Forecasts (Unaudited)

        In the course of their mutual due diligence, GenOn provided NRG with non-public financial projections for the years ending December 31,
2013, 2014, 2015 and 2016, which projections are collectively referred to as the GenOn management case. The GenOn management case was
prepared to assist the GenOn Board in its evaluation of the strategic rationale for the merger and was furnished to and used by J.P. Morgan in
connection with the preparation of its opinion as described in the section entitled "The Merger�Opinion of GenOn's Financial Advisors"
beginning on page [    �    ]. The key drivers of GenOn's performance are supply and demand fundamentals in the regions in which it operates as
well as the spread between natural gas and coal prices. The market's view of supply and demand fundamentals is reflected in power prices and
heat rates. GenOn has set forth the PJM West power prices in the table below as most of its energy sales occur in PJM. This table also includes
natural gas and coal prices reflecting the market's view on spreads. All of these prices are as of May 22, 2012 and represented the most relevant,
up-to-date, available forward market prices at the time GenOn prepared its management case. In addition, in developing the GenOn management
case, GenOn management assumed that capacity prices for the Mid-Atlantic Area Council (MAAC)
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locational deliverability area (LDA), eastern MAAC LDA and regional transmission organization (RTO) area would be $185 megawatt-day,
$185 megawatt-day and $150 megawatt-day, respectively for the planning period 2016/2017. MAAC LDA, eastern MAAC LDA and RTO are
zones in the PJM Market's reliability pricing model auctions. GenOn's capacity sales occur primarily through these auctions. At the time GenOn
prepared its management case, base residual auctions were completed for planning periods 2013/2014, 2014/2015 and 2015/2016 and those
clearing prices were used in the management case. The assumed capacity prices for planning periods 2016/2017 are consistent with the historical
average base residual auction clearing prices.

GenOn Management Case

Year Ended December 31,

2013E 2014E 2015E 2016E
($ in millions, except for forward price

data)
GEN:
Open EBITDA(1) 325 481 429 563
Adjusted EBITDA(2) 703 766 548 608
Capital expenditures, excluding growth investments(3) 273 260 149 168

Growth investments, net of financings 18 � � �
Forward prices as of May 22, 2012
NYMEX ($/mmbtu)(4) $ 3.62 $ 3.97 $ 4.17 $ 4.37
Coal ($/mmbtu)�Central Appalachian $ 2.62 $ 2.91 $ 3.20 $ 3.50
PJM West:
On-peak (5*16)($/MWh) $ 45.92 $ 48.14 $ 50.49 $ 52.52
Off-peak ($/MWh) $ 32.12 $ 34.36 $ 36.47 $ 38.58

(1)
Open EBITDA is defined as EBITDA (earnings before interest, tax, depreciation and amortization) adjusted to exclude the financial
impact of hedges and certain non-recurring items.

(2)
Adjusted EBITDA is defined as EBITDA (earnings before interest, tax, depreciation and amortization) adjusted to exclude certain
hedging and certain non-recurring items.

(3)
Growth investments are defined as capital expenditures made for Marsh Landing.

(4)
Based on the May 22, 2012 forward curve.

        In order to assist the NRG Board in its evaluation of the strategic rationale for the merger, NRG management provided the GenOn
management case to the NRG Board, with certain adjustments as set forth below based on NRG management's view of expected generation in
2015 and 2016, referred to as the GenOn adjusted management case. NRG management also furnished to NRG's financial advisors the GenOn
adjusted management case as well as NRG management's fundamental view for the terminal year, which assumes that markets reach an
equilibrium whereby the cost of entry for new generating plants would be achieved, referred to as case 1, and market views for the terminal year
based on the May 22, 2012 forward curve, referred to as case 2, resulting in approximately $1,000 million (case 1) or $700 million (case 2) of
Adjusted EBITDA in the terminal year.
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 GenOn Adjusted Management Case

Year Ended December 31,

2013E 2014E 2015E 2016E
($ in millions, except for forward price

data)
GEN:
Open EBITDA(1) 325 481 398 529
Adjusted EBITDA(2) 703 766 517 574

Notes:

(1)
Open EBITDA is defined as EBITDA (earnings before interest, tax, depreciation and amortization) adjusted to exclude the financial
impact of hedges and certain non-recurring items.

(2)
Adjusted EBITDA is defined as EBITDA (earnings before interest, tax, depreciation and amortization) adjusted to exclude certain
hedging and certain non-recurring items.

 Governance of NRG Following Completion of the Merger; Amendment to NRG's Certificate of Incorporation and Bylaws

        Board of Directors    The parties have agreed that immediately following the completion of the merger:

�
The NRG Board will have 16 members, consisting of (a) all 12 directors from the current NRG Board, including
Mr. Howard Cosgrove, the current Chairman of the NRG Board, and Mr. David Crane, the current President and Chief
Executive Officer of NRG, and (b) four directors from the GenOn Board, consisting of Mr. Edward R. Muller, the current
Chairman, President and Chief Executive Officer of GenOn, and Messrs. E. Spencer Abraham, Terry G. Dallas and Evan J.
Silverstein.

�
Mr. Cosgrove will continue as the Chairman of the NRG Board.

�
Mr. Muller will become Vice Chairman of the NRG Board and hold such position until at least the 2014 annual meeting of
NRG stockholders.

�
If the merger is completed before the 2013 annual meeting of NRG stockholders, one of the GenOn directors who becomes a
director of NRG will serve as the co-chairman of one of the standing committees of the NRG Board from the completion of
the merger until the 2013 annual meeting of NRG stockholders, and as the chairman of such board committee from the 2013
annual meeting until at least the 2014 annual meeting of NRG stockholders. If the merger is completed after the 2013 annual
meeting of NRG stockholders, one of the GenOn directors who becomes a director of NRG will serve as the chairman of one
of the standing committees of the NRG Board from the completion of the merger until at least the 2014 annual meeting of
NRG stockholders.

        For discussion of the material interests of directors of NRG and GenOn in the merger that may be in addition to, or different from, their
interests as stockholders, see "�Interests of Directors and Executive Officers in the Merger" beginning on page [    �    ].

        Management    Upon completion of the merger, assuming no change in the individuals serving as directors and senior management of each
company prior to the completion of the merger, the corporate leadership team of NRG will include Mr. Crane as President and Chief Executive
Officer, Mr. Kirk Andrews as Chief Financial Officer, Mr. Mauricio Gutierrez as Chief Operating Officer, and
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Ms. Anne Cleary as Chief Integration Officer. For a further discussion of the material interests of executive officers of NRG and GenOn in the
merger that may be in addition to, or different from, their interests as stockholders, see "�Interests of Directors and Executive Officers in the
Merger" beginning on page [    �    ].

Certificate of Incorporation

        In connection with the merger, Article Seven of NRG's amended and restated certificate of incorporation will be amended to fix the
maximum number of directors that may serve on NRG's board of directors at 16 directors. Please see "NRG Proposals�Item 2. The Charter
Amendment Proposal" beginning on page [    �    ] for the complete text of the amendment to NRG's amended and restated certificate of
incorporation.

Bylaws

        In connection with the merger, NRG's bylaws will be amended and restated as of completion of the merger in the form included as
Exhibit B to the merger agreement, which is attached as Annex A to this joint proxy statement/prospectus, to reflect the governance arrangement
contemplated by the merger agreement.

 Headquarters

        Upon completion of the merger, (i) the executive offices and commercial and financial headquarters for the combined company will be
located in Princeton, New Jersey and (ii) the operations headquarters will be located in Houston, Texas.

 Interests of Directors and Executive Officers in the Merger

Interests of Directors and Executive Officers of NRG in the Merger

        In considering the recommendations of the NRG Board with respect to its approval of the merger agreement, NRG stockholders should be
aware that NRG's directors and executive officers have interests in the merger that are different from, or in addition to, those of the NRG
stockholders generally. The NRG Board was aware of these interests and considered them, among other matters, in approving the merger
agreement and making its recommendation that the NRG stockholders vote "FOR" the proposals set forth in this joint proxy
statement/prospectus. See "The Merger�Rationale for the Merger" and "The Merger�NRG Board of Directors' Recommendations and Its Reasons
for the Merger." These interests are described below.

�
all 12 members of the NRG Board, including Mr. Howard Cosgrove and Mr. David Crane, will remain on the NRG Board;

�
Mr. Howard Cosgrove, the Chairman of the NRG Board, will remain as the Chairman of the NRG Board;

�
Mr. David Crane, the President and Chief Executive Officer of NRG, will remain as President and Chief Executive Officer
of NRG;

�
Mr. Kirk Andrews, the Chief Financial Officer of NRG, will remain as the Chief Financial Officer of NRG; and

�
Mr. Mauricio Gutierrez, the Chief Operating Officer of NRG, will remain as the Chief Operating Officer of NRG.
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Interests of Directors and Executive Officers of GenOn in the Merger

        In considering the recommendation of the GenOn Board that GenOn stockholders vote "FOR" the Merger proposal, GenOn stockholders
should be aware that GenOn's directors and executive officers have interests in the merger that may be different from, or in addition to, those of
GenOn stockholders generally. The GenOn Board was aware of these interests, as applicable, and considered them, among other matters, in
approving the merger agreement and making its recommendation that GenOn stockholders approve the merger agreement.

Equity Compensation Awards

        Please see "The Merger�Treatment of GenOn Stock Options and Restricted Stock Units" for a description of the treatment in the merger of
equity compensation awards held by GenOn executive officers and non-employee directors.

        The table below sets forth�for each of GenOn's "named executive officers" (Messrs. Muller, Holden, Jines and Gaudette and Ms. Cleary), for
the two other GenOn executive officers as a group, and for each of the non-employee directors of GenOn�(i) the number of shares subject to
stock options held by them that are vested and exercisable (referred to as Exercisable Options), (ii) the number of shares subject to stock options
held by them that would become vested solely by reason of completion of the merger (referred to as Single-Trigger Options), (iii) the number of
shares subject to stock options held by them that would become vested upon a qualifying termination of employment within two years following
completion of the merger (referred to as Double-Trigger Options), (iv) the number of shares subject to stock units that have already vested
(referred to as Vested Units), (v) the number of shares subject to restricted stock units held by executives that would become vested solely by
reason of completion of the merger (referred to as Single-Trigger RSUs), and (vi) the number of shares subject to restricted stock units held by
executives that would become vested (assuming a target level of performance) upon a qualifying termination of employment within two years
following completion of the merger (referred to as Double-Trigger RSUs), in each case as of December 31, 2012 based on awards outstanding as
of the date hereof and assuming continued employment through December 31, 2012.

Name

Exercisable
Options

(#)

Single-Trigger
Options

(#)

Double-Trigger
Options

(#)

Vested
Units

(#)

Single-Trigger
RSUs

(#)

Double-Trigger
RSUs

(#)
Executive Officers
Edward R. Muller 4,101,102 496,428 1,166,823 1,519,423 597,984 1,023,362
J. William Holden, III 342,308 140,857 331,075 � 169,675 290,370
Michael L. Jines 440,029 100,266 240,967 � 120,780 211,340
Robert J. Gaudette 84,791 61,392 144,246 � 73,953 126,556
Anne M. Cleary 232,146 54,369 133,164 � 65,492 116,792
All other executive officers as a
group (two individuals) 253,755 61,684 220,002 � 72,893 192,954
Non-Employee Directors
E. Spencer Abraham � � � 54,994 � �
Terry G. Dallas 28,921 � � 68,986 � �
Thomas H. Johnson 28,921 � � 68,986 � �
Steven L. Miller 10,000 � � 68,986 � �
Elizabeth A. Moler � � � 54,994 � �
Robert C. Murray 28,921 � � 68,986 � �
Laree E. Perez 15,000 � � 68,986 � �
Evan J. Silverstein � � � 68,986 � �
William L. Thacker 28,921 � � 68,986 � �
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GenOn Change-in-Control Severance Benefits

    GenOn Change-in-Control Severance Plan

        Each of GenOn's executive officers, together with other officers of the Company, participates in GenOn's Change-in-Control Severance
Plan. If, within two years following a change in control (which would include completion of the merger), the executive's employment is
terminated by the employer without "cause," by the executive for "good reason" or by reason of an action initiated by the employer and agreed
by the executive (or under certain circumstances if the executive's employment is terminated before completion of the merger at the request of
NRG), the executive will receive (subject to execution of a release of claims and a one-year noncompete agreement) a lump sum cash severance
payment equal to a multiple of salary (three in the case of Messrs. Muller, Holden and Jines and two in the case of the other executives) plus the
same multiple times the executive's target bonus for the year in which the termination occurs; a target short term incentive award prorated based
on the number of days the executive was employed during the year in which his or her employment was terminated, payable in a cash lump sum;
continued welfare benefit coverage for three years in the case of Messrs. Muller, Holden and Jines and two years in the case of the other
executives; and outplacement services for one year.

        As described further below, some executives are party to additional plans and agreements that could provide different benefits, depending
in some cases on whether the merger is completed on or before December 3, 2012, or the executive experiences a qualifying termination of
employment under those plans or agreements on or before December 3, 2012.

    Employment Agreement with Mr. Muller

        Mr. Muller is entitled to the better of the benefits available under the GenOn Change-in-Control Severance Plan, his employment
agreement, or if he experiences a qualifying termination of employment on or before December 3, 2012, the Mirant Corporation Change in
Control Severance Plan (which is described below). Based on present circumstances, the benefits to Mr. Muller under his employment
agreement would exceed those available to him under the GenOn Change-in-Control Severance Plan and the Mirant Corporation Change in
Control Severance Plan. Under his employment agreement, in the event of his termination of employment during the period beginning six
months before and ending two years following a change in control (which would include completion of the merger) by the employer without
"cause" or by Mr. Muller for "good reason," he would receive the following benefits (in addition to payment of all earned but unpaid
compensation, which is paid in connection with any termination for any reason):

�
a payment equal to three times the sum of (1) his base salary, (2) his target short term incentive award for the year of
termination (or, if greater, his actual short term incentive award for the year preceding the change in control), (3) the annual
cost for life and long-term disability insurance for him, and (4) the contribution for the preceding year under GenOn's 401(k)
plan and the savings restoration program of GenOn's Deferral and Restoration Plan;

�
full vesting of all equity incentive compensation awards, with the further provision that all stock options shall remain
exercisable for their full remaining term;

�
18 months of continued coverage (for his spouse and dependents as well, if applicable) under GenOn's medical, dental and
other group health benefits for senior executives at the same rates charged active executives; and

�
a cash lump sum amount equal to the employer cost of an additional 18 months of coverage under the medical, dental and
vision plans in which he participated immediately prior to his termination of employment.
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    Mirant Corporation Change in Control Severance Plan for Mr. Muller and Mr. Gaudette

        Mr. Muller and Mr. Gaudette presently remain eligible for benefits under the Mirant Corporation Change in Control Severance Plan.
Mr. Muller is eligible for benefits under that plan only if he experiences a qualifying termination of employment (a termination by the employer
without "cause" or by the executive for "good reason" within the meaning of that plan) on or before December 3, 2012. Mr. Gaudette remains
eligible for benefits under that plan if either he experiences a qualifying termination of employment on or before December 3, 2012, or, pursuant
to an agreement between NRG and Mr. Gaudette, the merger is completed on or before December 3, 2012, and Mr. Gaudette experiences a
qualifying termination of employment within two years following completion of the merger. In either case, benefits would be provided under the
Mirant Corporation Change in Control Severance Plan only if those benefits are more favorable to the executive than those available under their
other arrangements (the GenOn Change-in-Control Severance Plan and, in the case of Mr. Muller, his employment agreement as well). The
benefits provided to Mr. Gaudette under the Mirant Corporation Change in Control Severance Plan would be more favorable than those provided
to him under the GenOn Change-in-Control Severance Plan, but any benefits payable to Mr. Muller would be provided under his employment
agreement, which would be the most favorable option for him. The benefits that would be provided to Mr. Gaudette under the Mirant
Corporation Change in Control Severance Plan (subject to execution of a release of claims) are a lump-sum severance payment equal to three
times the sum of his base salary and target annual bonus, the employer's cost of providing three years of continued medical benefits, a pro-rata
target bonus, full vesting of outstanding equity awards and outplacement services for one year. Mr. Gaudette also would be entitled to a gross-up
payment (not exceeding $2 million) in respect of golden parachute payment excise taxes if the amount of the benefits payable to him are at least
110% of the amount that would first subject him to those taxes (and otherwise his payments would be reduced if necessary so that they would
not trigger those taxes). Mr. Muller had previously waived his right to any golden parachute excise tax gross-up payment.

    Change in Control Agreement with Mr. Jines

        Mr. Jines remains eligible for benefits under his Change in Control Agreement with GenOn through December 3, 2012 and accordingly,
upon a termination by the employer without "cause" or by Mr. Jines for "good reason" within the meaning of that agreement on or before
December 3, 2012 (the second anniversary of the merger of RRI Energy, Inc. and Mirant Corporation) he would receive (subject to execution of
a release of claims) the benefits provided under that agreement (regardless whether the contemplated merger of GenOn and NRG is completed)
if they are more favorable than any benefits that would be provided (i.e., assuming the contemplated merger of GenOn and NRG is
consummated) under the GenOn Change-in-Control Severance Plan. The benefits that would be provided to Mr. Jines under his Change in
Control Agreement (i.e., upon a qualifying termination of employment on or before December 3, 2012) are essentially identical to those
available to him under the GenOn Change-in-Control Severance Plan, except that he would not be subject to a one-year noncompete, he would
be eligible for two rather than three years of welfare benefit continuation, and he would be eligible for gross-up payments to reimburse him for
any taxes and penalties inadvertently triggered under Internal Revenue Code Section 409A, unless the tax is imposed because of the plan
aggregation rules under Section 409A or, in the case of termination for "good reason," Mr. Jines does not timely notify GenOn of the event.

    Legacy Retention Bonuses for Mr. Holden and Ms. Cleary

        Under offer letters entered into in connection with the merger of RRI Energy, Inc. and Mirant Corporation, each of Mr. Holden and
Ms. Cleary is eligible to receive a cash retention bonus on December 3, 2012, subject to their respective continued employment through that
date. The amount of
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the respective cash retention bonuses is equal to the amount of severance that they would have been paid under the Mirant Corporation Change
in Control Severance Plan had their employment ended in a qualifying termination ($3,252,096 in the case of Mr. Holden and $1,847,274 in the
case of Ms. Cleary). They are each also entitled to those payments if, prior to December 3, 2012, they die, terminate as a result of disability, are
terminated without "cause," resign within 90 days following a material breach of their respective offer letters that is not cured, or, in the case of
Mr. Holden, if his employment terminates for any reason following the termination of Mr. Muller's employment. Their entitlement to those
payments is not affected by the contemplated merger of GenOn and NRG. As part of those offer letters, each of Mr. Holden and Ms. Cleary
retained their right to a golden parachute excise tax gross-up payment under the Mirant Corporation Change in Control Severance Plan (but no
other rights under that plan) in respect of any golden parachute payments provided to them in respect of a qualifying termination of employment
on or before December 3, 2012. Accordingly, they would be eligible in that case for a gross-up payment if the amount of the benefits payable to
them is at least 110% of the amount that would first subject them to the golden parachute excise taxes, but otherwise the benefits would be
reduced if necessary so that they would not trigger those taxes; it is not expected that there will be any such gross-up payment to them even if
there is such a qualifying termination of employment.

    Summary of Severance Amounts Payable

        The table below sets forth, for each executive officer, an estimate of the value of the payments and benefits that would be provided to the
executive assuming the merger is completed and such executive experiences a qualifying termination of employment on December 31, 2012
(though it is not expected that Mr. Gaudette or Ms. Cleary will be terminating employment on the merger completion date). The amount (if any)
that actually would become payable to any executive will depend on the circumstances prevailing at the time of any actual termination of
employment. The GenOn Change-in-Control Severance Plan, Mr. Muller's employment agreement and Mr. Jines' Change in Control Agreement,
each provides for payments and benefits to be made to executives either in full or, if the value of the payments and benefits otherwise would
include amounts that are not deductible by reason of the "golden-parachute" deduction limitations applicable under Section 280G of the Code, in
such a reduced amount that would not exceed those deduction limitations if the after-tax value to the executive would be greater. The amounts
reflected in the table below reflect the gross amounts due to the executives, prior to the imposition of any taxes and prior to any reduction that
may be required to ensure that the payments and benefits do not exceed the limitations under Section 280G of the Code.

Executive Officer

Severance Payments
and Benefits Upon

Qualifying Termination
as of December 31,

2012
Edward R. Muller $ 15,386,706
J. William Holden, III 4,835,413
Michael L. Jines 3,508,768
Robert J. Gaudette 2,014,457
Anne M. Cleary 1,905,135
All other executive officers as a group (two individuals) 3,500,800
        As noted above, if Mr. Jines experiences a qualifying termination of employment on or before December 3, 2012 and he receives benefits
under his Change in Control Agreement rather than the GenOn Change-in-Control Severance Plan, he would be eligible for only two rather than
three years of welfare benefit continuation. Also as noted above, if the merger is completed on or before December 3, 2012, Mr. Gaudette's
severance benefit upon a qualifying termination of employment would be determined under the Mirant Corporation Change in Control
Severance Plan; in that case,
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the amount of the severance payment provided to Mr. Gaudette (determined as of December 31, 2012) would be approximately $2,646,611, and
he also would be entitled to a golden parachute excise tax gross-up payment of approximately $850,000.

Short Term Incentive Programs

        If the merger is completed prior to December 31, 2012, the GenOn Board (or a Committee thereof) will determine, prior to the effective
time (as defined in the merger agreement), the performance results for GenOn's 2012 annual cash incentive program in effect immediately prior
to the effective time of the merger (the "2012 Program") for GenOn employees (including executive officers). The performance results will be
based on actual results at such time and a good faith estimate of the performance results for the remainder of 2012. If the merger is completed on
or after December 31, 2012, GenOn's Board (or a Committee thereof) will determine, prior to the effective time of the merger, the performance
results for the 2012 Program (if it has not already been paid prior to the effective time of the merger), utilizing actual results at such time,
including good faith estimates of performance results to the extent results are not finalized.

        If the merger is not completed before March 31, 2013, GenOn may establish prior to the effective time of the merger an annual cash bonus
program in respect of 2013 on a basis substantially similar to the 2012 Program, including in terms of the individual target bonus awards, the
overall cost of the program and the establishment of a financial goal such as adjusted EBITDA (representing 2/3 of the overall target) and
business and operational goals (collectively representing the remaining 1/3 of the overall target) reasonably calculated by GenOn to promote
important GenOn business objectives. If the merger is completed between March 31, 2013 and July 31, 2013, NRG may provide that any such
program shall be of no force or effect at or after the effective time of the merger other than for purposes of severance amount determinations. If
the merger is completed on or after July 31, 2013, the amount of the 2013 annual cash bonus payable to individuals (including GenOn executive
officers) who are employed by GenOn or its affiliates immediately prior to the effective time of the merger will, for the period during 2013 prior
to the effective time of the merger, be determined based on the program and performance metrics established by GenOn, with the performance
metrics and the amounts payable for each individual determined prior to the effective time of the merger by GenOn's Board (or a Committee
thereof) based on actual results at such time and a good faith estimate of the performance results for the remainder of 2013, provided that the
target bonus amount established by GenOn will apply for purposes of severance amount determinations as applicable, and provided further that
the annual cash bonus for 2013 (including the component determined by GenOn's Board (or Committee thereof as applicable), will be payable at
the time NRG pays 2013 annual cash bonuses to individuals who are employees of NRG or its affiliates.

Continued Service of Certain Executives and Directors

        Upon completion of the merger, Mr. Muller, who is currently GenOn's Chairman, President and Chief Executive Officer, and three other
directors of GenOn�Messrs. E. Spencer Abraham, Terry G. Dallas and Evan J. Silverstein�will be appointed as directors of NRG. In addition,
Mr. Muller will be appointed as the Vice Chairman of the NRG Board.

        Subsequent to execution of the merger agreement, Ms. Cleary, currently GenOn's Senior Vice President, Asset Management, and NRG
agreed that, effective as of the day following completion of the merger, Ms. Cleary will be Executive Vice President and Chief Integration
Officer for NRG in its Houston, Texas office. Her annual base salary will be $450,000 and she will be eligible for a special integration incentive
of up to 275% of her eligible earnings upon one-time achievement of target synergies associated with the merger, as defined by NRG's chief
executive officer, payable upon the first anniversary of the merger subject generally to continued employment through that date (with a pro-rated
portion payable in the event of a termination by NRG without cause subject to successful
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completion of the performance goals through the date of termination). It is currently anticipated that Ms. Cleary's employment will terminate
upon substantial completion of the integration activities, which is expected within one year following completion of the merger. If her
employment continues beyond that time, she will become eligible for participation in NRG's annual and long-term incentive programs at a level
commensurate with her position as an executive vice president. In any event, upon the earlier to occur of her termination of employment with
NRG due to completion of the integration activities or the second anniversary of the merger (or upon her earlier death or disability), NRG will
pay her an amount equal to the cash severance she would have received upon a qualifying termination of employment under the GenOn
Change-in-Control Severance Plan, and, for purposes of determining the extent to which the stock units granted to Ms. Cleary by GenOn in 2012
are vested, she will be treated as if any such termination of employment were by the employer without cause (i.e., the units will vest in full).
Following the second anniversary of the merger (if she remains employed by NRG at that time), Ms. Cleary will commence participation in
NRG severance plans (which, for an executive vice president, currently generally provide a benefit equal to 2.99 times the sum of base salary
and annual target bonus upon a qualifying termination of employment following a change in control and equal to 1.5 times base salary upon a
qualifying termination where there has been no change in control).

        Subsequent to execution of the merger agreement, Mr. Gaudette, currently GenOn's Senior Vice President and Chief Commercial Officer,
and NRG agreed that, effective as of the day following completion of the merger, Mr. Gaudette will be Senior Vice President, Product
Development and Origination, for NRG in its Houston, Texas office. His annual base salary will be $300,000 and his annual target bonus and
annual long-term equity incentive award opportunity will be 50% and 125% of base salary, respectively. NRG will pay Mr. Gaudette a signing
bonus of $233,333 within 30 days following the start of his employment and, subject to his continued employment, additional retention bonuses
of $233,333 on each of the first and second anniversaries of the closing of the merger. Mr. Gaudette will continue to be eligible for benefits
under the GenOn Change-in-Control Severance Plan for two years following completion of the merger or, if the merger is completed on or
before December 3, 2012, under the Mirant Change in Control Severance Plan; provided that any severance payable under the GenOn
Change-in-Control Severance Plan would be reduced by the amount of any such signing or retention bonuses actually paid, and, if Mr. Gaudette
is terminated for cause within 12 months following any such bonus payment, he will be required to repay the amount of such bonus payment
prorated by the number of days worked during such 12-month period. Following the second anniversary of the merger, Mr. Gaudette will
commence participation in NRG severance plans (which, for a senior vice president, currently generally provide a benefit equal to two times the
sum of base salary and annual target bonus upon a qualifying termination of employment following a change in control and equal to 1.5 times
base salary upon a qualifying termination where there has been no change in control).

Potential Retention Payments

        GenOn may establish a retention pool in an amount up to $10,000,000 to be allocated to key employees by the Chief Executive Officer of
GenOn, provided that no allocation will be made to any named executive officer and no allocation may be made to the extent that it would fail to
be deductible by reason of the golden-parachute deduction limitations applicable under Section 280G of the Code. No determination has been
made at this time regarding who, if anyone, will receive such retention awards or what the amount of any such award would be.
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 Quantification of Potential Payments to Named Executive Officers in Connection with the Merger

        In accordance with Item 402(t) of Regulation S-K, the table below sets forth the estimated amounts of compensation and benefits that each
GenOn named executive officer could receive that are based on or otherwise relate to the merger. These amounts have been calculated assuming
the merger is completed on September 1, 2012, which is the latest date preceding the expected mailing of this joint proxy statement/prospectus
as of which information is practicably available, and, where applicable, assuming each named executive officer experiences a qualifying
termination of employment on September 1, 2012 (though it is not expected that Mr. Gaudette or Ms. Cleary will be terminating employment on
the merger completion date). Please see "The Merger�Treatment of GenOn Stock Options and Restricted Stock Units" and "The Merger�Interests
of Directors and Executive Officers of GenOn in the Merger" for further information about the applicable compensation and benefits. These
estimated amounts are based on multiple assumptions that may or may not actually occur, including assumptions described in this joint proxy
statement/prospectus. Some of these assumptions are based on information not currently available and, as a result, the actual amounts, if any, to
be received by a named executive officer may differ in material respects from the amounts set forth below. Payment of the amounts described
below would be subject to execution of a release of claims and, except with regard to a termination of employment by Mr. Jines on or before
December 3, 2012 or a termination by Mr. Gaudette, a one-year noncompete agreement (provided, in the case of Mr. Jines, that he receives
benefits under his Change in Control Agreement rather than the GenOn Change-in-Control Severance Plan, in which case he would be eligible
for only two rather than three years of continued welfare plan coverage, as more fully described below).

 Golden Parachute Compensation

Name(1) Cash(2) Equity(3)
Perquisites/
Benefits(4)

Tax
Reimbursement(5) Total

Edward R. Muller $ 11,146,975 $ 3,811,807 $ 44,910 $ � $ 15,003,692
J. William Holden,
III 3,502,822 1,081,573 95,840 � 4,680,235
Michael L. Jines 2,531,562 780,820 75,632 � 3,388,014
Robert J. Gaudette 2,060,075 471,399 35,000 850,000 3,416,474
Anne M. Cleary 1,328,695 428,553 78,632 � 1,835,880

(1)
Former Named Executive Officers.    Mark M. Jacobs and David S. Freysinger, who served as executive officers of GenOn for the
portion of 2011 during which they were employed by GenOn, are not entitled to any compensation or benefits that are based on or that
otherwise relate to the merger.

(2)
Cash.    For Mr. Holden and Ms. Cleary, the cash payments represent severance under the GenOn Change-in-Control Severance Plan
that is payable only upon a qualifying termination of employment within two years following (or, in certain circumstances where the
termination is at the request of NRG, at any time before) completion of the merger, as follows:

�
a lump sum cash payment equal to a multiple of salary (three times in the case of Mr. Holden and two times in the case of
Ms. Cleary) plus the same multiple times the executive's target bonus; and

�
a lump sum target short term incentive award payment prorated based on the number of days the executive was employed
during the year in which his or her employment was terminated.

        All of the cash payments to Mr. Muller represent severance that is payable to him under his employment agreement only upon a
qualifying termination of employment which occurs during the period beginning six months before and ending two years following
completion of the merger, as follows:

�
$10,320,079, which represents a payment equal to three times the sum of (1) his base salary, (2) his actual short term
incentive award for the year preceding the merger; (3) the annual cost
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for life and long-term disability insurance for him, and (4) the contribution for the preceding year under GenOn's 401(k) plan
and the savings restoration program of GenOn's Deferral and Restoration Plan;

�
$781,986, which represents the amount of bonus that he will have earned for 2012 assuming a target level of performance;
and

�
$44,910, which represents a lump sum amount equal to the employer cost of an additional 18 months of coverage under the
medical, dental and vision plans in which he participates.

        The amounts shown above for Mr. Jines will be payable under his Change in Control Agreement or the GenOn
Change-in-Control Severance Plan (a lump sum cash payment equal to three times the sum of his salary and target bonus and a
pro-rata target bonus).

        The amounts shown above for Mr. Gaudette would be payable under the Mirant Corporation Change in Control Severance Plan
and would be payable only if he experiences a qualifying termination of employment at any time during the period ending two years
following completion of the merger (assuming the merger is completed on or before December 3, 2012). The benefits under that plan
are a lump-sum severance payment equal to three times the sum of his base salary and target annual bonus, the employer's cost of
providing three years of continued medical benefits and a pro-rata target bonus.

        The respective amounts determined as of September 1, 2012 are as follows:

Executive Officer

Payment Equal to
Multiple of

Salary/Bonus

Payment in Respect of
Target

Incentive Award Other
Edward R. Muller $ 9,419,700 $ 781,986 $ 945,289
J. William Holden, III 3,186,000 316,822 �
Michael L. Jines 2,326,500 205,062 �
Robert J. Gaudette 1,856,250 163,613 40,212
Anne M. Cleary 1,187,300 141,395 �

        If the merger is not completed on or before December 3, 2012, Mr. Gaudette would receive benefits instead under the GenOn
Change-in-Control Severance Plan; in that case, the amount of the cash severance payment to him upon a qualifying termination of
employment (assuming a December 31, 2012 termination date) would be approximately $1,481,250, and no golden parachute payment
excise tax gross-up would be payable.

        Mr. Gaudette would be entitled to a signing bonus of $233,333 if he remains employed by NRG on the day following completion
of the merger (subject to certain repayment obligations if he were terminated without cause within 12 months); this payment is not
included in the table above in light of the assumption underlying the table that he will terminate employment on the date of the
completion of the merger.

        Under offer letters entered into in connection with the merger of RRI Energy, Inc. and Mirant Corporation, each of Mr. Holden
and Ms. Cleary is eligible to receive a cash retention bonus on December 3, 2012, subject to their respective continued employment
through that date. The amount of the respective cash retention bonuses is equal to the amount of severance that they would have been
paid under the Mirant Corporation Change in Control Severance Plan had their employment ended in a qualifying termination
($3,252,096 in the case of Mr. Holden and $1,847,274 in the case of Ms. Cleary). They are each also entitled to those payments if,
prior to December 3, 2012, they die, terminate as a result of disability, are terminated without "cause," resign within 90 days following
a material breach of their respective offer letters that is not cured, or, in the case of Mr. Holden, if his employment terminates for any
reason following the
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termination of Mr. Muller's employment. Their entitlement to those payments is not affected by the contemplated merger of GenOn
and NRG.

(3)
Equity.    Represents the value of unvested options and restricted stock units that will vest either solely by reason of completion of the
merger (single-trigger options and RSUs, respectively) or upon a qualifying termination of employment within two years following
(or, in certain circumstances where the termination is at the request of NRG, at any time before) completion of the merger
(double-trigger options and RSUs, respectively), assuming, in the case of the double-trigger vesting RSUs, that applicable performance
goals will be satisfied at the target level of performance. For purposes of determining the value of the awards (all of which, as
described above in "The Merger�Treatment of GenOn Stock Options and Restricted Stock Units," will convert into awards
denominated in shares of NRG common stock upon completion of the merger), it is assumed that the fair market value of a share of
NRG common stock at the time of conversion will equal $19.33, which is the average closing market price of NRG's common stock
over the first five business days following the July 22, 2012 public announcement of the merger agreement. None of the options has an
exercise price (as converted) of less than $19.33.

        The respective amounts determined as of September 1, 2012 are as follows:

Executive Officer

Single-
Trigger
Options

Single-
Trigger
RSUs

Double-
Trigger
Options

Double-
Trigger
RSUs

Edward R. Muller � $ 1,405,869 � $ 2,405,938
J. William Holden, III � 398,909 � 682,664
Michael L. Jines � 283,956 � 496,864
Robert J. Gaudette � 173,865 � 297,534
Anne M. Cleary � 153,973 � 274,580

        Mr. Muller holds an additional 610,216 double-trigger RSUs (with a value of $1,434,627 based on the methodology used in the
table above) that are scheduled to vest on December 3, 2012. Their vesting is unaffected by whether the merger is completed, but the
RSUs will vest if he experiences a qualifying termination of employment before December 3, 2012.

(4)
Perquisites/Benefits.    For Mr. Muller, represents the cash value of 18 months of continued coverage (for his spouse and dependents
as well, if applicable) under GenOn's medical, dental and other group health benefits for senior executives at the same rates charged
active executives. For Mr. Holden, represents the value of continued welfare benefit coverage for three years and outplacement
services for one year. For Mr. Jines (assuming he receives benefits pursuant to his Change in Control Agreement) and Ms. Cleary,
represents the value of continued welfare benefit coverage for two years and outplacement services for one year. For Mr. Gaudette,
represents outplacement services for one year. The amounts would be payable upon a qualifying termination of employment within
two years following (or, in certain circumstances where the termination is at the request of NRG, at any time before) completion of the
merger or, in the case of Mr. Muller, during the period beginning six months before and ending two years following completion of the
merger.

        The respective amounts determined as of September 1, 2012 are as follows:

Executive Officer
Welfare Benefit

Coverage Outplacement Services
Edward R. Muller $ 44,910 $ �
J. William Holden, III 60,840 35,000
Michael L. Jines 40,632 35,000
Robert J. Gaudette � 35,000
Anne M. Cleary 43,632 35,000
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        If the merger is completed after December 3, 2012, and Mr. Gaudette experiences a qualifying termination of employment within
two years following completion of the merger, he would be entitled to two years of continued welfare benefit coverage (with an
approximate value of $26,808) and one year of outplacement services (with an approximate value of $35,000).

        If Mr. Jines experiences a qualifying termination of employment after December 3, 2012, he would be entitled to three years of
continued welfare benefit coverage (with an approximate value of $60,948) and one year of outplacement services (with an
approximate value of $35,000).

(5)
Tax Reimbursements.    Represents a golden parachute excise tax gross-up payment.

 Accounting Treatment

        NRG prepares its financial statements in accordance with U.S. GAAP. The merger will be accounted for by applying the acquisition
method in accordance with Accounting Standards Codification 805, Business Combinations, or ASC 805, which requires the determination of
the acquirer, the acquisition date, the fair value of assets and liabilities of the acquiree and the measurement of goodwill or a bargain purchase, if
any. The accounting guidance provides that in identifying the acquiring entity in a combination effected through an exchange of equity interests,
all pertinent facts and circumstances must be considered, including the relative voting rights of the stockholders of the constituent companies in
the combined entity, the composition of the board of directors and senior management of the combined company, the relative size of each
company and the terms of the exchange of equity securities in the business combination, including payment of any premium.

        Based on the fact that current NRG Board members will represent a majority of the directors of the NRG Board immediately following
completion of the merger, NRG stockholders will own approximately 71% of the stock of the combined company with GenOn stockholders
receiving a premium (as of the date preceding the merger announcement) over the fair market value of their shares on such date, as well as other
terms of the merger, NRG is considered to be the acquirer of GenOn for accounting purposes.

        Accordingly, NRG will allocate the purchase price to the fair value of GenOn's assets and liabilities at the acquisition date. If the fair value
of the assets acquired and liabilities assumed is less than the purchase price, goodwill will be recognized for the difference. If the fair value of
the assets acquired and liabilities assumed exceeds the purchase price, a bargain purchase will occur with a gain recognized for the difference.
Currently, the preliminary purchase price allocation indicates that a gain will be recognized as the preliminary fair value of the assets to be
acquired and liabilities to be assumed exceeds the preliminary purchase price.

        All unaudited pro forma condensed combined consolidated financial statements contained in this joint proxy statement/prospectus were
prepared using the acquisition method of accounting. The final allocation of the purchase price will be determined after the merger is completed
and after completion of an analysis to determine the estimated fair value of GenOn's assets and liabilities. Accordingly, the final acquisition
accounting adjustments may be materially different from the unaudited pro forma adjustments. Any decrease in the net estimated fair value of
the assets and liabilities of GenOn as compared to the unaudited pro forma information included in this joint proxy statement/prospectus will
have the effect of decreasing the estimated non-cash gain recognized related to the merger.

 Regulatory Approvals Required for the Merger

        To complete the merger, NRG and GenOn must obtain approvals or consents from, or make filings with, a number of United States federal
and state public utility, antitrust and other regulatory authorities. We describe the material United States federal and state approvals, consents
and filings below. NRG and GenOn are not currently aware of any other material governmental consents, approvals or filings that are required
prior to the parties' completion of the merger other than those we describe below. If additional approvals, consents and filings are required to
complete the merger, NRG and GenOn intend to seek such consents and approvals and make such filings.
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        NRG and GenOn will seek to complete the merger by the first quarter of 2013. Although NRG and GenOn believe that they will receive the
required consents and approvals described below to complete the merger, we cannot give any assurance as to the timing of these consents and
approvals or as to NRG's and GenOn's ultimate ability to obtain such consents or approvals (or any additional consents or approvals which may
otherwise become necessary) or that we will obtain such consents or approvals on terms and subject to conditions satisfactory to NRG and
GenOn. The receipt of the regulatory approvals described below without the imposition of any condition that would constitute or be reasonably
likely to cause or result in a material adverse effect with respect to either NRG or GenOn is a condition to the obligation of each of NRG and
GenOn to complete the merger.

Hart-Scott-Rodino Antitrust Improvements Act

        The merger is subject to the requirements of the Hart-Scott-Rodino Antitrust Improvements Act, which is referred to as the HSR Act, and
the related rules and regulations, which provide that certain acquisition transactions may not be completed until required information has been
furnished to the Antitrust Division of the Department of Justice, which is referred to as the Antitrust Division, and the Federal Trade
Commission, which is referred to as the FTC, and until certain waiting periods have been terminated or have expired. The HSR Act requires
NRG and GenOn to observe a 30-day waiting period after the submission of their HSR filings before consummating their transaction, unless the
waiting period is terminated early. The initial 30-day waiting period can be extended if either the Antitrust Division or the FTC issues a Request
for Additional Information, which is referred to as a Second Request, to NRG and GenOn. A Second Request is a request that the parties to a
merger provide the Antitrust Division or FTC with information, documents and data that allows the agency or commission to further consider
whether the merger violates the federal antitrust laws. Neither NRG nor GenOn believes that the merger will violate federal antitrust laws, and
neither expects the review of the transaction to materially delay the expected consummation of the merger. However, we cannot guarantee that
the Antitrust Division and the FTC will not take a different position. The issuance of a Second Request extends the required waiting period to
consummate the transaction for an additional thirty (30) days, measured from the time both NRG and GenOn certify that they have substantially
complied with the Second Request.

        On August 23, 2012, each of NRG and GenOn filed a Notification and Report Form under the HSR Act with the Antitrust Division and the
FTC, which filings started the 30-day waiting period required by the HSR Act. The 30-day waiting period will expire at 11:59 p.m. on
September 24, 2012, unless terminated early or extended by the issuance of a Second Request.

Federal Power Act

        NRG and GenOn each have subsidiaries deemed to be public utilities subject to the jurisdiction of the Federal Energy Regulatory
Commission, which is referred to as the FERC, under the Federal Power Act, which is referred to as the FPA. Section 203 of the FPA requires
prior authorization from the FERC for certain transactions resulting in the direct or indirect change of control over a FERC jurisdictional public
utility. Consequently, the FERC's approval of the merger under Section 203 of the FPA is required.

        The FERC must authorize the merger if it finds that the merger is consistent with the public interest. The FERC has stated that, in analyzing
a merger or transaction under Section 203 of the FPA, it will evaluate the impact of the merger on:

�
competition in electric power markets;

�
the applicants' wholesale power and transmission rates; and

�
state and federal regulation of the applicants.

        In addition, in accordance with Section 203 of the FPA, the FERC also must find that the merger will not result in the cross-subsidization
by utilities of their non-utility affiliates or the improper encumbrance or pledge of utility assets. If such cross-subsidization or encumbrances
were to occur as a
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result of the merger, the FERC then must find that such cross-subsidization or encumbrances are consistent with the public interest.

        The FERC will review these factors to determine whether the merger is consistent with the public interest. If the FERC finds that the
merger would adversely affect competition in wholesale electric power markets, rates for transmission or the wholesale sale of electric energy,
or regulation, or that the merger would result in cross-subsidies or improper encumbrances that are not consistent with the public interest, it may,
pursuant to the FPA, impose upon the proposed merger remedial conditions intended to mitigate such effects or it may decline to authorize the
merger. The FERC is required to rule on a completed merger application not later than 180 days from the date on which the completed
application is filed. The FERC may, however, for good cause, issue an order extending the time for consideration of the merger application by
an additional 180 days. If the FERC does not issue an order within the statutory deadline, then the transaction is deemed to be approved. We
expect that the FERC will approve the merger within the initial 180-day review period. However, there is no guarantee that the FERC will
approve the merger or that it will not extend the time period for its review or not impose remedial conditions on its approval that are
unacceptable to NRG or GenOn in light of the requirements imposed under the merger agreement.

        NRG, GenOn and their respective public utility subsidiaries filed their application under Section 203 of the FPA on August 10, 2012, and
submitted certain supplemental information on September 10, 2012 pursuant to a request from FERC staff. In their application, NRG and GenOn
submitted a detailed competition analysis demonstrating that the merger does not raise any significant competitive issues or market power
concerns. They also demonstrated that the merger satisfies the other criteria considered by the FERC in its review. Third parties have until
October 9, 2012 to file comments to or protests of NRG's and GenOn's application at the FERC. In their application, NRG and GenOn have
requested that the FERC issue an order no later than December 31, 2012, approving the merger without condition and without a hearing.

Atomic Energy Act

        Under the Atomic Energy Act of 1954, as amended, and the regulations of the Nuclear Regulatory Commission, which is referred to as the
NRC, an NRC power plant reactor licensee must seek and obtain prior NRC consent for the direct or indirect transfer of its NRC licenses
resulting from the transfer of control over the licensee in a merger. STP Nuclear Operating Company, which is referred to as STPNOC, is a joint
venture among NRG South Texas, CPS Energy and Austin Energy. STPNOC is the NRC licensed operator of STP. Through NRG South Texas,
NRG indirectly holds a 44% interest in STP. Each of NRG South Texas, CPS Energy and Austin Energy hold licenses issued by the NRC with
respect to their ownership interests in STP.

        STPNOC submitted a threshold determination request to the NRC on August 1, 2012, requesting that the NRC make a determination that
the merger does not involve any direct or indirect transfer of control of the NRC licenses held by STPNOC or NRG South Texas that would
require approval under the NRC regulations. Because the existing chain of ownership for STP is unaffected by the merger, NRG has no reason
to believe that the NRC will determine that the merger involves an indirect transfer of the licenses held by STPNOC or NRG South Texas.
However, NRG cannot assure that the NRC will determine that no license transfers would occur with respect to STPNOC, NRG South Texas
and STP, in which case STPNOC will need to submit a license transfer application for the affected licenses. Likewise, while also unlikely, NRG
cannot assure that if STPNOC is required to and does submit a license transfer application for the STPNOC and NRG South Texas licenses, the
NRC will approve the license transfers or that it will act within the typical six- to nine-month timeframe.

State Regulatory Approvals

        The merger is subject to the approval of the New York Public Service Commission and the Public Utility Commission of Texas. Notice of
the merger is to be given by NRG and GenOn to the California
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Public Utilities Commission. The following subheadings contain a description of the state regulatory commission requirements for the
completion of the merger.

New York Public Service Commission

        On August 2, 2012, NRG and GenOn filed an application with the New York Public Service Commission, which is referred to as the
NYPSC, for approval pursuant to §70 of the New York Public Service Law, which is referred to as the PSL. NYPSC approval is generally
required before an electric corporation may transfer ownership interests in an electric plant and/or for certain stock acquisitions of an electric
corporation. Although it appears that NRG's and GenOn's facilities in New York are subject to "reduced scrutiny" and are "lightly regulated,"
approvals for such transfers nonetheless may be subject to a more detailed "public interest" standard which is set forth in the PSL. In conducting
a public interest review, the NYPSC may examine, among other things, any affiliations with electric market participants that might afford
opportunities for the exercise of market power, and consider any other potential detriments to captive ratepayer interests. In addition, the
NYPSC may assess the environmental impact of the transfer based upon information provided in a required environmental assessment form.

        We expect to receive the necessary approval from the NYPSC during the fourth quarter of 2012. However, there is no guarantee that the
NYPSC will act by that time or that the NYPSC will not reject the proposed application or impose unacceptable terms as a condition to its
approval in light of the requirements imposed under the merger agreement.

Public Utility Commission of Texas

        On August 3, 2012, NRG and GenOn filed with the Public Utility Commission of Texas, which is referred to as the PUCT, an application
involving a review of the business combination between NRG and GenOn. Third parties had until September 17, 2012 to intervene and no
motion to intervene was filed by any third party. The PUCT will approve the transaction unless the PUCT finds that the transaction results in a
power generation company owning or controlling more than 20% of the installed generation capacity located in, or capable of delivering
electricity to, the Electric Reliability Council of Texas, or ERCOT, power region, or the SERC Reliability Corporation, or SERC, power region.
Based on the amount of generation owned or controlled by NRG and GenOn in Texas, the ERCOT region and the SERC region, we believe that
the combined company will not be found to own or control more than 20% of the installed generation capacity located in, or capable of
delivering electricity to, either the ERCOT region or the SERC region.

        We expect to receive the necessary approvals from the PUCT during the fourth quarter of 2012. However, there is no guarantee that the
PUCT will act by that time or that the PUCT will not reject the proposed application or impose unacceptable terms as a condition to its approval
in light of the requirements imposed under the merger agreement.

California Public Utilities Commission

        On July 31, 2012 and August 3, 2012, GenOn delivered a notice and supplemental notice, respectively, voluntarily informing the California
Public Utilities Commission of the merger pursuant to General Order 167. NRG did not provide a notice as there is no change in control over
their generating facilities. Under General Order 167, NRG and GenOn will be permitted to complete the merger 90 days after making this filing.

 Treatment of GenOn's Existing Debt; Financing

        There are no financing conditions to the merger and the merger is not conditioned upon the completion of the Change in Control Offers, the
NRG Debt Offers or the funding of the Financing, as described herein.

        In connection with the merger, the parties intend to terminate GenOn's existing senior secured term loan facility and revolving credit
facility. In addition, if NRG requests, subject to the terms and
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conditions of the merger agreement, GenOn will commence a "change of control" tender offer for each series of GenOn's outstanding notes due
2014, 2017, 2018 and 2020, conditioned on the completion of the merger. We refer to these offers as the "Change in Control Offers." In
addition, subject to terms and the conditions of the merger agreement, NRG may, at its election following consultation with GenOn, commence
a tender offer for cash or an exchange offer for securities for all or any portion of GenOn's outstanding Notes, conditioned on the completion of
the merger. We refer to these offers as the "NRG Debt Offers." Also, NRG may, subject to the terms and conditions of the merger agreement,
elect to undertake a consent solicitation to alter the terms of any of GenOn's Notes that remain outstanding after the Change in Control Offers
and the NRG Debt Offers.

        NRG intends to finance the Change in Control Offers, the NRG Debt Offers, and the related fees, commissions and expenses with a
combination of funds available at each of NRG and GenOn (including funds available under NRG's existing credit facilities) and, to the extent
necessary, new financing. NRG has obtained commitment letters from Credit Suisse AG, Cayman Islands Branch and Morgan Stanley Senior
Funding, Inc. (which are referred to as Financing Commitment) to fund up to $1.6 billion under a new senior secured term loan facility, to the
extent such funds are necessary to consummate the Change in Control Offers and the NRG Debt Offers. We refer to the financing contemplated
by the commitment letters as the Financing. NRG has agreed to use reasonable best efforts to obtain the Financing on the terms and conditions
described in the documentation relating thereto, to the extent the Financing is required in connection with the consummation of the Change in
Control Offers and/or the NRG Debt Offers, and GenOn has agreed to use reasonable best efforts to cooperate in NRG's efforts to obtain such
Financing.

        The Financing is subject to customary conditions, including:

�
the consummation of the merger; and

�
the utilization of not less than $1.0 billion of NRG's cash or other liquidity sources available to NRG for the funding of the
purchase of any notes tendered in an applicable Change in Control Offer by GenOn.

        The Financing, if used, will be secured by all existing and future assets of NRG and certain of its subsidiaries on a pari passu basis with
NRG's Senior Credit Facility, dated July 1, 2011, including assets of GenOn and its domestic subsidiaries (to the extent (i) permitted under
GenOn's indentures with respect of the Notes and any other definitive documentation with respect to any debt financing, structured leases, long
term sale leasebacks or other credit facilities (collectively referred to as the Other GenOn Debt), (ii) the provision of such credit support does not
require the Notes or any Other GenOn Debt to be equally and ratably secured under the terms of the indenture or such Other GenOn Debt, and
(iii) any such assets are not held by a subsidiary that is an Excluded Project Subsidiary (as defined in the indentures for the Notes) to the extent
GenOn and its domestic subsidiaries will be guarantors (as described below), in each case subject to other exceptions, qualifications and
carve-outs consistent with NRG's Senior Credit Facility) and guaranteed by an unconditional and irrevocable first-lien secured guarantee by
NRG's subsidiaries, including GenOn and its domestic subsidiaries (to the extent (i) permitted under GenOn's indentures, (ii) the provision of
such security does not require the Notes or any Other GenOn Debt to be equally and ratably secured under the terms of the indenture or such
Other GenOn Debt, and (iii) any such subsidiary is not an Excluded Project Subsidiary (as defined in the indentures for the Notes) that is not
permitted per the terms of its financing documents to provide such guarantee, and in each case subject to other exceptions, qualifications and
carve-outs consistent with NRG's Senior Credit Facility). Each guarantor under NRG's senior credit facility as of the closing date of the
Financing shall be a guarantor under the Financing and all collateral under NRG's senior credit facility as of the closing date of the Financing
will be collateral under the Financing.

        The Financing Commitments will terminate on the date that is the earlier of (a) the date that is 45 days after March 30, 2013 or such
extended date pursuant to and in accordance with Section 8.1(b) of the merger agreement that is not later than July 31, 2013, and (b) the date on
which the merger agreement terminates.

        The parties do not expect the merger to have any impact on the debt existing at GenOn's subsidiaries.
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        NRG may pursue a refinancing of all or a portion of GenOn's existing indebtedness, provided that GenOn and its subsidiaries will not be
required to incur any obligation with respect to such refinancing before the completion of the merger and such refinancing will not delay the
completion of the merger.

 Treatment of GenOn Stock Options and Restricted Stock Units

Employee Stock Options

        Upon completion of the merger:

�
each outstanding GenOn stock option that was granted before 2011 (i.e., before consummation of the merger between
GenOn and Mirant) will be converted into an option to purchase NRG common stock (with the number of shares and per
share exercise price appropriately adjusted based on the exchange ratio) on the terms and conditions otherwise applicable to
those options;

�
each outstanding GenOn stock option that was granted during 2011 will vest in full and be converted into an option to
purchase NRG common stock (with the number of shares and per share exercise price appropriately adjusted based on the
exchange ratio in the merger) on the terms and conditions otherwise applicable to those options; and

�
each outstanding GenOn stock option that was granted during 2012 will be converted into an option to purchase NRG
common stock (with the number of shares and per share exercise price appropriately adjusted based on the exchange ratio)
on the terms and conditions otherwise applicable to those options, including their existing vesting schedule, provided that
upon a termination of employment within two years following completion of the merger by the employer without "cause,"
by the employee for "good reason" or by reason of an action initiated by the employer and agreed by the employee (or under
certain circumstances if the employee's employment is terminated before completion of the merger at the request of NRG)
those options will vest in full.

Employee Restricted Stock Units

        The performance-based restricted stock units granted to GenOn employees in 2012 provide that one third of the shares subject to the award
vest based on the extent of attainment of certain GenOn performance goals established in respect of 2012 (generally subject to continued
service) and that the remaining two thirds of the shares subject to the award vest (again generally subject to continued service) ratably over the
two-year period following the date as of which vesting is determined in respect of the first third. If the merger is completed prior to
December 31, 2012, the GenOn Board (or a Committee thereof) will determine, prior to the effective time (as defined in the merger agreement),
the performance results applicable to the vesting of the first third of the award shares based on actual results at such time and a good faith
estimate of the performance results for the remainder of 2012. If the merger is completed on or after December 31, 2012, the GenOn Board (or a
Committee thereof) will determine, prior to the effective time of the merger, the performance results for 2012, utilizing actual results at such
time, including good faith estimates of performance results to the extent results are not finalized.

        Upon completion of the merger, (i) each restricted stock unit that was granted to GenOn's Chief Executive Officer in December 2010 and to
employees in 2011 will vest in full to the extent not already vested, and (ii) each restricted stock unit that was granted to employees in 2012 will
be converted into the right to receive a number of shares of NRG common stock based on the exchange ratio in the merger with performance in
respect of 2012 determined as described in the preceding paragraph and on the terms and conditions otherwise applicable to those restricted
stock units, including their existing service-based vesting schedule, provided that upon a termination of employment within two years following
completion of the merger by the employer without "cause," by the employee for "good
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reason" or by reason of an action initiated by the employer and agreed by the employee (or under certain circumstances if the employee's
employment is terminated before completion of the merger at the request of NRG), those restricted stock units will vest in full. The settlement of
certain restricted stock units held by certain employees, including GenOn's Chief Executive Officer is deferred until after vesting, and those
deferral provisions will continue in effect in accordance with their terms. Any stock units held by directors upon completion of the merger will
be settled at that time without regard to whether the director's service has terminated.

 Appraisal Rights

        Under Section 262 of the DGCL, neither the holders of GenOn common stock nor the holders of NRG common stock have appraisal rights
in connection with the merger.

 NYSE Listing of NRG Common Stock; Delisting and Deregistration of GenOn Common Stock

        Prior to the completion of the merger, NRG has agreed to use all reasonable efforts to cause the shares of NRG common stock to be issued
in the merger and reserved for issuance under any equity awards to be approved for listing on the NYSE. The listing of the shares of NRG
common stock is also a condition to completion of the merger.

        If the merger is completed, GenOn common stock will cease to be listed on the NYSE and GenOn common stock will be deregistered under
the Exchange Act.

 Litigation Relating to the Merger

        After the announcement of the execution of the merger agreement, GenOn, members of GenOn Board, NRG and Merger Sub were named
as defendants in three purported class action lawsuits filed in the 189th District Court of Harris County, Texas, which have been consolidated
into one action (Akel, et al. v. GenOn Energy, Inc., et al., Consolidated Case No. 2012-42090); one purported class action lawsuit filed in the
United States District Court for the Southern District of Texas (Bushansky v. GenOn Energy, Inc. et al., No. 4:12-CV-02257); and nine purported
class action lawsuits filed in the Court of Chancery of the State of Delaware which have also been consolidated into one action (In re GenOn
Energy, Inc. Shareholders Litigation, Consolidated C.A. No. 7721-VCN). In these lawsuits, purportedly brought on behalf of all of GenOn's
public stockholders, the plaintiffs allege, among other things, that the proposed merger is the product of a flawed process, that the value of the
proposed merger is fundamentally unfair to the public stockholders of GenOn, and that the joint proxy statement contains incomplete and
misleading disclosures. Specifically, the complaints allege that members of the GenOn Board have breached their fiduciary duties by, among
other things, failing to take steps to maximize the value of GenOn to its public stockholders and acting in their own self-interest in negotiating
the transaction, and that NRG and Merger Sub have aided and abetted the GenOn directors' breaches of their fiduciary duties. The plaintiffs in
these lawsuits are seeking, among other things, (i) a declaration that the merger agreement was entered into in breach of the GenOn Board's
breaches of fiduciary duties, (ii) an injunction enjoining the GenOn Board from consummating the merger, (iii) an order directing the GenOn
Board to exercise its fiduciary duties to obtain a transaction which is in the best interests of GenOn's stockholders, (iv) an order granting the
class members any benefits allegedly improperly received by the defendants, (v) a rescission of the merger, in the event that it is consummated,
and/or (vi) an order directing additional disclosure regarding the merger. NRG and GenOn believe the allegations in the complaints are without
merit, and intend to defend these lawsuits vigorously.
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 Material U.S. Federal Income Tax Consequences

        The following is a discussion of the material U.S. federal income tax consequences of the merger to U.S. persons (as defined below) who
hold GenOn common stock. For purposes of this discussion, we use the term "U.S. person" to mean a beneficial owner which is:

�
a citizen or individual resident of the United States;

�
a corporation or other entity taxable as a corporation for United States federal income tax purposes created in or organized
under the laws of the United States or any political subdivision thereof;

�
an estate the income of which is subject to United States federal income tax without regard to its source; or

�
a trust that (1) is subject to the supervision of a court within the United States and the control of one or more U.S. persons or
(2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

        The discussion which follows is based on the Code, Treasury regulations issued under the Code, and judicial and administrative
interpretations thereof, all as in effect as of the date of this joint proxy statement/prospectus and all of which are subject to change at any time,
possibly with retroactive effect. The discussion applies only to stockholders who hold GenOn common stock as a capital asset within the
meaning of Section 1221 of the Code. The discussion assumes that the merger will be completed in accordance with the merger agreement and
as further described in this joint proxy statement/prospectus. This discussion is not a complete description of all of the consequences of the
merger, and, in particular, may not address U.S. federal income tax considerations applicable to GenOn stockholders subject to special treatment
under U.S. federal income tax law, including, without limitation:

�
financial institutions or insurance companies;

�
mutual funds;

�
tax-exempt organizations;

�
stockholders who are not citizens or residents of the United States;

�
U.S. expatriates;

�
pass-through entities or investors in such entities;

�
dealers or brokers in securities or foreign currencies;

�
stockholders who hold individual retirement or other tax-deferred accounts;

�
traders in securities who elect to apply a mark-to-market method of accounting;

�
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stockholders who actually or constructively own 5% or more of the outstanding shares of GenOn common stock;

�
stockholders who hold GenOn common stock as part of a hedge, appreciated financial position, straddle, constructive sale or
conversion transaction; or

�
stockholders who acquired their shares of GenOn common stock pursuant to the exercise of employee stock options or
otherwise as compensation.

        If a partnership, or other entity or arrangement treated as a partnership for United States federal income tax purposes, is a GenOn
stockholder, the tax treatment of a partner in the partnership will depend upon the status of that partner and the activities of the partnership. A
partner in a partnership
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that is a GenOn stockholder is strongly urged to consult with its own tax advisor regarding the tax consequences of the merger to it.

        In addition, tax consequences arising under the unearned income Medicare contribution tax pursuant to the Health Care and Education
Reconciliation Act of 2010, and under state, local and foreign laws, the alternative minimum tax or under federal laws other than federal income
tax laws, are not addressed in this joint proxy statement/prospectus.

GenOn stockholders are strongly urged to consult with their own tax advisors regarding the tax consequences of the merger to
them, including the effects of U.S. federal, state, local, foreign and other tax laws.

U.S. Federal Income Tax Consequences to GenOn Stockholders

        It is a condition to the obligation of GenOn to complete the merger that GenOn receive a written opinion from Skadden, counsel to GenOn,
dated as of the closing date, to the effect that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the
meaning of Section 368(a) of the Code, and that NRG receive a written opinion from Kirkland & Ellis, counsel to NRG, dated as of the closing
date, to the effect that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the meaning of Section 368(a) of
the Code. It is a condition to the obligation of NRG to effect the merger that NRG receive a written opinion from Kirkland & Ellis, dated as of
the closing date, to the effect that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the meaning of
Section 368(a) of the Code, and that GenOn receive a written opinion from Skadden, dated as of the closing date, to the effect that for U.S.
federal income tax purposes the merger will qualify as a "reorganization" within the meaning of Section 368(a) of the Code. Neither NRG nor
GenOn currently intends to waive this opinion condition to its obligation to effect the merger. If either NRG or GenOn does waive this opinion
condition after the Registration Statement is declared effective by the Commission, and if the U.S. federal income tax consequences of the
merger to GenOn stockholders have materially changed, NRG and GenOn will recirculate the joint proxy statement/prospectus and resolicit the
stockholder votes of NRG and GenOn. In addition, in connection with the Registration Statement of which this joint proxy statement/prospectus
is a part being declared effective, each of Skadden and Kirkland & Ellis will deliver an opinion to GenOn and NRG, respectively, to the same
effect as the opinions described above and to the effect that holders of GenOn common stock whose shares of GenOn common stock are
exchanged in the merger for shares of NRG common stock will not recognize gain or loss, except to the extent of cash, if any, received in lieu of
a fractional share of NRG common stock. The opinions will rely on assumptions, representations and covenants, which may include assumptions
regarding the absence of changes in existing facts and law and the completion of the merger in the manner contemplated by the merger
agreement and representations contained in representation letters of officers of NRG, GenOn and Merger Sub. If any of those representations,
covenants or assumptions is inaccurate, counsel may be unable to render the required opinion and the merger may not be completed or the tax
consequences of the merger could differ from those discussed here. An opinion of counsel represents counsel's best legal judgment and is not
binding on the Internal Revenue Service, which is referred to as the IRS, or any court, nor does it preclude the IRS from adopting a contrary
position. No ruling has been or will be sought from the IRS on the U.S. federal income tax consequences of the merger.

        Accordingly, and on the basis of the foregoing opinions, as a result of the merger qualifying as a "reorganization" within the meaning of
Section 368(a) of the Code, for U.S. federal income tax purposes, in general:

�
a GenOn stockholder will not recognize gain or loss as a result of such stockholder's GenOn common shares being
exchanged in the merger for shares of NRG common stock, except as
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described below with respect to the receipt of cash in lieu of a fractional share of NRG common stock;

�
a GenOn stockholder's aggregate tax basis in shares of NRG common stock received in the merger, including any fractional
share interests deemed received and exchanged as described below, will equal the aggregate tax basis of the GenOn common
stock surrendered in the merger;

�
a GenOn stockholder's holding period for shares of NRG common stock received in the merger will include the stockholder's
holding period for the shares of GenOn common stock surrendered in the merger; and

�
a GenOn stockholder who receives cash in lieu of a fractional share of NRG common stock in the merger will be treated as
having received a fractional share in the merger and then as having received the cash in exchange for such fractional share.
As a result, such a GenOn stockholder should generally recognize capital gain or loss equal to the difference between the
amount of the cash received in lieu of the fractional share and the stockholder's tax basis allocable to such fractional share.
Any such capital gain or loss will be a long-term capital gain or loss if the holding period of the GenOn common stock
exchanged for the fractional share of NRG common stock is more than one year at the time of the merger.

        GenOn stockholders who hold their GenOn common stock with differing bases or holding periods should consult their tax advisors with
regard to identifying the bases or holding periods of the particular shares of NRG common stock received in the merger.

Information Reporting and Backup Withholding

        Holders of GenOn common stock may be subject to information reporting and backup withholding on any cash payments they receive in
the merger. GenOn stockholders generally will not be subject to backup withholding, however, if they:

�
timely furnish a correct taxpayer identification number, certify that they are not subject to backup withholding on the
substitute Form W-9 or successor form included in the election form/letter of transmittal that they will receive and otherwise
comply with all the applicable requirements of the backup withholding rules; or

�
provide proof that they are otherwise exempt from backup withholding.

        Any amounts withheld under the backup withholding rules are not additional tax and will generally be allowed as a refund or credit against
a GenOn stockholder's U.S. federal income tax liability, provided such stockholder timely furnishes the required information to the IRS.

The discussion of material U.S. federal income tax consequences set forth above is not intended to be a complete analysis or
description of all potential U.S. federal income tax consequences of the merger. Moreover, the discussion set forth above does not
address tax consequences that may vary with, or are contingent upon, individual circumstances. In addition, the discussion set forth
above does not address any non-income tax or any foreign, state or local tax consequences of the merger and does not address the tax
consequences of any transaction other than the merger.

 Restrictions on Sales of Shares of NRG Common Stock Received in the Merger

        All shares of NRG common stock received by GenOn stockholders in the merger will be freely tradable for purposes of the Securities Act
of 1933, as amended and the Securities Exchange Act of 1934, as amended, which is referred to as the Exchange Act, except for shares of NRG
common stock received by any GenOn stockholder who becomes an "affiliate" of NRG after completion of the merger (such as GenOn directors
or executive officers who become directors or executive officers of NRG after the merger). This joint proxy statement/prospectus does not cover
resales of shares of NRG common stock received by any person upon completion of the merger, and no person is authorized to make any use of
this joint proxy statement/prospectus in connection with any resale.
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 THE MERGER AGREEMENT

This section of this joint proxy statement/prospectus describes the material provisions of the merger agreement, but does not describe all of
the terms of the merger agreement and may not contain all of the information about the merger agreement that is important to you. The
following summary is qualified by reference to the complete text of the merger agreement, which is attached as Annex A to this joint proxy
statement/prospectus and incorporated by reference herein. You are urged to read the full text of the merger agreement because it is the legal
document that governs the merger.

The representations, warranties and covenants contained in the merger agreement were made only for purposes of the merger agreement,
as of a specific date. These representations were made solely for the benefit of the parties to the merger agreement and may be subject to
important qualifications and limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for
the purpose of allocating risk between parties to the merger agreement rather than the purpose of establishing these matters as facts, and may
apply standards of materiality in ways that are different from what may be viewed as material by investors. These representations do not survive
completion of the merger. For the foregoing reasons, one should not read them or any description thereof as characterizations of the actual
state of facts or condition of NRG or GenOn, which are disclosed in the other information provided elsewhere in this joint proxy
statement/prospectus or incorporated by reference herein.

 The Merger

        The merger agreement provides that, upon the terms and subject to the conditions of the merger agreement, and in accordance with the
DGCL, upon completion of the merger, Merger Sub will merge with and into GenOn, with GenOn continuing as the surviving entity and as a
direct, wholly owned subsidiary of NRG.

 Effect of the Merger on Capital Stock

Conversion of GenOn Common Stock

        At the effective time of the merger, each share of GenOn common stock issued and outstanding immediately prior to the effective time of
the merger (other than any shares of GenOn common stock owned directly or indirectly by NRG, GenOn, Merger Sub or any of their respective
subsidiaries, which will be cancelled upon completion of the merger), will be converted into the right to receive 0.1216 shares of NRG common
stock (which is referred to as the exchange ratio, as it may be adjusted as described in the following sentence). The exchange ratio will be
adjusted appropriately to fully reflect the effect of any reclassification, stock split or combination, exchange or readjustment of shares, or any
stock dividend or distribution with respect to the shares (or other convertible or exchangeable securities) of either NRG common stock or GenOn
common stock with a record date prior to the completion of the merger.

        NRG will not issue fractional shares of NRG common stock in the merger. Instead, each holder of shares of GenOn common stock who
would otherwise be entitled to receive fractional shares of NRG common stock in the merger (after aggregating all fractional shares of NRG
common stock issuable to such holder) will be entitled to an amount of cash, without interest, in lieu of such fractional shares representing such
holder's proportionate interest, if any, in the proceeds from the sale by NRG's exchange agent in one or more transactions of shares of NRG
common stock equal to the excess of (a) the number of shares of NRG common stock to be delivered to NRG's exchange agent by NRG
pursuant to the merger agreement over (b) the aggregate number of whole shares of NRG common stock to be distributed to the former holders
of shares of GenOn common stock. NRG's exchange agent will sell such excess number of shares of NRG common stock, which sale will be
executed on the NYSE at then-prevailing market prices and in round lots to the extent practicable. NRG's exchange agent will hold the proceeds
of any such sale of NRG common stock in trust for the former holders of shares of GenOn common stock and will determine the pro rata portion
of such proceeds to which each such former holder will be entitled.
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Conversion of Merger Sub Common Stock

        At the effective time of the merger, each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding
immediately prior to the effective time of the merger will be converted into one share of common stock of GenOn, as the surviving corporation
in the merger.

 Procedures for Surrendering GenOn Stock

        Within five business days of the completion of the merger, if you are a GenOn stockholder, NRG's exchange agent will transmit to you (or
mail to you if you hold stock certificates for GenOn common stock) a letter of transmittal and instructions for use in surrendering your GenOn
common stock (including any stock certificates if you hold shares in certificated form) for a number of whole shares of NRG common stock that
you are entitled to receive pursuant to the terms of the merger agreement, a cash payment in lieu of any fractional shares of NRG common stock
that would have been otherwise issuable to you as a result of the merger, and any dividends or other distributions with a record date following
the effectiveness of the merger payable with respect to NRG common stock. When you deliver your GenOn stock certificates to the exchange
agent along with a properly executed letter of transmittal and any other required documents, your GenOn stock certificates will be cancelled.

        Holders of GenOn common stock will not receive physical stock certificates for NRG common stock unless a physical stock certificate is
specifically requested. Rather, such holders will receive statements indicating book-entry ownership of NRG common stock (and a cash payment
instead of any fractional shares of NRG common stock that would have been otherwise issuable to them as a result of the merger).

PLEASE DO NOT SUBMIT YOUR GENON STOCK CERTIFICATES FOR EXCHANGE UNTIL YOU RECEIVE THE
TRANSMITTAL INSTRUCTIONS AND LETTER OF TRANSMITTAL FROM THE EXCHANGE AGENT.

        If you own GenOn common stock in book-entry form or through a broker, bank or other holder of record, you will not need to obtain stock
certificates to submit for exchange to the exchange agent. However, you or your broker, bank or other nominee will need to follow the
instructions provided by the exchange agent in order to properly surrender your GenOn shares.

        If you hold GenOn stock certificates, you will not be entitled to receive any dividends or other distributions on NRG common stock until
the merger is completed and you have surrendered your GenOn stock certificates in exchange for NRG common stock. If NRG effects any
dividend or other distribution on the NRG common stock with a record date occurring after the time the merger is completed and a payment date
before the date you surrender your GenOn stock certificates, you will receive the dividend or distribution, without interest, with respect to the
whole shares of NRG common stock issued to you after you surrender your GenOn stock certificates and the shares of NRG common stock are
issued in exchange. If NRG effects any dividend or other distribution on the NRG common stock with a record date after the date on which the
merger is completed and a payment date after the date you surrender your GenOn stock certificates, you will receive the dividend or distribution,
without interest, on that payment date with respect to the whole shares of NRG common stock issued to you. The exchange agent may deduct
and withhold amounts required under federal, state or local tax law.

 Treatment of GenOn Stock Options and Restricted Stock Units

Employee Stock Options

        Upon completion of the merger:

�
each outstanding GenOn stock option that was granted before 2011 (i.e., before consummation of the merger between
GenOn and Mirant) will be converted into an option to purchase NRG
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common stock (with the number of shares and per share exercise price appropriately adjusted based on the exchange ratio)
on the terms and conditions otherwise applicable to those options;

�
each outstanding GenOn stock option that was granted during 2011 will vest in full and be converted into an option to
purchase NRG common stock (with the number of shares and per share exercise price appropriately adjusted based on the
exchange ratio in the merger) on the terms and conditions otherwise applicable to those options; and

�
each outstanding GenOn stock option that was granted during 2012 will be converted into an option to purchase NRG
common stock (with the number of shares and per share exercise price appropriately adjusted based on the exchange ratio)
on the terms and conditions otherwise applicable to those options, including their existing vesting schedule, provided that
upon a termination of employment within two years following completion of the merger by the employer without "cause,"
by the employee for "good reason" or by reason of an action initiated by the employer and agreed by the employee (or under
certain circumstances if the employee's employment is terminated before completion of the merger at the request of NRG)
those options will vest in full.

Employee Restricted Stock Units

        The performance-based restricted stock units granted to employees in 2012 provide that one third of the shares subject to the award vest
based on the extent of attainment of certain GenOn performance goals established in respect of 2012 (generally subject to continued service) and
that the remaining two thirds of the shares subject to the award vest (again generally subject to continued service) ratably over the two-year
period following the date as of which vesting is determined in respect of the first third. If the merger is completed prior to December 31, 2012,
the GenOn Board (or a Committee thereof) will determine, prior to the effective time (as defined in the merger agreement), the performance
results applicable to the vesting of the first third of the award shares based on actual results at such time and a good faith estimate of the
performance results for the remainder of 2012. If the merger is completed on or after December 31, 2012, the GenOn Board (or a Committee
thereof) will determine, prior to the effective time of the merger, the performance results for 2012, utilizing actual results at such time, including
good faith estimates of performance results to the extent results are not finalized.

        Upon completion of the merger, (i) each restricted stock unit that was granted to GenOn's Chief Executive Officer in December 2010 and to
employees in 2011 will vest in full to the extent not already vested, (ii) each restricted stock unit that was granted to employees in 2012 will be
converted into the right to receive a number of shares of NRG common stock based on the exchange ratio in the merger with performance in
respect of 2012 determined as described in the preceding paragraph and on the terms and conditions otherwise applicable to those restricted
stock units, including their existing service-based vesting schedule, provided that upon a termination of employment within two years following
completion of the merger by the employer without "cause," by the employee for "good reason" or by reason of an action initiated by the
employer and agreed by the employee (or under certain circumstances if the employee's employment is terminated before completion of the
merger at the request of NRG), those restricted stock units will vest in full. The settlement of certain restricted stock units held by certain
employees, including GenOn's Chief Executive Officer is deferred until after vesting, and those deferral provisions will continue in effect in
accordance with their terms. Any stock units held by directors upon completion of the merger will be settled at that time without regard to
whether the director's service has terminated.
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 Post-Merger Governance of NRG; Headquarters

Board of Directors; Chief Executive Officer

        Immediately following the completion of the merger, the NRG Board will have 16 directors, consisting of (a) 12 directors from the NRG
Board, including the person who is serving as Chairman of the NRG Board and person who is serving as President and Chief Executive Officer
of NRG, and (y) four directors from the GenOn Board, including the person who is serving as Chairman, President and Chief Executive Officer
of GenOn. As of the date of this joint proxy statement/prospectus, the NRG Board consists of 12 directors and all 12 directors are expected to
remain on the NRG Board following the completion of the merger. GenOn has designated Messrs. Edward R. Muller, E. Spencer Abraham,
Terry G. Dallas and Evan J. Silverstein to serve as directors of NRG following the completion of the merger.

        The person who is serving as the Chairman of the NRG Board will continue as the Chairman of the NRG Board, and the person who is
serving as President and Chief Executive Officer of NRG will continue as the President and Chief Executive Officer of NRG.

        The person who is serving as Chairman, President and Chief Executive Officer of GenOn will become the Vice Chairman of the NRG
Board and hold such position until at least the 2014 annual meeting of NRG stockholders. The Vice Chairman will preside at any meeting of the
NRG Board where the Chairman of the NRG Board is not present, and the Vice Chairman will be permitted to attend all meetings of standing
committees of the NRG Board on an ex officio basis.

Board Committee Membership

        If the merger is completed before the 2013 annual meeting of NRG stockholders, one of the GenOn directors who becomes a director of
NRG (other than the GenOn director who will become the Vice Chairman of the NRG Board) will serve as the co-chairman of one of the
standing committees of the NRG Board from the completion of the merger until the 2013 annual meeting of NRG stockholders, and as the
chairman of such board committee from the 2013 annual meeting until at least the 2014 annual meeting of NRG stockholders.

        If the merger is completed after the 2013 annual meeting of NRG stockholders, one of the GenOn directors who becomes a director of NRG
(other than the GenOn director who will become the Vice Chairman of the NRG Board) will serve as the chairman of one of the standing
committees of the NRG Board from the completion of the merger until at least the 2014 annual meeting of NRG stockholders.

Classification of Directors

        The NRG Board is currently divided into three classes serving staggered three-year terms. At the 2012 annual meeting of NRG
stockholders held on April 25, 2012, NRG stockholders approved an amendment to the amended and restated certificate of incorporation of
NRG to declassify the NRG Board. The classified structure will be eliminated over a three-year period through the election of directors for
one-year terms. Beginning with the 2015 annual meeting of NRG stockholders, the entire NRG Board will be elected annually.

        In light of this declassification process, the merger agreement provides that:

�
If the merger is completed prior to the filing of the definitive proxy statement for the 2013 annual meeting of NRG
stockholders, among the four GenOn directors who will become directors of NRG, one will be designated a Class I director
with a term expiring at the 2013 annual meeting of NRG stockholders, two will be designated Class II directors with a term
expiring at the 2014 annual meeting of NRG stockholders, and one will be designated a Class III director with a term
expiring at the 2015 annual meeting of NRG stockholders.
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�
If the merger is completed after the filing of the definitive proxy statement for the 2013 annual meeting of NRG stockholders
but prior to the actual date of the 2013 annual meeting, among the four GenOn directors who will become directors of NRG,
two will be designated Class II directors with terms expiring at the 2014 annual meeting of NRG stockholders and two will
be designated Class III directors with terms expiring at the 2015 annual meeting of NRG stockholders.

�
If merger is completed after the 2013 annual meeting of NRG stockholders, among the four GenOn directors who will
become directors of NRG, two will be designated Class I directors (after giving effect to the board declassification in
connection with the 2013 annual meeting) with a term expiring at the 2014 annual meeting of NRG stockholders and two
will be designated Class II directors (after giving effect to the board declassification in connection with the 2013 annual
meeting) with a term expiring at the 2015 annual meeting of NRG stockholders.

        Regardless of when the merger is completed, all NRG directors who continue serving as directors of NRG will remain in their respective
classes without any change (except for any change pursuant to the declassification process).

Amendment to NRG's Certificate of Incorporation

        In connection with the merger, Article Seven of NRG's amended and restated certificate of incorporation will be amended to fix the
maximum number of directors that may serve on the NRG Board at 16 directors. Please see "NRG Proposals�Item 2. The Charter Amendment
Proposal" beginning on page [    �    ] for the complete text of the amendment to NRG's amended and restated certificate of incorporation.

Bylaws

        In connection with the merger, NRG's bylaws will be amended and restated as of completion of the merger to reflect the governance
arrangements described above. Any amendment to the bylaw provisions concerning such governance arrangements will require the affirmative
vote of at least 90% of the total number of NRG directors then in office. The form of the amended and restated bylaws is included as Exhibit B
to the merger agreement, which is attached as Annex A to this joint proxy statement/prospectus.

Headquarters

        Upon completion of the merger, (i) the executive offices and commercial and financial headquarters for the combined company will be
located in Princeton, New Jersey, and (ii) the operations headquarters will be located in Houston, Texas.

 Completion of the Merger

        Unless NRG and GenOn agree to another date, the parties are required to complete the merger on the third business day after satisfaction or
waiver of all the conditions described under "�Conditions to Completion of the Merger" below. The merger will be effective at the time the
certificate of merger is filed with the Secretary of State of the State of Delaware.

 Conditions to Completion of the Merger

        The obligations of each of NRG and GenOn to complete the merger are subject to the satisfaction of the following conditions:

�
approval by NRG stockholders of the Share Issuance proposal and Charter Amendment proposal;
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�
approval by GenOn stockholders of the Merger proposal;

�
absence of any law or injunction prohibiting the consummation of the merger;

�
receipt of all required regulatory approvals, which consist of FERC approval, approval of the merger by the NYPSC and
PUCT (or a determination that no such approval is required), expiration or termination of any waiting period (and any
extension thereof) applicable to the merger under the HSR Act, filing of notices with the CPUC and the lapse of the
associated notice period, and a threshold determination from the NRC that the merger does not require the prior approval of
the NRC (or a determination granting such approval), provided that none of these approvals (or any order issued, imposed or
otherwise put into effect in connection with any of these approvals) constitutes or would reasonably be expected to
constitute, cause or result in a material adverse effect on NRG or GenOn;

�
authorization of the listing of the shares of NRG common stock to be issued in connection with the merger or reserved for
issuance in connection with the merger on the NYSE, subject to official notice of issuance; and

�
effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of a
stop order or proceedings threatened or initiated by the SEC for that purpose.

        In addition, the obligations of each of NRG and GenOn to complete the merger are subject to the satisfaction of the following conditions:

�
(i) the truth and correctness of the representations and warranties of the other party with respect to certain fundamental
matters (due organization, capital structure, no material adverse effect, required stockholder approval and receipt of
opinion(s) of financial advisor(s)) as of the date of the merger agreement and as of the date of completion of the merger as
though made as of the date of completion of the merger (except with respect to the foregoing to the extent that any
representation and warranty is made as of a specific date or time in which case they must be true and correct only as of such
date or time), except for de minimis inaccuracies; and (ii) the truth and correctness of all other representations and warranties
of the other party as of the date of the merger agreement and as of the date of completion of the merger as though made as of
the date of completion of the merger (disregarding any qualifications with respect to materiality or "material adverse effect"
in these representations and warranties) (except with respect to the foregoing to the extent that any representation and
warranty is made as of a specific date or time in which case they must be true and correct only as of such date or time),
except where the failure to be so true and correct has not had and would not reasonably be expected to have, individually or
in the aggregate, a "material adverse effect" on the other party;

�
the prior performance by the other party, in all material respects, of all of its obligations under the merger agreement;

�
receipt of a certificate executed by an executive officer or another senior officer of the other party as to the satisfaction of the
conditions described in the preceding two bullets; and

�
(i) receipt of a legal opinion of its counsel, dated as of the closing date of the merger, to the effect that the merger will
qualify as a "reorganization" within the meaning of Section 368(a) of the Code and (ii) receipt of a copy of the legal opinion
of the counsel to the other party to the same effect.

        The merger agreement also contemplates that the completion of the merger will be conditioned upon the approval by the NYPSC of the
necessary levels of indebtedness pursuant to §69 of the PSL. Subsequent to the execution of the merger agreement, the parties have determined
that such approval is not necessary and therefore agreed to waive such condition.
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 Representations and Warranties

        Each of NRG and GenOn has made representations and warranties with respect to itself and its subsidiaries regarding, among other things:

�
due organization, good standing, requisite corporate power, organizational documents and qualifications necessary to
conduct business;

�
capital structure, equity awards and ownership of subsidiaries;

�
corporate authority to enter into and perform the merger agreement, enforceability of the merger agreement, approval of the
merger agreement by each party's board of directors;

�
required regulatory filings and consents and approvals of governmental entities;

�
absence of conflicts with or defaults under organizational documents, contracts, permits and applicable laws as a result of the
transactions contemplated by the merger agreement;

�
SEC filings since January 1, 2011, including financial statements contained in the filings;

�
internal controls and compliance with the Sarbanes-Oxley Act of 2002;

�
the absence of undisclosed material liabilities;

�
compliance with applicable law and possession and compliance with requisite permits;

�
environmental matters;

�
benefit plans;

�
conduct of the business in the ordinary course of business and absence of any event, change, effect, development, condition
or occurrence since December 31, 2011 that, individually or in the aggregate, has had or would reasonably be expected to
have a material adverse effect on such party;

�
pending or threatened investigations or litigation;

�
material truth and accuracy of certain information supplied for inclusion in this joint proxy statement/prospectus;

�
regulatory matters;

�
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�
labor and other employment matters;

�
intellectual property matters;

�
real and personal property matters;

�
stockholder votes required to adopt the merger agreement and approve the transactions contemplated by the merger
agreement;

�
inapplicability of state takeover laws to the merger;

�
receipt of opinion(s) of financial advisor(s);

�
matters with respect to material contracts;

�
the absence of undisclosed brokers' fees and expenses;

�
maintenance of insurance policies;

�
compliance with derivatives trading policies;
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�
no undisclosed related party transactions; and

�
lack of ownership of the other party's stock.

        For GenOn, the merger agreement contains additional representations and warranties to the effect that the GenOn Board has taken all
necessary actions to render the transfer restrictions in GenOn's certificate of incorporation and the GenOn Rights Agreement inapplicable to the
merger agreement and the transactions contemplated by the merger agreement.

        For NRG, the merger agreement also contains additional representation and warranties regarding (i) authority of Merger Sub to enter into
the merger agreement and consummate the transactions contemplated by the merger agreement, and no prior business activities by Merger Sub,
and (ii) validity of the financing commitments from Credit Suisse AG, Cayman Islands Branch and Morgan Stanley Senior Funding, Inc., and
sufficiency of the net proceeds from such financial commitment (if funded in full and taking into account funds available at each of NRG and
GenOn (including funds available under NRG's existing credit facilities)), to fund the Change in Control Offers and the NRG Debt Offers.

        The representations and warranties noted above are subject to qualifications and limitations agreed to by NRG and GenOn in connection
with negotiating the terms of the merger agreement. Many of the representations and warranties in the merger agreement are qualified by a
"material adverse effect" standard�that is, they will not be deemed to be untrue or incorrect unless the failure to be true or correct, individually or
in the aggregate, would reasonably be expected to have a material adverse effect.

        For purposes of the merger agreement, a "material adverse effect" means any material adverse event, change, effect, development,
condition, state of facts or occurrence that individually or in the aggregate (x) is materially adverse to the business, financial condition or results
of operations of NRG or GenOn, as the case may be, and its respective subsidiaries, taken as a whole, or (y) prevents or materially delays the
consummation of the merger or the other transactions contemplated by the merger agreement. Except as otherwise noted below, in no event may
any of the following be taken into account, individually or in the aggregate, when determining whether there has been or would reasonably be
expected to be a "material adverse effect" as contemplated by the preceding clause (x):

�
any event or change in or generally affecting (i) the economy or the financial or securities markets in the United States or
elsewhere in the world or (ii) the industry or industries in which NRG or GenOn, as the case may be, operate generally or in
any specific jurisdiction or geographical area, in each case to the extent not disproportionately affecting the party making the
representation and its subsidiaries, taken as a whole, as compared to similarly situated companies in the same industries;

�
any changes or developments (i) in national, regional, state or local wholesale or retail markets for electric power, capacity
or fuel or related products (including those resulting from actions by competitors or from changes in commodities prices or
hedging markets), (ii) resulting from or arising out of any changes or developments in national, regional, state or local
electric transmission or distribution systems, or (iii) resulting from or arising out of any changes or developments in national,
regional, state or local wholesale or retail electric power and capacity prices, in each case to the extent not disproportionately
affecting the party making the representation and its subsidiaries, taken as a whole, as compared to similarly situated
companies in the same industries;

�
any event or change resulting from or arising out of any adoption, implementation, promulgation, repeal, amendment or
reinterpretation or of any law by a governmental entity or any rule or protocol by any national, regional, state or local
independent system operator, regional transmission organization or market administrator, in each case to the extent not
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disproportionately affecting the party making the representation and its subsidiaries, taken as a whole, as compared to
similarly situated companies in the same industries;

�
any event or change resulting from or arising out of any changes in GAAP applicable to NRG or GenOn, as the case may be,
or interpretations thereof, in each case to the extent not disproportionately affecting the party making the representation and
its subsidiaries, taken as a whole, as compared to similarly situated companies in the same industries;

�
any event or change resulting from or arising out of any natural disasters or other force majeure event or outbreak or
escalation of hostilities or acts of war or terrorism, in each case to the extent not disproportionately affecting the party
making the representation and its subsidiaries, taken as a whole, as compared to similarly situated companies in the same
industries;

�
any event or change resulting from or arising out of public announcement of the merger agreement or the transactions
contemplated by the merger agreement, or compliance with the explicit terms of the merger agreement;

�
any event or change resulting from or arising out of (i) any change in the share price or trading volume of NRG common
stock or GenOn common stock, as the case may be, or the credit rating of each party or its debt Securities, as the case may
be, or (ii) the failure of by NRG or GenOn, as the case may be, to meet its projections or forecasts, except that the underlying
event, change, effect, development, condition, state of facts or occurrence may nonetheless be taken into account in
determining whether there has been or would reasonably be expected to have a material adverse effect); or

�
the failure to take any action by NRG or GenOn, as the case may be, if that action is prohibited by the merger agreement and
such party's request for a waiver has been refused or not timely provided by the other party.

 Conduct of Business Prior to Closing

        Each of NRG and GenOn has undertaken customary covenants in the merger agreement restricting the conduct of its respective business
between the date of the merger agreement and completion of the merger. In general, each of NRG and GenOn has agreed to (x) conduct its and
its subsidiaries' business in the ordinary course and (y) use reasonable best efforts to preserve intact its and its subsidiaries' present material lines
of business, maintain its rights and franchises and preserve its relationships with material customers, suppliers and other significant business
relations.

        In addition, between the date of the merger agreement and completion of the merger, each of NRG and GenOn agreed, with respect to itself
and its subsidiaries, not to, among other things, undertake any of the following (subject in each case to exceptions specified in the merger
agreement or set forth in the confidential disclosure schedules to the merger agreement):

�
amend its certificate of incorporation, bylaws or similar organizational documents (other than amendment of NRG's
certificate of incorporation and bylaws as contemplated by the merger agreement), or materially amend any organizational
documents of any subsidiary;

�
declare, set aside or pay any dividend or other distribution (whether in cash, shares or property) with respect to any shares of
capital stock, except for (i) any dividend pursuant to the dividend policy announced by NRG on February 15, 2012 and
(ii) pro rata dividends or other distributions by any subsidiary;

�
split, combine, subdivide or reclassify any of its capital stock, or issue or authorize or propose the issuance of any other
securities in respect of, in lieu of or in substitution for shares of capital stock, except for such transactions between a party
and its subsidiaries;

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

137



112

Edgar Filing: NRG ENERGY, INC. - Form S-4/A

138



Table of Contents

�
issue, sell, pledge, dispose of or encumber (or authorize any of the foregoing) any shares of capital stock or other ownership
interest in itself or any of its subsidiaries (or any securities convertible into or exchangeable for such shares or ownership
interests), or any rights, warrants or options, subject to certain exceptions including (i) the issuance of securities issuable
upon the exercise of options or other outstanding rights under any benefit plan (ii) the purchase or sale of shares to cover tax
withholding on distribution of shares to employees, (iii) in the case of NRG, the issuance of shares pursuant to NRG's
employee stock purchase plan, (iv) in the case of GenOn, issuance of shares in satisfaction of the plan of reorganization of
Mirant Corporation, a predecessor of GenOn, (v) granting of equity awards as permitted by the merger agreement and
(vi) such transactions between a party and its subsidiaries;

�
purchase, redeem or otherwise acquire any shares of capital stock of NRG or GenOn or any of their respective subsidiaries,
except for (i) purchase or sale of shares in connection with exercise of equity awards or (ii) such transactions between a
party and its subsidiaries;

�
adopt a plan of, or enter into a letter of intent or agreement in principle with respect to a, complete or partial liquidation,
dissolution, merger, consolidation, restructuring, recapitalization or other reorganization, except for the merger and
restructuring transactions between a party and its subsidiaries;

�
prepay, redeem, repurchase, defease, cancel or otherwise acquire any indebtedness or guarantees in excess of $100 million in
the aggregate, other than (i) at stated maturity, (ii) any required amortization payments and mandatory prepayments
(including mandatory prepayments arising from any change of control put rights) and (iii) certain other specified
indebtedness or guarantees, in each case in accordance with the terms of the instrument governing such indebtedness as in
effect as of the date of the merger agreement;

�
incur, assume, guarantee or otherwise become liable for any indebtedness, other than (i) short-term borrowings in the
ordinary course, borrowings pursuant to existing credit facilities and purchase money financings and capital leases in the
ordinary course, provided that the aggregate amount of such indebtedness does not exceed, in the case of NRG, $100 million
or, in the case of GenOn, $50 million, (ii) any indebtedness incurred to replace, renew or refinance existing indebtedness, or
(iii) indebtedness or guarantees between each party and its subsidiaries, in each case of (i), (ii) and (iii) subject to certain
restrictions in the merger agreement;

�
change or revoke any material tax election or accounting period or method, file any material amended tax return or settle any
material tax claim;

�
enter into any new line of business outside its existing business (in the case of NRG, other than new lines of business
directly related to its solar, retail or electric vehicle services businesses);

�
acquire any other person or business or make any loans, advances or capital contributions to, or investments in, any other
person with an aggregate value in excess of, in the case of NRG, $100 million or, in the case of GenOn, $50 million, other
than (i) as contemplated in each party's 2012 budget or 2013 budget, (ii) certain specified projects or (iii) such transactions
between a party and its subsidiaries;

�
commit to or make any capital expenditures in excess of, in the case of NRG, $100 million or, in the case of GenOn,
$50 million, other than (i) as contemplated in each party's 2012 budget or 2013 budget, (ii) certain specified projects, or
(iii) capital expenditures made in response to any emergency;

�
except as required by existing benefit plans or, in the case of NRG, in connection with new lines of business permitted by the
merger agreement, (i) increase the compensation or other benefits (including the granting of any discretionary bonuses)
payable or provided to its directors, officers
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or employees, except in the ordinary course of business consistent with market and past practice for any employee who is
not an executive officer, (ii) adopt, amend or modify (including the acceleration of vesting) or terminate any bonus, profit
sharing, incentive, severance or other arrangement for the compensation, benefit or welfare of any director, officer or
employee in any manner, other than agreements entered into with any newly-hired non-officer employees, severance
agreements with employees who are not executive officers in connection with terminations of employment, or arrangements
in connection with the promotion of employees, in each case, in the ordinary course of business consistent with past practice,
or (iii) enter into or amend any collective bargaining agreements or similar contracts other than agreements or amendments
entered into in the ordinary course of business consistent with past practice that would not result in a material increase in
cost;

�
enter into or make any loans or advances to, or change existing borrowing or lending arrangements for or on behalf of, any
officers, directors, employees, agents or consultants;

�
make any material change in financial accounting policies or procedures, other than as required by a change in GAAP, SEC
rule or policy or applicable law;

�
(i) sell, lease, license, transfer, exchange or swap, mortgage (including securitizations) or otherwise dispose of any material
portion of material properties or non-cash assets, except as may be required by applicable law or any governmental entity in
order to permit or facilitate the transactions contemplated by the merger agreement, subject to the limitations in the merger
agreement, (ii) create or incur any lien on any material assets or properties, or (iii) sell, lease, license or otherwise dispose of
any material intellectual property other than in the ordinary course of business consistent with past practice;

�
modify, amend, or terminate, or waive or assign any rights under, any specified contracts or real property leases in any
material respect other than in a manner that is not material and adverse to such party and its subsidiaries, taken as a whole, or
which could prevent or materially delay the consummation of the merger and the other transactions contemplated under the
merger agreement;

�
materially amend or terminate any trading policies or take any action that materially violates any trading policies or causes
net trading positions to be materially outside of risk parameters established under such trading policies;

�
waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases, assignments,
settlements or compromises that (i) involve only monetary payment not exceeding (A) the amounts previously reserved for
such matters on such party's balance sheet as of December 31, 2011 or (B) $50 million in the aggregate, and (ii) with respect
to non-monetary terms and conditions, involve only the imposition of restrictions or other conditions that, would not
reasonably be expected to materially and adversely impact its business and/or operations, taken as a whole, or the
consummation of the transactions contemplated by the merger agreement, and do not involve the admission of any criminal
liability;

�
implant any plant closing or layoff of employees that would reasonably be expected to materially and adversely impact its
business and/or operations taken as a whole; or

�
agree or commit to take any of the foregoing actions.

 Non-Solicitation of Alternative Acquisition Proposals

        Each of NRG and GenOn has agreed that until the earlier of the consummation of the merger or the termination of the merger agreement, it
and its subsidiaries will not, will cause its or its
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subsidiaries' respective officers, directors or employees not to, and will use reasonable best efforts to cause its and its subsidiaries representatives
not to, directly or indirectly:

�
solicit, initiate, seek or knowingly encourage or facilitate any inquiry, discussion request, offer or proposal that constitutes or
would reasonably be expected to lead to an alternative acquisition proposal (as defined below);

�
furnish any non-public information, or afford access to properties, books and records in connection with or in response to, or
that would be reasonably likely to lead to, an alternative acquisition proposal;

�
engage or participate in any discussions or negotiations with any third party regarding, or that would be reasonably likely to
lead to, an alternative acquisition proposal;

�
adopt or approve, an alternative acquisition proposal; or

�
enter into any letter of intent, memorandum of understanding, merger agreement or any other agreement (other than a
confidentiality agreement) providing for or related to, an alternative acquisition proposal.

        Each of NRG and GenOn will, and will cause its subsidiaries, and its and their respective officers, directors and employees, and will use
reasonable best efforts to cause its and their respective representatives, to (i) immediately cease and terminate any and all existing solicitations,
discussions or negotiations with any third parties (or its representatives) conducted as of the date of the merger agreement in connection with or
in response to, or that would reasonably likely to lead to, any alternative acquisition proposal and (ii) request that each such third party and its
representatives promptly return or destroy all confidential information furnished by NRG or GenOn, as the case may be.

        An "alternative acquisition proposal" with respect to NRG or GenOn, as the case may be (which is referred to as the subject company),
means any written bona fide offer, inquiry, proposal or indication of interest made by a third party with respect to (i) any sale, merger,
consolidation, recapitalization, reorganization, dividend distribution, joint venture, share exchange or business combination or similar
transaction involving the direct or indirect issuance or acquisition of 20% or more of the outstanding shares of common stock of the subject
company, (ii) any, tender offer (including a self-tender offer) or exchange offer that, if consummated, would result in any third party becoming
the beneficial owner of 20% or more of the outstanding shares of the subject company), (iii) the acquisition or purchase by any third party, or
any other disposition by the subject company of assets (including equity securities of any subsidiary of the subject company) or businesses
representing 20% or more of the consolidated assets (as determined on a fair market basis), net revenues or net income of the subject company
and its subsidiaries, taken as a whole, or (iv) any combination of the above.

        Notwithstanding the restrictions described above, prior to the subject company obtaining its stockholder approval, if the subject company
receives a bona fide, written alternative acquisition proposal from a third party, which did not result from a breach of the non-solicitation
provisions of the merger agreement, the subject company may furnish nonpublic information with respect to itself and its subsidiaries to the third
party who made the alternative acquisition proposal and its representatives, and may participate in discussions and negotiations regarding the
alternative acquisition proposal, if (and only if) (i) its board of directors, after consultation with a financial advisor and outside legal counsel,
determines in good faith the alternative acquisition proposal constitutes or is reasonably likely to result in a superior offer (as defined below)
(ii) the failure to take such actions with respect to the alternative acquisition proposal would be reasonably likely to be inconsistent with the
exercise of its fiduciary duties under applicable law, (iii) the subject company notified the other party in writing that the board of the subject
company has made the determination described above and (iv) prior to
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providing any non-public information, it enters into a confidentiality agreement with the third party that made the alternative acquisition
proposal that contains confidentiality and standstill provisions that are no less favorable in the aggregate to the subject company than the terms
of the confidentiality agreement between NRG and GenOn.

        The merger agreement requires the subject company to provide prompt oral and written notice to the other party (and in no event later than
24 hours) after (i) receipt of any alternative acquisition proposal, (ii) any inquiry or request for information or request for access to the
properties, books and records of the subject company in connection with an alternative acquisition proposal or (iii) any discussions or
negotiations in connection with an alternative acquisition proposal. The required notice must include a copy of the alternative acquisition
proposal and any draft agreements, if in writing, and, if oral, a reasonably detailed summary of the alternative acquisition proposal related
communications. Furthermore, the subject company must (i) keep the other party reasonably informed on a prompt basis of any change to the
financial terms or other material term or condition of such alternative acquisition proposal (and in no event later than 24 hours following any
such change) and (ii) promptly provide the other party with non-public information concerning itself and its subsidiaries that was provided to a
third party in connection with an alternative acquisition proposal that was not previously provided to the other party.

        Notwithstanding the restrictions described above, the merger agreement does not prohibit NRG or GenOn from (i) taking and disclosing to
its respective stockholders a position required by Rule 14e-2 under the Exchange Act or (ii) complying with Rule 14d-9 under the Exchange Act.

        With respect to each of NRG and GenOn, any breach of the non-solicitation covenants by (x) any officer, director or employee of such
party or its subsidiaries or (y) a senior-level employee or officer of such party's financial advisor or a partner of any law firm retained by such
party, will be deemed to be a breach of the non-solicitation covenants by such party.

 Change of Board Recommendations or Termination of Merger Agreement for Superior Offer

        Under the merger agreement, the NRG Board has agreed to recommend that NRG stockholders vote in favor of the Share Issuance proposal
and the Charter Amendment proposal, which is referred to as the NRG board recommendation, and the GenOn Board has agreed to recommend
that GenOn stockholders vote in favor of the Merger proposal, which is referred to as the GenOn board recommendation. Subject to the
provisions described below, the merger agreement provides that neither the NRG Board nor the GenOn Board will:

�
withhold, withdraw or modify (or publicly propose to do any of the foregoing) the NRG board recommendation or the
GenOn board recommendation, as applicable, in a manner adverse to the other party; or

�
recommend, adopt or approve (or propose publicly to do any of the foregoing) any alternative acquisition proposal.

        Each of the foregoing actions is referred to as a change of recommendation.

        Notwithstanding these restrictions, before NRG or GenOn, as the case may be, obtains its stockholder approval, the NRG Board or the
GenOn Board, as the case may be, may effect a change of recommendation and/or terminate the merger agreement if and only if:

�
the subject company receives a bona fide alternative acquisition proposal that did not result from a breach of the
non-solicitation provisions of the merger agreement and such alternative acquisition proposal has not been withdrawn;
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�
the subject company's board of directors determines in good faith, after consultation with its financial advisor and outside
legal counsel that the alternative acquisition proposal constitutes a superior offer (as defined below);

�
the subject company's board of directors, following consultation with its outside legal counsel, determines that the failure to
effect a change of recommendation or terminate the merger agreement would be reasonably likely to be inconsistent with the
exercise of its fiduciary duties under applicable law;

�
the subject company provides the other party with written notice that its board of directors intends to effect a change of
recommendation or terminate the merger agreement at least four business days prior to taking such action (such
four-business-day period is referred to as the matching period); and

�
at the end of the matching period, the subject company's board of directors again determines in good faith, after consultation
with its financial advisor and outside legal counsel (taking into account any adjustment or modification to the terms and
conditions of the merger agreement proposed by the other party) that the alternative acquisition proposal continues to
constitute a superior offer and that the failure to effect a recommendation change or terminate the merger agreement would
be reasonably likely to be inconsistent with the exercise of the subject company's board of directors' fiduciary duties.

        Any change to the financial terms or any other material change to the terms of an alternative acquisition proposal will require the delivery
of a new written notice and the subject company will need to comply again with the requirements described above before effecting a change of
recommendation or terminate the merger agreement in respect of a superior offer, except that the matching period in connection with any such
change will be shortened to three business days.

        A "superior offer" means a bona fide written alternative acquisition proposal (with references to 20% being replaced by references to 50%)
made by any third party, which did not result from or arise in connection with any breach by the subject company of its non-solicitation
obligations under the merger agreement, which the subject company's board of directors determines in good faith, after consultation with its
financial advisor and outside legal counsel, and taking into account the legal, financial, regulatory and other aspects of such proposal (including
the availability of financing), the conditionality of and contingencies related to such proposal, the expected timing and risk of completion, the
identity of the person making such proposal and such other factors deemed relevant by the subject company's board of directors, is more
favorable to the subject company's stockholders than the transactions contemplated by the merger agreement (after taking into account any
written revised proposal by the other party to amend the terms of the merger agreement).

        In addition, before NRG or GenOn, as the case may be, obtains its stockholder approval, the NRG Board or the GenOn Board, as the case
may be, may effect a change of recommendation in response to a material development or change in circumstances occurring or arising after the
date of the merger agreement that was neither known to the board of directors of NRG or GenOn, as the case may be, nor reasonably foreseeable
at the date of the merger agreement (and which change or development does not relate to an alternative acquisition proposal), if and only if:

�
the board of directors of NRG or GenOn, as the case may be, following consultation with its outside legal counsel,
determines that the failure to effect a change of recommendation would be reasonably likely to be inconsistent with the
exercise of its fiduciary duties under applicable law;

�
NRG or GenOn, as the case may be, provides the other party with written notice that its board of directors is considering
making a recommendation change (and, in reasonable detail, the
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developments and reasons for such change) at least four business days prior to taking such action; and

�
At the end of the matching period, the subject company's board of directors again determines in good faith, after consultation
with outside legal counsel and taking into account any adjustment or modification of the terms and conditions of the merger
agreement, that the failure to effect a change of recommendation with respect to such development or change in
circumstances would be reasonably likely to be inconsistent with the exercise of the subject company's board of directors'
fiduciary duties.

        Any subsequent developments or change in circumstances will require the delivery of a new written notice and the subject company will
need to comply again with the requirements described above before effecting a change of recommendation, except that the matching period in
connection with any such change will be shortened to three business days.

 Reasonable Best Efforts to Obtain Required Stockholder Approval(s)

        Each of NRG and GenOn has agreed to use their reasonable best efforts to duly give notice of, convene and hold on the same date, which
date will be as soon as reasonably practicable after the date of the merger agreement, a meeting of its stockholders to consider, in the case of
NRG, the Share Issuance proposal and the Charter Amendment proposal, and, in the case of GenOn the Merger proposal. Without the prior
written consent of the other party, the Merger-Related proposals and the Merger-Related Compensation proposal will be the only proposals
voted on at the meeting of GenOn stockholders and the approval of the stock issuance and charter amendment shall be only proposals voted on
at the meeting of NRG stockholders. Such obligation will not be limited or otherwise affected by the occurrence of an alternative acquisition
proposal or change of recommendation. Subject to certain exceptions, each of NRG and GenOn is prohibited from changing the record date or
postponing such meeting of their respective stockholders without the prior written consent of the other party. Unless a change in
recommendation occurs, each of NRG and GenOn will use reasonable best efforts to take all actions necessary or advisable to obtain the
required stockholder approval(s).

 Reasonable Best Efforts to Obtain Required Regulatory Approvals

        NRG and GenOn are required under the terms of the merger agreement to use, and to cause their respective affiliates to use, reasonable best
efforts to promptly take all necessary or advisable actions under applicable laws to complete the merger and the other transactions contemplated
by the merger agreement, including obtaining necessary consents and approvals from governmental entities and third parties, defending against
lawsuits challenging the merger agreement or the transactions contemplated by the merger agreement and executing and delivering any
additional instruments necessary to complete the merger, except that neither NRG nor GenOn, nor any of their respective subsidiaries, is
required to accept or agree to any order, condition or other legal restraint issued or imposed in connection with any required regulatory approval
that constitutes, or would reasonably be expected to constitute, cause or result in a material adverse effect on NRG or GenOn.

        The merger agreement requires NRG and GenOn to make the applications and notices for the required regulatory approvals as soon as
practicable after the execution of the merger agreement, except that the pre-merger notification under the HSR Act should be filed as soon as
practicable (in any event within 10 business days) after the filling of the FERC application.

 Employee Benefits Matters

        The merger agreement provides that, following completion of the merger, NRG will honor all NRG benefit plans and GenOn benefits plans
and other compensation arrangements and agreements in accordance with their terms as in effect immediately prior to the consummation of the
merger, except
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that nothing in the merger agreement prohibits NRG from amending or terminating any such plans, arrangements or agreements.

        Following completion of the merger, NRG benefit plans and GenOn benefit plans will remain in effect and the employees of the combined
company who, prior to the effective time of the merger, were covered by such plans will continue to be covered until such time as NRG
otherwise determines, subject to applicable laws and the terms of such plans. As soon as practicable following the merger, and consistent with
any obligations arising under any collective bargaining agreement, NRG and GenOn will take all necessary action to transition GenOn
employees' participation in GenOn's benefit plans to NRG's benefit plans and upon such transition, GenOn employees will cease to accrue any
additional benefits under the applicable GenOn benefit plans. To the extent permitted by applicable law, NRG and GenOn intend to complete
such transition to NRG benefit plans on a comparable basis in respect of NRG employees and GenOn employees as soon as administratively
practicable after the consummation of the merger and provide similarly situated GenOn employees and NRG employees base salaries and cash
bonus opportunities on a comparable basis, in each case taking into account all relevant factors, including duties, geographic location, tenure,
qualifications and abilities. In any event, except as may otherwise be provided in any collective bargaining agreement, NRG will provide each
GenOn employee during the 12-month period beginning on the date of the merger with cash severance benefits in an amount, and on terms, no
less favorable than the amount and terms in effect immediately before the merger under the GenOn severance plan in which the GenOn
employee participated immediately before the merger.

        With respect to any benefit plans in which any GenOn employees first becomes eligible to participate at or after the completion of the
merger, NRG has agreed to: (i) waive all pre-existing conditions, exclusions and waiting periods with respect to participation and coverage
requirements applicable to such employees and their eligible dependents (except to the extent such pre-existing conditions, exclusions or waiting
periods would apply under the analogous GenOn benefit plan), (ii) in the plan year in which the merger occurs, provide each GenOn employee
and their eligible dependents with credit for any co-payments and deductibles paid prior to completion of the merger under the GenOn benefit
plan (to the same extent that such credit was given under the analogous GenOn benefit plan prior to completion of the merger) in satisfying any
applicable deductible or out-of-pocket requirements and (iii) recognize under NRG benefit plans all service of the GenOn employees with
GenOn and its affiliates, for all purposes (including purposes of eligibility to participate, vesting credit, entitlement to benefits, and, except with
respect to defined benefit pension plans, benefit accrual) to the extent such service was granted under the analogous GenOn benefit plan in
which such employees were eligible to participate before completion of the merger, except that such service recognition will not apply to the
extent it would result in duplication of benefits or apply to equity-based plans unless such service credit is applicable to employees of NRG.

        NRG has agreed to, as soon as practicable following the completion of the merger (in any event no later than March 15, 2013) make cash
bonus payments to those individuals who are participants in GenOn's 2012 annual cash incentive program in such amounts as are determined for
such individuals by GenOn on or before the merger, to the extent such payments have not yet been made. Notwithstanding the foregoing, in the
event any participant in GenOn's 2012 annual cash incentive program terminates employment before such payment is made, such participant
will, in lieu of such payment, receive payment pursuant to any applicable annual incentive-related provisions of his or her severance
arrangements.

 Treatment of GenOn's Existing Debt

        In connection with the merger, the parties intend to terminate GenOn's existing senior secured term loan facility and revolving credit
facility with JP Morgan Chase Bank. In addition, at NRG's request and subject to the terms and conditions of the merger agreement, GenOn will
commence a
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"change of control" tender offer for each series of GenOn's outstanding Notes, conditioned on the completion of the merger. We refer to these
offers as the "Change in Control Offers." In addition, subject to terms and the conditions of the Merger Agreement, NRG may, at its election
following consultation with GenOn, commence a tender offer for cash or an exchange offer for securities for all or any portion of GenOn's
outstanding Notes, conditioned on the completion of the Merger. We refer to these offers as the "NRG Debt Offers." Also, NRG may, subject to
the terms and conditions of the merger agreement, elect to undertake a consent solicitation to alter the terms of any of GenOn's Notes that remain
outstanding after the Change in Control Offers and the NRG Debt Offers.

        GenOn's obligation to accept for payment and pay for the notes tendered pursuant to the Change in Control Offer or make any payment for
the requested consents in the consent solicitation are subject to the following conditions: (i) the merger has been completed or that each of NRG
and GenOn is satisfied that the completion of the merger will occur substantially concurrently with such acceptance and payment and/or
exchange, (ii) the consents requested in the consent solicitation have been received, (iii) there is no order or injunction prohibiting the
consummation of the Change in Control Offer and (iv) such other conditions as are customary for similar transactions.

        The Change in Control Offers and the NRG Debt Offers are collectively referred to as the "Debt Offers." NRG has agreed to reimburse
GenOn for any unreimbursed, out-of-pocket fees and expenses incurred in connection with the Debt Offers if the merger agreement is
terminated under certain specified circumstances, including any termination in connection with a superior offer with respect to GenOn.

 Financing

        There are no financing conditions to the merger and the merger is not conditioned upon the completion of the Debt Offers or the funding of
the Financing.

        To the extent funds available under the Financing Commitment are necessary to consummate the Debt Offers, NRG has agreed to use
reasonable best efforts to obtain the Financing on the terms and conditions set forth in the Financing Commitment. NRG may amend and replace
the Financing Commitment so long as the terms would not adversely impact NRG's ability to timely consummate the Debt Offers. If any portion
of the Financing Commitment becomes unavailable, NRG will, to the extent necessary, use its reasonable best efforts to arrange to obtain
alternative financing from alternative sources as promptly as practicable but in any event no later than the closing date of the merger.

        NRG may pursue a refinancing of all or a portion of GenOn's existing indebtedness, provided that GenOn and its subsidiaries will not be
required to incur any obligation with respect to such refinancing before the completion of the merger and such refinancing will not delay the
completion of the merger. In addition, the consummation of any such refinancing will be subject to the following conditions: (i) the merger has
been completed or each of NRG and GenOn is satisfied that the completion of the merger will occur substantially concurrently with such
acceptance and payment and/or exchange, (ii) there is no order or injunction prohibiting the consummation of such refinancing and (iii) such
other conditions as are customary for similar transactions.

 Financing Cooperation

        GenOn has agreed to use reasonable best efforts to cooperate in NRG's efforts to obtain the Financing or any refinancing NRG decides to
pursue in accordance with the terms of the merger agreement, including (i) furnishing financial and other pertinent information regarding GenOn
and its subsidiaries as reasonably requested by NRG or any financing source, (ii) participating in a reasonable number of meetings,
presentations, road shows, due diligence sessions and sessions with rating agencies, (iii) assisting in the preparation of (A) any offering
documents, private placement memoranda, bank
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information memoranda, prospectuses and similar documents required in connection with such acceptable financing (and to provide any
financial and other information customarily included in any such document) and (B) materials for rating agency presentations, (iii) obtain
customary accountants' comfort letters including "negative assurance" comfort and consents of accountants for use of their reports in any
materials relating to such acceptable financing, legal opinions, appraisals, surveys, title insurance and other customary documentation,
(iv) executing and delivering any pledge and security documents, other definitive financing documents, or other certificates or documents, as
may be reasonably necessary to facilitate such acceptable financing. GenOn has also agreed to use reasonable best efforts to cooperate with
NRG to satisfy the conditions precedent to the Financing or any refinancing of GenOn's existing debt.

        NRG has agreed to indemnify GenOn and its subsidiaries and their respective directors, officers, employees and representatives from any
and all liabilities, losses, costs and expenses incurred in connection with the arrangement of the financing or any refinancing of GenOn's existing
debt.

 Other Covenants and Agreements

        The merger agreement contains additional agreements relating to, among other matters:

Access to Information; Confidentiality

        Until completion of the merger, each of NRG and GenOn will afford the other party and its representatives reasonable access on certain
conditions to all of its and its subsidiaries' respective properties, books, contracts, commitments, personnel and records. Each of NRG and
GenOn will keep confidential any nonpublic information in accordance with the terms of the confidentiality agreement between NRG and
GenOn.

State Takeover Laws

        In the event that any state takeover law becomes applicable to the merger agreement or any of the transactions contemplated thereby, each
of NRG and GenOn will grant such approvals and take such actions as are reasonably necessary so that the transactions contemplated by the
merger agreement are completed as promptly as practicable on the terms contemplated by the merger agreement and otherwise act to eliminate
or minimize the effects of such law on the transactions contemplated by the merger agreement.

Indemnification and Insurance

        All rights to indemnification, advancement of expenses and exculpation now existing in favor of the current or former directors, officers or
employees of GenOn and its subsidiaries will survive the merger and continue in full force and effect for a period of six years after completion
of the merger. NRG and GenOn, as the surviving company in the merger, will indemnify GenOn's current and former directors and officers, and
any individual who served as a director, officer, member, trustee or fiduciary of another entity at the request of GenOn or any of its subsidiaries,
against all costs, expenses and other payments in connection with any actual or threatened lawsuits arising out of or relating to any action or
omission by such persons in such capacities occurring before or after completion of the merger. In addition, GenOn will purchase "tail"
directors' and officers' liability and fiduciary liability insurance policies which will provide coverage for a period of six years from completion of
the merger for its existing and former directors and officers on substantially the same terms and conditions as the policies currently maintained
by GenOn, with an annual premium not to exceed 300% of the annual aggregate premium currently paid by GenOn as of for such insurance
policies.
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Certain Tax Matters

        After completion of the merger, any real estate transfer tax will be borne by the surviving company and expressly shall not be a liability of
the GenOn stockholders. Each of NRG and GenOn will not, and will not permit any of its respective subsidiaries to, take any action, or fail to
take any action, that would reasonably be expected to jeopardize the qualification of the merger as a "reorganization" within the meaning of
Section 368(a) of the Code. Furthermore, each of NRG and GenOn will (i) keep the other party reasonably apprised of the status of any material
tax matters and (ii) not settle or compromise any material tax liability or refund without first using reasonable good faith efforts to consult in
good faith with the other party if such settlement or compromise could have an adverse effect that, individually or in the aggregate, is material to
the party proposing to settle or compromise the tax liability or refund.

Rights Plan

        GenOn has agreed to take all action necessary to cause the GenOn Rights Agreement to be terminated immediately prior to the completion
of the merger without payment of any consideration to any holder of the rights.

Section 16 Matters

        Each of NRG and GenOn has agreed to use reasonable best efforts to take, prior to completion of the merger, all steps necessary to exempt,
under Rule 16b-3 promulgated under the Exchange Act, any dispositions of GenOn common stock or acquisitions of NRG common stock by
GenOn officers or directors pursuant to the merger.

Public Announcements

        Subject to certain exceptions, NRG and GenOn have agreed to use reasonable best efforts to consult with each other before issuing, and
provide each other with the reasonable opportunity to review and comment upon (and reasonably consider such comments), any press release or
any public announcement primarily relating to the merger agreement or the transactions contemplated thereby.

Stock Exchange Listing; Delisting

        NRG has agreed to use reasonable best efforts to cause the NRG common stock issued or reserved for issuance in connection with the
merger to be authorized for listing on the NYSE prior to completion of the merger.

        GenOn has agreed to take all reasonable actions to cause the delisting of GenOn common stock from the NYSE and the termination of
GenOn's registration under the Exchange Act as soon as practicable following the merger.

Expenses

        Each of NRG and GenOn has agreed to pay its own fees and expenses incurred in connection with the merger agreement, except that each
party has agreed to pay 50% of the costs and expenses incurred in connection with (i) the filing of pre-merger notification and report forms
under the HSR Act and (ii) the printing, filing and mailing of this joint proxy statement/prospectus.

Control of Operations

        GenOn and NRG agree that, without limiting either GenOn's or NRG's rights or obligations under the merger agreement, nothing in the
merger agreement shall give either party the right to control or direct the other party's operations and, prior to completion of the merger, each
party will exercise, consistent with the conditions of the merger agreement, complete control and supervision over its operations.
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 Termination of the Merger Agreement

        The merger agreement may be terminated at any time prior to completion of the merger (except as specified below, including after the
required NRG stockholder approval or GenOn stockholder approval is obtained):

�
by mutual written consent of NRG and GenOn; or

�
by either NRG or GenOn:

�
if the merger has not been completed on or prior to March 30, 2013, which date is referred to as the end date;
provided, however, each of NRG or GenOn has the right, in its discretion, to extend the end date to July 31, 2013
if the only conditions to completion of the merger that have not been satisfied (other than those conditions that by
their nature are to be satisfied at the closing) at the time of such extension are those regarding the receipt of all
required regulatory approvals described above under "�Conditions to Completion of the Merger," except that this
termination right will not be available to a party whose failure to perform or comply in all material respects with
the terms of the merger agreement was the principal cause of the failure of the merger to be completed prior to the
end date;

�
if (i) any law or order has been issued, enforced or entered by any governmental entity that has the effect of
permanently precluding, restraining, enjoining or otherwise prohibiting completion of the merger and the other
transactions contemplated by the merger agreement and such order or law becomes final and non-appealable,
except that this termination right will not be available to a party who has breached its obligation to use reasonable
best efforts to obtain the required regulatory approvals or (ii) any governmental entity has enacted, issued,
promulgated, enforced or entered any order in connection with any requisite regulatory approval that would
reasonably be expected to constitute, cause or result in a material adverse effect on NRG or GenOn, and such order
has become final and non-appealable;

�
if NRG stockholders do not approve the Share Issuance proposal and the Charter Amendment proposal at an NRG
stockholder meeting (or at any adjournment or postponement thereof) at which such proposals are submitted NRG
stockholder approval (such termination is referred to as an "NRG No Vote Termination");

�
if GenOn stockholders do not approve the Merger proposal at a GenOn stockholder meeting (or at any
adjournment or postponement thereof) at which such proposal is submitted for GenOn stockholder approval (such
termination is referred to as an "GenOn No Vote Termination");

�
upon a breach or failure to perform by the other party of any of its representations, warranties, covenants or
agreement in the merger agreement resulting in the failure to satisfy a closing condition, and such breach or failure
to perform has not been cured within the 30 days after written notice of such breach is received by the other party
or is incapable of being cured by the end date; provided that the party seeking termination is not then in material
breach of any representation, warranty, covenant or agreement contained in the merger agreement (such
termination is referred to as a "Breach Termination");

�
if (i) the other party's board of directors effects a change of recommendation (whether or not permitted by the
merger agreement), (ii) the other party has delivered a written notice indicating its intention to effect a change of
recommendation or (iii) either party or any of its directors or officers has breached (or deemed to have breached)
the non-solicitation obligations in any material respect (such termination is referred to as "Change of
Recommendation Termination");
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�
prior to obtaining the requisite approval of its stockholders, if (i) the board of directors of such party has
authorized such party to enter into a definitive agreement with respect to a superior offer, (ii) such party has
complied in all material respects with its obligations described under "�Non-Solicitation of Alternative Acquisition
Proposals" and "�Change of Board Recommendation and Termination of Merger Agreement for Superior Offer"
and (iii) such party pays the other party the termination fee as described below under "�Effect of Termination;
Termination Fees and Expense Reimbursement" (such termination is referred to as a Superior Offer Termination);
or

�
if (i) the board of directors of the other party fails to recommend against an alternative acquisition proposal
(including in respect of any alternative acquisition proposal subject to Regulation 14D of the Exchange Act, failing
to recommend against such alternative acquisition proposal in a solicitation or recommendation statement on a
Schedule 14D-9) within 10 days after the commencement of such alternative acquisition proposal, provided that
the party seeking termination must exercise such termination right within 5 business days after the end of such 10
business day period, (ii) the board of directors of the other party fails to publically reaffirm its recommendation of
the applicable Merger-Related proposal(s) within 10 business days following a written request from party seeking
termination, provided that the party seeking termination must exercise such termination right within 5 business
days after the end of such 10 business day period, (iii) the board of directors or any board committee of the other
party grants any third party any waiver, exemption or release under or terminate, amend or otherwise modify any
standstill or similar agreement, (iv) the board of directors or any board committee of the other party approves any
transaction, or any third party becoming an "interested stockholder" under, Section 203 of the DGCL, or (v) in the
case of GenOn, renders certain restrictions set forth in GenOn's certificate of incorporation inapplicable to any
alternative acquisition proposal, or renders the GenOn Rights Agreement inapplicable to any alternative
acquisition proposal or exempts any third party from becoming an "acquiring person" for purposes of the GenOn
Rights Agreement, or if the board of directors or any board committee of the other party resolves, proposes, agrees
or publically announces an intention to take any of the actions referred to in the foregoing clauses (i) through
(v) (such termination is referred to as an Alternative Acquisition proposal Termination).

 Effect of Termination; Termination Fees and Expense Reimbursement

        If the merger agreement is validly terminated, there shall be no liability on the part of any party except for liability arising out of any willful
and material breach of the merger agreement. The provisions of the merger agreement relating to termination fee and expense reimbursement,
expenses, governing law, jurisdiction and specific enforcement, waiver of jury trial and amendments and waivers, as well as the confidentiality
agreement entered into between NRG and GenOn will continue in effect notwithstanding termination of the merger agreement. Upon
termination of the merger agreement, a party may become obligated to pay to the other party a termination fee.

        The merger agreement requires NRG to pay GenOn a termination fee of $120 million and GenOn to pay NRG a termination fee of
$60 million if the merger agreement is terminated under certain specified circumstances.

        NRG will be required to pay GenOn a termination fee of $120 million under the following circumstances:

�
if NRG effects a Superior Offer Termination, in which case the termination fee must be paid upon termination of the merger
agreement;
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�
if GenOn effects a Change of Recommendation Termination or an Alternative Acquisition Proposal Termination, in which
case the termination fee must be paid within two business days after termination of the merger agreement; or

�
if (i) either NRG or GenOn effects an NRG No Vote Termination, or if GenOn effects a Breach Termination due to a breach
by NRG resulting in the failure to satisfy a closing condition, (ii) an alternative acquisition proposal with respect to NRG is
publicly announced or otherwise made known to the board or senior management of NRG and not withdrawn prior to the
NRG stockholders' meeting or the termination of the merger agreement, and (iii) within 12 months after the termination,
NRG consummates an alternative acquisition proposal, or recommends to its stockholders or enters into a definitive
agreement for an alternative acquisition proposal (provided that such transaction is subsequently consummated, whether
within or after such 12-month period), and the termination fee must be paid upon the consummation of the alternative
acquisition proposal; however, in the case of a Breach Termination, NRG will only be obligated to pay the termination fee if
the alternative acquisition proposal consummated subsequently is with the person or group who made the alternative
acquisition proposal prior to the termination of the merger agreement.

        GenOn will be required to pay NRG a termination fee of $60 million under the following circumstances:

�
if GenOn effects a Superior Offer Termination, in which case the termination fee must be paid upon termination of the
merger agreement;

�
if NRG effects a Change of Recommendation Termination or an Alternative Acquisition Proposal Termination, in which
case the termination fee must be paid within two business days after termination of the merger agreement; or

�
if (i) either NRG or GenOn effects a GenOn No Vote Termination, or if NRG effects a Breach Termination due to a breach
by GenOn resulting in the failure to satisfy a closing condition, (ii) an alternative acquisition proposal with respect to GenOn
is publicly announced or otherwise made known to the board or senior management of GenOn and not withdrawn prior to
the GenOn stockholders' meeting or the termination of the merger agreement, and (iii) within 12 months after the
termination, GenOn consummates an alternative acquisition proposal, or recommends to its stockholders or enters into a
definitive agreement for an alternative acquisition proposal (provided that such transaction is subsequently consummated,
whether within or after such 12-month period), and the termination fee must be paid upon the consummation of the
alternative acquisition proposal; however, in the case of a Breach Termination, GenOn will only be obligated to pay the
termination fee if the alternative acquisition proposal consummated subsequently is with the person or group who made the
alternative acquisition proposal prior to the termination of the merger agreement.

        In addition, if either party effects an NRG No Vote Termination or a GenOn Note Vote Termination, the party whose stockholders have
failed to approve the applicable Merger-Related proposal will be obligated to reimburse the other party for its reasonable out-of-pocket fees and
expenses incurred in connection with the merger agreement. Such expense reimbursement obligation is subject to a cap of $10 million if no
alternative acquisition proposal with respect to the party making the expense reimbursement has been publicly announced and no third party has
publicly announced or communicated an intention to make an alternative acquisition proposal prior to the such party's stockholders' meeting, or
a cap of $25 million in all other circumstances. Any termination fee payable by either party will be reduced by the amount of any expense
reimbursement provided by the party prior to the payment of the termination fee.
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Specific Enforcement

        In addition to any other remedy that may be available to it, including monetary damages, each of NRG and GenOn is entitled to an
injunction or injunctions to prevent breaches of the merger agreement and to enforce specifically the terms and provisions of the merger
agreement.

Alternative Structures

        Each of NRG and GenOn will reasonably cooperate in the consideration and implementation of alternative structures to effect the business
combination contemplated by the merger agreement as long as any such alternative structure does not (i) impose any material delay on, or
condition to, completion of the merger; (ii) cause any closing condition not to be capable of being fulfilled (unless duly waived by the party
entitled to the benefits thereof) or (iii) adversely affect NRG, GenOn or their respective stockholders.

Amendment and Waiver

        Any provision of the merger agreement may be amended or waived by the parties by action taken or authorized by their respective boards
of directors, in each case whether before or after NRG or GenOn obtains its stockholder approval of the applicable Merger-Related proposal(s).
However, after approval of the Merger proposal by GenOn stockholders, there may not be, without further approval of GenOn stockholders, any
amendment or waiver that changes the amount or form of the consideration to be delivered to the holders of GenOn common stock, or any other
amendment for which applicable laws or the rules and regulations of the NYSE otherwise expressly require further GenOn stockholder approval.
Similarly, after approval of the Share Issuance proposal and the Charter Amendment proposal by NRG stockholders, there may not be, without
further approval of NRG stockholders, any amendment or waiver for which applicable laws or the rules and regulations of the NYSE otherwise
expressly require further NRG stockholder approval.

Governing Law; Jurisdiction

        The merger agreement is governed by and will be construed in accordance with the internal substantive laws of the State of Delaware,
without regard to the conflicts of law provision or rule which would cause the application of the laws of any jurisdiction other than the State of
Delaware.

        Each of NRG, GenOn and Merger Sub has irrevocably agreed that any proceeding arising out of or relating to the merger agreement will be
brought and determined exclusively in the Court of Chancery of the State of Delaware or any state appellate court therefrom within the State of
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the
State of Delaware).
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 INFORMATION ABOUT THE COMPANIES

 NRG

        NRG is an integrated wholesale power generation and retail electricity company that aspires to be a leader in the way the industry and
consumers think about, use, produce and deliver energy and energy services in major competitive power markets in the United States.

        First, NRG is a wholesale power generator engaged in the ownership and operation of power generation facilities, the trading of energy,
capacity and related products, and the transacting in and trading of fuel and transportation services. NRG's generation facilities consist of
intermittent, baseload, intermediate and peaking power generation facilities in the United States and two international locations. The sale of
capacity and power from baseload generation facilities accounts for a majority of NRG's generation revenues. In addition, NRG's generation
portfolio provides NRG with opportunities to capture additional revenues by selling power during periods of peak demand, offering capacity or
similar products, and providing ancillary services to support system reliability.

        Second, NRG is a retail electricity company engaged in the supply of electricity, energy services, and cleaner energy products to retail
electricity customers in deregulated markets. NRG's retail businesses arrange for the transmission and delivery of energy-related products to
customers, bill customers, collect payments for products sold, and maintain call centers to provide customer service. The retail businesses sell
products that range from system power to bundled products, which combine system power with protection products, energy efficiency and
renewable energy solutions, or other value added products and services, including customer rewards offered through exclusive loyalty and
affinity program partnerships. Based on metered locations, as of December 31, 2011, NRG's retail businesses combined to serve approximately
2.1 million residential, small business, commercial and industrial customers.

        Finally, NRG is focused on the deployment and commercialization of potential disruptive technologies, like electric vehicles, certain solar
power projects and smart meter technology, which have the potential to change the nature of the power supply industry. NRG's investment in
and development of new technologies is focused where NRG believes the benefits of such investments represent significant commercial
opportunities and create a comparative advantage for NRG. The development and investment initiatives are primarily focused in the areas of
distributed solar, solar thermal and solar photovoltaic, and also include other low or no greenhouse gases emitting energy generating sources,
such as the fueling infrastructure for electric vehicle ecosystems.

        For the year ended December 31, 2011, NRG had total revenues of approximately $9.1 billion and net income of approximately
$197 million.

        NRG's principal offices are located at 211 Carnegie Center, Princeton, New Jersey 08540, and its telephone number is (609) 524-4500.
NRG common stock is listed on the NYSE, trading under the symbol "NRG."

 GenOn

        GenOn is a wholesale power generator in competitive energy markets with approximately 22,700 MW of net electric generating capacity,
much of which is located near major metropolitan load centers in the PJM, MISO, Northeast and Southeast regions, and California. GenOn also
operates integrated asset management and proprietary trading operations. GenOn's coal facilities generally dispatch as baseload capacity,
although some dispatch as intermediate capacity, and GenOn's gas, oil and dual fuel plants primarily dispatch as intermediate and/or peaking
capacity.

        GenOn provides energy, capacity, ancillary and other energy services to wholesale customers in competitive energy markets in the United
States. GenOn's customers are principally independent
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system operators, regional transmission organizations and investor-owned utilities, and also include power aggregators, retail providers,
electric-cooperatives, other power generating companies and other load serving entities. GenOn's commercial operations consist of dispatching
electricity, hedging the price of electricity that it expects to generate, selling capacity, procuring and managing fuel and providing logistical
support for the operation of its facilities, as well as its trading operations. GenOn sells capacity either bilaterally or through periodic auction
processes in each independent system operator and regional transmission organizations in which it participates. GenOn's capacity sales primarily
occur through PJM market's reliability pricing model.

        For the year ended December 31, 2011, GenOn had total revenues of approximately $3.6 billion and a net loss of approximately
$189 million.

        GenOn's principal offices are located at 1000 Main Street, Houston, Texas 77002 and its telephone number is (832) 357-3000. GenOn
common stock is listed on the NYSE, trading under the symbol "GEN."

 Merger Sub

        Merger Sub, a wholly owned subsidiary of NRG, is a Delaware corporation formed on July 18, 2012, for the purpose of effecting the
merger. Merger Sub has not conducted any activities other than those incidental to its formation and the matters contemplated by the merger
agreement, including the preparation of applicable regulatory filings in connection with the merger.
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 NRG SPECIAL MEETING

 Date, Time and Place

        The special meeting of NRG stockholders will be held at [    �    ] at[    �    ] a.m., Eastern Time, on[    �    ], 2012. On or about[    �    ], 2012,
NRG commenced mailing this joint proxy statement/prospectus and the enclosed form of proxy to its stockholders entitled to vote at the NRG
special meeting.

 Purpose of the NRG Special Meeting

        At the NRG special meeting, NRG stockholders will be asked to:

�
consider and vote upon the proposal to approve the issuance of NRG common stock, par value $0.01 per share, in the merger
(the "Share Issuance" proposal) (Item 1 on the NRG Proxy Card);

�
consider and vote upon an amendment to NRG's amended and restated certificate of incorporation to fix the maximum
number of directors that may serve on the NRG Board at 16 directors (the "Charter Amendment" proposal) (Item 2 on the
NRG Proxy Card); and

�
consider and vote upon the proposal to approve any motion to adjourn the NRG special meeting to another time or place, if
necessary, to solicit additional proxies ("NRG Adjournment" proposal) (Item 3 on the NRG Proxy Card).

        Approval of both the Share Issuance proposal and the Charter Amendment proposal is required to complete the merger.

 Recommendations of the NRG Board of Directors

        The NRG Board has determined that the merger is advisable and in the best interests of NRG and its stockholders and recommends that
NRG stockholders vote:

�
"FOR" the Share Issuance proposal;

�
"FOR" the Charter Amendment proposal; and

�
"FOR" the NRG Adjournment proposal.

        See "The Merger�NRG Board of Directors' Recommendations and Its Reasons for the Merger" beginning on page [    �    ].

 NRG Record Date; Stock Entitled to Vote

        Only NRG stockholders of record at the close of business on [    �    ], 2012, which is referred to as the NRG record date, will be entitled to
notice of, and to vote at, the NRG special meeting or any adjournments or postponements thereof.

        As of the NRG record date, there were [    �    ] shares of NRG common stock outstanding and entitled to vote at the NRG special meeting.
Each share of NRG common stock outstanding on the NRG record date entitles the holder thereof to one vote on each proposal to be considered
at the NRG special meeting, in person or by proxy through the Internet or by telephone or by a properly executed and delivered proxy with
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        A complete list of stockholders entitled to vote at the NRG special meeting will be available for examination by any NRG stockholder at
NRG's headquarters, 211 Carnegie Center, Princeton, New Jersey 08540, for purposes pertaining to the NRG special meeting, during normal
business hours for a period of 10 days before the NRG special meeting, and at the time and place of the NRG special meeting.
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Quorum

        In order to carry on the business of the NRG special meeting, NRG must have a quorum. Under NRG's Amended and Restated Bylaws, a
majority of the outstanding shares of NRG common stock entitled to vote at the NRG special meeting must be represented in person or by proxy
at the meeting in order to constitute a quorum. Both abstentions and broker non-votes, if any, are counted as present for determining the presence
of a quorum. Generally, broker non-votes occur when shares held by a broker for a beneficial owner are not voted with respect to a particular
proposal because (a) the broker has not received voting instructions from the beneficial owner, and (b) the broker lacks discretionary voting
power to vote such shares.

        As of the NRG record date, there were [    �    ] shares of NRG common stock outstanding and entitled to vote at the NRG special meeting.
Accordingly, the representation, in person or by proxy, of holders of [    �    ] shares of NRG common stock will be required in order to establish a
quorum.

Required Vote

Required Vote to Approve the Share Issuance proposal (Item 1 on the NRG Proxy Card)

        The affirmative vote of a majority of the votes cast by NRG stockholders is required to approve the Share Issuance proposal, provided that
the total votes cast on such proposal (including abstentions) represent a majority of total number of shares of NRG common stock outstanding on
the record date for the NRG special meeting.

Required Vote to Adopt the Charter Amendment proposal (Item 2 on the NRG Proxy Card)

        The affirmative vote of a majority of the shares of NRG common stock outstanding on the record date for the NRG special meeting is
required to approve the Charter Amendment proposal.

Required Vote to Approve the NRG Adjournment proposal (Item 3 on the NRG Proxy Card)

        The affirmative vote of a majority of the shares of NRG common stock represented (in person or by proxy) and entitled to vote on the
proposal is required to approve the NRG Adjournment proposal.

Treatment of Abstentions; Failure to Vote

        For purposes of the NRG special meeting, an abstention occurs when an NRG stockholder attends the NRG special meeting, either in
person or by proxy, but abstains from voting.

�
For the Share Issuance proposal, if an NRG stockholder present in person at the NRG special meeting abstains from voting,
or responds by proxy with an "abstain" vote, it will have the same effect as a vote cast "AGAINST" such proposal. If an
NRG stockholder is not present in person at the NRG special meeting and does not respond by proxy, it will have no effect
on the vote count for the Share Issuance proposal, but it will make it more difficult to meet the NYSE requirement that the
total votes cast on such proposal (including abstentions) represent a majority of the shares of NRG common stock
outstanding as of the NRG record date.

�
For the Charter Amendment proposal, an abstention or failure to vote will have the same effect as a vote cast "AGAINST"
this proposal.

�
For the NRG Adjournment proposal, if an NRG stockholder present in person at the NRG special meeting abstains from
voting, or responds by proxy with an "abstain" vote, it will have the same effect as a vote cast "AGAINST" this proposal. If
an NRG stockholder is not present in person at the NRG special meeting and does not respond by proxy, it will have no
effect on the vote count for the NRG Adjournment proposal (assuming a quorum is present).
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Voting of Proxies; Incomplete Proxies

        Giving a proxy means that an NRG stockholder authorizes the persons named in the enclosed proxy card to vote its shares at the NRG
special meeting in the manner it directs. An NRG stockholder may vote by proxy or in person at the meeting. To vote by proxy, an NRG
stockholder may use one of the following methods if it is a registered holder (that is, it holds its stock in its own name):

�
Telephone voting, by dialing the toll-free number and following the instructions on the proxy card;

�
Via the Internet, by going to the web address shown on your proxy card and following the instructions on the proxy card; or

�
Mail, by completing and returning the proxy card in the enclosed envelope. The envelope requires no additional postage if
mailed in the United States.

        NRG requests that NRG stockholders vote by telephone, over the Internet or by completing and signing the accompanying proxy and
returning it to NRG as soon as possible in the enclosed postage-paid envelope. When the accompanying proxy is returned properly executed, the
shares of NRG stock represented by it will be voted at the NRG special meeting in accordance with the instructions contained on the proxy card.

        If any proxy is returned without indication as to how to vote, the shares of NRG common stock represented by the proxy will be voted as
recommended by the NRG Board. Unless an NRG stockholder checks the box on its proxy card to withhold discretionary authority, the
proxyholders may use their discretion to vote on other matters relating to the NRG special meeting.

        If an NRG stockholder's shares are held in "street name" by a broker, trustee or other nominee, the stockholder should check the voting
form used by that firm to determine whether it may vote by telephone or the Internet.

Every NRG stockholder's vote is important. Accordingly, each NRG stockholder should sign, date and return the enclosed proxy
card, or vote via the Internet or by telephone, whether or not the NRG stockholder plans to attend the NRG special meeting in person.

Shares Held in Street Name

        If you are an NRG stockholder and your shares are held in "street name" through a bank, broker or other holder of record, you must provide
the record holder of your shares with instructions on how to vote the shares. Please follow the voting instructions provided by the bank or
broker. You may not vote shares held in street name by returning a proxy card directly to NRG or by voting in person at the NRG special
meeting unless you provide a "legal proxy," which you must obtain from your broker, bank or other nominee. Further, brokers, banks or other
nominees who hold shares of NRG common stock on behalf of their customers may not give a proxy to NRG to vote those shares with respect to
any of the proposals without specific instructions from their customers, as brokers, banks and other nominees do not have discretionary voting
power on these matters. Therefore, if you are an NRG stockholder and you do not instruct your broker, bank or other nominee on how to vote
your shares:

�
your broker, bank or other nominee may not vote your shares on the Share Issuance proposal, which broker non-votes will
have no effect on the vote count for such proposal, but it will make it more difficult to meet the NYSE requirement that the
total votes cast on such proposal (including abstentions) represent a majority of the shares of NRG common stock
outstanding as of the NRG record date;

�
your broker, bank or other nominee may not vote your shares on the Charter Amendment proposal, which will have the same
effect as a vote cast "AGAINST" those proposals; and
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�
your broker, bank or other nominee may not vote your shares on the NRG Adjournment proposal, which broker non-votes
will have no effect on the vote count for this proposal.

 Revocability of Proxies and Changes to an NRG Stockholder's Vote

        An NRG stockholder has the power to change its vote at any time before its shares are voted at the NRG special meeting by:

�
notifying NRG's Corporate Secretary in writing at NRG Energy, Inc., 211 Carnegie Center, Princeton, New Jersey 08540
that you are revoking your proxy;

�
executing and delivering a later dated proxy card or submitting a later dated vote by telephone or on the Internet;

�
voting in person at the NRG special meeting (although attendance at the NRG special meeting will not in and of itself
constitute a revocation of a proxy); or

�
if you hold shares of NRG common stock in NRG benefit plans, contacting the NRG trustee.

        If you are an NRG stockholder of record, revocation of your proxy or voting instructions through the Internet, by telephone or by mail must
be received prior to the start of the NRG special meeting, although you may also revoke your proxy by attending the NRG special meeting and
voting in person. However, if an NRG stockholder has shares held through a brokerage firm, bank or other custodian, you may revoke
your instructions only by informing the custodian in accordance with any procedures it has established.

 Solicitation of Proxies

        The solicitation of proxies from NRG stockholders is made on behalf of the NRG Board. NRG and GenOn will generally share equally the
cost and expenses of printing and mailing this joint proxy statement/prospectus and all fees paid to the SEC. NRG will pay the costs of soliciting
and obtaining proxies from NRG stockholders, including the cost of reimbursing brokers, banks and other financial institutions for forwarding
proxy materials to their customers. Proxies may be solicited, without extra compensation, by NRG officers and employees by mail, telephone,
fax, personal interviews or other methods of communication. NRG has engaged the firm of MacKenzie Partners, Inc. to assist NRG in the
distribution and solicitation of proxies for an estimated fee of $25,000 plus reasonable out-of-pocket expenses for its services. GenOn will pay
the costs of soliciting and obtaining its proxies and all other expenses related to the GenOn special meeting.

 Voting by NRG Directors

        On the NRG record date, directors and executive officers of NRG and their affiliates owned and were entitled to vote [    �    ] shares of
GenOn common stock, representing approximately [    �    ]% of the shares of NRG common stock outstanding on that date. NRG currently
expects that NRG's directors and executive officers will vote their shares in favor of the Merger proposal, although none of them has entered into
any agreements obligating them to do so.

 Attending the NRG Special Meeting

        Subject to space availability, all NRG stockholders as of the NRG record date, or their duly appointed proxies, may attend the meeting.
Since seating is limited, admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at [    �    ] a.m.,
Eastern Time.
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        If your shares of NRG common stock are held in "street name" through a bank, broker or other holder of record and you wish to attend the
NRG special meeting, you need to bring a copy of a bank or brokerage statement to the NRG special meeting reflecting your stock ownership as
of the NRG record date. "Street name" stockholders who wish to vote at the meeting will need to obtain a proxy form from the institution that
holds their shares.
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 NRG PROPOSALS

 Item 1.    The Share Issuance Proposal

        (Item 1 on NRG Proxy Card)

        It is a condition to completion of the merger that NRG issue shares of NRG common stock in the merger. When the merger becomes
effective, each share of GenOn common stock outstanding immediately before the merger will be converted into the right to receive 0.1216
shares of NRG common stock. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to closing.

        Under the NYSE Listed Company Manual, a company listed on the NYSE is required to obtain stockholder approval prior to the issuance
of common stock, or of securities convertible into or exercisable for common stock, in any transaction or series of related transactions if the
number of shares of common stock to be issued is, or will be upon issuance, equal to or in excess of 20% of the number of shares of common
stock outstanding before the issuance of the common stock or of securities convertible into or exercisable for common stock. If the merger is
completed, it is currently estimated that NRG will issue or reserve for issuance approximately 98 million shares of NRG common stock in
connection with the merger, including shares of NRG common stock issuable pursuant to outstanding GenOn stock options and restricted stock
units. On an as-converted basis, the aggregate number of shares of NRG common stock to be issued in the merger will exceed 20% of the shares
of NRG common stock outstanding before such issuance and for this reason NRG must obtain the approval of NRG stockholders for the
issuance of shares of NRG common stock to GenOn stockholders in connection with the merger.

        NRG is asking its stockholders to approve the Share Issuance proposal. The issuance of these securities to GenOn stockholders is necessary
to effect the merger and the approval of the Share Issuance proposal is required for completion of the merger.

The NRG Board recommends a vote "FOR" the Share Issuance proposal (Item 1).

 Item 2.    The Charter Amendment Proposal

        (Item 2 on NRG Proxy Card)

        NRG's certificate of incorporation currently provides that, subject to the rights of the holders of any series of preferred stock to elect
additional directors under specified circumstances, the number of directors who shall constitute the NRG Board shall initially be established at
11 and, thereafter may be enlarged up to 15 by the affirmative vote of a majority of the total number of directors then in office or may otherwise
be enlarged with the approval of the holders of at least a majority of the shares of NRG common stock then outstanding, and may be reduced by
resolution adopted by the affirmative vote of a majority of the total number of directors then in office.

        In connection with the merger agreement, NRG has agreed that upon the completion of the merger, the NRG Board will have a total of 16
directors, consisting of 12 directors from the current NRG Board and four directors from the GenOn Board. Accordingly, NRG must increase the
size of the NRG Board to 16 directors and has determined that this will be the maximum number of directors permissible under its certificate of
incorporation. The NRG Board believes that the proposed amendment to increase and fix the maximum number of directors on the NRG Board
is appropriate given the increased size of the combined company following the merger. If the Charter Amendment proposal is approved by the
holders of the requisite number of shares of NRG common stock, NRG stockholders will no longer have the right to enlarge the size of the NRG
Board with the approval of the holders of at least a majority of the shares of NRG common stock then outstanding.
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        Accordingly, after careful consideration, the NRG Board has adopted, declared advisable and is submitting for consideration and approval
by the NRG stockholders an amendment to fix the maximum number of directors that may serve on the NRG Board at 16 directors. The full text
of the proposed amendment is set forth below:

 ARTICLE SEVEN

        Subject to any rights of the holders of any series of Preferred Stock to elect additional Directors under specified circumstances,
the Board of Directors shall have no more than sixteen (16) nor less than three (3) members, with the exact number of Directors
constituting the full board to be determined from time to time by the affirmative vote of a majority of the total number of Directors
then in office. Newly created directorships resulting from an increase in the size of the Board of Directors may be filled by the
affirmative vote of a majority of the total number of Directors then in office or by vote of the stockholders.

        The affirmative vote of a majority of the outstanding shares of NRG common stock is required to approve the Charter Amendment
proposal. NRG is asking its stockholders to approve the Charter Amendment proposal. Approval of the Charter Amendment proposal is required
for completion of the merger.

The NRG Board recommends a vote "FOR" the Charter Amendment proposal (Item 2).

 Item 3.    The Adjournment Proposal

        (Item 3 on NRG Proxy Card)

        The NRG special meeting may be adjourned to another time or place, if necessary or appropriate, to permit, among other things, further
solicitation of proxies if necessary to obtain additional votes in favor of the Share Issuance or Charter Amendment proposals.

        If, at the NRG special meeting, the number of shares of NRG common stock present or represented and voting in favor of the Share
Issuance proposal is insufficient to approve the Share Issuance proposal, NRG intends to move to adjourn the NRG special meeting in order to
enable the NRG Board to solicit additional proxies for approval of the Share Issuance proposal.

        In the NRG Adjournment proposal, NRG is asking its stockholders to authorize the holder of any proxy solicited by the NRG Board to vote
in favor of granting discretionary authority to the proxy holders, and each of them individually, to adjourn the NRG special meeting to another
time and place for the purpose of soliciting additional proxies. If the NRG stockholders approve the NRG Adjournment proposal, NRG could
adjourn the NRG special meeting and any adjourned session of the NRG special meeting and use the additional time to solicit additional proxies,
including the solicitation of proxies from NRG stockholders who have previously voted.

The NRG Board recommends a vote "FOR" the NRG Adjournment proposal (Item 3).

 Other Matters to Come Before the Meeting

        No other matters are intended to be brought before the meeting by NRG, and NRG does not know of any matters to be brought before the
meeting by others. If, however, any other matters properly come before the meeting, the persons named in the proxy will vote the shares
represented thereby in accordance with the judgment of management on any such matter.
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 GENON SPECIAL MEETING

 Date, Time and Place

        The special meeting of GenOn stockholders will be held on [    �    ], 2012, at [    �    ] a.m., Central Time, at GenOn's corporate headquarters,
1000 Main Street, Houston, Texas 77002. On or about [    �    ], 2012, GenOn commenced mailing this joint proxy statement/prospectus and the
enclosed form of proxy to its stockholders entitled to vote at the GenOn special meeting.

 Purpose of the GenOn Special Meeting

        At the GenOn special meeting, GenOn stockholders will be asked to:

�
consider and vote upon the proposal to adopt the merger agreement (the "Merger" proposal) (Item 1 on GenOn proxy card);

�
consider and vote, on a advisory (non-binding) basis, upon certain compensation arrangements for GenOn's named executive
officers in connection with the merger contemplated by the merger agreement (the "Merger-Related Compensation"
proposal) (Item 2 on GenOn proxy card); and

�
consider and vote upon the proposal to approve any motion to adjourn the GenOn special meeting to another time or place, if
necessary, to solicit additional proxies (the "GenOn Adjournment" proposal) (Item 3 on GenOn proxy card).

 Recommendations of the GenOn Board of Directors

        The GenOn Board has unanimously determined that the merger is advisable and in the best interests of GenOn and its stockholders and
unanimously recommends that GenOn stockholders vote "FOR" the Merger proposal, "FOR" the Merger-Related Compensation proposal and
"FOR" the GenOn Adjournment proposal, if necessary. See "The Merger�GenOn Board of Directors' Recommendation and Its Reasons for the
Merger" beginning on page [    �    ].

 GenOn Record Date; Stock Entitled to Vote

        Only GenOn stockholders of record at the close of business on [    �    ], 2012, which is referred to as the GenOn record date, will be entitled
to notice of, and to vote at, the GenOn special meeting or any adjournments or postponements thereof.

        As of the GenOn record date, there were [    �    ] shares of GenOn common stock outstanding and entitled to vote at the GenOn special
meeting. Each share of GenOn common stock outstanding on the GenOn record date entitles the holder thereof to one vote on each proposal to
be considered at the GenOn special meeting, in person or by proxy through the Internet or by telephone or by a properly executed and delivered
proxy with respect to the GenOn special meeting.

        On the GenOn record date, directors and executive officers of GenOn and their affiliates owned and were entitled to vote [    �    ] shares of
GenOn common stock, representing approximately [    �    ]% of the shares of GenOn common stock outstanding on that date. GenOn currently
expects that GenOn's directors and executive officers will vote their shares in favor of the Merger proposal, although none of them has entered
into any agreements obligating them to do so.

        A complete list of stockholders entitled to vote at the GenOn special meeting will be available for examination by any GenOn stockholder
at GenOn's headquarters, 1000 Main Street, Houston, Texas 77002, for purposes pertaining to the GenOn special meeting, during normal
business hours for a period of ten days before the GenOn special meeting and at the GenOn special meeting.
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 Quorum

        In order to carry on the business of the GenOn special meeting, GenOn must have a quorum present. A quorum requires the representation,
in person or by proxy, of the holders of a majority of the votes entitled to be cast at the GenOn special meeting. Abstentions and broker
non-votes, if any, are included in the calculation of the number of shares considered to be present at the GenOn special meeting.

        As of the GenOn record date, there were [    �    ] shares of GenOn common stock outstanding and entitled to vote at the GenOn special
meeting. Accordingly, the representation, in person or by proxy, of holders of [    �    ] shares of GenOn common stock will be required in order to
establish a quorum.

 Required Vote

Required Vote to Approve the Merger Proposal (Item 1 on the Proxy Card)

        Approval of the Merger proposal requires the affirmative vote of a majority of the outstanding shares of GenOn common stock.

Required Vote to Approve the Merger-Related Compensation Proposal (Item 2 on the Proxy Card)

        Approval of the advisory vote on the Merger-Related Compensation proposal requires the affirmative vote of a majority of the shares of
GenOn common stock represented (in person or by proxy) at the special meeting and entitled to vote on the proposal. Because the vote on the
Merger-Related Compensation proposal is advisory only, it will not be binding on either GenOn or NRG. Accordingly, if the merger agreement
is adopted and the merger is completed, the compensation will be payable, subject only to the conditions applicable thereto, regardless of the
outcome of the non-binding, advisory vote of GenOn's stockholders.

Required Vote to Approve the GenOn Adjournment Proposal (Item 3 on the Proxy Card)

        Approval of the GenOn Adjournment proposal requires the affirmative vote of a majority of the shares of GenOn common stock
represented (in person or by proxy) at the special meeting and entitled to vote on the proposal.

 Treatment of Abstentions; Failure to Vote

        For purposes of the GenOn special meeting, an abstention occurs when a GenOn stockholder attends the GenOn special meeting, either in
person or by proxy, but abstains from voting.

�
For the Merger proposal, an abstention or a failure to vote will have the same effect as a vote cast "AGAINST" such
proposal.

�
For the Merger-Related Compensation proposal, if a GenOn stockholder present in person at the GenOn special meeting
abstains from voting, or responds by proxy with an "abstain" vote, it will have the same effect as a vote cast "AGAINST"
the Merger-Related Compensation proposal. If a GenOn stockholder is not present in person at the GenOn special meeting
and does not respond by proxy, it will have no effect on this proposal (assuming a quorum is present).

�
For the GenOn Adjournment proposal, if a GenOn stockholder present in person at the GenOn special meeting abstains from
voting, or responds by proxy with an "abstain" vote, it will have the same effect as a vote cast "AGAINST" the this
proposal. If a GenOn stockholder is not present in person at the GenOn special meeting and does not respond by proxy, it
will have no effect on this proposal (assuming a quorum is present).
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 Voting of Proxies; Incomplete Proxies

        Giving a proxy means that a GenOn stockholder authorizes the persons named in the enclosed proxy card to vote its shares at the GenOn
special meeting in the manner it directs. A GenOn stockholder may vote by proxy or in person at the GenOn special meeting. If you hold your
shares of GenOn common stock in your name as a stockholder of record, to submit a proxy, you, as a GenOn stockholder, may use one of the
following methods:

�
Telephone voting, by dialing the toll-free number specified on the proxy card and following the instructions on the proxy
card;

�
Via the Internet, by accessing the website specified on the proxy card and following the instructions on the proxy card; or

�
Mail, by completing and returning the proxy card in the enclosed envelope. The envelope requires no additional postage if
mailed in the United States.

        If any proxy is returned without indication as to how to vote, the GenOn common stock represented by the proxy will be voted as
recommended by the GenOn Board. Unless a GenOn stockholder checks the box on its proxy card to withhold discretionary authority, the
proxyholders may use their discretion to vote on other matters relating to the GenOn special meeting.

        Every GenOn stockholder's vote is important. Accordingly, each GenOn stockholder should sign, date and return the enclosed proxy card,
or submit a proxy via the Internet or by telephone, whether or not it plans to attend the GenOn special meeting in person.

 Shares Held in Street Name

        If you are a GenOn stockholder and your shares are held in "street name" through a bank, broker or other holder of record, you must
provide the record holder of your shares with instructions on how to vote the shares. Please follow the voting instructions provided by the bank
or broker. You may not vote shares held in street name by returning a proxy card directly to GenOn or by voting in person at the GenOn special
meeting unless you provide a "legal proxy," which you must obtain from your broker, bank or other nominee. Further, brokers, banks or other
nominees who hold shares of GenOn common stock on behalf of their customers may not give a proxy to GenOn to vote those shares with
respect to any of the proposals without specific instructions from their customers, as brokers, banks and other nominees do not have
discretionary voting power on these matters. Therefore, if you are a GenOn stockholder and you do not instruct your broker, bank or other
nominee on how to vote your shares:

�
your broker, bank or other nominee may not vote your shares on the Merger proposal, which will have the same effect as a
vote cast "AGAINST" this proposal; and

�
your broker, bank or other nominee may not vote your shares on the Merger-Related Compensation proposal or the GenOn
Adjournment proposal, which broker non-votes will have no effect on the vote count for those proposals.

 Revocability of Proxies and Changes to a GenOn Stockholder's Vote

        If you are a GenOn stockholder of record, you have the power to change your vote at any time before its shares of GenOn common stock
are voted at the GenOn special meeting by:

�
notifying GenOn's Corporate Secretary in writing at P.O. Box 3795, Houston, Texas 77253 or by facsimile at
(832) 357-0140 that you are revoking your proxy;
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�
voting in person at the GenOn special meeting.

        Any such revocation of your proxy or voting instructions through the Internet, by telephone or by mail must be received prior to the start of
the GenOn special meeting, although you may also revoke your proxy by attending the GenOn special meeting and voting in person.

If your shares are held in street name by a broker, bank or other nominee, you may revoke your instructions only by informing the
broker, bank or other nominee in accordance with any procedures it has established.

 Solicitation of Proxies

        The solicitation of proxies from GenOn stockholders is made on behalf of the GenOn Board. NRG and GenOn will generally share equally
the cost and expenses of printing and mailing this joint proxy/prospectus and all fees paid to the SEC. GenOn will pay the costs of soliciting and
obtaining proxies from GenOn stockholders, including the cost of reimbursing brokers, banks and other financial institutions for forwarding
proxy materials to their customers. Proxies may be solicited, without extra compensation, by GenOn officers and employees by mail, telephone,
fax, personal interviews or other methods of communication. GenOn has engaged the firm of Innisfree M&A Incorporated to assist it in the
distribution and solicitation of proxies from GenOn stockholders for an estimated fee of $50,000 plus out-of-pocket expenses for its services.
NRG will pay the costs of soliciting and obtaining proxies from NRG stockholders and all other expenses related to the NRG special meeting.

 Delivery of Proxy Materials to Households Where Two or More GenOn Stockholders Reside

        As permitted by the Exchange Act, only one copy of this joint proxy statement/prospectus is being delivered to GenOn stockholders
residing at the same address, unless GenOn stockholders have notified GenOn of their desire to receive multiple copies of this joint proxy
statement/prospectus. This is known as householding.

        GenOn will promptly deliver, upon oral or written request, a separate copy of this joint proxy statement/prospectus to any GenOn
stockholder residing at an address to which only one copy was mailed. Requests for additional copies should be directed to GenOn Energy, Inc.,
P.O. Box 3795, Houston, Texas 77253, Attention: Investor Relations or by calling (832) 357-7000.

 Voting by GenOn Directors and Executive Officers

        On the GenOn record date, directors and executive officers of GenOn and their affiliates owned and were entitled to vote [    �    ] shares of
GenOn common stock, representing approximately [    �    ]% of the total voting power of the shares of GenOn common stock outstanding on that
date. It is currently expected that GenOn's directors and executive officers will vote their shares of GenOn common stock in favor of each of the
proposals to be considered at the GenOn special meeting, although none of them have entered into any agreements obligating them to do so.

 Attending the GenOn Special Meeting

        Subject to space availability, all GenOn stockholders as of the GenOn record date, or their duly appointed proxies, may attend the GenOn
special meeting. Since seating is limited, admission to the GenOn special meeting will be on a first-come, first-served basis. Registration and
seating will begin at [    �    ] a.m., Central Time.

        If you hold your shares of GenOn common stock in your name as a stockholder of record and you wish to attend the GenOn special
meeting, please bring your proxy and evidence of your stock ownership, such as your most recent account statement, to the GenOn special
meeting. You should also bring valid picture identification.

        If your shares of GenOn common stock are held in "street name" in a stock brokerage account or by a bank or nominee and you wish to
attend the GenOn special meeting, you need to bring a copy of a bank or brokerage statement or a statement from the bank, broker or nominee to
the GenOn special meeting reflecting your stock ownership as of the GenOn record date. You should also bring valid picture identification.
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 GENON PROPOSALS

Item 1.    The Merger Proposal

(Item 1 on GenOn Proxy Card)

        As discussed throughout this joint proxy statement/prospectus, GenOn is asking its stockholders to approve the Merger proposal. Holders of
GenOn common stock should read carefully this joint proxy statement/prospectus in its entirety, including the annexes, for more detailed
information concerning the merger agreement and the merger. In particular, holders of GenOn common stock are directed to the merger
agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus.

The GenOn Board recommends a vote "FOR" the Merger proposal.

Item 2.    The Merger-Related Compensation Proposal

(Item 2 on GenOn Proxy Card)

        As required by Section 14A of the Exchange Act of 1934 and the applicable SEC rules issued thereunder, which were enacted pursuant to
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, GenOn is required to submit a proposal to
GenOn stockholders for a non-binding, advisory vote to approve the payment by GenOn of certain compensation to the named executive officers
of GenOn that is based on or otherwise relates to the merger. This proposal, commonly known as "say-on-golden parachute," and which GenOn
refers to as the Merger-Related Compensation proposal, gives GenOn stockholders the opportunity to vote on an advisory basis on the
compensation that GenOn's named executive officers may be entitled to receive from GenOn that is based on or otherwise relates to the merger.

        The compensation that GenOn's named executive officers may be entitled to receive from GenOn that is based on or otherwise relates to the
merger is summarized and included in the section entitled "The Merger�Quantification of Potential Payments to Named Executive Officers in
Connection with the Merger" beginning on page [    �    ]. That summary includes all compensation and benefits that may be paid or become
payable to GenOn's named executive officers by GenOn that is based on or otherwise relate to the merger.

        The board of directors of GenOn encourages you to review carefully the named executive officer Merger-Related Compensation
information disclosed in this joint proxy statement/prospectus.

        GenOn's board of directors recommends that GenOn's stockholders approve the following resolution:

"RESOLVED, that the stockholders of GenOn Energy, Inc. approve, on a non-binding, advisory basis, the compensation that will or
may become payable to the named executive officers that is based on or otherwise relates to the merger as disclosed pursuant to
Item 402(t) of Regulation S-K in the section entitled 'The Merger�Quantification of Potential Payments to Named Executive Officers in
Connection with the Merger."'

        Because the vote on the Merger-Related Compensation proposal is advisory only, it will not be binding on either GenOn or NRG.
Accordingly, if the merger agreement is adopted and the merger is completed, the compensation will be payable, subject only to the conditions
applicable thereto, regardless of the outcome of the non-binding, advisory vote of GenOn's stockholders.

The GenOn Board recommends a vote "FOR" the Merger-Related Compensation proposal.
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Item 3.    The GenOn Adjournment Proposal

(Item 3 on GenOn Proxy Card)

        The GenOn special meeting may be adjourned to another time or place, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the GenOn special meeting to approve the Merger proposal.

        If, at the GenOn special meeting, the number of shares of GenOn common stock present or represented and voting in favor of the merger is
insufficient to approve the Merger proposal, GenOn intends to move to adjourn the GenOn special meeting in order to enable the GenOn Board
to solicit additional proxies for approval of the merger. In that event, GenOn will ask its stockholders to vote only upon the GenOn Adjournment
proposal, and not the Merger proposal.

        In this proposal, GenOn is asking its stockholders to authorize the holder of any proxy solicited by the GenOn Board to vote in favor of
granting discretionary authority to the proxy holders, and each of them individually, to adjourn the GenOn special meeting to another time and
place for the purpose of soliciting additional proxies. If GenOn stockholders approve the GenOn Adjournment proposal, GenOn could adjourn
the GenOn special meeting and use the additional time to solicit additional proxies, including the solicitation of proxies from GenOn
stockholders who have previously voted.

The GenOn Board recommends a vote "FOR" the GenOn Adjournment proposal.

 Other Matters to Come Before the Meeting

        No other matters are intended to be brought before the special meeting by GenOn, and GenOn does not know of any matters to be brought
before the meeting by others. If, however, any other matters properly come before the GenOn special meeting, the persons named in the proxy
will vote the shares represented thereby in accordance with the judgment of management on any such matter.
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 UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED
FINANCIAL STATEMENTS

        The Unaudited Pro Forma Condensed Combined Consolidated Financial Statements, or the pro forma financial statements, combine the
historical consolidated financial statements of NRG and GenOn to illustrate the effect of the merger. The pro forma financial statements were
based on, and should be read in conjunction with, the:

�
accompanying notes to the Unaudited Pro Forma Condensed Combined Consolidated Financial Statements;

�
consolidated financial statements of NRG for the year ended December 31, 2011 and for the six months ended June 30, 2012
and the notes relating thereto, incorporated herein by reference; and

�
consolidated financial statements of GenOn for the year ended December 31, 2011 and for the six months ended June 30,
2012 and the notes relating thereto, incorporated herein by reference.

        The historical consolidated financial statements have been adjusted in the pro forma financial statements to give effect to pro forma events
that are (1) directly attributable to the merger, (2) factually supportable and (3) with respect to the pro forma statements of operations, expected
to have a continuing impact on the combined results. The Unaudited Pro Forma Condensed Combined Consolidated Statements of Operations,
or the pro forma statement of operations, for the year ended December 31, 2011 and for the six months ended June 30, 2012, give effect to the
merger as if it occurred on January 1, 2011. The Unaudited Pro Forma Condensed Combined Consolidated Balance Sheet, or the pro forma
balance sheet, as of June 30, 2012, gives effect to the merger as if it occurred on June 30, 2012. Intercompany transactions have not been
eliminated as the preliminary estimates are not material to the pro forma financial statements.

        As described in the accompanying notes, the pro forma financial statements have been prepared using the acquisition method of accounting
under existing United States generally accepted accounting principles, or GAAP, and the regulations of the SEC. NRG has been treated as the
acquirer in the merger for accounting purposes. The purchase price will be allocated to GenOn's assets and liabilities based upon their estimated
fair values as of the date of completion of the merger. The allocation is dependent on certain valuations and other studies that have not
progressed to a stage where there is sufficient information to make a definitive allocation. Additionally, a final determination of the fair value of
GenOn's assets and liabilities, which cannot be made prior to the completion of the transaction, will be based on the actual net tangible and
intangible assets of GenOn that existed as of the date of completion of the merger. Accordingly, the pro forma purchase price adjustments are
preliminary, subject to future adjustments, and have been made solely for the purpose of providing the unaudited pro forma combined financial
information presented herewith. Differences between these preliminary estimates and the final acquisition accounting will occur and these
differences could have a material impact on the accompanying pro forma financial statements and the combined company's future results of
operations and financial position.

        The pro forma financial statements have been presented for informational purposes only and are not necessarily indicative of what the
combined company's results of operations and financial position would have been had the merger been completed on the dates indicated. NRG
expects to incur significant costs to integrate NRG's and GenOn's businesses. The pro forma financial statements do not reflect the cost of any
integration activities or benefits that may result from synergies that may be derived from any integration activities. In addition, the pro forma
financial statements do not purport to project the future results of operations or financial position of the combined company.
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 Description of the Merger

        On July 20, 2012, NRG, Merger Sub and GenOn entered into the merger agreement.

        The merger agreement provides that, subject to the terms and conditions of the merger agreement, Merger Sub will merge with and into
GenOn, with GenOn continuing as the surviving entity and a direct wholly owned subsidiary of NRG.

        In the merger, each share of GenOn common stock that is issued and outstanding immediately prior to the effective time of the merger
(other than any shares of GenOn common stock owned or held directly or indirectly by NRG, GenOn, Merger Sub or any of their respective
subsidiaries that will be cancelled upon completion of the merger) will be converted into the right to receive 0.1216 shares of NRG common
stock, which is referred to as the exchange ratio. The exchange ratio will be adjusted appropriately to fully reflect the effect of any
reclassification, stock split or combination, exchange or readjustment of shares, or any stock dividend or distribution with respect to the shares of
either NRG common stock or GenOn common stock with a record date prior to completion of the merger. No fractional shares of NRG common
stock will be issued in connection with the merger, and holders will be entitled to receive cash in lieu thereof. NRG stockholders will continue to
own their existing shares, which will not be affected by the merger.

        Upon completion of the merger, all outstanding GenOn stock options will be converted into stock options with respect to NRG common
stock (with the number of shares subject to such options and the per share exercise price appropriately adjusted based on the exchange ratio) and
remain outstanding, subject to the same terms and conditions as otherwise applicable to such stock options prior to the merger, except that all
GenOn stock options other than those granted in 2012 will become vested upon the completion of the merger. GenOn stock options granted in
2012 will not be subject to accelerated vesting solely by reason of the completion of the merger and will remain subject to the vesting conditions
applicable to such stock options prior to the merger.

        All outstanding GenOn restricted stock units (other than restricted stock units granted in 2012) will immediately vest and be exchanged for
the merger consideration upon completion of the merger (with cash paid in lieu of fractional shares). GenOn restricted stock units granted in
2012 will be converted into NRG restricted stock units (with the number of shares subject to such restricted stock units appropriately adjusted
based on the exchange ratio and extent of performance goal attainment) and otherwise remain outstanding in accordance with their terms.

        Notwithstanding the foregoing, GenOn outstanding stock options and restricted stock units granted in 2012 will vest (to the extent not
already fully vested) at the holder's termination date if the termination is as a result of the merger and occurs within two years of completion of
the merger under certain qualifying circumstances.
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NRG ENERGY, INC. AND GENON ENERGY, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Six Months Ended June 30, 2012

(In millions, except for per share amounts)

NRG
Energy, Inc.

Historical

GenOn
Energy, Inc.
Historical (a)

Pro Forma
Adjustments

Pro Forma
Combined

Operating Revenues
Total operating revenues $ 4,028 $ 1,242 $ � $ 5,270

Operating Costs and Expenses
Cost of operations 2,892 1,067 (21) (b) 3,938
Depreciation and amortization 464 178 (76) (c) 566
Selling, general and administrative 428 81 � 509
Development costs 17 � � 17

Total operating costs and expenses 3,801 1,326 (97) 5,030

Operating Income/(Loss) 227 (84) 97 240

Other Income/(Expense)
Equity in earnings of unconsolidated affiliates 22 2 � 24
Impairment charge on investment (1) � � (1)
Other income, net 4 � � 4
Interest expense (332) (174) 45 (d) (461)

Total other expense (307) (172) 45 (434)

Loss Before Income Taxes (80) (256) 142 (194)
Income tax (benefit)/expense (133) 4 52 (e) (77)

Net Income/(Loss) 53 (260) 90 (117)
Less: Net income attributable to noncontrolling interest 9 � � 9

Net Income/(Loss) Attributable to NRG Energy, Inc. 44 (260) 90 (126)
Dividends for preferred shares 5 � � 5

Income/(Loss) Available for Common Stockholders $ 39 $ (260) $ 90 $ (131)

Earnings/(Loss) Per Share Attributable to Common Stockholders
Weighted average number of common shares outstanding�basic 228 774 (679) (f) 323
Net income/(loss) per weighted average common share�basic $ 0.17 $ (0.34) $ (0.41)

Weighted average number of common shares outstanding�diluted 229 774 (680) (f) 323
Net income/(loss) per weighted average common share�diluted $ 0.17 $ (0.34) $ (0.41)

The accompanying notes are an integral part of these unaudited pro forma condensed combined consolidated financial statements.
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NRG ENERGY, INC. AND GENON ENERGY, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended December 31, 2011

(In millions, except for per share amounts)

NRG
Energy, Inc.

Historical

GenOn
Energy, Inc.
Historical (a)

Pro Forma
Adjustments

Pro Forma
Combined

Operating Revenues
Total operating revenues $ 9,079 $ 3,614 $ � $ 12,693

Operating Costs and Expenses
Cost of operations 6,675 2,652 (45) (b) 9,282
Depreciation and amortization 896 375 (153) (c) 1,118
Impairment charge on emission allowances 160 � � 160
Impairment losses 133 � 133
Selling, general and administrative 668 245 � 913
Development costs 45 � � 45

Total operating costs and expenses 8,444 3,405 (198) 11,651

Operating Income 635 209 198 1,042

Other Income/(Expense)
Equity in earnings of unconsolidated affiliates 35 6 � 41
Impairment charge on investment (495) � � (495)
Other income, net 19 (1) � 18
Loss on debt extinguishment (175) (23) � (198)
Interest expense (665) (380) 91 (d) (954)

Total other expense (1,281) (398) 91 (1,588)

Loss Before Income Taxes (646) (189) 289 (546)
Income tax benefit (843) � 106 (e) (737)

Net Income/(Loss) 197 (189) 183 191
Dividends for preferred shares 9 � � 9

Income/(Loss) Available for Common Stockholders $ 188 $ (189) $ 183 $ 182

Earnings/(Loss) Per Share Attributable to Common Stockholders
Weighted average number of common shares outstanding�basic 240 772 (678) (f) 334
Net income/(loss) per weighted average common share�basic $ 0.78 $ (0.24) $ 0.54

Weighted average number of common shares outstanding�diluted 241 772 (678) (f) 335
Net income/(loss) per weighted average common share�diluted $ 0.78 $ (0.24) $ 0.54

The accompanying notes are an integral part of these unaudited pro forma condensed combined consolidated financial statements.
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NRG ENERGY, INC. AND GENON ENERGY, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED BALANCE SHEETS

As of June 30, 2012

(In millions, except shares)

NRG
Energy, Inc.

Historical

GenOn
Energy, Inc.
Historical (a)

Pro Forma
Adjustments

Pro Forma
Combined

ASSETS
Current Assets
Cash and cash equivalents $ 1,149 $ 1,322 $ (688) (g) $ 1,783
Funds deposited by counterparties 135 355 � 490
Restricted cash 208 35 � 243
Accounts receivable, net 1,000 319 � 1,319
Inventory 416 454 � 870
Derivative instruments 3,670 890 � 4,560
Cash collateral paid in support of energy risk management activities 71 176 � 247
Prepayments and other current assets 606 197 (91) (h) 712

Total current assets 7,255 3,748 (779) 10,224

Property, plant and equipment, net 15,318 6,326 (2,852) (i) 18,792

Other Assets
Equity investments in affiliates 658 20 � 678
Note receivable�affiliate and capital leases, less current portion 81 � � 81
Goodwill 1,886 � � 1,886
Intangible assets, net 1,256 88 275 (j) 1,619
Nuclear decommissioning trust fund 448 � � 448
Derivative instruments 562 743 � 1,305
Deferred income taxes � 263 683 (k) 946
Other non-current assets 392 830 (517) (l) 705

Total other assets 5,283 1,944 441 7,668

Total Assets $ 27,856 $ 12,018 $ (3,190) $ 36,684

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Current portion of long-term debt and capital leases $ 71 $ 10 $ (5) (m) $ 76
Accounts payable 1,350 313 � 1,663
Derivative instruments 3,234 614 � 3,848
Deferred income taxes 115 263 (248) (k) 130
Cash collateral received in support of energy risk management activities 135 355 � 490
Accrued expenses and other current liabilities 793 266 60 (n) 1,119

Total current liabilities 5,698 1,821 (193) 7,326

Other Liabilities
Long-term debt and capital leases 10,485 4,267 (417) (m) 14,335
Nuclear decommissioning reserve 345 � � 345
Nuclear decommissioning trust liability 263 � � 263
Deferred income taxes 1,147 � (1,147) (k) �
Derivative instruments 720 190 � 910
Out-of-market commodity contracts 168 225 � 393
Other non-current liabilities 878 659 319 (o) 1,856

Total non-current liabilities 14,006 5,341 (1,245) 18,102

Total Liabilities 19,704 7,162 (1,438) 25,428
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3.625% convertible perpetual preferred stock (at liquidation value, net of issuance
costs) 249 � � 249
Stockholders' Equity
Common stock 3 1 � (p) 4
Additional paid-in capital 5,383 7,457 (5,478) (p) 7,362
Retained earnings 4,026 (2,423) 3,547 (p) 5,150
Less treasury stock, at cost (1,922) � � (1,922)
Accumulated other comprehensive loss (17) (179) 179 (p) (17)
Noncontrolling interest 430 � � 430

Total Stockholders' Equity 7,903 4,856 (1,752) 11,007

Total Liabilities and Stockholders' Equity $ 27,856 $ 12,018 $ (3,190) $ 36,684

The accompanying notes are an integral part of these unaudited pro forma condensed combined consolidated financial statements.
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Note 1. Basis of Pro Forma Presentation

        The pro forma statements of operations for the six months ended June 30, 2012, and the year ended December 31, 2011, give effect to the
merger as if it were completed on January 1, 2011. The pro forma balance sheet as of June 30, 2012 gives effect to the merger as if it were
completed on June 30, 2012.

        The pro forma financial statements have been derived from the historical consolidated financial statements of NRG and GenOn that are
incorporated by reference into this joint proxy statement/prospectus. Assumptions and estimates underlying the pro forma adjustments are
described in the accompanying notes, which should be read in connection with the pro forma financial statements.

        The pro forma financial statements were prepared using the acquisition method of accounting under GAAP and the regulations of the SEC.
NRG has been treated as the acquirer in the merger for accounting purposes. Upon completion of the merger, NRG stockholders will have a
majority of the voting interest in the combined company. Acquisition accounting requires, among other things, that most assets acquired and
liabilities assumed be recognized at fair value as of the acquisition date. In addition, acquisition accounting establishes that the consideration
transferred be measured at the closing date of the merger at the then-current market price. Because acquisition accounting is dependent upon
certain valuations and other studies that must be completed as of the merger date, there is not currently sufficient information for a definitive
measurement. Therefore, the pro forma financial statements are preliminary and have been prepared solely for the purpose of providing
unaudited pro forma condensed combined financial information. Differences between these preliminary estimates and the final acquisition
accounting will occur and these differences could have a material impact on the accompanying pro forma financial statements and the combined
company's future results of operations and financial position.

        The merger is reflected in the pro forma financial statements as being accounted for based on the accounting guidance for business
combinations. Under the acquisition method, the total estimated purchase price is calculated as described in Note 2 to the pro forma financial
statements. In accordance with accounting guidance for business combinations, the assets acquired and the liabilities assumed have been
measured at fair value. The fair value measurements utilize estimates based on key assumptions of the merger, including prior acquisition
experience, benchmarking of similar acquisitions and historical and current market data. The pro forma adjustments included herein are likely to
be revised as additional information becomes available and as additional analyses are performed. The final purchase price allocation will be
determined after the merger is completed and the final amounts recorded for the merger may differ materially from the information presented in
these pro forma financial statements.

        Estimated transaction costs of $60 million, as well as the related tax benefit of $22 million, calculated at NRG's statutory rate of 36.71%,
have been excluded from the pro forma statements of operations as these costs reflect non-recurring charges directly related to the merger and if
not incurred prior to the merger are expected to be incurred in the period which includes the merger. However, the anticipated transaction costs
are reflected in the pro forma balance sheet as an accrual to accrued expenses and other current liabilities and a decrease to retained earnings.

        The pro forma financial statements do not reflect any cost savings from operating efficiencies or synergies that could result from the
merger. Additionally, the pro forma financial statements do not reflect potential restructuring costs of $155 million that may be incurred to
achieve the desired cost savings from the merger.
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Note 1. Basis of Pro Forma Presentation (Continued)

        For the purpose of measuring the estimated fair value of the assets acquired and liabilities assumed, as reflected in the pro forma financial
statements, NRG and GenOn have applied the accounting guidance for fair value measurements, which defines fair value as the price that would
be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date.

Note 2. Estimated Purchase Price and Preliminary Purchase Price Allocation

 Estimated Purchase Price:

        NRG is proposing to acquire all of the outstanding common shares of GenOn for a fixed ratio of 0.1216 NRG shares per GenOn share. The
purchase price for the business combination is estimated as follows (in millions except exchange ratio and share price):

Number of
Shares/Awards

Issued

NRG
Equivalent
Shares at

0.1216

Total
Estimated
Fair Value

Issuance of NRG common stock to GenOn stockholders at the exchange ratio of 0.1216
shares for each share of GenOn common stock; based on the closing price of NRG common
stock as of August 10, 2012, of $20.86 772.9 94.0 $ 1,961
Estimated issuance of shares pursuant to restricted stock units that will vest upon completion
of the merger 5.0 0.6 13

Total 1,974
Issuance of NRG equity awards to replace existing GenOn equity awards (see Description of
the Merger) 6

Total estimated purchase price $ 1,980

        The estimated purchase price was computed using GenOn's outstanding shares as of June 30, 2012, adjusted for the exchange ratio. The
estimated purchase price also reflects the total estimated fair value of GenOn's share-based compensation awards outstanding as of June 30,
2012, excluding the value associated with employee service yet to be rendered.

        The purchase price will fluctuate with the market price of NRG's common stock until it is reflected on an actual basis when the merger is
completed. An increase or decrease of 15% in NRG's common share price from the price used above would increase or decrease the purchase
price by approximately $297 million. Assessing sensitivity at a 15% rate of change is reasonable based on the history of NRG's common stock
price.
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Note 2. Estimated Purchase Price and Preliminary Purchase Price Allocation (Continued)

 Preliminary Purchase Price Allocation:

Total
Estimated
Fair Value

Current assets $ 3,675
Property, plant and equipment 3,474
Intangible assets 363
Other long-term assets 3,063

Total assets 10,575
Current liabilities, including current maturities of long-term debt 1,509
Long-term debt 4,531
Non-current liabilities 1,393

Total liabilities 7,433
Estimated fair value of net assets acquired 3,142

Total estimated purchase price 1,980

Estimated gain on bargain purchase $ 1,162

        The allocation of the preliminary purchase price to the fair values of assets acquired and liabilities assumed includes pro forma adjustments
to reflect the fair values of GenOn's assets and liabilities at the time of the completion of the merger. The final allocation of the purchase price
could differ materially from the preliminary allocation used for the Unaudited Pro Forma Condensed Combined Consolidated Balance Sheet
primarily because power market prices, interest rates and other valuation variables will fluctuate over time and be different at the time of
completion of the merger compared to the amounts assumed in the pro forma adjustments.

        As the fair value of the net assets acquired exceeds the purchase price, the merger is being accounted for as a bargain purchase in
accordance with the accounting guidance for business combinations. Prior to recording a gain, the acquiring entity must reassess whether all
acquired assets and assumed liabilities have been identified and perform re-measurements to verify that the assets acquired and liabilities
assumed have been properly valued. The estimated gain has been excluded from the pro forma statements of operations as it is non-recurring in
nature. The estimated gain on the bargain purchase is primarily representative of the undiscounted value of the deferred tax assets generated by
the reduction in book basis of the net assets recorded in connection with acquisition accounting as well as the undiscounted value of GenOn's net
operating losses and other deferred tax benefits that the combined company has the ability to realize in the post-acquisition period.

        A 10% change in the undiscounted cash flows of GenOn's plants would affect the estimated gain on bargain purchase by approximately
$250 million. Furthermore, a 1% change in the discount rates used in valuing GenOn's plants would affect the estimated gain on bargain
purchase by approximately $230 million.

Note 3. Significant Accounting Policies

        Based upon NRG's initial review of GenOn's summary of significant accounting policies, as disclosed in the GenOn consolidated historical
financial statements incorporated by reference into this joint proxy statement/prospectus, as well as on preliminary discussions with GenOn's
management, the pro forma combined consolidated financial statements assume there will be no significant adjustments necessary to conform
GenOn's accounting policies to NRG's accounting policies. Upon completion of
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Note 3. Significant Accounting Policies (Continued)

the merger and a more comprehensive comparison and assessment, differences may be identified that would necessitate changes to GenOn's
future accounting policies and such changes could result in material differences in future reported results of operations and financial position for
GenOn's operations as compared to historically reported amounts.

Note 4. Pro Forma Adjustments

        The pro forma adjustments included in the pro forma financial statements are as follows:

(a)
GenOn historical presentation�Based on the amounts reported in the consolidated statements of operations for the six months ended
June 30, 2012, and the year ended December 31, 2011, and the consolidated balance sheet as of June 30, 2012, certain financial line
items included in GenOn's historical presentation have been reclassified to corresponding line items included in NRG's historical
presentation. These reclassifications have no effect on the historical operating income (loss), net income (loss), or stockholders' equity
reported by NRG or GenOn.

 Adjustments to Pro Forma Condensed Combined Consolidated Statements of Operations

(b)
Cost of operations�Represents adjustments related to the operating leases for GenOn REMA, LLC, and its subsidiaries, or REMA,
and GenOn MidAtlantic, LLC and its subsidiaries, or GenOn Mid-Atlantic, to decrease net lease expense as a result of fair value
adjustments and amortization of the related out-of-market values:

For the
Six Months

Ended
June 30,

2012

For the Year
Ended

December 31,
2011

(in millions)
GenOn Mid-Atlantic leases $ (16) $ (33)
REMA leases (5) (12)

Total $ (21) $ (45)

(c)
Depreciation and amortization�Represents the net depreciation expense resulting from the fair value adjustments of GenOn's
property, plant and equipment. The estimate is preliminary, subject to change and could vary materially from the actual adjustment at
the time the merger is completed. For each $100 million change in the fair value adjustment to property, plant and equipment, NRG
and GenOn combined would expect an annual change in depreciation expense of approximately $5 million. The estimated useful lives
of the property, plant and equipment acquired range from 8 to 31 years. The adjustments to depreciation and amortization include:

For the
Six Months

Ended
June 30,

2012

For the Year
Ended

December 31,
2011

(in millions)
Net decrease to depreciation expense as a result of fair value adjustments of property, plant and equipment $ (76) $ (153)
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Note 4. Pro Forma Adjustments (Continued)

(d)
Interest expense�Reflects a decrease in interest expense as a result of the fair value adjustments of GenOn's debt, and a reduction in
interest expense due to the payment of GenOn's Term Loan due 2017, or the GenOn Term Loan. The final fair value determination of
debt will be based on prevailing market interest rates at the completion of the merger and the necessary adjustment will be amortized
as a reduction (in the case of a premium to book value) or an increase (in the case of a discount to book value) to interest expense over
the remaining life of the applicable debt.

For the
Six Months

Ended
June 30,

2012

For the
Year Ended

December 31,
2011

(in millions)
Net decrease in interest expense as a result of fair value adjustments of debt $ (18) $ (36)
Net decrease in interest expense as a result of the paydown of the GenOn Term Loan (27) (55)

Total $ (45) $ (91)

        The estimated amortization of the fair value adjustment to long-term debt over the next five years is as follows (in millions):

2012 (6 months) $ (22)
2013 (43)
2014 (43)
2015 (31)
2016 (32)
2017 (31)

(e)
Income taxes�Adjustment to record the tax effect of pro forma adjustments to revenue and expense, calculated utilizing NRG's
estimated combined statutory federal and state tax rate of 36.71%.
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Note 4. Pro Forma Adjustments (Continued)

(f)
Weighted average shares outstanding�basic and diluted�The pro forma weighted average number of basic shares outstanding is
calculated by adding NRG's weighted average number of basic shares of common stock outstanding for the six months ended June 30,
2012 or the year ended December 31, 2011, as applicable, and GenOn's weighted average number of basic shares of common stock
outstanding for those same periods multiplied by the exchange ratio of 0.1216. The following table illustrates these computations:

Description

For the Six
Months Ended
June 30, 2012

For the Year
Ended

December 31, 2011
(shares in millions)

Basic:
GenOn weighted average basic common shares 774 772
GenOn shares issued through restricted stock units vested in the merger 5 5

GenOn shares subject to exchange 779 777
Exchange ratio 0.1216 0.1216

Equivalent NRG common shares 95 94
NRG historical weighted average basic common shares 228 240

Pro forma weighted average basic common shares 323 334

Diluted:
GenOn weighted average diluted common shares 774 772
GenOn shares issued through restricted stock units vested in the merger 5 5

GenOn shares subject to exchange 779 777
Exchange ratio 0.1216 0.1216

Equivalent NRG common shares 95 94
NRG historical weighted average diluted common shares 228 (1) 241

Pro forma weighted average diluted common shares 323 335

Change in weighted average shares outstanding:
GenOn shares exchanged (774) (772)
NRG pro forma shares issued 95 94

Net reduction in pro forma shares outstanding�basic (679) (678)
Adjustment to NRG historical weighted average diluted common shares (1) (1) �

Net reduction in pro forma shares outstanding�diluted (680) (678)

(1)
NRG's historical weighted average diluted common shares for the six months ended June 30, 2012 have been adjusted to equal the
NRG historical weighted average basic common shares outstanding, reflecting the combined company's loss in the pro forma
statement of operations.
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Note 4. Pro Forma Adjustments (Continued)

        The following table includes the number of securities that could potentially dilute basic earnings per share in the future that were not
included in the computation because to do so would have been anti-dilutive:

For the Six Months Ended June 30, 2012
Stock Options

and Performance
Units

Restricted
Stock Units

Embedded Derivative of
3.625% Redeemable
Perpetual Preferred

(shares in millions)
GenOn historical shares 18 3 �
Exchange ratio 0.1216 0.1216 0.1216

Equivalent NRG shares 2 � �
NRG historical shares 9 � 16

Total pro forma shares 11 � 16

For the Year Ended December 31, 2011
Stock Options

and Performance
Units

Restricted
Stock Units

Embedded Derivative of
3.625% Redeemable
Perpetual Preferred
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