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On July 1, 2009, NRG Energy, Inc. presented the following materials to RiskMetrics Group:
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Exelon Offer to NRG Shareholders:
The Price is Not Right

July 1, 2009




Safe Harbor Statement NRG)

Important Information

In connection with its 2009 Annual Meeting of Stockholders (the "2009 Annual Meeting™), NRG Energy, Inc. ("NRG™) has filed a definitive proxy
staterment on Schedule 144 with the Securities and Exchange Commission (the "SEC"). INVESTORS AND STOCKHOLDERS OF NRG ARE URGED TO
READ THE PROXY STATEMENT FOR THE 2009 ANNUAL MEETING IN ITS ENTIRETY BECAUSE IT CONTAINS IMPORTANT INFORMATION.

In response to the exchange offer proposed by Exelon Corporation referred to in this communication, NRG has filed with the SEC a
Solicitation/Recommendation Statement on Schedule 14D-9. STOCKHOUDERS OF NRG ARE ADVISED TO READ NRG'S SOLICITATION/
RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 IN ITS ENTIRETY BECALSE IT CONTAINS IMPORTANT INFORMATION, This communication
does not constitute an offer to sell or the solicitation of an offer to buy any securities of NRG.

Investors and stockholders will be able to obtain free copies of NRG's definitive proxy statement, the Selicitation/Recommendation Statement on
Schedule 14D-9, any amendments or supplements to the proxy statement and/or the Schedule 14D-9, any other documents filed by NRG in
connection with the 2009 Annual Meeting and/or the exchange offer by Exelon Corperation, and other documents filed with the SEC by NRG at the
SELC's website at www, sec.gov, Free copies of the definitive proxy statement, the Solicitation/ Recommendation Statement on Schedule 14D-9,
and any amendments and supplements to these documents can also be cbtained by directing a request to Investor Relations Department, NRG
Energy, Inc., 211 Carnegie Center, Princeton, New Jersey DBS40,

NRG and its directors and executive afficers will be deemed to be participants in the solicitation of praxies in connectien with its 2009 Annual
Meeting. Detailed information regarding the names, affiliations and interests of NRG's directors and executive officers |s available in the definitive
proxy statement for the 2009 Annual Meeting, which was filed with the SEC on June 16, 2009.

Forward-Looking Statements

This communication contains forward-looking statements that may state NRG's or its management’s intenticns, hopes, beliefs, expectations or
predictions for the future. Such forward-leoking statements are subject bo certain risks, uncertainties and assumptions, and typically can be
identified by the use of words such as "will," "expect,” "estimate,” "anticipate,” "forecast,” "plan,” "believe™ and similar terms. Although NRG
believes that its expectations are reasonable, it can give no assurance that these expectations will prove to have been correct, and actual results
may vary materially. Factors that could cause actual results to differ materially from those contemplated above include, ameng others, risks and
uncertainties related to the capital markets generally.

The foregoing review of factors that could cause NRG's actual results to differ materially from those contemplated in the forward-looking
statermnents included herein should be considered in connection with infarmation regarding risks and uncertainties that may affect NRG's future
results included in NRG's filings with the SEC at www.sec.gov, Statements made in connection with the exchange offer are net subject to the safe
harbor protectiens provided to forward-looking statements under the Private Securities Litigation Reform Act of 1995,




Overview

=

=

We believe Exelon’s offer, on October 19, 2008, made during the
nadir of the financial crisis, grossly undervalued NRG

Since that time, NRG has created substantial additional
shareholder value on an absolute basis and on a comparative
(to Exelon) basis, which is not recognized in Exelon’s original
offer and may or may not be fully recognized in any subsequent
offer from Exelon depending upon the size of any increase

Over the last 6 years, NRG’s Board of Directors, as presently
constituted, has been effective in making decisions both about
NRG’s value-enhancing actions and in giving thorough and
reasonable consideration to Exelon’s offer

NRG)




NRG: A Track Record of Financial Success

Financial Performance Focused on Cash Generation ...
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At NRG, promise of growth is accompanied by
delivery in financial performance 3




Agenda NRG)

I. NRG - Continuous Creation of Shareholder Value:
A. Market Outlook

B. Growth Plan
C. Capital Allocation Blueprint

II. Exelon Offer for NRG:
A. Inadequate Value

B. Market and Growth Outlook
C. Combination Risks

III. Conclusion / Next Steps




I. NRG is about Value Creation... NRG
» Market Outlook .::> Insulated against near-term commaodity

weakness; poised for the rebound

.::> MNuclear led low carbon growth initiatives

> Growth Plan will become more valuable over time

» Capital Allocation -:D Return of substantial capital to
B D int shareholders through regular share
ueprin buybacks

...Through down cycles as well as up cycles




A. NRG’s Markets: NRG )
Gas and Heat Rates Moving Gross Margin in our Favor...

Natural Gas NYMEX Henry Hubf(i} = :
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... Drives a more robust financial outlook for NRG




A. NRG Market Outlook: Strengthened Credit
Standing Despite Current Environment

S&P’'s Commentary

"We raised power producer NRG Energy's
corporate credit rating reflective of our view of
standalone credit quality... The upgrade is
unusually timed amidst sharply lower gas
prices, but reflects expected strong and stable
cash flows for several years due to the hedged
nature of NRG's fleet, as well as a recognition
that management's superior execution of its
hedge strategy has allowed NRG to
distinguish itself in the independent power
producer (IPP) sector. We see NRG being free-
cash-flow positive for the next several years
even under our conservative merchant price
deck.” - S&FP press release dated 5/22/09

NRG)

NRG Baseload Hedge Position
Consistent Guidance()
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Prudent balance sheet management supported by superior hedging
execution, triggers corporate credit rating increase




B. NRG Growth: Building Blocks to Success

Improvements

FORNRG

= Revenue
enhancement:
Asset reliability
and availability

= Cost savings:
Procureme

Top quality, risk mitigated growth leads to shareholder value

Reliant Energy

= Leading retail
electricity brand

= Countercyclical
business
fundamentals

Repowering NRG

= 550 MW Cedar
Bayou 4

= 500 MW eSolar
Solar Thermal

D MW

NINA

=STP 384

= Follow-on
projects

= Intellectual




B. NRG Growth: Cost and Performance NRG’
Improvements
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Goal was to achieve $250M by 2009 Goal is 100 bps ROIC Improvement by 2012

The proof is in the numbers: FORNRG 1.0+ 2.0 = $300M
recurring free cash flow improvement per year by 2012 8




B. NRG Growth: Vertical Integration

Th roug h Reliant Retail

Business Overview and Benefits

Leading provider of electricity and

energy services in ERCOT

» Highest ranking in overall residential
customer satisfaction among 3 largest

retailers
» Lowest in PUCT complaints

Serves two groups of customers totaling

nearly 1.8 million customers

» Mass: 2nd largest in Texas with ~28%
market share - 1.69 million customers

-~ CB&I: largest in Texas with more than

35 TWh annual sales

Complements NRG's merchant
generation assets

» Optimizes business model by matching

supply and load
= Increases collateral efficiency

Purchase Price $288
Working Capital 82
Payment

Total Purchase Price $370
Mid-cycle adjusted $250
EBITDA run rate

Purchase price 1.5x

multiple

NRG)

Ongeoing Retail Valuation ($ millions)

Implied equity value/share!t) at

EBITDA multiples of:

. ax = __%350
: 5x = $4.50
6x = $5.50

1) Exchides Relant Retail pischase price

A Natural Strategic Fit for NRG

10




B. NRG Growth: Repowering Initiative NRG)
Advances Low to No Carbon Technologies

Project dooooeeeees Accomplishments
““““““““ L ¥ June 2009 commercial operation, 45 days ahead of schedule,
i Cedar Bayou Unit 4 and on-budget P
i
: S550MW gas-fired ] + 50% partner co-funding construction and operating costs
1
: CCGT [ v Lower carbon profile for mid-merit capacity
. + Sherbino Wind - 150 MW, 50% partnership with BP, Commercial
[ Wind : Operation on October 22, 2008
! 345 MW : ' « Elbow Creek - 120 MW, Commercial operation on February 4, 2009
------------------ v Langford Wind = 150 MW, Construction began March 12, 2009
:' """ (-E.E;IE:E);I-I‘I- -t ": : $534 milli-or. financing for GenConn pl-"ojects meets all funding needs
' 400 MW Gas Peakers ] Construction started at Devon on April 1, 2009
"""""""""" * v Major project contracts executed including turbines, and other long
lead time items ordered
e ;%Eol-a-r“ TS v pecquired development rights for 3 project sites; closed June 1, 2009
1 I
b
: Up to 500 MW solar : 184 MW total power purchase agreement with El Paso Electric & PGEE
""""""""""" ¥ Seeking application for federal loan guarantee

NRG is investing in technologies that will underpin the businesses
promoted by federal legislation for climate change and sustainability

"




—
B. NRG Growth: NINA's Unique Value of Leading NRG)
the Nuclear Renaissance

Recent Developments

v NRC Schedule for STP 384 issued

¥ Highly ranked within upper tier of
preliminary DOE rankings

v EPC Contract executed

¥ $500mm credit facility to be
provided by Toshiba

Comparative Advantage

|:> = COL issuance anticipated for 2012

=

=

DOE in final term sheet negotiations with final four
nuclear sites selected; includes NRG's STP 3&4

$18.5 billion of federal guarantees already authorized

Open book period followed by Fixed Price Turnkey
construction period provides price certainty

Contractual terms substantially the same as large
fossil project

Triggers two additional EPC contracts with the same
terms
Non-recourse to NRG

Supports long lead time material purchases during
open book phase

Repaid with DOE/ Japanese guaranteed loan
proceeds at Full Notice to Proceed (FNTP)

Defers significant equipment spend until FNTP

_,° Toshiba Base Investment of $150mm for 12% of NINA Implies
(;.”5.4;._ total value of NINA of $1.250 Billion (~ $4 per NRG Share) 12




‘(N NA

=» B. NRG Growth: The Right Way to
Develop Nuclear

40%

60%

Representative Project Cost and Sources of Funds (1)

$10B

CPS
$4B

NINA
(with new
partner)
$6 B

80%

20%

NINA Share

$6B

US & Japan
Loan
$48B

NINA Equity
$1.2B

Equity Sources

—

$1.2B

Toshiba
$300 MM

New Partner
$£300 MM

NRG
$600 MM

(1} Excludes $500 million non-recourse facility from Toshiba for long lead materials

NRG)

The Right Strategy:
Offtake Certainty

CPS Energy
(1080 MWs)

New Partner

(540 MWs)

NINA
(1080 MWs)

serving entities

A+
municipal
utility serving
its own load

MOou
representing
1,600 MWs
{=100% of
available
capacity)

= Mix of industrials and load

- Average credit rating is single-A
= Several additional counterparties
have also shown interest in capacity

Maximize economic value for shareholders with minimum capital at risk

13




B. NRG Growth: A Clear Charted Path... NRG )

NRG Growth Path!

The 5-Year Path to 2008 EBITDA . 2009 EBITDA and Beyond
$ In millions § in millions
men e

|$2,2!1| - i 9

w
M
M

. Reliant | 2.0
. Retail |
Gross :
Margin I
Texas Improvement? !
Hedge e !
Reseat
Accretion from capital
: + allocation for debt
I Texas reduction and share
West Genco repurchases
I I @ Coast P
1.0  Power
2004 NRG 2006 3000
Classic ! Current NRG

KRG Classs BOITRA sxchsdes Long Beach Repowering, Wist Coast Power snd FORNSG 1.0, [2) Raflecis 20148 weng B715/09 curda

... Creating value today and in the future for NRG shareholders

14




C. NRG Capital Allocation: NRG)

Proven Record & Future Plan

=0 senoe 2009 Plan
Sources and Uses of ~$7B
Busi C tal Re to
procesds Brehoiders "
— from

Preferred
shares * Maintenance > ‘;azrs%a':?:

Complete in 2009
£330M+ in share
repurchases

ecinrg

£490M in 2009

Capital
Management

* Met Debt/Capital
45% to 60%
.m. }Cm'purnu Dd:l:!

Pay Down

625 MW brought

Business
Debt $430M plan debt on-line or under
alnvestment paydown in 2009 construction in
2009

———  Pfd Div.

$330M approved as 2009 share repurchase program; $630M
capacity under restricted payment basket 15




NRG )

Exelon’s Offer vs. NRG's Value




II. Exelon’s Offer is Deficient in Multiple Ways:

—~

NRG

)

Clearly
Inadequate
Value for
NRG

This transaction is significantly cash flow dilutive to NRG shareholders as NRG produces 30% of the pro
forma cash flows but will receive only 17% of the pro forma ownership through at least 2012

Exelon's offer represented a discount of 14% to MRG's 4-week prior price, a 3% discount to 2 year trading
average, a discount of ~2% to current NRG price level (as of 6/29/09), and a severe discount an
replacement cost value

Since its offer on October 19th, Exelon’s stock price has declined B.5%, thereby further reducing the value
of their all stock, fixed exchange ratio offer

Fails to
Account for
Exelon’'s
Weakened
Prospects

Exelon would bring exposure to MISO and PIM West where exposure to the current economic crisis is more

acute and potentially long-lasting and where NRG believes the patential downside to heat rates is greater
as a result of a federal RES standards

Exelon announced a sharply lower 2011 hedge profile than expected, reducing 2011 EPS guidance from
$5-56 per share to $4 - 5 per share

Exelon has had disappointing results in PIM capacity and PECO load auctions, further pressuring its
earnings outlook

Does Not
Address
Multiple
Combination
Risks

NRG believes potential synergies would be offset by significant transaction costs, cost to achieve the
synergies and increased interest expense, coupled with risks from pension and OPEB obligations which
have ballooned by %4 billion since the launch of its hostile bid

Exelon has indicated, in select investor and sell side meeting, that in addition to asset sales It might
need to Issue 51 billion of equity in connection with the proposed transaction in order to maintain [ts
investment grade rating, which would result in additional dilution to NRG shareholders

Exelon’s arganic growth is limited by insubstantial investments in growth CAPEX and no internal
development capability

Exelon requirement to maintain its investment grade rating, and its large funding requirements from
its pensien and OPEB cbligations and dividends commitments, in our view will limit its ability to fund
meaningful capital-intensive projects in addition to requiring equity issuance

NRG shareholders are rejecting the EXC Offer:
Only 12% tendered as of June 17, 2009 17




A. Inadequate Value: Exchange Ratio NRG)
Represents a Discount, Not a Premium

2-Year NRG / EXC Trading Ratio (Daily)

0.700
High = 0 6l4x
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Exelon’s approach to NRG occurred at close to a 2-year low trading ratio;
the proposed exchange ratio is at a discount to the average historical trading ratio

and is well below the premiums offered in precedent all stock deals o




A. Inadequate Value:

—

Free Cash Flow Contribution NRG)

THEMN: Exelon in its
own words

"NRG’s position [with
respect to Free Cash Flow
dilution] is only for a
single year [2008]"

and... *ignores PECO PPA
roll-off in 2011 and
Exelon carbon uplift*)

NOW

Pick any year... let's talk about
PECO PPA roll-off and carbon...
and just wait until we add the
projected contribution of
Reliant Energy retail

Exelon Exchange Offer
of 0.485 = Implied
Ownership of 17%

NRG stockholder would be contributing an average
30% of recurring free cash flows to the combined
company for only 17% ownership

Percent Contribution of Recurring FCF(2): (3)

,..__,1 Implied
NRG Exelon. Exchange Ratio
F008E 69% ' 1.065x
2009E 66% 1,237
2010E 70% | 1,044
2011E 73% 0.905x
2012E 73% | o0.900x

{1} Exeton presentation dated 2/09; (2] Source: Sell-side ressarch a5 of 3/09; (3} FOF éofined a5 Cash from Opermtions kss maintenance
CapEx but excluding emdionimental and growth CapEs, dividends, and share fepoichate: not intended a4 guidance of expected el

Exelon touts cash flow accretion for the combined company; however, it's an

inequitable transfer of the cash from NRG shareholders to EXC shareholders

19




A. Inadequate Value: Exelon Offer Represents

—~

NRG)

Substantial Discount to NRG’s Replacement Cost Value

T Other
G
:th:lllmdl
! Inbemational |
| Assetn i
EXC valued NRG's SO0 / kv
Texas Baseload at S
‘3,00“4‘!"{\‘4{“ L ELAO o
Blended
£840 1w

0.0 B
$32.62 | Share

$530 1 ow 51|
320038 | Share i &/ 29,09 offer with 20% increase: EXC exchange offer (0.582x)
4 506,43/ Share .~ — T~ 10717 /08 offer: EXC exchange offer (0.485x) _ _ _  — — —— — —

deg anjex

+ iReflects change In

6/ 29,/00 offer: EXC exchange offer (0.485x)

o $24.48/ Share (1

walue of exchange !
affer since 1041 7/08!

Ihon-Basaload Texas and STF 3&#”]

West

Texas Baseload

(&) t cost for assets other than Texas sed o indeperdent consuitant {Ventyx)

[
(3) Based on Tashiba's §150 millice commsiment for STP 3 and 4 for 12% interest in KINA
(i) Fubure nuchear desvelopment, to wiiich Teshiba has committed an additional $150 million, Is implied in NRG other Growth Projecis and Inbernat

(1) Offer pricing date of 10/17/2008. Currem pricing date of 6/25/09. KRG diluted share count 276M, $3000+/kw scuroed from Exelon presertation dated February 2, 2009

jonal

Power sector asset values typically revert towards replacement costs

20




This transaction is significantly cash flow dilutive to NRG shareholders as NRG produces 30% of the pro

G)

II. Exelon’s Offer is Deficient in Multiple Ways: NRG

Clea rl‘l' forma cash flows but will receive only 17% of the pro forma ownership through at least 2012
I nadeq uate » Ewelon’s offer represented a discount of 14% to NRG's 4-week prior price, a 3% discount to 2 year trading
Value for average, a discount of ~2% to current NRG price level (as of 6/29/09), and a severe discount an
NRG replacement cost value
»  Since its offer on October 15, Exelon's stock price has declined B.5%, thereby further reducing the value
of their all stock, fixed exchange ratio offer

Fails to * Exelon would bring exposure to MISO and PIJM West where exposure to the current economic crisis is more

ails acute and potentially long-lasting and where NRG believes the patential downside to heat rates is greater
Account for as a result of a federal RES standards
Exelon’'s * Exelon announced a sharply lower 2011 hedge profile than expected, reducing 2011 EPS guidance from
Weakened $5-56 per share to $4 - 5 per share

Prospects

Exelon has had disappointing results in PIM capacity and PECO load auctions, further pressuring its
earnings outlook

Does Not
Address
Multiple
Combination
Risks

NRG believes potential synergies would be offset by significant transaction costs, cost to achieve the
synergies and increased interest expense, coupled with risks from pension and OPEB obligations which
have ballooned by %4 billion since the launch of its hostile bid

Exelon has indicated, in select investor and sell side meetings, that in addition to asset sales it might
need to Issue 51 billion of equity in connection with the proposed transaction in order to maintain [ts
investment grade rating, which would result in additional dilution to NRG shareholders

Exelon’s arganic growth is limited by insubstantial investments in growth CAPEX and no internal
development capability

Exelon requirement to maintain its investment grade rating, and its large funding requirements from
its pensien and OPEB cbligations and dividends commitments, in our view will limit its ability to fund
meaningful capital-intensive projects in addition to requiring equity issuance

NRG shareholders are rejecting the EXC Offer:
Only 12% tendered 21




B. EXC Markets: NRG’s Assets are Located in More
Attractive Power Markets than Exelon’s Businesses

NRG)

Supply stack in NRG and EXC Regions

3L H
17% gas an margin

Law wind /ranewabls
penstratian

: ERCOT has already achieved significant wind p-enetration:
: and nears RPS target levels. PJM RPS impact “starting to!
1 impact markets” while opportunity for renewables to I
: significantly penetrate Midwest could lead to significant :

I

' downward price and heat rate pressure,

B5% gas om mangin
Approaching APS requirements
'Wind penstration
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Macroeconomic Performance
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pmast, ssrage houri

| Gas sets the marglnal prlce of power most often in
' Texas (~90% vs ~20% in PIM), providing NRG greatel’
| margins, as opposed to EXC's PIJM and MISO markets !

We believe NRG shareholders are
Texas power market recovery a

Coincident indices of TX indicate much stronger
conditions relative to the Midwest. Manufacturing

! output in TX is also higher and more stable.

best leveraged to benefit from
s compared to other markets =




B. EXC Markets: Exelon Gross Margin NRG)
Appears to be Under Severe Pressure

Heat Rate Impact Gross Margin and Terminal Value Impact(!)
on Share Price
T80 "

) (s1,090M) |

g ) _ $236M"™

00 -

&.50 ¢
L

50 ¢

TN

2040 - i1 - 2042 - 2013 24
e PO 1P 2008 e 611/ 200% {$232M ){‘}
Exelon appears to be ferward hedging into
sharply declining heat rate market

Natural Gas Impact Capacity Auction Impact
2.5 -
Exelen Unforced Capacity, _

8.0 F’ ucae {“wj[ﬂj = 21,700

7.8 l —T |
- !
2 e ~ B2011/2012
I s
“ag ) _ /MW-day ®2042/2013

——10/17/2008
8.5 |——8/11/ 2009 1S
5.0

nio 011 2012 2013 014

Increasing long-term natural gas prices, non-MARAC

2014 Henry Hub up $0.20
1) Asssomes. 2004 berminal yesr usng 6 11/05 curse. Shane prce |mpact based on 7.9% market impled EVABOITES multiphe and 8% decount rabe; [Z) Heat Rate sensitivity : {0.53) mmibtuf mwh wesghied aversge impled market
Hast Fte dhangs (10/17/0B-6/11/05] * $7.80 mmibbu &FLLI0% NYHEX NG prics * 150 Twh's per Exslon Fact Book = $/1,0900MM; (3] Gas Sensitivity: $0.20/mmibba changs in natursl gis * 7.88 mmbbuf mwh 1071 7008 Wakghbed
average impled mariet Heat Rabe * 150 Teh's = S236HM; (4} Unforosd Capatty MW [ nore MAAL, MARE, EMAAC) from Exelon 510/21509 2009 Investor Conferenca presentation (oG 3%, adjuted by pood wicke EFORD of §.44% for
00U TRAT aned $.3 1% For 01112012 per PR suction report, Capscty cheaning prices par PIH APH suction reslts.

EXC seeks to offset its weakeriing market prospects through
NRG's portfolio at an inadequate price 2
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B. Exelon Markets: Exelon’s Hedge Position is Not NRG)

What it was Once Touted to be...

NOW: Current

THEN: Exelon in its own words d
Hedge Profilett)

Exelon

"...the prompt year we're 90 to
98% hedged...[in 2010]
upward to a 90% financially
hedged...[in 2011] we're at
the top end of the range
towards an 80% financially
hedge issue.”

- Kenneth W. Cornew, Exelon
SVP, Exelon Investor Day
Conference, 03/10/09 p— J— 2011

Wrsacignd Ganarstion I Cpen Ganerstion

Much less
hedged
volumetrically
2011 onwards

S&P & Sell Side Commentary

"Mitigating near-term cash flow volatility is a high
level of physical hedges in 2009 and 2010 but this
ratio drops off in future years, Because Exelon's
merger plan proposes deleveraging from free cash
flow sweeps (after capital expenditures and
dividends) any decline in net revenues could affect
debt reduction targets, We note that the
powerfcaommaedity forward strips have substantially
declined since Exelon made its offer.”

== S&P press release on Exelon’s CreditWaltch
negative status, 04/17/09

“Based on the newly disclosed magnitude of
difference between EXC's 2011 financial hedge
profile (high end of a 60% to 80% range, or closer
ta B0%) and what we calculate as closer to a 32%
valumetric hedge % for 2011 we believe the
company's long-term earnings growth profile
has eroded too much. As such, we are
downgrading cur rating to Hold.”

-- Deutsche Bank equity research following EXC
analyst conference: EXC 2011 More Exposed to
Falling Gas, 3/11/09

(1] Hatpent of aapected generation hedged fir aach year a5 dricked i Agnl 15, 2009 Exsion Ganeration Hedgng

Frogram prasentstion

Exelon has far more market exposure than previously thought
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NRG)

B. Exelon Markets: Washington Legislation —
Climate Change

THEN: Exelon in its own words

If you take a look at Exelon on a standalone and you analyze us on
a standalone from carbon, and you assume that we would get the
full benefit of the potential value, it's about $1 billion for every
%10 of tax, and that's earnings before taxes. Then again, you
take a look at the NRG fleet and you evaluate the dilutive effect of
our standalone on carbon, it's approximately 10%. So you would,
anywhere from 80 to 120 million is the dilution, and that's on a more
conservative approach of not getting - the generators not getting
any allotment. So, although carbon on a standalone could be
slightly dilutive, and that's if you assume we are going to
reap that full benefit as the generator, the dilutive effects are
minimal compared to the value created of those assets.

-- EEI Financial Conference, Nov. 11, 2008, Christopher M. Crane

1
I "If passed, John Rowe calculates the Waxman-Markey bill will add $700 to $750

NOW

~ W-M allocations keep NRG

net neutral in early years
and RepoweringNRG
creates upside in out-years

EPA modeling suggests
almost 50% lower benefits
to EXC (~%15 prices for
2012 and ~%85 for 2050
under W-M*) than last year
(~%$28 in 2012 and ~$157
in 2050 under Lieberman-
Warner?)

L . . . )
' Latest Update Iy lTII||I01'! to Exelon’s annual re:renues for every $10 per metric ton (Mt) increase in
_____________ | the price of CO2 allowances

| -- Hugh Wynne, Bernstein Research report June 10, 2009

{ L) The United States. Brvironmenial Frobection igency’s Frelimenary &ealysis. of the Wesman-Mariey Disossson Draft in e 111th Congress, The American Cean Energy and Securky &t of Z009; (2) The
United Staves Ervironmental Protection Agency’s Anslyss of Senate Bdl 5.2191 in the 110eh Congress, the Lisberman-Werner Climate Security Ast of 2008

Little to no downside to NRG and far less accretion for EXC, if Illinois and
Pennsylvania states actually allow EXC to keep upside

25




II. Combination Risks: Exelon is a Competitive Power Company NRG

that Thinks, Acts, and Manages Like a Traditional Utility...

Clearly
Inadequate
Value for

NRG

Fails to
Account for
Exelon’s
Weakened
Prospects

G)

Does Not

Address
Multiple
Combination .

Risks

NRG believes potential synergies would be offset by significant transaction costs, cost to achieve the
synergies and increased interest expense, coupled with risks from pension and OPEB obligations which
have ballooned by %4 billion since the launch of its hostile bid

Exelon has indicated, in select investor and sell side meeting, that in addition to asset sales It might
need to Issue 51 billion of equity in connection with the proposed transaction in order to maintain [ts
investment grade rating, which would result in additional dilution to NRG shareholders

Exelon’s arganic growth is limited by insubstantial investments in growth CAPEX and no internal
development capability

Exelon requirement to maintain its investment grade rating, and its large funding requirements from
its pensien and OPEB cbligations and dividends commitments, in our view will limit its ability to fund
meaningful capital-intensive projects in addition to requiring equity issuance

...And that is both risky and suboptimal from the point of view of

value creation to the shareholders of NRG -




C. Combination Risks: Synergies, as Estimated by EXC, NRwa)
Would be Offset by Transaction Costs and Financing Costs

Pre-Tax Synergy Estimate Year 1 Pre-Tax Run Rate Synergies
Cash Impact to Combined Company Annual Cash Impact to Combined Company
i millions i millions
$120 ($654) ($100) ($174) ($808)
$240 ($246)

— =
Projected Lass Met Pre Tax
Synergies Additional Synergies
Interast on
Proj. Transaction Cost to Additional Net Pre=Tax Refinanced
Synergies Cost Implement Interest Synergies Debt
reabred T ¢ O, sarch aalirnd by Yoar Teve., Trarisston Coals and toals B implarment e i

T thair e, u 3 m' Wt conti n‘ n|- wil: rate of 5% apply to 34,78 of r lr'r11ﬂdrm€r'l. %348 of Term B Loans, and
$1,38 of Syrithets elm'rltﬂd oorreerted o 8 ffm:llwhsn'\-uo 25755 I LIBOA. Tha interest sosts for & hﬂ'ea-'l \"-E"Gf-‘*:l-w\'.;!‘iﬂ?‘ﬁ‘}-l! shing inberest rabe pwaps.

Assuming Exelon can obtain financing, why would you in this market? The
cost of the refinancing is value that otherwise would belong to shareholders
27
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C. Combination Risks: Unfunded Pension and OPEB Has NRG)
Created a Significant Issue for Exelon, but Not for NRG

E Lost Exelon | ﬂ
________ s ] 3
In millicns - S&P 500 : Exelon offer E I E.'q_u.liv.l Y.al..!'e. . J. { 3

1 | 1
$7,000 1 ; 468 I -
$6,000 1,342
$5,000 -
$4,000 - —iE 797

" NRG 0 EXC OPEB O EXC Pension

$3000 4 b Rl eereesms ey
i Given further market
$2,000 - i deterioration, EXC
1 Pension liabilities likely |
£1,000 - | have increased i
$_ B - K - E - E - [

YE 2007 Q1 2008 Q2 2008 Q3 2008 YE 2008 Q1 2009

Seurce: Exelon's SEC Aings and 371005 Investor Day Conderence

Post-exchange offer, Exelon has lost significant equity value to increased
pension and OPEB liabilities, while NRG's exposure remains minimal
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C. Combination Risks: Negative Impact of Market and NRG)
Portfolio Changes on Exchange Ratio—- Exelon Gross Margin Impacts

Implied Changes in Exchange Ratio(®

0.033 Lz 0.586
[=——-=--—}

0.485 - 0.019

EXC Value Considerations

Gross Margin Pension  PJM Capacity Met Debt (4)
2) Liability {3) (2)

Market and other changes affecting Exelon
since 10/17 /08 reflects an implied 21%
increase in Exchange Offer ratio

Sourcn: MEG anabyid, based o6 Exslon diclsdors Balors snd sfter 1071704,
= 1) nwm sellected factors that impact the Exchange Ratio for Satrative purposes and & mol represen tative of all factors that could impact the Exchands Ratio offer. The exchands ratos ane nol
AL, POF Ble ey MHEANT D IMply, &0 aXcPangs rala thal th MGG Boand would So0ept oF rajsct
{2) Assumas §% discount rate [serngs of Wall Strest anaiyst sstimastes) and 7.5 market impled PWEIT ik mukicla (based on 10/17/08 snterprise valus snd Wall Sirest EBITOA sstmates)
{3) Exalon’s nat Pencon snd OPEE Rabdty inorasesd by 31,791 mélan from 12 A7F malgn from Exeion’s 9/30008 10 to £6,309 from tha J120L/09 10Q
{4) Exalor's nat debt decramied by §1.5 Bifion, causad by an incraass in debt of $500mm and cash increass of §2.0 Edkon fram he differercs Eatwssn tha 9/323/08 104 and 3751009 10

£
K

Our Conclusion: Exelon’s offer was inadequate to
begin with, and keeps getting worse... 2




C. Combination Risks: ...And that is Before Taking into "*"")
Account the Dilutive Effect of Exelon’s Potentially Massive NRG
Equity Issuance

R e 2011 FFO Sensitivities

Extlon target range: 25 - 30% Exelon assumed 2011 Henry Hub gas price in
peliy November 2008 of $8.15(1
25.0% e
20.0%
PR == Change in 2011 Henry Hub Gas Price /
";-g: Effective 2011 Henry Hub Gas Price {$/mmBtu)
=] £1 Decrease £2 Decrease %3 Decrease
2010 2011 2012
Fuelon s andalane W Fro forma {no equity Bsuance)
w/Pro forema {$1.00n equity Bsuance) ($238)
(1) Assumplions on synergies, (ransaction costs and refinencing inlerest rale 25 per shde 17 No assel sales and m ':“?6} {‘714}
o5 s of ek sn Baleres sheet 1o fusd brarmaction. Lisdartying gas curve s as of 8711704, 2y {532.5}
a=
E
Impact of an Exelon Equity |ssuance on Exchange OFFer E E m
=
NRG Exchange = (3653}
Ownership Ratio Ed |
L]
Exelon's Offer on 16.9% 0.485x value Implications for Ve (5979)
10EZ NRG stockholders . -
Effective Offer'®) Adjusted for Scenario of: | Implied Equity Need to Maintain Target FFO / Debti®) I
$1.08 Exelon 16.4% 0.470x -- *‘ v v
Equity Issuance £1.0 bn %$2.1bn $3.1 bn

$2.0B Exelon 16.0% 0.456x _-_ [ excimpace [l WRG mpact

Equity Issuance
T e e e e e e e e i e s e e e e e o s (1) Sowrce: Exelon 2008 EET Presentaton.
A 20% increase In the offer adjusted for a $2.0bn equity ISSUBNCE IS | 1) £uc gas senaivity based om 4115109 presentation. NRG gas senatisity bassd en 2/1 1/
1 presackabicn, Tax rabe of J9% assumed.
i“ faCt only a 12'?% '“m ﬁ'ﬁm arlglnal Uﬁer. : (3) Assumes proforms FROYDete level i November 2008 of 25% for EXC+NRG - low &nd of
- E%C's target renge. Analyss done 1o salve for sama target FFOyDebt level after adpusiing for
the reduced FFQ, Assomes mtereit sxperss on receced debt of 5.0% and tax rate of 3¥%,

12) 10/17 Exchange Ratia Equivalent s aqual ta the exchange ratia that would grve S the same cwnership
of the comisned company withou? an equily mauance

Two unknowns — S&P and natural gas prices -
will drive the size of the Exelon equity issuance

30




C. Combination Risks:

Cash Flows...

—~

NRG Generates Positive NRG)

in miligns
2009 Projected Sources and Uses of Cash Exelon'" NRG ' Adj. zr:'hl i""'l
Cash Flow from Operations $ 5,100 5 1,475 $ 6,575
CapEx (3,350) (665) . {4,015)
Net Debt issuances / Retirements {500) (430} = (930)
Met Cost of Synergies™’ - - (387) (387)
Ongoing Interest Costs Y (108) [‘106
Other (50) - - (EUVIl sustainable?
Cash Available before Div. & Repurchase 1,200 380 (493) :_ l:{l!_? :
Cash Dividend'?! (1,400} (33) (247) | (1,680)
Share repurchase = (330} 330 T S
i Net Change in Cash $ (2000 s 17 s (410) s  (593) | [ keshud

{1} Fromm Exelon’s $EC filings andd QL 2009 Earmings Presentation dated 473 32055,
2] Inchuden cre-tima conte; See slids 27; costs ar after-bax ssspming at F1%

3] KRG cash deyidend represents preferred dvidends padd; Adjusiment meflects. NEG adjusted share count assumeng 175 diluted shanes. converting at the curment exchange offer of 0,485 less add back of NRG prefemed drvcdends.
(4] Exchudes. Relant Aetal

additional

equity
issuance

...Which Exelon could drain for debt reductions triggered by higher-cost
financing, transaction costs and to satisfy rating agencies 3




C. Combination Risks: Exelon’s Approach to NRG )

Balance Sheet Management

Exelon’s stated plan to sustain
investment-grade ratings will require

MNRG cash, asset sales and potential stockholders

T nem;_mt!I issuancetv),,, LRIk il i

:ﬁfter Exelon has used all NRG cash to
: pay down debt, fund common stock
:dividends and its pension obligations:
12 Little, if any, capital will
remain for NRG's growth
opportunities

» “"Committed to returning Exelon
Generation’s senior unsecured
debt to strong investment grade
within the next 3 years”

= "Pay down debt plan will include:
MNRG balance sheet cash, asset

|
|
1
|
1
|
|
|
l
I ? Equity issuance will further
: sale proceeds, free cash flow"
1

|

|

1

|

1

|

1

|

|

|

1

|

dilute NRG stockholder

' ownership and FCF profile

* “We may have to sell a somewhat
larger part [asset sales], or
whether we have to issue either
common equity or some sort of
convertible preferred”

possible environment since the
Great Depression will yield
suboptimal proceeds

2 Will Exelon dividend need to
be cut to reduce cash burden

]
]
1
1
]
]
:7 Asset sales in the worst
[]
1
[]
1
]
1
]
1
]

(1) From Exslon presentation af EE1 10/11/08, page 14, and Extlon Investor Conlenence Presentation, 3/10/09

i ...Could result in starving NRG of :
i capital for growth and diluting NRG !

Under Exelon’s plan, debtholders and rating agencies would
appear to take priority to shareholders

a2




C. Combination Risks: NRG Success and Track NRrGy)
Record of Allocation of Capital

THEN: Exelon in its own words

= Committed to returning Exelon’s
senior unsecured debt to strong
investment grade within the next 3
years

= Targeting stranger credit metrics for
the combined entity —
25 - 30% FFO/debt

* Pay down debt plan will include: NRG
balance sheet cash, asset sale
proceeds, free cash flow

== 10-28-08 Exslon presentation
We believe the market will likely discount

MRG's standalone growth prospects
given:

NRG's develoapment model requires
external solutions that as a standalane
company it cannot implement

on its own; and

* The potential cost to finance its
development projects and the
availability of capital

-- 2/09 Exelon presentation

NOW
MNRG raises capital off _
strength of assets
Cost to

Finance Type Amount

GenConn debt 6.7 MNOm-  apagy
recourse

Dunkirk 2.30%0%) Recourse  $58M

DOE gua ranteed 4,53%(3

on-
recourse  $6BY
nuclear debt

Bond Issuance 8.75%(% Recourse £700M

{1} Represents L+350bps, with the current 7 year swap rate at 3.29%; (2]
Represents LC backing cost of 2.00% under our revobeer, plus curnent
spread of 30 bps (resets wonidy); (3} Represents 30yeas treasury « 12,5
bps [4) As per last dischosure dated 3/26/08 for cvemight costs - "HRG and
Tashiba™ presentation, page 11; {5) Cumulative since 2003; (&) Coupon of
8,5% plus 0ID

NOW

And allocates capital
in a balanced fashion:

- Debt repaid ($2.0B)(5)

= Share buybacks
{($1.98)%
~ Growth capex
+ Texas Genco
+ West Coast Power
+ Reliant Energy
Retail
« Padoma Wind
+ Long Beach
v Cos Cob
¥ Cedar Bayou 4
¥ GenConn

EXC’'s motto that we need them for capital allocation is FALSE

1




C. Combination Risks: Exelon Nuclear Uprates vs. NR'FGV)
NRG’s Advanced Nuclear Project (STP 384)

Exelon NRG
Uprates(1) STP 3&4
Peak New MWs 1,326 1,080
MW Years (MWs available each year times number of 35,026 66,420
years)
Overnight Cost ($M) $3,50C}mﬂ%] $4,000{40%J
Average Cost per kw ($) $2,600 $3,700
Cost per KW Year ($) (igg $EQ
Recourse Capital ($M) $3,500 $600(2)
_—#___—_—_--_

Recourse Capital per kw ($) L~ $2,600 $550
Recourse Capital per kw Year \;!‘fg $9 i

Source: Enslon Comporation SEC Slings and NRG estimabes.
1) Total uproted pradented reflects Exekon's dhare of oprabed in Gase of it jorthy ovwieed by others
2] Based on §1.3 b bokal acaity requined for §0% of ST 38 with $300 MM of equity coming fram Esth Toshiba snd Mew Partner,

Getting More "Bang-for-the Buck”
STP 3&4 has far less recourse capital at risk, and substantially more
years of operations at full capacity 3




Exelon’s Flawed Rationale For The Hostile Transaction:

Exelon's Arguments

Bigger company has potential for
greater share price appreciation

Exelon's stock is more liquid

Combined company would be more
diversified, particularly geocgraphically

Combined company, with a better
balance sheet, would be better
positioned to invest capex in growth
opportunities

Exelon pays a dividend

Carbon legislation

—~

NRG)

MNRG Response

There is absolutely no reason for believing that diluting NRG’s growth
prospects across a much larger company like Exelon, with limited
growth prospects of its own, results is greater effective share price
appreciation for NRG’s shareholders.

NRG is a widely-held, actively traded $6 billion company which has
repeatedly engaged in successful capital market transactions over
past five years

True, to an extent, but through Reliant Energy, NRG has moved to
diversify vertically rather than horizontally (i.e. geographically).
Even more importantly, there are deteriorating fundamentals in
Exelon's core markets. Diversification into weakness at an
inadequate price is not a good approach to value creation

NRG, without the burden of having to satisfy cautious rating
agencies, is far better positioned to display growth capex for the
principal benefit of shareholders

NRG buys back shares. With NRG's growth and at these share price
levels, the NRG approach will create more shareholder value

Meutral impact to NRG. Less upside to Exelon. Still needs to pass

After eight months, Exelon and its advisers have yet to put forth a
persuasive rationale to NRG shareholders 3




Next Steps:
Exelon Raises Its Offer or Withdraws

NRG




Next Steps: What We Believe the Market Signaling NRG)

Relative Price Performance(t)

Historical Price Performance I 5-year+ performance I
Ticker 5 ¥r Change e
{prior to offer)™

NRG 101% -
Merchant Avg,™ -28% - =
EXC 75% M e e W
Hybrid Avg. ™ 54% - M —— =t
Uty 28, Mw’:{""" o " o e o

SPX -12% ‘*‘r -

;:7\1'.';1 A0 TV bl ] o L] W arnT wnr A0 Tl D0 aa
[ — —rhd Ay AT ey Pasii sy 0 |
e
Historical Price Performance | 3-month performance |
Ticker 3 Mo. Change'™ s
MNRG 43%
Merchant Avg.™ 105% -
EXC 15%
11’ B /’--I" '\ - = —
Hybrid Avg. 35% -
uTY 24% -
SPX 7%
i
HA Do BIERZ009
R B e R T A e S O A S S R B Y MO 0 e ISR L T et e 3] Marchant gy lochudes R IR, VN,

Given underperformance versus peer grohp, we believe EXC’s offer
has constrained NRG share performance 7




Next Steps: What NRG Will Do ...

NRG)

... if Exelon raises offer:

...if Exelon withdraws:

Board will give the offer all due Continue implementation of long term plan
consideration with the assistance of outside for value creation:

advisors = FORNRG

~ Financial ~» Opportunistic hedging

» Legal ~ RepoweringNRG

= Regulatory
= Advisors to the Board

e

rd

Muclear Renaissance
Disciplined & balanced capital allocation

We will provide a detailed public disclosure Announce and begin execution of plan for
after the conclusion of our review balance of 2009:

rd

-

Execute 2009 share buyback plan ($330M)
Pursue nuclear sell-down of STP 384

= Complete first year FORNRG 2.0

-

Deliver a full integration of Reliant Retail

acquisition (collapse ring fence structure)

The current NRG Board has the experience, the independence and the
demonstrated business judgment to preside over all of the activities and
make the right decisions for the benefit of shareholders 3




NRG )

APPENDIX




NRG Board of Directors: Independent, Qualified, NR’FGV)
& Committed to NRG Stockholders

Composition of NRG Board of Directors 5

* Independence: Most members selected by the creditors’ committee during our bankruptcy proceeding (2003); No
Director has prior relationship with CEQ
Separation from Management: Chairman and CEQ are separate positions

Complementary Experience and Qualifications: Depth in power industry, financial matters, k%y commaodities,
regulatory and environmental affairs, core markets and prior roles in executive management and Board functions

es0 5-Year+ Track Record of NRG Execution and Outperformancet(!]
Global

545 o Financial
m Crisis
540 FORMRG inftiativel
1203 — 304 achieving ~$280M)
Emergence from i pihi-1ax income
$35 4 pankruptey with in3yrs :ﬂf’:rm
1] Teirév ,
finalists for DOE
E 330 4 m 9-07: Filed COLA for 5T joan guarantee
o sheet management 34 (1% in 30 years)
o 525
=
B s2
(1]
515
$10 4 3.08: Announced Reliant

Retail acquisition

55 4

30

- 5 o & S S W N
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{1 Cata reflacts NRG trading panced from 12/2/1000 through B/219/200%

A five-year track record of stockholder value creation and returns,
before broad market dislocation swamped the energy sector




~r
Washington Legislation -- Renewables NRG)

THEN: Exelon in its own words NOW

*  Both Senate and House are reaching compromises on

“Our Exelfon 2020 work says that Renewable Energy Standards

the cost of adding all this wind to
society is between $50 and $80
per ton of avoided carbon-
dioxide. This is not a cheaper
way for our customers to deal
with the COZ2 problems as

Key features likely to include up to 20% of all energ};b
delivered must be met by renewables, with 5% to
achievable by efficiency and "carve outs” for new
nuclear

Federal transmission siting authority also is likely to
emerge

"Future power prices will come under pressure relative to
current expectations as low variable cost renewable
generation is added to the bottom of the supply stack.

everybody wants to believe it is.
MNonetheless it's very clear that

the politics are with building
wind, we're going to keep seeing
more of it and we are trying very
hard to stay on top of its effects
and we are certainly trying to
model it in the NRG acquisition.
... it seems to concern us more
than it concerns NRG but that's
not a helpful comment.”

-- Q109 EXC earnings call

“The major surprise in our mind is the hit in MISO
where coal fired generation was DDIS'Ij&d to be replaced
more frequently ¥ glas fired generation as the
m_arFmaI source of electricity; with renewables this
will likely not happen to the magnitude as previously
expected.”

"Et&ually InterestInF te us is that the outlook for
ERCOT (Texas) is largely unchanged at basically flat
since even with the addition of new renewable
resources, the Ian%e installed base of efficient gas
fueled power plants (CCGTs) remains as the marginal
provider of electricity although look for some zonal

rice differentiation that favors the South and

ouston over the West and North.”

== C5 Equity Analyst, Dan Eggers, December 22,2008

MRG has minimal negative impact and increased growth opportunity while
EXC has potential risk of not realizing anticipated carbon uplift due to regional
renewables penetration #1




(s Nuclear at STP

!

NRG)

Energy

Independence?
= Avoids 37.6 million barrels of
oilfp.a.
~ Avoids 177 bef of gas/p.a.

~ Avoids 13.1 million tons of
: coal/p.a.

i~ Avoids 8,100 MW or 202,500
: acres of land for wind

Environmental Air
: Emission Displaced:
i = Avoids SO, emissions of
: 40,918 tol'li,'p a. (3.46
i /MW
F Amlds NClx en'uss-nns of
3 11,353 tons/p.a. (0.
E Ib/MWh)
i » Avoids mercury emissions of
: 828 Ibs (0.56 0z/GWh)

i - Avoids CO, emissions of 18.4
million tons (1,560 Ib/MWh)

1 Assiprree=t 100% capacity factor for nuclear, ERCOT average (2005) ard adsuries representathve lechaokogy by Tuel type

Why Nuclear Power? ::

~ One of only two existing

~ Enormous footprint
:: » Common station facilities

: ~ Ready access by barge

~ Widespread public support
:i - Open space and access to

;i - Top quality operator

Why STP?

nuclear facilities in state

(particularly reservair)
already designed for four
units

and rail

local Houston load center

(STPNOC)

* Nuclear power is the most efficient *
“zero carbon” power generation available a




Fundamentals Will Drive Commodity

Price Recovery

U.S. Gas Rig Count

- Rig Count and Gas Prices —
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Recovery Drivers / Trends

+ Natural gas price recovery drivers:
= Industrial demand recovers faster in a rebounding global
economy
Continued producer CapEx cuts slow drilling & production
— Accelerated decline rates from shale production
= Lower Canadian imports with rig count decline in Canada
= Weather events - Heat wave, hurricanea
+ Decreased energy prices and closed capital markets constrain
power generation and natural gas E&P investments

+ Texas heat rates remain supported in shert-term and continue ko
increase in back years, trending toward long term fundamentals
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Near-term market constraints setting the stage for longer term recovery
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