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PART I 

ITEM 1 - BUSINESS

GENERAL

First Citizens Bancshares, Inc. (Bancshares or the "Company") is a Tennessee Corporation organized and incorporated
in 1982 and commenced operations in September 1983.  Bancshares is registered as a bank holding company under
the Bank Holding Company Act of 1956, as amended and elected, effective April 19, 2000 to become a financial
holding company pursuant to the provisions of the Gramm-Leach Bliley Act.   As a financial holding company,
Bancshares may engage in activities that are financial in nature or incidental to a financial activity.  Permissible
activities for a financial holding company are contained in Regulation Y of Federal Reserve regulations.  Bancshares
may continue to claim the benefits of financial holding company status so long as each depository institution owned
by the company remains well capitalized and well managed.  In addition, Bancshares may not commence new
activities under sections 4(k) or 4(n) of the Bank Holding Company Act or acquire control of a company engaged in
activities under those sections if any of The Company's insured depository institutions receive a rating of less than
satisfactory under any examination conducted to determine compliance with the Community Reinvestment Act.
Bancshares is a one-bank holding company. At December 31, 2004 the Corporation had total assets of $773 million
compared to $726 million at December 31, 2003.
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The Principal Executive Officers are at One First Citizens Place, Dyersburg, Tennessee.   Our telephone number is
731-285-4410.  Our website is www.firstcitizens-bank.com.  In accordance with the Securities Exchange Act of 1934
and other related laws, Bancshares files reports with the United States Securities Exchange Commission including
annual and quarterly reports (Forms 10-K and 10-Q) as well as current reports on Form 8-K and amendments to those
reports, if any.  We post our website links to our annual, quarterly and current reports as soon as reasonably
practicable after filing with the SEC.  Such reports can be downloaded and/or viewed free of charge through access to
the links on our website. 

Bancshares, through its principal banking subsidiary, First Citizens National Bank, provides a broad range of financial
services. The Company is engaged in both retail and commercial banking business.  First Citizens National Bank was
chartered as a national bank in 1900 and operates in West Tennessee.  First Citizens operates under the supervision of
the Comptroller of the Currency, and is insured up to applicable limits by the Federal Deposit Insurance Corporation
(FDIC) and is a member of the Federal Reserve System.  The subsidiary bank is also subject to various requirements
and restrictions under federal and state law, including requirements to maintain reserves against deposits, restrictions
on the types and amounts of loans that may be granted and interest that may be charged thereon and limitations on the
types of investments that may be made, activities that may be engaged in, and types of services that may be offered. 
Various consumer laws and regulations also affect operations of the subsidiary bank.  In addition to the impact of
regulation, commercial banks are affected significantly by the actions of the Federal Reserve as it attempts to control
the money supply and credit availability in order to influence the economy.  The subsidiary bank operates under the
day-to-day management of its officers and directors; and formulates its own policies with respect to lending practices,
interest rates and service charges and other banking matters.

Bancshares' primary source of income is dividends received from First Citizens National Bank.  Dividend payments
are determined in relation to earnings, deposit growth and capital position of the subsidiaries in compliance with
regulatory guidelines. Management anticipates that future increases in the capital of Bancshares will be accomplished
through earnings retention or capital injection.

- 2 -

The following table sets forth a comparative analysis of Assets, Deposits, Net Loans, and Equity Capital of Bancshares as of December 31, for
the years indicated:

December 31
(In Thousands)

       2004            2003            2002     
Total Assets $  773,204 $  726,104 $  694,198
Total Deposits 592,382 560,610 531,642
Total Net Loans 528,443 479,589 441,968
Total Equity Capital 61,208 57,946 54,601
Individual bank performance is compared to industry standards through utilization of the Federal Reserve Board's
Division of Banking Supervision and Regulation.  First Citizens Bancshares is grouped with peers in the $500 million
assets to $1 billion.  The group consisted of 353 bank holding companies per the September 30, 2004 Bank Holding
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Company Performance Report.

The following presents comparisons of Bancshares with its peers as indicated on Bank Holding Company Performance Reports for the periods
indicated:

         12/31/2004**                12/31/ 2003                12/31/ 2002       
Bancshares Peer Group Bancshares Peer Group Bancshares Peer Group 

Net Interest Income/Average Assets 3.44% 3.70% 3.75% 3.75% 4.06% 3.94%
Net Operating Income/Average Assets 1.08% 1.07% 1.07% 1.09% 1.27% 1.11% 
Net Loan Losses/Average Total Loans 0.16% 0.15% 0.09% 0.25% 0.20% 0.26% 
Primary Capital/Average Assets 7.05%      9.08% 7.88%      8.80% 7.87%      8.50% 
Cash Dividends/Net Income 50.83% 24.84% 52.26% 27.24% 48.70% 23.87% 
** Peer information for December 31, 2004 is compared to the September 30, 2004 Bank Holding Company Performance Report.
EXPANSION

On November 12, 1999 the Gramm Leach-Bliley Act was signed into law.  The act contains seven titles, each of
which focuses on a different aspect of the financial services industry.  This new law significantly changed the way we
do business by opening up new business opportunities to the banking industry.

Based on authority granted under this act, Bancshares, formerly a bank holding company, converted to a financial
holding company.  As a financial holding company, Bancshares may engage in activities that are financial in nature or
incidental to a financial activity. 

Bancshares through its strategic planning process has stated its intention to seek profitable opportunities that would
utilize excess capital and maximize income within the West Tennessee Area.  Bancshares' objective in acquiring other
banking institutions would be for asset growth and diversification into other market areas.  Acquisitions and de-novo
branches would afford Bancshares increased economies of scale within the operation functions and better utilization
of human resources.  Any acquisition or de-novo branching approved by Bancshares would be deemed to be in the
best interest of Bancshares and its shareholders. 

Bancshares acquired Munford Union Bank in May 2002.  This acquisition originally added $115 million in assets
housed in Tipton and Shelby Counties in Tennessee to Bancshares' balance sheet.  The assets of the Southwest Region
(previous Munford Union plus Arlington and Oakland branches) were approximately $211 million as of December 31,
2004.  In addition, the acquisition expanded Bancshares market into one of the fastest growing areas of the state.  In
June 2004, a de-novo branch was opened in Oakland, Fayette County, Tennessee.  Branching will continue in 2005
with expansion into Collierville in Shelby County, Tennessee. 

- 3 -

CAPITAL ADEQUACY

Bancshares is subject to capital adequacy requirements imposed by the Federal Reserve.   The Federal Reserve has adopted risk-based capital
guidelines for bank holding companies.  The minimum guideline for the ratio of total capital to risk weighted assets (including certain
off-balance-sheet items such as standby letters of credit) is 8%, and the minimum ratio of Tier 1 Capital to risk-weighted assets is 4%.  At least
half of the Total Capital must be composed of common stock, minority interests in the equity capital accounts of consolidated subsidiaries,
non-cumulative perpetual preferred stock and a limited amount of cumulative perpetual preferred stock, less goodwill and certain other
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intangible assets (Tier 1 Capital).  The remainder may consist of qualifying subordinated debt, certain types of mandatory convertible securities
and perpetual debt, other preferred stock and a limited amount of loan loss reserves.  At December 31, 2004, Bancshares' total risked-based
capital ratio was 10.86% significantly in excess of 8% mandated by regulation.  The risk based capital ratio was 11.14% for 2003 and 10.92%
for 2002.  Our strategic plan directs the company to leverage capital by growing assets. This strategic directive was accomplished in 2002 with
the acquisition of Munford Union Bank assets totaling $115 million. Risk based capital focuses primarily on broad categories of credit risk and
incorporates elements of transfer, interest rate and market risks.  The calculation of risk-based capital ratio is accomplished by dividing
qualifying capital by weighted risk assets.  Tier 1 leverage ratio at year-end 2004 was 6.95 percent, with total capital as a percentage of total
assets at 7.92 percent.

Failure to meet capital guidelines could subject a financial holding company to a variety of enforcement remedies, including the termination of
deposit insurance by the FDIC, and to certain restrictions on its business and in certain circumstances to the appointment of a conservator or
receiver.

BANKING BUSINESS

First Citizens Bancshares, Inc. (the "company"), headquartered in Dyersburg, Tennessee, is the bank holding company for First Citizens
National Bank ("the Bank"), First Citizens Capital Assets and First Citizens (TN) Statutory Trust II.  First Citizens National Bank is a diversified
financial service institution, which provides banking and other financial services to its customers. The bank operates two wholly owned
subsidiaries: Financial Plus, Inc. and Nevada Investments II, Inc. Through a corporate charter amendment, Nevada Investments II, Inc. changed
its name to First Citizens Investments, Inc. as of September 21, 2004.  First Citizens Investments, Inc. formed a wholly owned subsidiary, First
Citizens Holdings, Inc. as of September 17, 2004.   First Citizens Properties, Inc., which is a wholly owned subsidiary of First Citizens Holdings,
Inc., was also formed September 17, 2004.  The formation of these entities had no material impact on the consolidated financial statements of
First Citizens Bancshares, Inc.  The bank also owns 50% of White and Associates/First Citizens Insurance LLC which provides various
insurance products to its customers and First Citizens/White and Associates Insurance Company, Inc., which is a provider of credit insurance.
The activities of the Bank's subsidiaries consist of: brokerage, investments, insurance related products, credit insurance and real estate
participation interests.

The Munford Union Bank and its two wholly owned subsidiaries (Nevada Investments III and IV) were merged into First Citizens National
Bank and Nevada Investments during second quarter 2003. Nevada I was merged into First Citizens Investments (formerly named Nevada II)
during third quarter 2003. Assets of Delta Finance, a finance subsidiary owned by First Citizens National Bank, were sold fourth quarter 2003.
The consumer finance company was dissolved in December 2003.

First Citizens provides customary banking services, such as checking and savings accounts, funds transfers, various types of time deposits and
safe deposit facilities.  Other services also include the financing of commercial transactions and making and servicing both secured and
unsecured loans to individuals, firms and corporations. First Citizens is a leader in agricultural lending in Tennessee.  Agricultural services
include operating loans as well as financing for the purchase of equipment and farmland.  The consumer-lending department makes direct loans
to individuals for personal, automobile, real estate, home improvement, business and collateral needs.

Mortgage lending makes available long term fixed and variable rate loans to finance the purchase of residential real estate.  These loans are sold
in the secondary market without retaining servicing rights.  Commercial lending operations include various types of credit services for
customers.
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The subsidiary bank has a total of 32 banking locations (18 branch banks and 14 free standing ATMs) in seven Tennessee counties.  Subsidiaries
of the Bank consist of the following:

First Citizens Financial Plus, Inc., a bank service corporation wholly owned by First Citizens provides licensed brokerage services that
allow the bank to compete on a limited basis with numerous non-bank entities that pose a continuing threat to our customer base.  The
brokerage firm operates three locations in West Tennessee.

• 

Delta Finance provided consumer finance services consisting primarily of consumer and residential real estate loans out of three office
locations in West Tennessee.  Assets of Delta Finance were sold 4th quarter 2003.  The corporation was dissolved in December 2003.

• 

White and Associates/First Citizens Insurance, LLC was chartered by the State of Tennessee and is a general insurance agency
offering a full line of insurance products including casualty, life and health, and crop insurance.  First Citizens holds a 50% ownership
in the company, which is accounted for using the equity method.  The insurance agency operates nine offices in Northwest Tennessee. 

• 

First Citizens/White and Associates Insurance Company, is organized and existing under the laws of the state of Arizona.  Its principal
activity is credit insurance.  First Citizens holds a 50 percent ownership in the company and is accounted for using the equity method. 

• 

Nevada Investments II, Inc. was organized and existing under laws of the state of Nevada and changed its name to First Citizens
Investments, Inc. in September 2004.  The principal activity of this entity is to acquire and sell investment securities as well as collect
the income from the portfolio.  First Citizens Investments owns the following:

First Citizens Holdings, a wholly owned subsidiary of First Citizens Investments, acquires and sells certain investment
securities, collects income from its portfolio, and owns the following subsidiary:

First Citizens Properties, Inc., a real estate investment trust (REIT), whose principal activity is to invest in
participation interests of real estate loans made by First Citizens National Bank. First Citizens Holdings owns
100% of the REIT as of December 31, 2004 but owns 98% after preferred stock was issued as a bonus to directors,
executive officers and certain employees in January 2005.

◊ 

♦ 

• 

-4-

COMPETITIVE ENVIRONMENT

The business of providing financial services is highly competitive. The competition involves not only other banks but non-financial enterprises
as well. In addition to competing with other commercial banks in the service area, Bancshares' subsidiary bank (The Bank) competes with
savings and loan associations, insurance companies, savings banks, small loan companies, finance companies, mortgage companies, real estate
investment trusts, certain governmental agencies, credit card organizations, credit unions and other enterprises.  In 1998 federal legislation
allowed credit unions to expand their membership criterion.  Expanded membership criterion coupled with an existing tax free status provided a
competitive advantage when compared with that of banks.   

First Citizens builds and implements strategic plans and commitments to address competitive factors in the various markets it serves.  The
primary strategic focus is on obtaining and maintaining profitable customer relationships in all markets.  The markets demand competitive
pricing but First Citizens competes on high quality customer service that will attract and enhance loyal, profitable customers to our bank. 
Industry surveys have consistently revealed that 65-70 percent of customers leave due to customer service issues.  First Citizens is committed to
excellent customer service in all markets served as a means of branding and distinguishing itself from other financial institutions.  Advertising
and promotional activities such as newspaper and radio ads are also utilized in accordance with defined strategic plans.  For example, advertising
and promotions were increased in 2004 in the Southwest Region after the announcement of two mergers of large regional banks in efforts to
attract new deposits. 

In the markets it serves, First Citizens offers a typical mix of interest-bearing transaction, savings and time deposit products as well as traditional
non-interest bearing deposits accounts.  First Citizens is the leader in deposit market share compared to competitors in the Dyer, Lauderdale,
Obion, Tipton and Weakley County, Tennessee markets.  Source of the following information is the Deposit Market Share Report as of June 30,
2004 prepared annually by the FDIC.  The following tabular analysis presents the number of offices, deposits (in thousands), and market share
percentage for deposits:
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Dyer, Lauderdale, Obion, Tipton & Weakley Counties Market
(Banks only, Deposits Inside of Market)

As of June 30, 2004

Bank Name # of Offices
Total   

 Deposits  

% of   
Market   

    Share   
(In Thousands)

First Citizens National Bank 14 $   474,873 22.80%
First State Bank 14 399,450 19.18%
Union Planters Bank, National Association 14 207,326 9.95%
BancorpSouth Bank   5 163,024 7.83%
Bank of Ripley   5 124,649 5.98%
Commercial Bank & Trust   2 106,508  5.11%
INSOUTH Bank   3 87,272  4.19%
Reelfoot Bank   5  82,715  3.97%
Security Bank   6 78,883  3.79%
First Tennessee Bank, National Association   2 66,150 3.18%
Bank of Gleason   1 60,021  2.88%
All Others  14         232,278    11.14%
            Total 85  $  2,083,149  100.00%

First Citizens National Bank also competes in the Shelby County and Fayette County Markets.  As the size and composition of the Shelby
County Market is much larger and more diverse, Shelby County is excluded from the tabular presentation above.  Locations are strategically
placed in the high growth areas of Shelby County to maximize growth in market share there.  As First Citizens is new to the Shelby County
market, it holds less than one percent of the total market share of deposits.  Fayette County is also excluded because First Citizens entered that
market in June 2004 and the most recent deposit market information from the FDIC is from June 30, 2004. 

- 5 -

EMPLOYEES

At December 31, 2004, Bancshares and its subsidiary employed a total of 264 full-time equivalent employees (FTE)
compared to 249 at December 31, 2003.  Increase in FTE is a result of staffing up for expansion into Oakland and
Collierville as well as management succession planning.  Planning has afforded Bancshares both the physical
resources and data processing technology to meet financial needs generated by this growth.  First Citizens is
committed to hiring and retaining high quality employees to execute strategic plans of the Company. Relationship
with employees is satisfactory and no collective bargaining issues exist.

SUPERVISION AND REGULATION

Bancshares is a one-bank financial holding company under the Bank Holding Company Act of 1956, as amended, and
is subject to supervision and examination by the Board of Governors of the Federal Reserve. As a financial holding
company, Bancshares is required to file with the Federal Reserve annual reports and other information regarding its
business obligations and those of its subsidiaries.  Federal Reserve approval must be obtained before Bancshares may:

Acquire ownership or control of any voting securities of a bank or bank holding company where the
acquisition results in the bank holding company owning or controlling more than 5 percent of a class of voting
securities of that bank or bank holding company;

1. 
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Acquire substantially all assets of a bank or bank holding company or merge with another bank holding
company.

2. 

Federal Reserve approval is not required for a bank subsidiary of a bank holding company to merge with or acquire
substantially all assets of another bank if prior approval of a federal supervisory agency, such as the Comptroller of
the Currency is required under the Bank Merger Act.  Relocation of a subsidiary bank of a bank holding company
from one state to another requires prior approval of the Federal Reserve and is subject to the prohibitions of the
Douglas Amendment.

The Bank Holding Company Act provides that the Federal Reserve shall not approve any acquisition, merger or
consolidation which would result in a monopoly or which would be in furtherance of any combination or conspiracy
to monopolize or attempt to monopolize the business of banking in any part of the United States.  Further, the Federal
Reserve may not approve any other proposed acquisition, merger, or consolidation, the effect of which might be to
substantially lessen competition or tend to create a monopoly in any section of the country, or which in any manner
would be in restraint of trade, unless the anti-competitive effect of the proposed transaction is clearly outweighed in
favor of public interest by the probable effect of the transaction in meeting convenience and needs of the community
to be served. An amendment effective February 4, 1993 further provides that an application may be denied if the
applicant has failed to provide the Federal Reserve with adequate assurances that it will make available such
information on its operations and activities, and the operations and activities of any affiliate, deemed appropriate to
determine and enforce compliance with the Bank Holding Company Act and any other applicable federal banking
statutes and regulations.  In addition, consideration is given to the competence, experience and integrity of the
officers, directors and principal shareholders of the applicant and any subsidiaries as well as the banks and bank
holding companies concerned.  The Federal Reserve also considers the record of the applicant and its affiliates in
fulfilling commitments to conditions imposed by the Federal Reserve in connection with prior applications.

A bank holding company is prohibited with limited exceptions from engaging directly or indirectly through its
subsidiaries in activities unrelated to banking or managing or controlling banks. One exception to this limitation
permits ownership of a company engaged solely in furnishing services to banks; another permits ownership of shares
of the company, all of the activities of which the Federal Reserve has determined after due notice and opportunity for
hearing, to be so closely related to banking or managing or controlling banks, as to be a proper incident thereto.
Moreover, under the 1970 amendments to the Act and to the Federal Reserve regulations, a financial holding company
and its subsidiaries are prohibited from engaging in certain "tie-in" arrangements in connection with any extension of
credit or provision of any property or service. Subsidiary banks of a financial holding company are subject to certain
restrictions imposed by the Federal Reserve Act on any extension of credit to the financial holding company or to any
of its other subsidiaries, or investments in the stock or other securities thereof, and on the taking of such stock for
securities as collateral for loans to any borrower.

Financial holding companies are required to file an annual report of their operations with the Federal Reserve, and
they and their subsidiaries are subject to examination by the Federal Reserve.

- 6 -
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USURY, RECENT LEGISLATION AND ECONOMIC ENVIRONMENT

Tennessee usury laws limit the rate of interest that may be charged by banks. Certain Federal laws provide for
preemption of state usury laws.

Legislation enacted in 1983 amends Tennessee usury laws to permit interest at an annual rate of four (4) percentage
points above the average prime loan rate for the most recent week for which such an average rate has been published
by the Board of Governors of the Federal Reserve, or twenty-four percent (24%), whichever is less (TCA
47-14-102(3)). The "Most Favored Lender Doctrine" permits national banks to charge the highest rate permitted by
any state lender.

Specific usury laws may apply to certain categories of loans, such as the limitation placed on interest rates on single
pay loans of $1,000.00 or less for one year or less.  Rates charged on installment loans, including credit cards, as well
as other types of loans may be governed by the Industrial Loan and Thrift Companies Act.

IMPACT OF GRAMM LEACH-BLILEY ACT

The Gramm Leach-Bliley Financial Modernization Act of 1999 permits bank holding companies meeting certain
management, capital, and community reinvestment act standards to engage in a substantially broader range of
non-banking activities than permitted previously, including insurance underwriting and merchant banking activities. 
The Act repeals sections 20 and 32 of the Glass Steagall Act, permitting affiliations of banks with securities firms and
registered investment companies.  The Act authorizes financial holding companies, permitting banks to be owned by
security firms, insurance companies and merchant banking companies and visa-versa. Some of these affiliations are
also permissible for bank subsidiaries.  The Act gives the Federal Reserve Board authority to regulate financial
holding companies, but provides for functional regulation of subsidiary activities.

The Gramm Leach-Bliley Financial Modernization Act also modifies financial privacy and community reinvestment
laws. The new financial privacy provisions generally prohibit financial institutions such as the Bank from disclosing
non-public personal financial information to third parties unless customers have the opportunity to opt out of the
disclosure.  The Act also magnifies the consequences of a bank receiving less than a satisfactory community
reinvestment act rating, by freezing new activities until the institution achieves a better community reinvestment act
rating.

USA PATRIOT ACT OF 2001  

On October 26, 2001, President Bush signed into law the United and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001.  Also known as the "Patriot Act," the
law enhances the powers of the federal government and law enforcement organizations to combat terrorism, organized
crime and money laundering.   The Patriot Act significantly amends and expands the application of the Bank Secrecy
Act, including enhanced measures regarding customer identity, new suspicious activity reporting rules and enhanced
anti-money laundering programs.  Under the Act, each financial institution is required to establish and maintain
anti-money laundering programs, which include, at a minimum, the development of internal policies, procedures, and
controls; the designation of a compliance officer; an ongoing employee training program; and an independent audit
function to test programs.  In addition, the Act requires the bank regulatory agencies to consider the record of a bank
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or banking holding company in combating money laundering activities in their evaluation of bank and bank holding
company merger or acquisition transactions.  Regulations proposed by the U.S. Department of Treasury to effectuate
certain provisions of the Patriot Act provide that all transaction or other correspondent accounts held by a U.S.
financial institution on behalf of any foreign bank must be closed within ninety days after the final regulations are
issued, unless the foreign bank has provided the U.S. financial institution with a means of verification that the
institution is not a shell bank. First Citizens National Bank implemented policies and procedures in compliance with
stated regulations of the Patriot Act. 

-7-

CUSTOMER INFORMATION SECURITY AND CUSTOMER FINANCIAL PRIVACY

The Board of Governors of the Federal Reserve System published guidelines for Customer Information Security and Customer Financial Privacy
with a mandatory effective date of July 1, 2001. First Citizens has established policies in adherence to the published guidelines.

The three principal requirements relating to the Privacy of Consumer Financial Information in the GLBA are as follows:

Financial institutions must provide their customers with notices describing their privacy policies and practices, including their policies
with respect to the disclosure of nonpublic personal information to their affiliates and to nonaffiliated third parties. The notices must
be provided at the time the customer relationship is established and annually thereafter.

• 

Subject to specified exceptions, financial institutions may not disclose nonpublic personal information about consumers to any
nonaffiliated third party unless consumers are given a reasonable opportunity to direct that such information not be shared (to "opt
out").

• 

Financial institutions generally may not disclose customer account numbers to any nonaffiliated third party for marketing purposes.• 

The Customer Information Security guidelines implement section 501(b) of the Gramm-Leach-Bliley Act. The act requires the agencies to
establish standards for financial institutions relating to administrative, technical and physical safeguards for customer records and information. 

The guidelines require financial institutions to establish an information security program to:

Identify and assess the risks that may threaten customer information;• 
Develop a written plan containing policies and procedures to manage and control these risks; • 
Implement and test the plan; and • 
Adjust the plan on a continuing basis to account for changes in technology, the sensitivity of customer information, and internal or
external threats to information security

• 

Each institution may implement a security program appropriate to its size and complexity and the nature and scope of its operations. First
Citizens National Bank has structured and implemented a financial security program that complies with all principal requirements of the act.

Monetary policies of regulatory authorities, including the Federal Reserve have a significant effect on operating results of bank holding
companies and their subsidiary banks. The Federal Reserve regulates the national supply of bank credit by open market operations in United
States Government securities, changes in the discount rate on bank borrowings, and changes in reserve requirements against bank deposits. A
tool once extensively used by the Federal Reserve to control growth and distribution of bank loans, investments and deposits has been eliminated
through deregulation. Competition, not regulation, dictates rates which must be paid and/or charged in order to attract and retain customers.

Federal Reserve monetary policies have materially affected the operating results of commercial banks in the past and are expected to do so in the
future. The nature of future monetary policies and the effect of such policies on the business and earnings of the company and its subsidiaries
cannot be accurately predicted.

-8-

INSURANCE ACTIVITIES

Subsidiaries of Bancshares sell various types of insurance as agent in the State of Tennessee. Insurance activities are subject to regulation by the
states in which such business is transacted. Although most of such regulation focuses on insurance companies and their insurance products,
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insurance agents and their activities are also subject to regulation by the states, including, among other things, licensing and marketing and sales
practices.

ITEM 2.     PROPERTIES

First Citizens owns and occupies the followings properties:

Main branch and executive offices are in six-story building at One First Citizens Place (formerly 200 West
Court), Dyersburg, Tennessee.  This property also includes the Banking Annex, which provides operating
space for banking departments i.e. agricultural services, training and public relations, as well as the bank's
brokerage subsidiaries.  The municipal address of the bank occupied portion of the Annex is 215-219 Masonic
Street.

• 

The Downtown Drive-in Branch is located at 113 South Church Street, Dyersburg, Tennessee, and is a remote
motor bank with six drive-thru lanes and a drive-up ATM lane. 

• 

The Green Village Office located at 620 U.S. 51 Bypass adjacent to the Green Village Shopping Center in
Dyersburg, Tennessee, is a full service banking facility.  This facility is equipped with seven drive-up lanes,
one of which is an ATM.

• 

The Newbern Branch, a full service facility is located on North Monroe Street, Newbern, Tennessee.  A
separate facility located in Newbern on the corner of Highway 51 and Ro-Ellen Road houses an ATM.

• 

The Industrial Park Branch located at 2211 St. John Avenue, Dyersburg, Tennessee, is a full service banking
facility that offers drive-thru Teller and ATM services.

• 

The Ripley, Lauderdale County facility is located at 316 Cleveland Street in Ripley, Tennessee.  This full
service facility has four drive-up lanes and a twenty-four hour access drive-up ATM. 

• 

The Troy Branch is full service banking facility located on Harper Street just west of Highway 51 in Troy,
Tennessee.  This facility has three drive-up lanes and a twenty-four hour access drive-up ATM.

• 

The Union City branch operates two full service facilities, a motor branch and three ATM's in Obion County. 
The main office is located at 100 Washington Avenue in Union City, Tennessee.  A motor branch is located at
First and Harrison Streets across from the main office.  The East branch facility and ATM are located at 1509
East Reelfoot Avenue in Union City.

• 

The Martin office is located at 200 University Avenue, Martin, Tennessee, and is a full service banking
facility with four drive-thru service lanes with the fourth lane serving as an ATM.  Two other ATMs offer
banking services, one a drive-up on University Avenue and a second occupies space in the Student Center of
The University of Tennessee at Martin.

• 

The main banking location at Munford, Tennessee, Southwest Region is located at 1426 Munford Avenue.  A
remote building located at 1483 Munford Avenue serves as a drive-thru facility for the main bank.

• 

Atoka full service branch is located on the Atoka-Idaville Road at 123 Atoka-Munford Avenue, Atoka,
Tennessee.  The Atoka Branch also has an ATM.

• 

Millington Branch is a full service branch facility located at 8170 Highway 51 N. Millington, Shelby County,
Tennessee.  The Millington Branch has a drive-thru ATM.

• 

Full service Bartlett branch is located at 7580 Highway 70, Bartlett, Shelby County, Tennessee.  A drive-thru
ATM is attached to the facility.

• 

Arlington branch located at 5845 Airline Road, Arlington, Tennessee serves as a full service branch facility
and houses a drive thru ATM.

• 

In June 2004, a temporary facility for a full-service Oakland branch was opened at 7285 Highway 64,
Oakland, Fayette County, Tennessee.  A drive-thru ATM is attached to the facility.  The permanent facility
was opened in February 2005.

• 

Land was purchased for construction of a new branch in Collierville, Tennessee in January 2005.  Through an
operating lease, a temporary facility will be opened by the end of first quarter 2005.  Construction of the
permanent facility is expected to commence in fourth quarter 2005.

• 
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All properties are owned by First Citizens and there are no liens or encumbrances against any properties owned by
First Citizens. All of the properties described above are adequate and appropriate facilities to provide banking services
as noted and are adequate to handle growth expected in the foreseeable future.  As growth continues or needs change,
individual property enhancements or additional properties will be evaluated if considered necessary. 

-9-

ITEM 3.     LEGAL PROCEEDINGS

Various legal claims arise from time to time through the normal course of business of the Company and its
subsidiaries.  There is no pending litigation that in the opinion of management will have a negative material impact on
Bancshares' consolidated financial statements. 

ITEM 4.     SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

During the fourth quarter of the year ending December 31, 2004, there were no meetings, annual or special, of the shareholders of Bancshares.
No matters were submitted to a vote of the shareholders nor were proxies solicited by management or any other person.

-10-

PART II

ITEM 5.     MARKET FOR REGISTRANT'S COMMON STOCK AND RELATED STOCKHOLDER MATTERS

As of December 31, 2004, there were 1,037 shareholders of Bancshares' stock. Bancshares common stock is not
actively traded on any market. Per share prices reflected in the following table are based on records of actual sales
during stated time periods of which management of Bancshares is aware. These records may not include all sales
during these time periods if sale prices were not reported to First Citizens in connection with a transfer of shares. 
Range of stock prices for 2003 and 2004 by quarter is as follows:

Quarter Ended

     High    

      Low     

March 31, 2003$   27.50$  27.50June 30, 2003$   27.50$  27.50September 30, 2003$   30.00$  25.00December 31, 2003$   30.88$  27.50March
31, 2004$   30.00$  27.50June 30, 2004$   30.00$  28.00September 30, 2004$   30.00$  28.00December 31, 2004$   31.00$  28.50

Dividends paid per share were $1.12 in 2004, $1.08 in 2003 and $1.04 in 2002.  Dividends by quarter for 2004 were
declared as follows:

2004 Dividends

Dividend
Per Share

Quarter
Declared
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$  .281st$  .282nd$  .283rd    $  .284thTotal $1.12===

Future dividends will depend on Bancshares' earnings, financial condition, regulatory capital levels and other factors which the Board of
Directors of Bancshares considers relevant.

The Company had no publicly announced plans or programs for purchase of stock during the periods presented.  The
number of shares of treasury stock repurchased in open-market transactions not pursuant to publicly announced plans
or programs and the average price paid by month is as follows:

No. of Shares
Purchased

   Weighted      
Average Price 
Paid Per Share 

2003

January4,500$  27.50February147  27.50March2  27.50April44  27.50May2,010  27.50June545  27.50July966  27.50August890 
27.50September--October--November--December         -          -     Total 20039,104$ 27.50==========

2004

January2,535$ 
28.00February--March--April47428.00May128.50June128.50July1,07529.22August--September--October--November2,23031.00December    
249   31.00    Total 20046,565$ 29.33==========

ITEM 6.     SELECTED FINANCIAL DATA

The following table presents selected financial data for Bancshares for the twelve months ended December 31, for the
years indicated:

2004 2003 2002 2001 2000
(Dollars in thousands, except per share data)

Net Interest & Fee Income $    25,668 $    25,354 $    24,262 $    19,917 $    18,594

Gross Interest Income $    39,017      $   
39,506 $    38,970      $    39,189      $    38,137

Income From Continuing Operations $      8,049 $      7,820 $      7,838 $      5,761 $      4,612
Net Income per Common Share $        2.20 $        2.14 $        2.14 $        1.56 $        1.24
Cash Dividends Declared per Common
Share $        1.12 $        1.08 $        1.04 $        1.00 $        1.00

Total Assets at Year End $  773,204 $  726,104 $  694,198 $  537,991 $  500,954
Long Term Obligations (1) $    84,481 $    83,314 $    83,881 $    63,075 $    44,237
Allowance for Loan Losses as a % Loans 1.16% 1.25% 1.24% 1.08% 1.10%
Allowance for Loan Losses as a % of
      Non-Performing Loans 262.25% 438.36% 144.31% 141.97% 125.01%
Loans 90 Days Past Due as a % of Loans 0.44% 0.04% 0.37% 0.33% 0.47%

(1)    Long-Term Obligations consist of FHLB advances and acquisition debts funded by a line of credit with First Tennessee Bank and
trust-preferred securities.

-11-
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ITEM 7.     MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

See Banking Business under Item 1 of this report regarding details of subsidiaries of the bank and holding company and what types of activities
each engage in.

FORWARD LOOKING STATEMENTS

Management's discussion may contain forward-looking statements with respect to Bancshares' beliefs, plans, goals and estimates.
Forward-looking statements are necessarily based upon estimates and assumptions that are inherently subject to significant banking, economic,
and competitive uncertainties, many of which are beyond management's control. When used in this discussion, the words "anticipate," "project,"
"expect," "believe," "should," "intend," "is likely," "going forward" and other expressions are intended to identify forward-looking statements.
These forward-looking statements are within the meaning of section 27A of the Securities Exchange Act of 1934. Such statements may include,
but are not limited to, projections of income or loss, expenses, acquisitions, plans for the future and others.

Forward-looking statements are based upon information currently available and represent management's expectations or predictions of the
future. Due to risks and uncertainties involved, actual results could differ materially from such forward-looking statements. Examples of such
risks and uncertainties include but are not limited to:

Changes in general economic and business conditions that are not anticipated and result in changes in loan and deposit demands and/or
increases in loan delinquencies and defaults;

• 

Changes in market rates and prices may adversely impact the value of securities, loans, deposits and other financial instruments;• 
Effect of changes in legislative or regulatory developments including changes in tax, banking, insurance, securities, or other financial
service related laws.

• 

EXECUTIVE SUMMARY

Earnings per share increased to $2.20 for the year ended December 31, 2004 from $2.14 per share in 2003.  Pressures on net interest margin and
digestion of the new Arlington, Martin and Oakland branches suppressed earnings growth in 2004.  Martin and Arlington were opened late in
2003 and are operating at a small profit at the end of 2004.  Oakland was opened in June 2004 and is projected to become profitable during
2005.  Temporary office of the Collierville branch will open in March 2005 with plans to relocate upon completion of construction of the
permanent facility.  While there are no plans to add additional branches at this time, we remain open to opportunities that might present
themselves.

Loans are the single largest category of interest-earning assets at First Citizens and produce the highest level of revenues.  At December 31,
2004, loans, net of unearned income totaled $528 million, an increase of 10.2% from the $480 million reported at year-end 2003.  Growth in the
portfolio in 2004 resulted primarily from an increase in Real Estate Construction, with moderate growth reflected in the category of Real Estate
Mortgages.  Asset quality remains strong with non-performing loans at year-end 2004 averaging .10% below the average level reported by peer
group banks. Other Real Estate Owned declined 37% over the prior twelve months, ending the year at $337 thousand.  Net charge-offs in 2004
increased to $822 thousand compared to $410 thousand in 2003.  This increase does not reflect a significant increase in loans charged-off, but
rather a decrease in the recovery of loans previously charged-off.

The dividend payout ratio in 2004 was 50.83% and the dividend yield of 4.07% continues to exceed peer group banks in the Southeast region by
a significant margin.  Our goal continues to be providing shareholder returns that exceed peer group banks and is achieved by focusing efforts on
deploying capital resources in a manner that supports long-term shareholder value.  The investments in the metropolitan Southwest markets
afforded the company opportunities to expand the customer base and extending the First Citizens brand outside of Northwest Tennessee.  This
prudent utilization of capital will support future growth and development of both assets and earnings. 

The most significant factor critical to the success of our Company is not quantitative, but rather the quality of the over 260 members of our staff. 
First Citizens focuses on attracting and retaining quality bankers and the success of such efforts is measured by their tenure.  The average tenure
of the overall staff is more than nine years and the average tenure of officers with the position of vice-president and higher is 19 years.  
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CRITICAL ACCOUNTING POLICIES

The accounting and reporting of First Citizens Bancshares and its subsidiaries conform to accounting principles generally accepted in the United
States and follow general practices within its industry.  The preparation of these financial statements requires management to make estimates
and assumptions that affect the amounts reported in the financial statements and accompanying notes. The company's estimates are based on
historical experience, information supplied from professionals, regulators and others believed to be reasonable under the facts and
circumstances.  Accounting estimates are considered critical if (1) management is required to make assumptions or judgments about items that
are highly uncertain at the time the estimate is made, and (2) different estimates reasonably could have been used during the current period or
changes in such estimates are reasonably likely to occur from period to period, that could have a material impact of the presentation of the
Consolidated Financial Statements. 

The development, selection and disclosure of critical accounting policies are discussed with the Audit Committee of the Board of Directors. 
Due to the potential impact on the financial condition or results of operations and the required subjective or complex judgments involved,
management believes its critical accounting policies to consist of the allowance for loan losses, fair value of financial instruments, and goodwill
and assessment of impairment.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses on loans represents management's best estimate of inherent losses in the existing loan portfolio.  Management's
policy is to maintain the allowance for loan losses at a level sufficient to absorb reasonably estimated and probable losses within the portfolio. 
The company believes the loan loss reserve estimate is a critical accounting estimate because:  changes can materially affect bad debt expense on
the income statement, changes in the borrower's cash flows can impact the reserve, and management has to make estimates at the balance sheet
date and also into the future in reference to the reserve.  While management uses the best information available to establish the allowance for
loan losses, future adjustments may be necessary if economic or other conditions change materially.  The Loan Portfolio Analysis included in
this Management's Discussion and Analysis provides further detail regarding how loans are monitored and evaluated in relation to the
determination of the allowance for loan losses.  Also, refer to footnote 1 of the Consolidated Financial Statements included in Item 8 of this
report.

FAIR VALUE OF FINANCIAL INSTRUMENTS

Accounting principles generally accepted in the United States require that certain assets and liabilities be carried on the balance sheet at fair
value.  Furthermore, the fair value of financial instruments is required to be disclosed as a part of the notes to the consolidated financial
statements for other assets and liabilities.  Fair values are volatile and may be influenced by a number of factors, including market interest rates,
prepayment speeds, discount rates, the shape of yield curves and the credit worthiness of counter parties. 

Fair values for the majority of First Citizens' available-for-sale investment securities are based on quoted market prices from actively traded
markets.  In instances where quoted market prices are not available, fair values are based on the quoted prices of similar instruments with
adjustment for relevant distinctions (e.g., size of issue, interest rate, etc.). 

Fair value of the only derivative held by the company is determined using a combination of quoted market rates for similar instruments and
quantitative models that are based on market inputs including rate, price and index scenarios to generate continuous yield or pricing curves and
volatility factors.  Third party vendors are used to obtain fair value of available-for-sale securities and the cash flow hedge. 
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See also the Fair Value of Financial Instruments footnote in the Consolidated Financial Statements included in Item 8 of this report. 

GOODWILL

The Company's policy is to review goodwill for impairment at the reporting unit level on an annual basis unless an event occurs that would
likely impair the goodwill amount.  Goodwill represents the excess of the cost of an acquired entity over fair value assigned to assets and
liabilities.  Management believes accounting estimates associated with determining fair value, as part of the goodwill test is a critical accounting
estimate because estimates and assumptions are made based on prevailing market factors, historical earnings and multiples and other
contingencies.  See also the Fair Value of Financial Instruments footnote in the Company's Financial Statements included in Item 8 of this report
for additional policy information.

Management has discussed these critical accounting policies with the Audit Committee, and the Audit Committee has reviewed the Company's
applicable disclosures in the discussion and analysis of operations.

-12-

RECENTLY ISSUED ACCOUNTING STANDARDS

FASB Interpretation No. 46:  In January 2003, the Financial Accounting Standards Board (FASB) issued
Interpretation No. 46, Consolidation of Variable Interest Entities (FIN 46), which establishes guidance for determining
when an entity should consolidate another entity that meets the definition of a variable interest entity.  FIN 46 requires
a variable interest entity to be consolidated by a company if that company will absorb a majority of the expected
losses, will receive a majority of the expected residual returns, or both.  Transferors to qualified special-purpose
entities (QSPEs) and certain other interests in a QSPE are not subject to the requirements of FIN 46.  On December
17, 2003, the FASB revised FIN 46 (FIN 46R) and deferred the effective date of FIN 46 to no later than the end of the
first reporting period that ends after March 15, 2004, however, for special-purpose entities the Corporation would be
required to apply FIN 46 as of December 31, 2003.  Adoption of Interpretation No. 46 had no material effect on the
Corporation's consolidated financial statements.  The Company adopted this rule in January 2003.  After adoption,
First Citizens Statutory Trust II is deconsolidated and trust preferred securities are included in liabilities on the
consolidated balance sheet and associated interest expense is included in the consolidated statements of income.  In
accordance with this statement, the Company classifies trust preferred securities as long-term debt in this report but
the trust preferred securities are included in the calculation of Tier 1 Capital as defined under financial institution
regulatory guidelines.

SFAS No. 153: Exchanges of Nonmonetary Assets-an amendment of APB Opinion No. 29' APB Opinion No. 29,
Accounting for Nonmonetary Transactions is based on the principle that exchange of nonmonetary assets should be
measured on fair value of assets exchanged.  SFAS No. 153 revises this statement to eliminate the exception for
nonmonetary exchanges of similar productive assets and replaces it with a general exception for exchanges that do not
have commercial substance that is defined as significant change in future cash flows as a result of the change.  This
statement focuses the exception to exchanges that lack commercial substance and was implemented to help improve
consistency between U. S. standards and standards issued by International Accounting Standards Board (IASB).  The
provisions of SFAS No. 153 are effective for non-monetary exchanges occurring in fiscal periods beginning after June
15, 2005.  Adoption of this statement is not expected to materially impact the Company's consolidated financial
statements in 2005 or beyond.  
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SFAS No. 123 (Revised 2004): 

SFAS No. 123 (Revised 2004) Share-Based Payment was revised to address concerns of users and others, improve
comparability of reporting financial information by eliminating alternative accounting methods, simplify U. S.
generally accepted accounting principles, and converge with international accounting standards.  The Statement
required public entities to measure the cost of employee services received in exchange for an award of equity
instruments based on the grant-date fair value of the award (with limited exceptions).  The cost is to be recognized
over the period during which an employee is required to provide service in exchange for the award or the requisite
service period (usually the vesting period).  No compensation cost is recognized for equity instruments for which
employees do not render the requisite service.  Employee share purchase plans will not result in cost recognition if
certain conditions are met as outlined in No. 123.  The effective date for the Company to adopt this statement is the
first interim or annual reporting period beginning after June 15, 2005.  The Company currently does not issue equity
instruments in exchange for employee service, so adoption of this statement in 2005 will have no material impact on
the Company's financial statements.

SARBANES-OXLEY ACT OF 2002 

Congress enacted the Sarbanes-Oxley Act of 2002, to impose new duties on public companies and executives, directors, auditors, plan
administrators, attorneys as well as securities analysts.  It creates a new regulatory system for the audit profession and sets new standards for
auditor independence.  It expands criminal and civil liabilities.  This new act should contribute to broad restoration of trust in the integrity of
disclosure and account practices that inform our capital markets.  First Citizens Bancshares has and will continue to implement all necessary and
applicable steps required by this act.  Estimated costs of implementing requirements of the Sarbanes-Oxley Act of 2002 during 2005 are
approximately $200,000.  These costs primarily consist of fees for the Corporate Governance Committee of the Board of Directors, additional
personnel expense, consulting and technology costs to improve internal control documentation, and testing in compliance with Section 404. 

RESULTS OF OPERATIONS

Asset quality remains strong despite a slightly upward negative trend in non-performing loans that occurred in the
second half of 2004.  Non-performing loans and other real estate as a percent of total loans plus other real estate at
December 31, 2004 were 0.12 % higher than at year-end 2003 and 0.10% less than peer as reported in the September
30, 2004 Bank Holding Company Performance Report.  The negative trend in non-performing loans is driven by a
very small number of customers with higher balance loans.  These few customers are not considered indicative of
overall credit quality of the loan portfolio.  The growth in the national economy as evidenced by increased GDP is
expected to continue in 2005 and has positively impacted local economy of our markets.  Thus, we expect at least
slight improvement in the overall credit quality of the portfolio in 2005.  The allowance for loan loss reserve as a
percent of non-performing assets was 229.54%, 316.97%, 99.21%, 88.08%, and 194.06% for the years 2004, 2003,
2002, 2001, and 2000, respectively.  Additions made to the reserve account as a percent of net charge offs for 2004
was 90.44%. Other Real Estate Owned declined 37% ending 2004 at $337 thousand.  The provision for loan losses
was down 3.9% based on overall quality of the portfolio.  Net charge-offs in 2004 were $822 thousand compared to
$410 thousand in 2003.  The increase in net charge-offs is primarily due to a decrease of $295 thousand or 58% of
loans previously recovered.  Gross charge-offs increased $117 thousand or 12% from 2003 to 2004.  The reserve for
potential loan losses as a percent of total portfolio ended the year at 1.16 percent and is within the range of 1.10% to
1.25% that has been maintained the last five years.  The Company has seen a slightly negative trend in loan quality
during the second half of 2004 but this trend is not expected to grow as we move into 2005. 

Edgar Filing: FIRST CITIZENS BANCSHARES INC /TN/ - Form 10-K

17



Bancshares reports consolidated net income of $8.0 million for the year ended December 31, 2004 compared to $7.8 million per year for each of
the two previous years.  Earnings per share increased to $2.20 per share for 2004 compared to $2.14 per share in 2003 and 2002. While pressures
exerted by the squeeze to the net interest margins continue to be a factor, earnings were also suppressed by investment in initiatives that should
generate higher levels of future earnings to shareholders.  As evidenced in the cash flow statement, purchases of premises and equipment totaled
$3.5 million and $5.3 million in 2004 and 2003, respectively.  The opportunity cost on the $3.5 million invested in fixed assets is approximately
$227 thousand based on the average loan yield of 6.48 percent as the funds likely would have been invested in loans if fixed assets were not
purchased.  Expansion costs of construction of new branches is evident in 2003 and 2004 with the Oakland branch construction started in 2004
with expected completion in February 2005 as well as the two branches, Martin and Arlington, that were completed during 2003.  As of January
2005, Martin and Arlington are operating at a small profit and Oakland is expected to become profitable during 2005. The accompanying
Summary Average Balance Sheet and Net Interest Income Schedule indicate the yield on average earning assets was 3.80% for year 2004
compared to 4.12% for 2003.  Return on average assets was 1.08 percent, 1.10 percent and 1.28 percent for the years ending December 31, 2004,
2003 and 2002, respectively.  The decrease in the return on average assets is directly attributable to the significant growth of $47 million or 6.5%
in assets during 2004 compared to 2.9% or $229 thousand increase in earnings.  The earnings increase was significantly less than our growth rate
due to investment in new branches coupled with margin pressures in the current market rate environment during 2004.  Return on average equity
is 13.56%, 13.88%, and 15.05% for 2004, 2003, and 2002. A Strategic Plan objective approved by the Board in 2001 called for the deployment
of capital in areas with the potential to enhance shareholder return and expand markets of the bank. In striving to meet this goal, a dividend of $5
million was declared from the bank to Bancshares to be applied toward the purchase of Munford Union Bank, with the balance of the purchase
price funded through borrowings.

The notes will be structurally subordinated to all obligations of our existing and future subsidiaries including the
guarantees of our credit facilities.

Our subsidiaries will not guarantee the notes and will have no obligation, contingent or otherwise, to pay amounts due
under the notes or to make any funds available to pay those amounts, whether by dividend, distribution, loan or other
payment. The notes will be structurally subordinated to all indebtedness and other liabilities of all of our subsidiaries
such that in the event of insolvency, liquidation, reorganization, dissolution or other winding up of any subsidiary, all
of that subsidiary�s creditors (including trade creditors and preferred stockholders, if any) would be entitled to payment
in full out of that subsidiary�s assets before we would be entitled to any payment.

In addition, the indenture that will govern the notes will not contain any limitation on the amount of additional
indebtedness that may be incurred by these subsidiaries and will not contain any limitation on the amount of other
liabilities, such as trade payables, that may be incurred by these subsidiaries.

As of December 31, 2010, these notes would have been effectively junior to $6.096 billion of indebtedness (including
approximately $1.416 billion of derivative liabilities, $1.385 billion aggregate principal amount of GenOn Americas
Generation, LLC�s senior unsecured notes, $22 million of capital leases, and trade and other payables but excluding
intercompany liabilities and $698 million of indebtedness under our credit facilities guaranteed by certain of our
subsidiaries), and approximately $521 million was available for future borrowing under our credit facilities guaranteed
by certain of our subsidiaries. See �Description of notes � Guarantees.�
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The negative covenants in the indenture that govern the notes will provide limited protection to holders of notes.

The indenture governing the notes will contain covenants limiting our ability to create certain liens, make certain
restricted payments and consolidate or merge with, or sell, lease, transfer, convey or otherwise dispose of all or
substantially all our assets to, another person. The covenant limiting liens will contain exceptions that will allow us to
incur liens with respect to material assets. The covenant limiting restricted payments will contain certain exceptions.
See �Description of notes � Certain covenants.� In light of these exceptions, your notes will be effectively subordinated to
existing lenders and may be effectively subordinated to new lenders. The indenture does not limit the amount of
additional debt that we or our subsidiaries may incur. For these reasons, you should not consider the covenants in the
indenture as a significant factor in evaluating whether to invest in the notes. In addition, we are subject to periodic
review by independent credit rating agencies. An increase in the level of our outstanding indebtedness, or other events
that could have an adverse impact on our business, properties, financial condition, results of operations or prospects,
may cause the rating agencies to downgrade our debt credit rating generally, and the ratings on the notes, which could
adversely impact the trading prices for, or the liquidity of, the notes. Any such downgrade could also adversely affect
our cost of borrowing, limit our access to the capital markets or result in more restrictive covenants in future debt
agreements.

We may not be able to purchase the notes upon a change of control.

Upon a change of control, as defined in the indenture, we will be required to offer to purchase all outstanding notes at
101% of their principal amount, plus accrued and unpaid interest to the purchase date. Additionally, under our credit
facilities, a change of control (as defined therein) constitutes an event of default that permits the lenders to accelerate
the maturity of borrowings under the respective agreements and terminate their commitments to lend. The source of
funds for any purchase of the notes and repayment of borrowings under our credit facilities would be our available
cash or cash generated from our subsidiaries� operations or other sources, including borrowings, sales of assets or sales
of equity. We may not be able to purchase the notes upon a change of control because we may not have sufficient
financial resources to purchase all of the debt securities that are tendered upon a change of control and repay our other
indebtedness that will become due. We may require additional financing from third parties to fund any such
purchases, and we may be unable to obtain financing on satisfactory terms or at all. Further, our ability to purchase the
notes may be limited by law. In order to avoid the obligations to purchase the notes and events of default and potential
breaches of our credit facilities, we may have to avoid certain change of control transactions that would otherwise be
beneficial to us.

In addition, some important corporate events, such as leveraged recapitalizations, may not, under the indenture that
will govern the notes, constitute a �change of control� that would require us to purchase the notes, even though those
corporate events could increase the level of our indebtedness or otherwise adversely affect our capital structure, credit
ratings or the value of the notes. See �Description of notes � Change of Control.�

Holders of the notes may not be able to determine when a change of control giving rise to their right to have the
notes purchased has occurred following a sale of �substantially all� of our assets.

The definition of change of control in the indenture that will govern the notes includes a phrase relating to the sale of
�all or substantially all� of our assets. There is no precise established definition of the phrase �substantially all� under
applicable law. Accordingly, the ability of a holder of notes to require us to purchase its notes as a result of a sale of
less than all our assets to another person may be uncertain.

Your ability to transfer the notes may be limited by the absence of an active trading market and an active trading
market may not develop for the notes.
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The notes will be new issues of securities for which there is no established trading market. We expect the notes to be
eligible for trading by �qualified institutional buyers,� as defined under Rule 144A, but we do not
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intend to list the notes on any securities exchange or seek approval for quotation on any automated quotation system.
The initial purchasers are not obligated to make a market in the notes, and, if commenced, they may discontinue their
market-making activities at any time without notice. In addition, market-making activities may be limited during the
exchange offer or while the effectiveness of a shelf registration statement is pending.

Therefore, an active market for the notes or the Exchange Notes may not develop or be maintained, which would
adversely affect the market price and liquidity of the notes or the Exchange Notes. In that case, the holders of the
notes or the Exchange Notes may not be able to sell their notes at a particular time or at a favorable price.

Even if an active trading market for the notes does develop, there is no guarantee that it will continue. Historically, the
market for non-investment grade debt has been subject to severe disruptions that have caused substantial volatility in
the prices of securities similar to the notes. The market, if any, for the notes may experience similar disruptions, and
any such disruptions may adversely affect the liquidity in that market or the prices at which you may sell your notes.
In addition, subsequent to their initial issuance, the notes may trade at a discount from their initial offering price,
depending upon prevailing interest rates, the market for similar notes, our performance and other factors.

A lowering or withdrawal of the ratings assigned to our debt by rating agencies may increase our future borrowing
costs and reduce our access to capital.

Our debt currently has a non-investment grade rating, and any rating assigned could be lowered or withdrawn entirely
by a rating agency if, in that rating agency�s judgment, future circumstances relating to the basis of the rating, such as
adverse changes, so warrant. Consequently, real or anticipated changes in our credit ratings will generally affect the
market value of the notes. Credit ratings are not recommendations to purchase, hold or sell the notes. Additionally,
credit ratings may not reflect the potential effect of risks relating to the structure or marketing of the notes.

Any future lowering of our ratings likely would make it more difficult or more expensive for us to obtain additional
debt financing. If any credit rating initially assigned to the notes is subsequently lowered or withdrawn for any reason,
you may not be able to resell your notes without a substantial discount.

The book-entry form of the notes may limit the exercise of rights by beneficial owners of the notes.

Transfers of interests in the global notes representing the notes may be effected only through book-entries at DTC and
its direct and indirect participants (including Clearstream Luxembourg, société anonyme, and Euroclear Bank,
S.A./N.V.), so that the liquidity of any secondary market in the notes may be reduced to the extent that some investors
are unwilling to hold notes in book-entry form in the name of a DTC direct or indirect participant. The ability to
pledge interests in the global notes may also be limited due to the lack of physical certificates. In addition, beneficial
owners of interests in global notes may, in certain cases, experience delays in the receipt of payments in respect of the
notes as payments will generally be forwarded by the paying agent to DTC, which will then forward payments to its
direct and indirect participants for further transfer to the beneficial owners of the notes. A holder of beneficial interests
in the global notes will not have a direct right under the notes to exercise rights under the notes. Instead, holders will
be permitted to act only to the extent they receive appropriate proxies to do so from DTC or, if applicable, DTC�s
direct or indirect participants. We cannot assure holders that the procedures of DTC or DTC�s nominees or direct or
indirect participants will be adequate to allow them to exercise their rights under the notes in a timely manner.

Risks related to the Exchange Offer

You must comply with the exchange offer procedures in order to receive new, freely tradable Exchange Notes.
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exchange offer will be made only after timely receipt by the exchange agent of book-entry
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transfer of Restricted Notes into the exchange agent�s account at DTC, as depositary, including an agent�s message (as
defined herein). We are not required to notify you of defects or irregularities in tenders of Restricted Notes for
exchange. Restricted Notes that are not tendered or that are tendered but we do not accept for exchange will, following
consummation of the exchange offer, continue to be subject to the existing transfer restrictions under the Securities
Act and, upon consummation of the exchange offer, certain registration and other rights under the Registration Rights
Agreement will terminate. See �Exchange offer � Procedures for Tendering Restricted Notes through Brokers and Banks�
and �Exchange offer � Consequences of Failure to Exchange.�

Some holders who exchange their Restricted Notes may be deemed to be underwriters, and these holders will be
required to comply with the registration and prospectus delivery requirements in connection with any resale
transaction.

If you exchange your Restricted Notes in the exchange offer for the purpose of participating in a distribution of the
Exchange Notes, you may be deemed to have received restricted securities and, if so, will be required to comply with
the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

Holders of Restricted Notes who fail to exchange their Restricted Notes in the exchange offer will continue to be
subject to restrictions on transfer.

If you do not exchange your Restricted Notes for Exchange Notes in the exchange offer you will continue to be
subject to the restrictions on transfer applicable to the Restricted Notes. The restrictions on transfer of your Restricted
Notes arise because we issued the Restricted Notes under exemptions from, or in transactions not subject to, the
registration requirements of the Securities Act and applicable state securities laws. In general, you may only offer or
sell the Restricted Notes if they are registered under the Securities Act and applicable state securities laws, or offered
and sold under an exemption from these requirements. We do not plan to register the Restricted Notes under the
Securities Act. See �Exchange offer � Consequences of Failure to Exchange.�

14
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Cautionary statement regarding forward-looking statements

In addition to historical information, the information presented in this document includes forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Exchange Act. These
statements involve known and unknown risks and uncertainties and relate to our revenues, income, capital structure
and other financial items, future events, our future financial performance or our projected business results and our
view of economic and market conditions. In some cases, one can identify forward-looking statements by terminology
such as �may,� �will,� �should,� �could,� �objective,� �projection,� �forecast,� �goal,� �guidance,� �outlook,� �expect,� �intend,� �seek,� �plan,�
�think,� �anticipate,� �estimate,� �predict,� �target,� �potential� or �continue� or the negative of these terms or other comparable
terminology.

Forward-looking statements are only predictions. Actual events or results may differ materially from any
forward-looking statement as a result of various factors, which include:

� our ability to integrate successfully the businesses following the merger or realize cost savings and any other
synergies as a result of the merger;

� our ability to enter into intermediate and long-term contracts to sell power or to hedge economically our
expected future generation of power, and to obtain adequate supply and delivery of fuel for our generating
facilities, at our required specifications and on terms and prices acceptable to us;

� failure to obtain adequate fuel supply, including from curtailments of the transportation of natural gas;

� changes in market conditions, including developments in the supply, demand, volume and pricing of electricity
and other commodities in the energy markets, including efforts to reduce demand for electricity and to
encourage the development of renewable sources of electricity, and the extent and timing of the entry of
additional competition in our markets;

� deterioration in the financial condition of our counterparties and the failure of such parties to pay amounts
owed to us or to perform obligations or services due to us beyond collateral posted;

� the failure of our generating facilities to perform as expected, including outages for unscheduled maintenance
or repair;

� hazards customary to the power generation industry and the possibility that we may not have adequate
insurance to cover losses resulting from such hazards or the inability of our insurers to provide agreed upon
coverage;

� our failure to utilize new, or advancements in, power generation technologies;

� strikes, union activity or labor unrest;

� our ability to develop or recruit capable leaders and our ability to retain or replace the services of key
employees;

� weather and other natural phenomena, including hurricanes and earthquakes;
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� the cost and availability of emissions allowances;

� the curtailment of operations and reduced prices for electricity resulting from transmission constraints;

� our ability to execute our business plan in California, including entering into new tolling arrangements for our
existing generating facilities;

� our ability to execute our development plan in respect of our Marsh Landing generating facility, including
obtaining and maintaining the governmental authorization necessary for construction and operation of the
generating facility and completing the construction of the generating facility by mid-2013;

� our relative lack of geographic diversification of revenue sources resulting in concentrated exposure to the PJM
market;
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� the potential of additional limitation or loss of our income tax net operating losses as a result of an ownership
change as defined in Section 382 of the Internal Revenue Code of 1986, as amended;

� war, terrorist activities, cyberterrorism and inadequate cybersecurity, or the occurrence of a catastrophic loss;

� our failure to provide a safe working environment for our employees and visitors thereby increasing our
exposure to additional liability, loss of productive time, other costs and a damaged reputation;

� poor economic and financial market conditions, including impacts on financial institutions and other current
and potential counterparties, and negative impacts on liquidity in the power and fuel markets in which we
hedge economically and transact;

� increased credit standards, margin requirements, market volatility or other market conditions that could
increase our obligations to post collateral beyond amounts that are expected, including additional collateral
costs associated with over-the-counter hedging activities as a result of new or proposed laws, rules and
regulations governing derivative financial instruments (such as the Dodd-Frank Act and related pending
rulemaking proceedings);

� our inability to access effectively the over-the-counter and exchange-based commodity markets or changes in
commodity market conditions and liquidity, including as a result of new or proposed laws, rules and
regulations governing derivative financial instruments (such as the Dodd-Frank Act and related regulations),
which may affect our ability to engage in asset management, proprietary trading and fuel oil management
activities as expected, or may result in material gains or losses from open positions;

� volatility in our gross margin as a result of our accounting for derivative financial instruments used in our asset
management, proprietary trading and fuel oil management activities and volatility in our cash flow from
operations resulting from working capital requirements, including collateral, to support our asset management,
proprietary trading and fuel oil management activities;

� legislative and regulatory initiatives regarding deregulation, regulation or restructuring of the industry of
generating, transmitting and distributing electricity (the electricity industry); changes in state, federal and other
regulations affecting the electricity industry (including rate and other regulations); changes in tax laws and
regulations to which we and our subsidiaries are subject; and changes in, or changes in the application of,
environmental and other laws and regulations to which we and our subsidiaries and affiliates are or could
become subject;

� more stringent environmental laws and regulations (including the cumulative effect of many such regulations)
and the disposition of environmental litigation that restrict our ability or render it uneconomic to operate our
assets, including regulations and litigation related to air emissions;

� increased regulation that limits our access to adequate water supplies and landfill options needed to support
power generation or that increases the costs of cooling water and handling, transporting and disposing of ash
and other byproducts;

� price mitigation strategies employed by ISOs or RTOs that reduce our revenue and may result in a failure to
compensate our generating units adequately for all of their costs;

� 
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legal and political challenges to or changes in the rules used to calculate payments for capacity, energy and
ancillary services or the establishment of bifurcated markets, incentives or other market design changes that
give preferential treatment to new generating facilities over exiting generating facilities;

� the disposition of pending or threatened litigation, including environmental litigation;

� the inability of our operating subsidiaries to generate sufficient cash to support our operations;

� the ability of lenders under our revolving credit facility to perform their obligations;
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� our consolidated indebtedness and the possibility that we or our subsidiaries may incur additional indebtedness
in the future;

� restrictions on the ability of our subsidiaries to pay dividends, make distributions or otherwise transfer funds to
us, including restrictions on GenOn Mid-Atlantic, LLC and GenOn REMA, LLC contained in their respective
operating lease documents, which may affect our ability to access the cash flows of those subsidiaries to make
debt service and other payments;

� our failure to comply with provisions of our operating leases, loan agreements and debt may lead to a breach
and, if not remedied, result in an event of default thereunder, which could result in such lessors, lenders and
debt holders exercising remedies, limit access to needed liquidity and damage our reputation and relationships
with financial institutions;

� covenants contained in our credit facilities, debt and leases that restrict our current and future operations,
particularly our ability to respond to changes or take certain actions that may be in our long-term best
interests; and

� our ability to borrow additional funds and access capital markets.

Many of these risks, uncertainties and assumptions are beyond our ability to control or predict. All forward-looking
statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by cautionary
statements contained throughout this prospectus. Because of these risks, uncertainties and assumptions, you should not
place undue reliance on these forward-looking statements. Furthermore, forward-looking statements speak only as of
the date they are made.
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Exchange offer

Purpose of the Exchange Offer

The exchange offer is designed to provide holders of Restricted Notes with an opportunity to acquire Exchange Notes
which, unlike the Restricted Notes, will be freely transferable at all times, subject to any restrictions on transfer
imposed by state �blue sky� laws and provided that the holder is not our affiliate within the meaning of the Securities
Act and represents that the Exchange Notes are being acquired in the ordinary course of the holder�s business and the
holder is not engaged in, and does not intend to engage in, a distribution of the Exchange Notes.

The Restricted Notes were originally issued and sold on October 4, 2010, to the initial purchasers, pursuant to the
purchase agreement dated September 20, 2010. The Restricted Notes were issued and sold in a transaction not
registered under the Securities Act in reliance upon the exemption provided by Section 4(2) of the Securities Act. The
concurrent resale of the Restricted Notes by the initial purchasers to investors was done in reliance upon the
exemptions provided by Rule 144A and Regulation S promulgated under the Securities Act. The Restricted Notes may
not be reoffered, resold or transferred other than (i) to us or our subsidiaries, (ii) to a qualified institutional buyer in
compliance with Rule 144A promulgated under the Securities Act, (iii) outside the United States to a non-U.S. person
within the meaning of Regulation S under the Securities Act, (iv) pursuant to the exemption from registration
provided by Rule 144 promulgated under the Securities Act (if available), (v) in accordance with another exemption
from the registration requirements of the Securities Act or (vi) pursuant to an effective registration statement under the
Securities Act.

In connection with the original issuance and sale of the Restricted Notes, we entered into the Registration Rights
Agreement, pursuant to which we agreed to file with the SEC a registration statement covering the exchange by us of
the Exchange Notes for the Restricted Notes, pursuant to the exchange offer. The Registration Rights Agreement
provides that we will file with the SEC an exchange offer registration statement on an appropriate form under the
Securities Act and offer to holders of Restricted Notes who are able to make certain representations the opportunity to
exchange their Restricted Notes for Exchange Notes.

Under existing interpretations by the staff of the SEC as set forth in no-action letters issued to third parties in other
transactions, the Exchange Notes would, in general, be freely transferable after the exchange offer without further
registration under the Securities Act; provided, however, that in the case of broker-dealers participating in the
exchange offer, a prospectus meeting the requirements of the Securities Act must be delivered by such broker-dealers
in connection with resales of the Exchange Notes. We have agreed to furnish a prospectus meeting the requirements of
the Securities Act to any such broker-dealer for use in connection with any resale of any Exchange Notes acquired in
the exchange offer. A broker-dealer that delivers such a prospectus to purchasers in connection with such resales will
be subject to certain of the civil liability provisions under the Securities Act and will be bound by the provisions of the
Registration Rights Agreement (including certain indemnification rights and obligations).

We do not intend to seek our own interpretation regarding the exchange offer, and we cannot assure you that the staff
of the SEC would make a similar determination with respect to the Exchange Notes as it has in other interpretations to
third parties.

Terms of the Exchange Offer; Period for Tendering Outstanding Restricted Notes

Upon the terms and subject to the conditions set forth in this prospectus, we will accept any and all Restricted Notes
that were acquired pursuant to Rule 144A or Regulation S validly tendered and not withdrawn prior to 5:00 p.m., New
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York City time, on the expiration date of the exchange offer. We will issue $2,000 principal amount of Exchange
Notes and integral multiples of $1,000 in excess thereof in exchange for each $2,000 principal amount of Restricted
Notes and integral multiples of $1,000 in excess thereof accepted in the exchange offer. Holders may tender some or
all of their Restricted Notes pursuant to the exchange offer.
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The form and terms of the Exchange Notes are the same as the form and terms of the outstanding Restricted Notes
except that:

� the Exchange Notes will have been registered under the Securities Act and hence will not bear legends
restricting their transfer; and

� the holders of the Exchange Notes will not be entitled to certain rights under the Registration Rights
Agreement, including the provisions providing for an increase in the interest rate on the Restricted Notes in
certain circumstances relating to the timing of the exchange offer, all of which rights will terminate when the
exchange offer is terminated.

The Exchange Notes will evidence the same debt as the Restricted Notes and will be entitled to the benefits of the
indenture.

We intend to conduct the exchange offer in accordance with the applicable requirements of the Securities Exchange
Act of 1934, as amended, referred to herein as the Exchange Act, and the rules and regulations of the SEC.

We will be deemed to have accepted validly tendered Restricted Notes when, as and if we have given oral (promptly
confirmed in writing) or written notice of our acceptance to the exchange agent. The exchange agent will act as agent
for the tendering holders for the purpose of receiving the Exchange Notes from us.

If any tendered Restricted Notes are not accepted for exchange because of an invalid tender or the occurrence of
specified other events set forth in this prospectus, the certificates for any unaccepted Restricted Notes will be
promptly returned, without expense, to the tendering holder.

Holders who tender Restricted Notes in the exchange offer will not be required to pay brokerage commissions or fees
or transfer taxes with respect to the exchange of Restricted Notes pursuant to the exchange offer. We will pay all
charges and expenses, other than transfer taxes in certain circumstances, in connection with the exchange offer. See
�Fees and Expenses� and �Transfer Taxes� below.

The exchange offer will remain open for at least 20 full business days. The term �expiration date� will mean 5:00 p.m.,
New York City time, on          , 2011, unless we extend the exchange offer, in which case the term �expiration date� will
mean the latest date and time to which the exchange offer is extended.

To extend the exchange offer, prior to 9:00 a.m., New York City time, on the next business day after the previously
scheduled expiration date, we will:

� notify the exchange agent of any extension by oral notice (promptly confirmed in writing) or written
notice, and

� mail to the registered holders an announcement of any extension, and issue a notice by press release or other
public announcement before such expiration date.

We reserve the right:

� if any of the conditions below under the heading �Conditions to the Exchange Offer� shall have not been
satisfied, to delay accepting any Restricted Notes in connection with the extension of the exchange offer, to
extend the exchange offer, or to terminate the exchange offer, or
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� to amend the terms of the exchange offer in any manner, provided however, that if we amend the exchange
offer to make a material change, including the waiver of a material condition, we will extend the exchange
offer, if necessary, to keep the exchange offer open for at least five business days after such amendment or
waiver; provided further, that if we amend the exchange offer to change the percentage of Notes being
exchanged or the consideration being offered, we will extend the exchange offer, if necessary, to keep the
exchange offer open for at least ten business days after such amendment or waiver.

Any delay in acceptance, extension, termination or amendment will be followed promptly by oral or written notice by
us to the registered holders.
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Deemed Representations

To participate in the exchange offer, we require that you represent to us, among other things, that:

� you are acquiring Exchange Notes in exchange for your Restricted Notes in the ordinary course of business;

� you are not engaging in and do not intend to engage in (nor have you entered into any arrangement or
understanding with any person to participate in) a distribution of the Exchange Notes within the meaning of the
federal securities laws;

� you are not our �affiliate� as defined under Rule 405 of the Securities Act;

� you are not a broker-dealer tendering Restricted Notes directly acquired from us for your own account;

� if you are a broker-dealer that will receive Exchange Notes for your own account in exchange for Restricted
Notes

� the Restricted Notes to be exchanged for Exchange Notes were acquired by you as a result of market-making
or other trading activities;

� you have not entered into any arrangement or understanding with the Issuer or an affiliate of the Issuer to
distribute the Exchange Notes; and

� you will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of
such Exchange Notes by so representing and by delivering a prospectus, a broker-dealer will not be deemed
to admit that it is an �underwriter� within the meaning of the Securities Act; and

� you are not acting on behalf of any person or entity that could not truthfully make those representations.

BY TENDERING YOUR RESTRICTED NOTES YOU ARE DEEMED TO HAVE MADE THESE
REPRESENTATIONS.

Broker-dealers who cannot make the representations above cannot use this exchange offer prospectus in connection
with resales of the Exchange Notes issued in the exchange offer.

Resale of Exchange Notes

Based on interpretations of the staff of the SEC set forth in no-action letters issued to unrelated third parties, we
believe that Exchange Notes issued in the exchange offer in exchange for Restricted Notes may be offered for resale,
resold and otherwise transferred by any Exchange Note holder without compliance with the registration and
prospectus delivery provisions of the Securities Act, if:

� such holder is not an �affiliate� of ours within the meaning of Rule 405 under the Securities Act;

� such Exchange Notes are acquired in the ordinary course of the holder�s business; and

� the holder does not intend to participate in the distribution of such Exchange Notes.
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Any holder who tenders in the exchange offer with the intention of participating in any manner in a distribution of the
Exchange Notes, who is an affiliate of ours or who is a broker or dealer who acquired Restricted Notes directly from
us:

� cannot rely on the position of the staff of the SEC set forth in �Exxon Capital Holdings Corporation� or similar
interpretive letters; and

� must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with a secondary resale transaction.

If, as stated above, a holder cannot rely on the position of the staff of the SEC set forth in �Exxon Capital Holdings
Corporation� or similar interpretive letters, any effective registration statement used in connection
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with a secondary resale transaction must contain the selling security holder information required by Item 507 of
Regulation S-K under the Securities Act.

With regard to broker-dealers, only broker-dealers that acquired the Restricted Notes as a result of market-making
activities or other trading activities may participate in the exchange offer. Each broker-dealer that receives Exchange
Notes for its own account in exchange for Restricted Notes, where such Restricted Notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of the Exchange Notes.

This prospectus may be used for an offer to resell, for the resale or for other retransfer of Exchange Notes only as
specifically set forth in this prospectus.

Please read the section captioned �Plan of distribution� for more details regarding these procedures for the transfer of
Exchange Notes.

Procedures for Tendering Restricted Notes through Brokers and Banks

Since the Restricted Notes are represented by global book-entry notes, DTC, as depositary, or its nominee is treated as
the registered holder of the Restricted Notes and will be the only entity that can tender your Restricted Notes for
Exchange Notes. Therefore, to tender Restricted Notes subject to this exchange offer and to obtain Exchange Notes,
you must instruct the institution where you keep your Restricted Notes to tender your Restricted Notes on your behalf
so that they are received on or prior to the expiration of this exchange offer.

YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT THE BROKER OR BANK WHERE
YOU KEEP YOUR RESTRICTED NOTES TO DETERMINE THE PREFERRED PROCEDURE.

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE INSTRUCT YOUR BROKER OR
ACCOUNT REPRESENTATIVE IN TIME FOR YOUR RESTRICTED NOTES TO BE TENDERED
BEFORE THE 5:00 P.M. (NEW YORK CITY TIME) DEADLINE ON          , 2011.

You may tender some or all of your Restricted Notes in this exchange offer. However, your Restricted Notes may be
tendered only in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

When you tender your outstanding Restricted Notes and we accept them, the tender will be a binding agreement
between you and us as described in this prospectus.

The method of delivery of outstanding Restricted Notes and all other required documents to the exchange agent is at
your election and risk.

We will decide all questions about the validity, form, eligibility, acceptance and withdrawal of tendered Restricted
Notes. We reserve the absolute right to:

� reject any and all tenders of any particular Restricted Note not properly tendered;

� refuse to accept any Restricted Note if, in our reasonable judgment or the judgment of our counsel, the
acceptance would be unlawful; and

� waive any defects or irregularities or conditions of the exchange offer as to any particular Restricted Notes
before the expiration of the offer.
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Our interpretation of the terms and conditions of the exchange offer will be final and binding on all parties. You must
cure any defects or irregularities in connection with tenders of Restricted Notes as we will reasonably determine.
Neither us, the exchange agent nor any other person will incur any liability for failure to notify you of any defect or
irregularity with respect to your tender of Restricted Notes. If we waive any terms or conditions with respect to a
noteholder, we will extend the same waiver to all noteholders with respect to that term or condition being waived.
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Procedures for Brokers and Custodian Banks; DTC ATOP Account

In order to accept this exchange offer on behalf of a holder of Restricted Notes you must submit or cause your DTC
participant to submit an Agent�s Message as described below.

The exchange agent, on our behalf will seek to establish an Automated Tender Offer Program (�ATOP�) account with
respect to the outstanding Restricted Notes at DTC promptly after the delivery of this prospectus. Any financial
institution that is a DTC participant, including your broker or bank, may make book-entry tender of outstanding
Restricted Notes by causing the book-entry transfer of such Restricted Notes into our ATOP account in accordance
with DTC�s procedures for such transfers. Although delivery of the outstanding notes may be effected through
book-entry transfer into the exchange agent�s account at DTC, unless an Agent�s Message is received by the exchange
agent in compliance with ATOP procedures, an appropriate letter of transmittal properly completed and duly executed
with any required signature guarantee and all other required documents must in each case be transmitted to and
received or confirmed by the exchange agent at its address set forth below prior to 5:00 p.m., New York City time, on
the expiration date. The confirmation of a book entry transfer into the ATOP account as described above is referred to
herein as a �Book-Entry Confirmation.�

The term �Agent�s Message� means a message transmitted by the DTC participants to DTC, and thereafter transmitted
by DTC to the exchange agent, forming a part of the Book-Entry Confirmation which states that DTC has received an
express acknowledgment from the participant in DTC described in such Agent�s Message stating that such participant
has received the letter of transmittal and this prospectus and agrees to be bound by the terms of the letter of transmittal
and the exchange offer set forth in this prospectus and that we may enforce such agreement against the participant.

Each Agent�s Message must include the following information:

� Name of the beneficial owner tendering such Restricted Notes;

� Account number of the beneficial owner tendering such Restricted Notes;

� Principal amount of Restricted Notes tendered by such beneficial owner; and

� A confirmation that the beneficial holder of the Restricted Notes tendered has made the representations for our
benefit set forth under �Deemed Representations� above.

BY SENDING AN AGENT�S MESSAGE THE DTC PARTICIPANT IS DEEMED TO HAVE CERTIFIED
THAT THE BENEFICIAL HOLDER FOR WHOM NOTES ARE BEING TENDERED HAS BEEN
PROVIDED WITH A COPY OF THIS PROSPECTUS.

The delivery of Restricted Notes through DTC, delivery of a letter of transmittal, and any transmission of an Agent�s
Message through ATOP, is at the election and risk of the person tendering Restricted Notes. We will ask the exchange
agent to instruct DTC to promptly return those Restricted Notes, if any, that were tendered through ATOP but were
not accepted by us, to the DTC participant that tendered such Restricted Notes on behalf of holders of the Restricted
Notes.

THE AGENT�S MESSAGE MUST BE TRANSMITTED TO THE EXCHANGE AGENT ON OR BEFORE
5:00 P.M., NEW YORK CITY TIME, ON THE EXPIRATION DATE.

Acceptance of Outstanding Restricted Notes for Exchange; Delivery of Exchange Notes
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We will accept validly tendered Restricted Notes when the conditions to the exchange offer have been satisfied or we
have waived them. We will have accepted your validly tendered Restricted Notes when we have given oral (promptly
confirmed in writing) or written notice to the exchange agent. The exchange agent will act as agent for the tendering
holders for the purpose of receiving the Exchange Notes from us. If we do not accept any tendered Restricted Notes
for exchange by book-entry transfer because of an invalid tender or other valid reason, we will credit the Restricted
Notes to an account maintained with DTC promptly after the exchange offer terminates or expires.
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Withdrawal Rights

You may withdraw your tender of outstanding notes at any time before 5:00 p.m., New York City time, on the
expiration date.

For a withdrawal to be effective, you should contact your bank or broker where your Restricted Notes are held and
have them send a telegram, telex, letter or facsimile transmission notice of withdrawal (or in the case of outstanding
senior notes transferred by book-entry transfer, an electronic ATOP transmission notice of withdrawal) so that it is
received by the exchange agent before 5:00 p.m., New York City time, on the expiration date. Such notice of
withdrawal must:

� specify the name of the person that tendered the Restricted Notes to be withdrawn;

� identify the Restricted Notes to be withdrawn, including the CUSIP number and principal amount at maturity
of the Restricted Notes; specify the name and number of an account at the DTC to which your withdrawn
Restricted Notes can be credited;

� if applicable, be signed by the holder in the same manner as the original signature on the letter of transmittal by
which such Restricted Notes were tendered, with any required signature guarantees, or be accompanied by
documents of transfer sufficient to have the trustee with respect to the Restricted Notes register the transfer of
such Restricted Notes into the name of the person withdrawing the tender; and

� specify the name in which any such notes are to be registered, if different from that of the registered holder.

We will decide all questions as to the validity, form and eligibility of the notices and our determination will be final
and binding on all parties. Any tendered Restricted Notes that you withdraw will not be considered to have been
validly tendered. We will promptly return any outstanding Restricted Notes that have been tendered but not
exchanged, or credit them to the DTC account. You may re-tender properly withdrawn Restricted Notes by following
one of the procedures described above before the expiration date.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, or any extension of the exchange offer, we will not be
required to accept for exchange, or to issue Exchange Notes in exchange for, any outstanding Restricted Notes and
may terminate the exchange offer (whether or not any Restricted Notes have been accepted for exchange) or amend
the exchange offer, if any of the following conditions has occurred or exists or has not been satisfied, or has not been
waived by us, prior to the expiration date:

� there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree
issued by, any court or governmental agency or other governmental regulatory or administrative agency or
commission:

� seeking to restrain or prohibit the making or completion of the exchange offer or any other transaction
contemplated by the exchange offer, or assessing or seeking any damages as a result of this transaction; or

� resulting in a material delay in our ability to accept for exchange or exchange some or all of the Restricted
Notes in the exchange offer; or

� 
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any statute, rule, regulation, order or injunction has been sought, proposed, introduced, enacted, promulgated
or deemed applicable to the exchange offer or any of the transactions contemplated by the exchange offer by
any governmental authority, domestic or foreign; or

� any action has been taken, proposed or threatened, by any governmental authority, domestic or foreign, that
would, directly or indirectly, result in any of the consequences referred to above or would result in the holders
of Exchange Notes having obligations with respect to resales and transfers of Exchange Notes which are
greater than those described in the interpretation of the SEC referred to above; or
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� any of the following has occurred:

� any general suspension of or general limitation on prices for, or trading in, securities on any national
securities exchange or in the over-the-counter market; or

� any limitation by a governmental authority which adversely affects our ability to complete the transactions
contemplated by the exchange offer; or

� a declaration of a banking moratorium or any suspension of payments in respect of banks in the United
States or any limitation by any governmental agency or authority which adversely affects the extension of
credit; or

� a commencement of a war, armed hostilities or other similar international calamity directly or indirectly
involving the United States, or, in the case of any of the preceding events existing at the time of the
commencement of the exchange offer, a material acceleration or worsening of these calamities; or

� any change, or any development involving a prospective change, has occurred or been threatened in our
business, financial condition, operations or prospects and those of our subsidiaries taken as a whole that is or
may be adverse to us, or we have become aware of facts that have or may have an adverse impact on the value
of the Restricted Notes or the Exchange Notes; or

� there shall occur a change in the current interpretation by the staff of the SEC which permits the Exchange
Notes issued pursuant to the exchange offer in exchange for Restricted Notes to be offered for resale, resold
and otherwise transferred by holders thereof (other than broker-dealers and any such holder which is our
affiliate within the meaning of Rule 405 promulgated under the Securities Act) without compliance with the
registration and prospectus delivery provisions of the Securities Act, provided that such Exchange Notes are
acquired in the ordinary course of such holders� business and such holders have no arrangement or
understanding with any person to participate in the distribution of such Exchange Notes; or

� any law, statute, rule or regulation shall have been adopted or enacted which would impair our ability to
proceed with the exchange offer; or

� a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness of
the registration statement, or proceedings shall have been initiated or, to our knowledge, threatened for that
purpose, or any governmental approval necessary for the consummation of the exchange offer as contemplated
hereby has not been obtained.

If any of the foregoing events or conditions has occurred or exists or has not been satisfied, we may, subject to
applicable law, terminate the exchange offer (whether or not any Restricted Notes have been accepted for exchange)
or may waive any such condition or otherwise amend the terms of the exchange offer in any respect. If such waiver or
amendment constitutes a material change to the exchange offer, we will promptly disclose such waiver or amendment
by means of a prospectus supplement that will be distributed to the registered holders of the Restricted Notes and will
extend the exchange offer to the extent required by Rule 14e-1 promulgated under the Exchange Act.

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any of
these conditions, or we may waive them, in whole or in part, provided that we will not waive any condition with
respect to an individual holder of Restricted Notes unless we waive that condition for all such holders. Any reasonable
determination made by us concerning an event, development or circumstance described or referred to above will be
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final and binding on all parties. Our failure at any time to exercise any of the foregoing rights will not be a waiver of
our rights and each such right will be deemed an ongoing right which may be asserted at any time before the
expiration of the exchange offer.
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Exchange Agent

We have appointed Wilmington Trust Company as the exchange agent for the exchange offer. You should direct
questions, requests for assistance, and requests for additional copies of this prospectus and the letter of transmittal that
may accompany this prospectus to the exchange agent addressed as follows:

WILMINGTON TRUST COMPANY, AS EXCHANGE AGENT

By registered mail or certified
mail:
Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, DE 19890-1615
Attention: Janet Fraatz

By regular mail or overnight
courier:
Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, DE 19890-1615
Attention: Janet Fraatz

By hand:
Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, DE 19890-1615
Attention: Janet Fraatz

For Information or to Confirm Call:
(302) 636-6470

For facsimile transmission (for eligible institutions only):
(302) 636-4139, Attention: Exchanges

Delivery to an address other than set forth above will not constitute a valid delivery.

Fees and Expenses

The principal solicitation is being made through DTC by Wilmington Trust Company, as exchange agent on our
behalf. We will pay the exchange agent customary fees for its services, reimburse the exchange agent for its
reasonable costs and expenses (including reasonable fees, costs and expenses of its counsel) incurred in connection
with the provisions of these services and pay other registration expenses, including registration and filing fees, fees
and expenses of compliance with federal securities and state blue sky securities laws, printing expenses, messenger
and delivery services and telephone, fees and disbursements to our counsel, application and filing fees and any fees
and disbursements to our independent certified public accountants. We will not make any payment to brokers, dealers,
or others soliciting acceptances of the exchange offer except for reimbursement of mailing expenses.

Additional solicitations may be made by telephone, facsimile or in person by our and our affiliates� officers and
employees and by persons so engaged by the exchange agent.

Accounting Treatment

The Exchange Notes will be recorded at the same carrying value as the existing Restricted Notes, as reflected in our
accounting records on the date of exchange. Accordingly, we will recognize no gain or loss for accounting purposes.
The expenses of the exchange offer will be capitalized and expensed over the term of the Exchange Notes.

Transfer Taxes

If you tender outstanding Restricted Notes for exchange you will not be obligated to pay any transfer taxes. However,
if you instruct us to register Exchange Notes in the name of, or request that your Restricted Notes not tendered or not
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responsible for paying any transfer tax owed.
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Consequences of Failure to Exchange

The Restricted Notes that are not exchanged for Exchange Notes pursuant to the exchange offer will remain restricted
securities. Accordingly, the Restricted Notes may be resold only:

� to us upon redemption thereof or otherwise;

� so long as the outstanding securities are eligible for resale pursuant to Rule 144A, to a person inside the United
States who is a qualified institutional buyer within the meaning of Rule 144A under the Securities Act in a
transaction meeting the requirements of Rule 144A, in accordance with Rule 144 under the Securities Act, or
pursuant to another exemption from the registration requirements of the Securities Act, which other exemption
is based upon an opinion of counsel reasonably acceptable to us;

� outside the United States to a foreign person in a transaction meeting the requirements of Rule 904 under the
Securities Act; or

� pursuant to an effective registration statement under the Securities Act, in each case in accordance with any
applicable securities laws of any state of the United States.

YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU FAIL TO EXCHANGE OUTSTANDING
RESTRICTED NOTES.

If you do not tender your outstanding Restricted Notes, you will not have any further registration rights, except for the
rights described in the Registration Rights Agreement and described above, and your Restricted Notes will continue to
be subject to the provisions of the indenture governing the Restricted Notes regarding transfer and exchange of the
Restricted Notes and the restrictions on transfer of the Restricted Notes imposed by the Securities Act and states
securities law when we complete the exchange offer. These transfer restrictions are required because the Restricted
Notes were issued under an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and applicable state securities laws. Accordingly, if you do not tender your Restricted Notes in the
exchange offer, your ability to sell your Restricted Notes could be adversely affected. Once we have completed the
exchange offer, holders who have not tendered notes will not continue to be entitled to any increase in interest rate
that the indenture governing the Restricted Notes provides for if we do not complete the exchange offer.

Under certain limited circumstances, the Registration Rights Agreement requires that we file a shelf registration
statement if:

� we are not permitted by applicable law or SEC policy to file a registration statement covering the exchange
offer or to consummate the exchange offer; or

� any holder of the Restricted Notes notifies the issuer after the filing of this prospectus that it holds Restricted
Notes and that it is prohibited by applicable law or SEC policy from participating in the exchange offer.

We will also register the Exchange Notes under the securities laws of jurisdictions that holders may request before
offering or selling notes in a public offering. We do not intend to register Exchange Notes in any jurisdiction unless a
holder requests that we do so.

Restricted Notes may be subject to restrictions on transfer until:

� a person other than a broker-dealer has exchanged the Restricted Notes in the exchange offer;
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� a broker-dealer has exchanged the Restricted Notes in the exchange offer and sells them to a purchaser that
receives a prospectus from the broker, dealer on or before the sale;

� the Restricted Notes are sold under an effective shelf registration statement that we have filed; or

� the Restricted Notes are sold to the public under Rule 144 of the Securities Act.

26

Edgar Filing: FIRST CITIZENS BANCSHARES INC /TN/ - Form 10-K

Table of Contents 46



Table of Contents

Use of proceeds

This exchange offer is intended to satisfy our obligations under the Registration Rights Agreement. We will not
receive any cash proceeds from the issuance of the Exchange Notes. The Restricted Notes properly tendered and
exchanged for Exchange Notes will be retired and cancelled. Accordingly, no additional debt will result from the
exchange. We have agreed to bear the expense of the exchange offer.

Ratio of earnings to fixed charges

The ratio of earnings to fixed charges for the periods indicated are stated below. For this purpose, �earnings� consist of
pre-tax income from continuing operations before income or loss from equity investments and fixed charges. �Fixed
charges� include interest and that portion of rent deemed representative of interest. Ratio of earnings to fixed charges
for 2010 is for GenOn, which is computed based on the results of Mirant, from January 1, 2010 through December 2,
2010 and based on the results of the combined entities (Mirant and RRI), for the period from December 3, 2010
through December 31, 2010. Ratios of earnings to fixed charges for the years 2009 through 2006 are for GenOn,
which are computed based on the results of Mirant for the years indicated.

Year Ended December 31,
2010 2009 2008 2007 2006

Ratio of Earnings to Fixed Charges �(a) 2.72x 5.16x 2.32x 4.01x

(a) For 2010, GenOn�s earnings were insufficient to cover its fixed charges by $52 million.
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Capitalization

The following table sets forth GenOn�s cash and cash equivalents and capitalization as of December 31, 2010, on an
actual basis. This table is unaudited and should be read in conjunction with �Use of proceeds,� the section entitled
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� contained in our 2010
Form 10-K and the consolidated financial statements and the related notes thereto included in or incorporated by
reference into this prospectus.

As of December 31,
2010

(Dollars in millions)

Cash and cash equivalents $ 2,402

Restricted cash in connection with PEDFA defeasance(a) 394
Restricted cash in connection with GenOn senior secured notes, due 2014 redemption(b) 285
Restricted cash in connection with GenOn North America senior notes, due 2013
redemption(b) 866

Existing indebtedness of GenOn Americas Generation, LLC:
Senior unsecured notes, due 2011 $ 535
Senior unsecured notes, due 2021 450
Senior unsecured notes, due 2031 400
Unamortized debt discounts, net (2)
Existing indebtedness of GenOn Energy, Inc.:
Senior secured notes, due 2014(b) 279
Senior unsecured notes, due 2014 575
Senior unsecured notes, due 2017 725
Senior secured term loan, due 2017 698
Senior unsecured notes, due 2018 675
Senior unsecured notes, due 2020 550
Unamortized debt discounts (29)
Other:
GenOn North America senior notes, due 2013(b) 850
Capital leases, due 2011 to 2015 22
PEDFA fixed-rate bonds, due 2036(a) 371
Adjustment to fair value of debt (18)

Total debt 6,081
Total stockholders� equity 5,630

Total capitalization $ 11,711

(a)
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These bonds were defeased at 103% of principal plus accrued and unpaid interest to the redemption date in June
2011. GenOn expects to redeem these bonds when they become redeemable in June 2011.

(b) These notes were redeemed on January 3, 2011.
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GENON ENERGY
PRO FORMA CONDENSED COMBINED CONSOLIDATED STATEMENT OF OPERATIONS

2010

The Unaudited Pro Forma Condensed Combined Consolidated Statement of Operations (pro forma statement of
operations) gives effect to the merger as if it had occurred on January 1, 2010. The historical consolidated financial
information has been adjusted to give effect to pro forma events that are (i) directly attributable to the merger,
(ii) factually supportable and (iii) with respect to the statement of operations, expected to have a continuing impact on
the combined results. Intercompany transactions have not been eliminated as the preliminary estimates are not
material to the pro forma statement of operations. The pro forma financial statement is not necessarily indicative of
the operating results that would have occurred if the merger had been completed at the date indicated.

Pro
Forma

Pro
Forma Refinancing Pro Forma

GenOn
RRI

Energy Adjustments Adjustments Combined
(In millions, except per share data)

(Unaudited)

Operating revenues $ 2,270 $ 1,914 $ (18)(a) $ � $ 4,166(c)
Cost of fuel, electricity and other
products 963 938 (46)(b) � 1,855(c)

Gross Margin (excluding depreciation
and amortization) 1,307 976 28 � 2,311

Operating Expenses:
Operations and maintenance 846 659 (181)(d) � 1,324
Depreciation and amortization 224 237 (72)(e) � 389
Western states litigation and similar
settlements � 17 � � 17
Impairment losses 565 361 � � 926
Gains on sales of assets, net (4) (2) � � (6)

Total operating expenses 1,631 1,272 (253) � 2,650

Operating Loss (324) (296) 281 � (339)

Other (Income) Expense, net:
Gain on bargain purchase (518) � 518 � �
Interest expense 254 152 2(f) 21 429
Interest income (1) (1) � � (2)
Other, net (7) (10) � 5 (12)
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Total other (income) expense, net (272) 141 520 26 415

Loss From Continuing Operations
Before Income Taxes (52) (437) (239) (26) (754)
Provision (benefit) for income taxes (2) 57 (57)(g) � (2)

Loss From Continuing Operations $ (50) $ (494) $ (182) $ (26) $ (752)

Basic and Diluted EPS:
EPS from continuing operations $ (0.11) $ (1.40) $ (0.97)

Weighted average shares outstanding 441 353 (21)(h) 773

The accompanying notes are an integral part of the unaudited pro forma condensed combined consolidated statement
of operations.
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1.  Merger of Mirant and RRI

On December 3, 2010, Mirant and RRI completed the merger contemplated by the merger agreement. Upon
completion of the merger, RRI Energy Holdings, Inc. (Merger Sub), a direct and wholly-owned subsidiary of RRI
merged with and into Mirant, with Mirant continuing as the surviving corporation and a wholly-owned subsidiary of
RRI. Each of Mirant and RRI received legal opinions that the merger qualified as a tax-free reorganization under the
Internal Revenue Code of 1986, as amended. Accordingly, none of RRI, Merger Sub, Mirant or any of the Mirant
stockholders will recognize any gain or loss in the transaction, except that Mirant stockholders will recognize a gain or
loss with respect to cash received in lieu of fractional shares of RRI common stock. Upon the closing of the merger,
each issued and outstanding share of Mirant common stock, including grants of restricted common stock,
automatically converted into 2.835 shares of common stock of RRI based on the exchange ratio. Additionally, upon
the closing of the merger, RRI was renamed GenOn Energy, Inc. Mirant stock options and other equity awards
converted upon completion of the merger into stock options and equity awards with respect to GenOn common stock,
after giving effect to the exchange ratio. At the close of the merger, former Mirant stockholders owned approximately
54% of the equity of GenOn and former RRI stockholders owned approximately 46% of the equity of GenOn.

2.  Basis of Pro Forma Presentation

The pro forma statement of operations gives effect to the merger as if it were completed on January 1, 2010. The
GenOn statement of operations reflects the results of Mirant, from January 1, 2010 through December 2, 2010 and the
results of the combined entities for the period from, December 3, 2010 through December 31, 2010.

Upon completion of the merger, Mirant stockholders had a majority of the voting interest in GenOn. Although RRI
issued shares of RRI common stock to Mirant stockholders to effect the merger, the merger is accounted for as a
reverse acquisition under the acquisition method of accounting. Under the acquisition method of accounting, Mirant is
treated as the accounting acquirer and RRI is treated as the acquired company for financial reporting purposes.

GenOn has conducted an assessment of the net assets acquired and has recognized provisional amounts for
identifiable assets acquired and liabilities assumed at their estimated acquisition date fair values, while transaction and
integration costs associated with the acquisition are expensed as incurred.

The unaudited pro forma statement of operations primarily includes the following adjustments, among others:

� amortization of fair value adjustments related to energy-related contracts;

� additional fuel expense related to fair value adjustments of fuel inventories;

� effects of fair value adjustments of property, plant and equipment; effects of fair value adjustments of debt and
the issuance of a new revolving credit facility, new senior secured term loan and new senior unsecured
notes; and

� adjustments to income taxes for a zero percent rate applied to the pro forma adjustments and historical federal
and state deferred tax expense (benefit).

The unaudited pro-forma statement of operations excludes:

� transaction costs (including amounts incurred prior to the close of the merger) because these costs reflect
non-recurring charges directly related to the merger;
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� the gain on bargain purchase; and

� cost savings from operating efficiencies or synergies that could result from the merger.

See notes 4 and 5 for a discussion of pro forma adjustments and pro forma refinancing adjustments, respectively.
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3.  Purchase Price

Because the merger is accounted for as a reverse acquisition with Mirant as the accounting acquirer, the purchase
price was computed based on shares of Mirant common stock that would have been issued to RRI�s stockholders on
the date of the merger to give RRI an equivalent ownership interest in Mirant as it had in GenOn (approximately
46%). The purchase price was calculated as follows (in millions, except closing stock price):

Number of shares of Mirant common stock that would have been issued to RRI stockholders 125
Closing price of Mirant common stock on December 3, 2010 $ 10.39

Total 1,302
RRI stock options 3

Total purchase price $ 1,305

The initial accounting for the business combination is not complete because the valuations necessary to assess the fair
values of certain net assets acquired and contingent liabilities assumed are still in process as a result of the short time
period between the closing of the merger and the end of 2010. The significant assets and liabilities for which
provisional amounts are recognized at December 31, 2010 are property, plant and equipment, intangible assets and
other long-term liabilities related to out-of-market contracts, contingencies and asset retirement obligations. The
provisional amounts recognized are subject to revision until the valuations are completed and to the extent that
additional information is obtained about the facts and circumstances that existed as of the acquisition date. The
allocation of the purchase price may be modified up to one year from the date of the merger, as more information is
obtained about the fair value of assets acquired and liabilities assumed. GenOn expects to finalize these amounts
during 2011. The provisional allocation of the purchase price is as follows (in millions):

Cash and cash equivalents $ 717
Current derivative contract assets 156
Inventories 276
Other current assets 303
Property, plant and equipment 3,139(1)
Intangible assets 51
Other noncurrent assets 271
Current derivative contract liabilities (100)
Other current liabilities (455)
Long-term debt (1,931)
Pension and postemployment obligations (105)
Other noncurrent liabilities (499)

Estimated fair value of net assets acquired 1,823
Purchase price 1,305

Gain on bargain purchase $ 518(2)
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(1) The valuations of the acquired long-lived assets were primarily based on the income approach, and in particular,
discounted cash flow analyses. The income approach was employed for the generating facilities because of the
differing age, geographic location, market conditions, asset lives, equipment condition and status of
environmental controls of the assets. The discounted cash flows incorporated information based on observable
market prices to the extent available and long-term prices derived from proprietary fundamental market
modeling. For the generating facilities that were not valued using the income approach, the cost approach was
used. The market approach was considered, but was ultimately given no weighting
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because of many of the factors listed as the primary reasons for application of the income approach as well as a
lack of proximity of the observed transactions to the valuation date.

(2) The gain on bargain purchase was recorded in other income in the consolidated statement of operations during
2010. The acquisition is treated as a nontaxable merger for federal income tax purposes and there is no tax
deductible goodwill resulting from the merger.

Because 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 acquisition accounting guidance. The estimated gain on the bargain purchase is
primarily a result of differences between the long-term fundamental value of the generating facilities and the effect of
the near-term view of the equity markets on the price of Mirant common stock at the close of the merger, specifically
as a result of the following:

� current dark spreads (the difference between the price received for electricity generated compared to the market
price of the coal required to produce the electricity) have decreased significantly in recent years as a result of
natural gas prices that are lower compared to historical levels and increased coal prices that are affected by
international demand;

� uncertainty related to the nature and timing of environmental regulation, including carbon legislation; and

� certain generating facilities owned by RRI prior to the merger being located in markets experiencing lower
demand for electricity as a result of economic conditions but forecasted to have long-term declining reserve
margins.

4.  Pro Forma Adjustments

The pro forma adjustments included in the pro forma statement of operations are as follows:

(a) Operating revenues � Represents the amortization of fair value adjustments related to RRI�s long-term tolling
contracts.

(b) Cost of fuel, electricity and other products � Represents adjustments related to the following for RRI:

2010
(In millions)

Amortization of fair value adjustment for long-term tolling, long-term natural gas transportation and
storage contracts $ (51)
Additional fuel expense related to fair value adjustment of fuel inventories 16
Amortization of fair value adjustment for coal supply contracts (7)
Other (4)

Total $ (46)

(c) Unrealized gains (losses) on energy derivatives � Pro forma combined operating revenues and cost of fuel,
electricity and other products include the following unrealized gains (losses) on energy derivatives:
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2010
Cost of Fuel,

Electricity and
Operating Other
Revenues Products

(In millions)

GenOn $ 45 $ (87)
RRI 76 (7)

Pro forma combined $ 121 $ (94)
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(d) Operations and maintenance � Represents adjustments related to the following:

2010
(In millions)

Merger-related costs(1) $ (139)
REMA lease(2) (25)
Mirant�s accelerated vesting of stock-based compensation (24)
Pension and post-retirement benefit amounts previously recognized in accumulated other
comprehensive loss (2)
Other, net 9

Total $ (181)

(1) Includes (a) $86 million of transaction costs, (b) $35 million of severance related to the merger and
(c) $18 million of other merger-related costs.

(2) Adjustment to decrease lease expense and amortization of the related out-of-market value.

(e) Depreciation and amortization � Represents the net depreciation expense resulting from the fair value adjustments
of RRI�s property, plant and equipment. The adjustments to depreciation and amortization include:

2010
(In millions)

Net decrease to depreciation expense as a result of fair value adjustments of property, plant and
equipment $ (53)
Net decrease to amortization expense as a result of fair value adjustments of emission allowances (17)
Other, net (2)

Total $ (72)

(f) Interest expense � Represents an increase in interest expense as a result of the fair value adjustments of RRI�s debt.
The fair value adjustment is amortized as an increase to interest expense over the remaining life of the individual debt
issues.

The amortization of the fair value adjustment to long-term debt over the next five years will be as follows (in
millions):

2011 $ 3
2012 3
2013 4
2014 5
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See Note 5 for a discussion of the pro forma refinancing adjustments.

(g) Income taxes � Represents a pro forma adjustment to RRI�s historical federal and state deferred tax expense (benefit)
to reflect a deferred income tax rate of zero and excludes the effects of any alternative minimum tax that might result
for the combined entity.

(h) Shares outstanding � GenOn�s pro forma weighted average number of basic shares outstanding (weighted average
shares) is calculated by adding (a) Mirant�s weighted average shares adjusted to give effect to the exchange ratio for
the period from January 1, 2010 through December 2, 2010, (b) the combined entities� weighted average shares for the
period from December 3, 2010 through December 31, 2010, (c) RRI�s weighted average shares for January 1, 2010
through December 2, 2010 and (d) the weighted average number of shares expected to be issued as a result of equity
compensation vesting of Mirant and RRI for the period from January 1, 2010 through December 2, 2010.
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Mirant�s outstanding Series A Warrants and Series B Warrants and remaining options outstanding under equity
compensation plans were assumed by GenOn upon consummation of the merger.

2010
(In millions)

Basic and Diluted(1):
GenOn weighted average number of basic shares outstanding 447
RRI weighted average number of basic shares outstanding 326

(1) As a result of a loss from continuing operations for GenOn on the pro forma statement of operations, diluted loss
per share is calculated the same as basic loss per share.

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:

GenOn RRI
2010 2010

(Shares in
millions)

Series A Warrants(1) 76 �
Series B Warrants(1) 20 �
Stock options 13 6

Total 109 6

(1) These warrants expired January 3, 2011.

5.  Pro Forma Refinancing Adjustments

Debt Financing Transactions Related to the Merger

Debt Issuances:

Senior Secured Term Loan Facility and Revolving Credit Facility

On September 20, 2010, GenOn entered into a credit agreement, which provides for:

� a $700 million seven-year senior secured term loan facility with a rate of LIBOR + 4.25% (with a LIBOR floor
of 1.75%); and

� a $788 million five-year senior secured revolving credit facility, with an undrawn rate of 0.75% and a drawn
rate of LIBOR + 3.50%.
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The GenOn credit facilities, and the subsidiary guarantees thereof, are the senior secured obligations of GenOn and
certain of its existing and future direct and indirect subsidiaries, excluding GenOn Americas Generation; provided,
however, that certain of GenOn Americas Generation�s subsidiaries (other than GenOn Mid-Atlantic and GenOn
Energy Management and their subsidiaries) guarantee the GenOn credit facilities to the extent permitted under the
indenture for the senior notes of GenOn Americas Generation. GenOn Americas became a co-borrower under the
GenOn credit facilities upon the closing of the merger.

Senior Unsecured Notes, Due 2018 and 2020

On October 4, 2010, GenOn Escrow issued two series of senior unsecured notes:

� $675 million of 9.500% senior notes due 2018; and

� $550 million of 9.875% senior notes due 2020.

The senior notes were issued at a discount to par, resulting in net proceeds to GenOn Escrow of $1.2 billion. Upon
completion of the Merger, GenOn Escrow merged with and into GenOn which assumed all
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of GenOn Escrow�s obligations under the notes and the related indenture and the funds held in escrow were released to
GenOn.

Under the senior notes and the related indentures, the senior notes are the sole obligation of GenOn and are not
guaranteed by any subsidiary of GenOn.

Discharge, Defeasance, Redemption and Repayment of Debt:

GenOn (formerly RRI) Senior Secured Notes Due 2014

Upon closing of the merger, the senior secured notes were discharged following the deposit with the trustee of funds
sufficient to pay the redemption price thereof, plus accrued interest to the date of redemption (January 3rd, 2011).

GenOn North America (former Mirant North America) Senior Secured Credit Facilities

Upon closing of the merger, GenOn North America repaid the outstanding senior secured credit facility.

GenOn North America Senior Notes Due 2013

Upon closing of the merger, the senior secured notes due 2013 of GenOn North America were discharged following
the deposit with the trustee of funds sufficient to pay the redemption price thereof, plus accrued interest to the date of
redemption (January 3, 2011).

PEDFA Fixed-Rate Bonds

Upon closing of the merger, GenOn completed a defeasance of the PEDFA bonds by depositing sufficient funds with
the trustee solely to satisfy the principal plus 3% premium and accrued interest to the date of redemption (June 1,
2011).

The pro forma statement of operations adjustments include the following:

2010
(In millions)

Interest cost for the new debt issued(1)(2) $ 147
Interest cost on Mirant�s repaid and discharged debt(2) (82)
Interest cost on RRI�s discharged and defeased debt (44)

Total incremental interest expense $ 21

(1) Includes amortization of debt issuance costs, letters of credit and commitment fees.

(2) Includes capitalized interest.

In addition, pro forma refinancing adjustment of $5 million to other, net represents (a) $14 million adjustment to
exclude pre-merger reimbursement of prepaid interest in connection with the financing transactions described above
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and (b) ($9) million adjustment to exclude loss on early extinguishment of debt relating to the repayment of the
GenOn North America term loan.
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Description of other indebtedness

The following descriptions of indebtedness are only summaries of certain material provisions of the respective terms
of such indebtedness, do not purport to be complete and are qualified in their entirety by reference to the provisions of
the credit agreements, indentures and other instruments evidencing such indebtedness.

Our credit facility

Overview

On September 20, 2010, we entered into a credit agreement governing new senior secured credit facilities that provide
for an aggregate amount of $1.488 billion in financing, consisting of:

� a $788 million five-year senior secured revolving credit facility (the �revolving facility�); and

� a $700 million seven-year senior secured Tranche B term loan facility (the �term loan facility�).

At our option, the revolving facility and/or the term loan facility may be increased, at any time, by up to $250 million
in the aggregate and the revolving facility may be increased by an additional $212 million within six months of the
closing of the merger (December 3, 2010), provided in each case that we are able to obtain commitments from lenders
for, and satisfy certain customary conditions precedent set forth in the credit agreement with respect to, any such
increase. We refer to the revolving facility and term loan facility collectively as the �credit facility.�

Interest rates and fees

The loans under the revolving facility are denominated in U.S. dollars and bear interest at a rate per annum which, at
our option, can be either:

� a base rate plus a margin of 2.50%; or

� the LIBOR rate plus a margin of 3.50%.

The loans under the term loan facility are denominated in U.S. dollars and bear interest at a rate per annum which, at
our option, can be either:

� a base rate plus a margin of 3.25%; or

� the LIBOR rate (not to be less than 1.75% per annum) plus a margin of 4.25%.

If a payment default shall have occurred and be continuing, the obligations under our credit facility will bear interest
at the otherwise applicable rate plus 2.00% per annum. A commitment fee calculated at the rate of 0.75% per annum is
payable on the average daily unused portion of the commitments under the revolving credit facility. We are required
to pay a letter of credit fee and a fronting fee on issued but undrawn letters of credit at a rate of 3.50% per annum and
an amount not to exceed 0.125% per annum, respectively.

Prepayments
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All borrowings under the revolving facility and the term loan facility are required to be repaid on the final maturity
date of each such facility. The term loan facility amortizes in quarterly installments of 0.25% of the original principal
of the term loan for the first 27 quarters. Voluntary prepayments of loans under our credit facility are permitted in
agreed minimum amounts without penalty, subject to reimbursement of the lenders� breakage and redeployment costs
in the case of prepayment of Eurodollar rate loans.

We are required to prepay the term loans with net proceeds from asset sales after the closing date of our credit facility,
subject to certain basket amounts and reinvestment rights. Any term loans mandatorily prepaid may not be reborrowed
under our credit facility.
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Guarantees

Our obligations under our credit facility are guaranteed by certain of our existing and future direct and indirect
subsidiaries, excluding GenOn Americas Generation; provided, however, that GenOn Americas Generation�s
subsidiaries (other than GenOn Mid-Atlantic, LLC and GenOn Energy Management, LLC and their subsidiaries)
guarantee the revolving credit facility and term loan to the extent permitted under the indenture for the senior notes of
GenOn Americas Generation. GenOn Americas Generation became a co-borrower under the credit facility upon the
closing of the merger.

Security

The obligations and guarantees under our credit facility are secured by a first priority security interest in substantially
all of our assets, subject to certain exceptions set forth in the definitive documentation for our credit facility.

Certain covenants

Our credit facility requires us to maintain a ratio of consolidated secured debt (net of up to $500 million in cash) to
adjusted EBITDA (as defined therein) of not more than 3.50 to 1.00, which will be tested at the end of each fiscal
quarter and, in the case of EBITDA, will be calculated on a rolling four fiscal quarter basis ending on the last day of
such fiscal quarter.

In addition, our credit facility restricts our ability to, among other things, (a) incur additional indebtedness, (b) pay
dividends, prepay subordinated indebtedness or purchase capital stock, (c) encumber assets, (d) enter into business
combinations or divest assets, (e) make investments or loans, (f) enter into transactions with affiliates and (g) engage
in sale and leaseback transactions, subject in each case to certain exceptions or excluded amounts.

Other indebtedness of GenOn

7.625% senior notes due 2014 and 7.875% senior notes due 2017

GenOn currently has two outstanding series of notes.  Each series of notes was issued in June 2007 and had the
following interest rates, ranking, security, maturity and principal amounts outstanding as of December 31, 2010:

� 7.625% senior unsecured notes due June 15, 2014 with $575 million outstanding (the �2014 notes�); and

� 7.875% senior unsecured notes due June 15, 2017 with $725 million outstanding (the �2017 notes�).

Indenture.  The 2014 notes were issued under the Fourth Supplemental Indenture, dated as of June 13, 2007, to the
Senior Indenture, dated as of December 22, 2004 (the �GenOn base indenture�), between GenOn Energy, Inc. (formerly
known as RRI Energy, Inc.) and Wilmington Trust Company, as trustee. The 2017 notes were issued under the Fifth
Supplemental Indenture, dated as of June 13, 2007, to the GenOn base indenture.

Interest payment dates.  The interest payment dates for each series of notes are June 15 and December 15 of each year.

Guarantees.  There are no guarantees for either series of notes.

Redemption.  GenOn may, at its option, redeem all or a part of either or both series of notes, upon not less than 30 nor
more than 60 days� prior notice, at a redemption price equal to 100% of the principal amount of the notes redeemed
plus the applicable premium (as defined in the applicable supplemental indenture), plus accrued and unpaid interest to,

Edgar Filing: FIRST CITIZENS BANCSHARES INC /TN/ - Form 10-K

Table of Contents 66



but excluding, the redemption date.

Change of control offer.  If a change of control of GenOn occurs, GenOn must give holders of each series of notes the
opportunity to sell to GenOn at a purchase price of 101% of their face amount, plus accrued and unpaid interest.
Change of control, as defined in each of the applicable supplemental indentures,
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means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition
(other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of
the properties or assets of GenOn and its subsidiaries taken as a whole to any �person� (as that term is used in
Section 13(d) of the Exchange Act, but excluding any employee benefit plan of GenOn, and any person or entity
acting in its capacity as trustee, agent or other fiduciary or administrator of such plan); (2) the adoption of a plan
relating to the liquidation or dissolution of GenOn; (3) the consummation of any transaction (including, without
limitation, any merger or consolidation) the result of which is that any �person� (as defined above) becomes the
beneficial owner, directly or indirectly, of more than 50% of the voting stock of GenOn, measured by voting power
rather than number of shares; (4) the first day on which a majority of the members of the board of directors of GenOn
are not continuing directors (as defined in the applicable supplemental indenture); or (5) GenOn consolidates with, or
merges with or into, any person, or any person consolidates with, or merges with or into, GenOn, in any such event
pursuant to a transaction in which any of the outstanding voting stock of GenOn is converted into or exchanged for
cash, securities or other property, other than any such transaction where the voting stock of GenOn outstanding
immediately prior to such transaction is converted into or exchanged for voting stock (other than disqualified stock) of
the surviving or transferee person constituting a majority of the outstanding shares of such voting stock of such
surviving or transferee person (immediately after giving effect to such issuance).

Certain covenants.  The supplemental indentures governing the notes contain covenants that, subject to certain
exceptions and qualifications, limit GenOn�s and its subsidiaries� ability to:

� incur liens; and

� consolidate, merge or transfer all or substantially all of GenOn�s and its subsidiaries� assets.

The merger covenant does not apply when GenOn is the surviving corporation. The supplemental indentures also
contain customary affirmative covenants.

Events of default.  The 2014 notes and 2017 notes contain customary events of default, including: a default in the
payment of interest for 30 days; a default in the payment of principal or premium; failure to comply with covenants or
agreements in the indenture for 90 days from the date of notice; acceleration of indebtedness (other than the 2014
notes and 2017 notes) of GenOn and its significant subsidiaries (subject to certain exceptions) having an aggregate
principal amount outstanding in excess of 5% of GenOn�s consolidated net tangible assets; or failure by GenOn or any
of its significant subsidiaries to pay certain final and non-appealable judgments; and certain events of bankruptcy or
insolvency.

GenOn Americas Generation 8.30% senior unsecured notes due 2011, 8.50% senior unsecured notes due 2021
and 9.125% senior unsecured notes due 2031

GenOn Americas Generation (formerly known as Mirant Americas Generation, LLC) currently has three outstanding
series of notes. The notes have the following interest rates, maturities and principal amounts outstanding as of
December 31, 2010:

� 8.30% senior unsecured notes due May 2011 with $535 million principal amount outstanding (the �2011 notes�);

� 8.50% senior unsecured notes due October 2021 with $450 million principal amount outstanding (the �2021
notes�); and

� 9.125% senior unsecured notes due May 2031 with $400 million principal amount outstanding (the �2031
notes�).
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The notes are unsecured obligations of GenOn Americas Generation and have no recourse to any subsidiary or
affiliate of GenOn Americas Generation.

Indenture.  The 2011 notes were issued under the Second Supplemental Indenture, dated as of May 1, 2001, to the
Indenture, dated as of May 1, 2001 (the �GAG base indenture�), between GenOn Americas Generation, LLC and Wells
Fargo Bank, National Association (as successor to Bankers Trust Company), as
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trustee. The 2021 notes were issued under the Fifth Supplemental Indenture, dated as of October 9, 2001, to the GAG
base indenture. The 2031 notes were issued under the Third Supplemental Indenture, dated as of May 1, 2001, to the
GAG base indenture.

Interest payment dates.  The interest payment dates for the 2011 notes and the 2031 notes are May 1 and November 1
of each year. The interest payment dates for the 2021 notes are April 1 and November 1 of each year.

Guarantees.  There are no guarantees on any series of the notes.

Redemption.  GenOn Americas Generation may, at its option, redeem all or a part of each series of notes, upon not
less than 30 nor more than 60 days� prior notice, at a redemption price equal to 100% of the principal amount of the
notes redeemed plus the applicable premium (as defined in the applicable supplemental indenture), plus accrued and
unpaid interest to, but excluding, the redemption date.

Change of control offer.  There is no change of control purchase provision for any series of notes.

Certain covenants.  The supplemental indentures governing the notes contain covenants that, subject to certain
exceptions and qualifications, limit GenOn Americas Generation�s ability to:

� incur liens;

� incur Indebtedness (as defined in the GenOn Americas Generation Indenture) for borrowed money or, in the
case of (b) below, incur Indebtedness for borrowed money or allow any subsidiary to incur Indebtedness for
borrowed money (other than Section 111(d) Permitted Indebtedness, as defined in the GenOn Americas
Generation Seventh Supplemental Indenture) unless, (a) after giving effect to the proposed indebtedness,
(i) GenOn Americas Generation�s projected senior debt service coverage ratio for each of the next two
twelve-month periods is greater than or equal to 2.5 to 1 or (ii) each rating agency (Moody�s Investors Service
and Standard & Poor�s Rating Service) then rating that series of notes provides a reaffirmation of its original or
then current credit rating (as applicable) on that series of notes, and (b) the net debt to EBITDA Ratio is less
than or equal to 6.75:1, based on the most recent financial statements delivered by GenOn in accordance with
either (i) the Exchange Act or (ii) the GAG base indenture; and

� consolidate, merge or transfer all or substantially all of GenOn Americas Generation�s and its subsidiaries�
assets.

The debt incurrence covenant shall be deemed of no further force and effect if, at any time following the date on
which financial statements for five full years of operations for GenOn Americas Generation are available
(commencing with the year ended December 31, 1999), each rating agency then rating that series of notes provides a
reaffirmation of at least the original rating of such series of notes.

The merger covenant does not apply when GenOn Americas Generation is the surviving corporation. The
supplemental indentures also contain customary affirmative covenants.

Events of default.  The 2011 notes, 2021 notes and 2031 notes contain customary events of default, including a default
in the payment of interest for 30 days; a default in the payment of principal or premium; failure to comply with
covenants or agreements in the indenture for 60 days from the date of notice; an event of default (as defined by the
instrument under which it was issued) for money borrowed in principal amount exceeding $50,000,000 that has
resulted in an acceleration of such indebtedness, or any default in the payment of such indebtedness at final maturity
(after the expiration of any applicable grace periods) for 30 days; failure by GenOn Americas Generation or any of its
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Description of notes

The notes were issued under an indenture dated October 4, 2010 (the �Indenture�), between GenOn Energy, Inc. (as
successor to GenOn Escrow Corp.) and Wilmington Trust Company, as Trustee (the �Trustee�), in a private transaction
that is not subject to the registration requirements of the Securities Act. The terms of the Exchange Notes offered in
exchange for the Restricted Notes will be substantially identical to the terms of the Restricted Notes, except that the
Exchange Notes are registered under the Securities Act, and the transfer restrictions, registration rights and related
additional interest terms applicable to the Restricted Notes will not apply to the Exchange Notes. As a result, we refer
to the Exchange Notes and the Restricted Notes collectively as �notes� for purposes of the following summary unless the
context otherwise requires.

The following description is a summary of the material provisions of each series of the notes and the Indenture. It
does not restate those documents in their entirety. We urge you to read those documents because they, and not this
description, define your rights as holders of the notes. The registered holder of a note is treated as the owner of it for
all purposes. Only registered holders have rights under the Indenture. Copies of the Indenture are available as set
forth below under �� Available Information.�

General

GenOn Escrow initially issued $1.225 billion of Restricted Notes in two tranches:

� $675 million aggregate principal amount of 9.500% Senior Notes due 2018; and

� $550 million aggregate principal amount of 9.875% Senior Notes due 2020.

The Restricted Notes were initially issued by a wholly-owned subsidiary of Mirant, GenOn Escrow Corp. (�GenOn
Escrow�). GenOn Escrow was created solely to issue the Restricted Notes. GenOn Escrow was required to redeem the
Restricted Notes of each series at 100% of the issue price of the notes of such series, plus accrued and unpaid interest
to, but excluding, the redemption date (such payment amount, the �Special Mandatory Redemption Payment�). Upon
completion of the Merger, (i) GenOn Escrow merged with and into us (the �Escrow Merger�), (ii) we assumed all of
GenOn Escrow�s obligations under the Restricted Notes and the related indenture (the �Assumption�) and (iii) the funds
held in escrow were released to us.

The notes were issued under an indenture (the �Indenture�), dated as of October 4, 2010, between GenOn Escrow and
Wilmington Trust Company, as trustee (the �Trustee�). The terms of the notes include those stated in the Indenture and
those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended.

Definitions of certain defined terms used in this �Description of notes� but not defined below have the meanings
assigned to them under �� Definitions.� In this section, references to the �Company,� �we,� �us� and �our� refer only to (i) GenOn
Escrow before the Escrow Merger and Assumption and (ii) GenOn and not to any of its subsidiaries, from and after
the Escrow Merger and Assumption.

Principal, maturity and interest

We will issue up to $675 million aggregate principal amount of the 2018 notes. The 2018 notes will mature on
October 15, 2018. We may, from time to time, without notice to or the consent of the registered holders of notes,
create and issue additional debt securities (the �2018 Additional Notes�) having the same terms as and ranking equally
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and ratably with the 2018 notes, and such 2018 Additional Notes may be issued either under the Indenture or under
one or more supplemental indentures. The 2018 notes offered hereby and any 2018 Additional Notes subsequently
issued under the Indenture will be treated as a single class for all purposes under the Indenture, including, without
limitation, waivers, amendments, redemptions and offers to purchase.

We will also issue up to $550 million aggregate principal amount of the 2020 notes. The 2020 notes will mature on
October 15, 2020. We may, from time to time, without notice to or the consent of the registered holders of notes,
create and issue additional debt securities (the �2020 Additional Notes� and together with the 2018 Additional Notes,
the �Additional Notes�) having the same terms as and ranking equally and ratably with
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the 2020 notes, and such 2020 Additional Notes may be issued either under the Indenture or under one or more
supplemental indentures. The 2020 notes offered hereby and any 2020 Additional Notes subsequently issued under the
Indenture will be treated as a single class for all purposes under the Indenture, including, without limitation, waivers,
amendments, redemptions and offers to purchase.

Interest on the 2018 notes will accrue at the rate of 9.500% per annum from the most recent interest payment date to
which interest has been paid on the Restricted Notes, or, if no interest has been paid, from the date the Restricted
Notes were originally issued, provided that if Restricted Notes are surrendered for exchange on a date after the record
date for an interest payment date to occur on or after the date of the exchange offer expiration date, interest on the
Exchange Notes will accrue from that interest payment date. Interest on the 2020 notes will accrue at the rate of
9.875% per annum from the most recent interest payment date to which interest has been paid on the Restricted Notes,
or, if no interest has been paid, from the date the Restricted Notes were originally issued, provided that if Restricted
Notes are surrendered for exchange on a date after the record date for an interest payment date to occur on or after the
date of the exchange offer expiration date, interest on the Exchange Notes will accrue from that interest payment date.
We will pay interest semi-annually in arrears to holders of record of the notes at the close of business on the April 1 or
October 1 immediately preceding the interest payment date on April 15 and October 15, commencing on April 15,
2011.

Interest on the notes will be computed on the basis of a 360-day year comprised of twelve 30-day months. If any
interest payment date with respect to the notes falls on a day that is not a business day, the related payment of interest
will be made on the next succeeding business day as if made on the day the payment was due.

Methods of receiving payments on the notes

If a holder of notes has given wire transfer instructions to us, we will pay or cause to be paid all principal, interest and
premium on that holder�s notes in accordance with those instructions. All other payments on notes will be made at the
office or agency of the paying agent and registrar within the City and State of New York unless we elect to make
interest payments by check mailed to the holders of notes at their address set forth in the register of holders.

Paying agent and registrar for the notes

The Trustee will initially act as paying agent and registrar. We may change the paying agent or registrar without prior
notice to the holders of the notes, and we or any of our subsidiaries may act as paying agent or registrar.

Transfer and exchange

A holder may transfer or exchange notes in accordance with the provisions of the Indenture. The registrar and the
Trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents in
connection with a transfer of notes. Holders will be required to pay all taxes due on transfer. We are not required to
transfer or exchange any note selected for redemption. Also, we are not required to transfer or exchange any note for a
period of 15 days before a selection of notes to be redeemed.

Form and denomination

The notes of each series will be issued only in fully registered form, without coupons, in denominations of $2,000 and
integral multiples of $1,000 in excess thereof. The notes will be issued in book-entry form and will be represented by
global certificates deposited with, or on behalf of, DTC and registered in the name of Cede & Co., DTC�s nominee.
Beneficial interests in the notes will be shown on, and transfers will be effected only through, records maintained by
DTC or its nominee; and these interests may not be exchanged for certificated notes, except in limited circumstances.
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Listing

The Exchange Notes may be sold in the over-the-counter market, in negotiated transactions or through a combination
of such methods. We do not plan to list the Exchange Notes or the Restricted Notes on any securities exchange or seek
approval for quotation on any automated quotation system.

Ranking

The notes will be our senior unsecured obligations and:

� will rank equally in right of payment with all of our existing and future senior debt;

� will be effectively subordinated to any of our existing and future secured debt, to the extent of the collateral
securing such debt;

� will be structurally subordinated to all existing and future liabilities and preferred stock of our subsidiaries,
including existing and future debt, trade and other payables and indebtedness guaranteed by our
subsidiaries; and

� will rank senior in right of payment to all of our existing and future subordinated debt. As of December 31,
2010:

� we had $2.525 billion of senior debt (consisting of $1.225 billion aggregate principal amount of the notes,
$575 million aggregate principal amount of 7.625% senior notes due 2014 and $725 million aggregate
principal amount of 7.875% senior notes due 2017) excluding secured debt to which the Exchange Notes will
be effectively subordinated;

� we had $698 million of secured debt, consisting entirely of indebtedness under our credit facilities (excluding
$267 million of letters of credit issued and outstanding under, and $521 million of unused commitments under,
our credit facilities) to which the Exchange Notes will be effectively subordinated to the extent of the collateral
securing such debt;

� the aggregate amount of liabilities of our subsidiaries, to which the Exchange Notes will be effectively
subordinated, was approximately $6.096 billion (including approximately $1.416 billion of derivative
liabilities, $1.385 billion aggregate principal amount of GenOn Americas Generation, LLC�s senior unsecured
notes, $22 million of capital leases, and trade and other payables but excluding intercompany liabilities and
$698 million of indebtedness under our credit facilities guaranteed by certain of our subsidiaries) and no
preferred stock of our subsidiaries was outstanding; and

� we had no subordinated debt.

Guarantees

The notes will not be guaranteed by any of our subsidiaries and will, therefore, be structurally subordinated to all
existing and future liabilities and preferred stock of our subsidiaries. See �� Ranking.�

Optional redemption
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We may redeem, at our option, some or all of the 2018 notes at any time prior to maturity and some or all of the 2020
notes at any time prior to October 15, 2015, in each case, upon not less than 30 nor more than 60 days� prior notice, at
a redemption price equal to 100% of the principal amount of the notes redeemed, plus the Applicable Premium, and
accrued and unpaid interest, if any, to, but excluding, the redemption date, subject to the rights of holders of notes on
the relevant record date to receive interest due on the relevant interest payment date.

In addition, we may redeem some or all of the 2020 notes at any time on or after October 15, 2015, upon not less than
30 nor more than 60 days� prior notice, at the following redemption prices (expressed as percentages of principal
amount), plus accrued and unpaid interest, if any, to, but excluding, the redemption date (subject to the right of
holders of notes on the relevant record date to receive interest due on the relevant
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interest payment date), if redeemed during the 12-month period commencing on October 15, of the years set forth
below:

Year Redemption Price

2015 104.938%
2016 103.292%
2017 101.646%
2018 and thereafter 100.000%

Except pursuant to the two preceding paragraphs, the notes will not be redeemable at our option prior to their
respective maturities. We, however, are not prohibited from acquiring the notes of each series in market transactions
by means other than a redemption, whether pursuant to a tender offer or otherwise.

Sinking fund

The notes will not be entitled to the benefit of any sinking fund.

Offer to purchase upon Change of Control

We will be required to offer to purchase notes in the circumstances described below.

If a Change of Control occurs, each holder of notes will have the right to require us to purchase all or any part (equal
to $2,000 or an integral multiple of $1,000) of that holder�s notes pursuant to a change of control offer on the terms set
forth in the Indenture (the �Change of Control Offer�). In the Change of Control Offer, we will offer a payment (the
�Change of Control Payment�) in cash equal to 101% of the aggregate principal amount of notes purchased, plus
accrued and unpaid interest, if any, on the notes purchased to, but excluding, the date of purchase, subject to the rights
of holders of notes on the relevant record date to receive interest due on the relevant interest payment date. Within
30 days following any Change of Control, we will mail a notice to each holder describing the transaction or
transactions that constitute the Change of Control and offering to purchase notes on the date specified in the notice
(the �Change of Control Payment Date�), which date will be no earlier than 30 days and no later than 60 days from the
date such notice is mailed, pursuant to the procedures required by the Indenture and described in such notice. We will
comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations
thereunder to the extent those laws and regulations are applicable in connection with the purchase of the notes as a
result of a Change of Control. To the extent that the provisions of any securities laws or regulations conflict with the
Change of Control provisions of the Indenture, we will comply with the applicable securities laws and regulations and
will not be deemed to have breached our obligations under the Change of Control provisions of the Indenture by virtue
of such compliance.

On the Change of Control Payment Date, we will, to the extent lawful:

� accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

� deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or
portions of notes properly tendered; and

� deliver or cause to be delivered to the Trustee the notes properly accepted together with an officers� certificate
stating the aggregate principal amount of notes or portions of notes being purchased by us.
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The paying agent will promptly mail to each holder of notes properly tendered the Change of Control Payment for
such notes, and the Trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each
holder a new note equal in principal amount to any unpurchased portion of the notes surrendered, if any; provided that
each new note will be in a principal amount of $2,000 or an integral multiple of $1,000. We will publicly announce
the results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment Date.
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The provisions described above that require us to make a Change of Control Offer following a Change of Control will
be applicable whether or not any other provisions of the Indenture are applicable.

Except as described above with respect to a Change of Control, the Indenture does not contain provisions that permit
the holders of the notes to require that we purchase or redeem the notes in the event of a takeover, recapitalization or
similar transaction.

Our other senior Indebtedness contains, or in the future may contain, prohibitions on certain events that would
constitute a Change of Control. In addition, the exercise by the holders of notes of their right to require us to purchase
the notes pursuant to a Change of Control Offer could cause a default under such other senior indebtedness, even if the
Change of Control itself does not, due to the financial effect of such purchases on us. Finally, our ability to pay cash to
the holders of notes pursuant to a Change of Control Offer may be limited by our then existing financial resources.
See �Risk factors � Risks related to the notes � We may not be able to purchase the notes upon a change of control.� The
New Credit Facilities provide that certain change of control events with respect to the Company would constitute a
default thereunder. Indebtedness incurred by us in the future may contain similar restrictions and provisions. In the
event a Change of Control occurs at a time when we are prohibited from purchasing notes, we could seek the consent
of our lenders to the purchase of notes or could attempt to refinance the borrowings that contain such prohibition. If
we do not obtain such a consent or repay such borrowings, we will remain prohibited from purchasing notes. In such
case, our failure to purchase tendered notes would constitute an Event of Default under the Indenture, which would, in
turn, constitute a default under the New Credit Facilities.

We will not be required to make a Change of Control Offer upon a Change of Control if (i) a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the
Indenture applicable to a Change of Control Offer made by us and purchases all notes properly tendered and not
withdrawn under the Change of Control Offer, or (ii) notice of redemption has been given pursuant to the Indenture as
described above under the caption �� Optional redemption,� unless and until there is a default in payment of the
applicable redemption price. A Change in Control Offer may be made in advance of a Change of Control, with the
obligation to pay and the timing of payment conditioned upon the consummation of the Change of Control, if a
definitive agreement to effect a Change of Control is in place at the time of the Change of Control Offer.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of �all or substantially all� of our and our Subsidiaries� properties or assets taken as a whole. There is
a limited body of case law interpreting the phrase �substantially all,� and there is no precise established definition of the
phrase under applicable law. Accordingly, the ability of a holder of notes to require us to purchase its notes as a result
of a sale, lease, transfer, conveyance or other disposition of less than all of the assets of our and our Subsidiaries taken
as a whole to another Person or group may be uncertain.

Selection and notice

If less than all of the notes of a series are to be redeemed at any time, the Trustee will select notes of that series for
redemption on a pro rata basis unless otherwise required by law or applicable stock exchange requirements.

No notes of $2,000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail at least
30 days but not more than 60 days before the redemption date to each holder of notes to be redeemed at its registered
address, except that redemption notices may be mailed more than 60 days prior to a redemption date if the notice is
issued in connection with a defeasance of the notes or a satisfaction and discharge of the Indenture. Notices of
redemption may not be conditional.
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If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the
principal amount of that note that is to be redeemed. A new note in principal amount equal to the unredeemed portion
of the original note will be issued in the name of the holder of notes upon cancellation
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of the original note. Notes called for redemption become due on the date fixed for redemption. On and after the
redemption date, interest ceases to accrue on notes or portions of them called for redemption.

Certain covenants

Limitation on restricted payments

We will not, and will not permit any of our Subsidiaries, directly or indirectly, to:

(1) declare or pay any dividend or make any distribution (whether made in cash, securities or other property) on or in
respect of its Capital Stock (including any payment in connection with any merger or consolidation involving us or
any of our Subsidiaries) except:

(a) dividends or distributions payable in its Capital Stock (other than Disqualified Stock); and

(b) dividends or distributions payable by any of our Subsidiaries on a pro rata basis (or on more favorable terms from
the perspective of us and our Subsidiaries); or

(2) purchase, redeem, retire or otherwise acquire for value any Capital Stock of ours (including in connection with any
merger or consolidation) held by Persons other than us or any of our Subsidiaries (other than in exchange for our
Capital Stock (other than Disqualified Stock));

(any such payments or actions referred to in clauses (1) or (2) shall be referred to herein as a �Restricted Payment�), if at
the time we or such Subsidiary makes such Restricted Payment:

(a) a Default shall have occurred and be continuing (or would result therefrom);

(b) on a pro forma basis after giving effect to such Restricted Payment and any transaction related thereto, the
Consolidated Debt Ratio would have exceeded 5.75 to 1.0; or

(c) the aggregate amount of such Restricted Payment and all other Restricted Payments declared or made subsequent
to the Issue Date (excluding clauses (1), (2) and (5) through (10) below) would exceed the sum of:

(i) our EBITDA, minus 140% of our Consolidated Interest Expense, in each case for the period (taken as one
accounting period) beginning on the first day of our first full fiscal quarter after the closing of the Merger to the end of
our most recently ended fiscal quarter for which financial statements are publicly available at the time of such
Restricted Payment;

(ii) 100% of the fair market value of any property or assets (other than Disqualified Stock) and the aggregate net cash
proceeds in each case received by us or any of our Subsidiaries (other than Excluded Project Subsidiaries) since the
Issue Date in exchange for Qualifying Equity Interests or from the issue or sale of Qualifying Equity Interests or from
the issue or sale of convertible or exchangeable Disqualified Stock or convertible or exchangeable debt securities
issued by us that have been converted into or exchanged for such Qualifying Equity Interests by a Person that is not
one of our Subsidiaries; and

(iii) 100% of the amount by which our Indebtedness or the Indebtedness of our Subsidiaries (other than Excluded
Project Subsidiaries) is reduced on our balance sheet upon the conversion or exchange (other than by a Subsidiary of
ours) subsequent to the closing date of the Merger of any Indebtedness of ours or our Subsidiaries (other than
Excluded Project Subsidiaries) convertible or exchangeable for our Capital Stock (other than Disqualified Stock) (less
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the amount of any cash, or the fair market value of any other property, distributed by us upon such conversion or
exchange).

The provisions of the preceding paragraph will not prohibit:

(1) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of our Capital Stock or
Disqualified Stock made by, exchange for, or out of the proceeds of the substantially concurrent sale of, our Capital
Stock (other than Disqualified Stock and other than Capital Stock issued
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or sold to, or a capital contribution by, any of our Subsidiaries or an employee stock ownership plan or similar trust to
the extent such sale to, or contribution by, an employee stock ownership plan or similar trust is financed by loans from
or guaranteed by us or any of our Subsidiaries unless such loans have been repaid with cash on or prior to the date of
determination) or a cash capital contribution to us; provided, however, that the net cash proceeds from such sale of
Capital Stock or capital contributions will be excluded from clause (c)(ii) of the preceding paragraph;

(2) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Disqualified Stock of ours
or any of our Subsidiaries made by, exchange for, or out of the proceeds of the substantially concurrent sale of
Disqualified Stock of ours or such Subsidiary, as the case may be;

(3) dividends paid within 60 days after the date of declaration if at such date of declaration such dividend would have
complied with this provision;

(4) so long as no Default or Event of Default has occurred and is continuing,

(a) (i) the repurchase, redemption or other acquisition or retirement for value of any Capital Stock of ours or any of
our Subsidiaries held by any current or former officer, director or employee (or any estate, heir or assigns of any such
person) of us or of any of our Subsidiaries pursuant to any equity subscription agreement, stock option agreement,
severance agreement, shareholders� agreement or similar agreement or employee benefit plan or (ii) the cancellation of
Indebtedness owing to us or any of our Subsidiaries from any current or former officer, director or employee (or any
estate, heir or assigns of any such person) of us or of any of our Subsidiaries in connection with a repurchase of
Capital Stock of ours or any of our Subsidiaries; provided that the aggregate price paid for the actions in clause (i)
may not exceed $3 million in any twelve-month period and $25 million in the aggregate since the Issue Date;
provided, further that (A) such amount in any calendar year may be increased by the cash proceeds of �key man� life
insurance policies received by, or contributed to, us and our Subsidiaries after the Issue Date less any amount
previously applied to the making of Restricted Payments pursuant to this clause (A) and (B) cancellation of
Indebtedness owing to us or any of our Subsidiaries from employees, officers, directors and consultants (or any estate,
heir or assigns of any such person) of us or any of our Subsidiaries in connection with a repurchase of Capital Stock of
us or of any of our Subsidiaries from such Persons shall be permitted under this clause (a) as if it were a repurchase,
redemption, acquisition or retirement for value subject hereto; and

(b) loans or advances to employees or directors of us or any of our Subsidiaries, the proceeds of which are used to
purchase Capital Stock of us in an aggregate amount not in excess of $25 million at any one time outstanding (loans or
advances that are forgiven shall continue to be deemed outstanding);

(5) so long as no Default or Event of Default has occurred and is continuing, the declaration and payment of dividends
to holders of any class or series of Disqualified Stock of ours or any of our Subsidiaries or Preferred Stock of us or
any of our Subsidiaries issued in accordance with the terms of the Indenture to the extent such dividends are included
in the definition of �Consolidated Interest Expense�;

(6) repurchases of Capital Stock deemed to occur upon the exercise of stock options, warrants or other convertible
securities if such Capital Stock represents a portion of the exercise price thereof and repurchases of Capital Stock in
connection with the withholding of a portion of the Capital Stock granted or awarded to an employee to pay for the
taxes payable by such employee upon the vesting of such grant or award;

(7) payments to holders of our Capital Stock in lieu of the issuance of fractional shares of our Capital Stock;

(8) the purchase, redemption, acquisition, cancellation or other retirement for a nominal value per right, in an
aggregate amount not to exceed $2 million since the Issue Date, of any rights granted pursuant to any shareholders�
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cancellation or other retirement of such rights is not for the purpose of evading the limitations of this covenant (all as
determined in good faith by a senior financial officer);

(9) dividends, distributions, redemptions and repurchases of Capital Stock in connection with the Merger, including,
without limitation, the repurchase or redemption of preferred stock of GenOn Americas, Inc. (formerly known as
Mirant Americas, Inc.) and repurchases of Capital Stock pursuant to employee plans and agreements; and

(10) so long as no Default or Event of Default has occurred and is continuing, Restricted Payments in an amount not
to exceed $250 million since the Issue Date.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the date of such Restricted
Payment of the asset(s) or securities proposed to be paid, transferred or issued by us or such Subsidiary, as the case
may be, pursuant to such Restricted Payment. The fair market value of any cash Restricted Payment shall be its face
amount. The fair market value of (i) any non-cash Restricted Payment required to be valued by the covenant described
in this section and (ii) property or assets received by us from the issue or sale of our Capital Stock or capital
contributions shall be determined conclusively by our Board of Directors acting in good faith whose resolution with
respect thereto shall be delivered to the Trustee, such determination to be based upon an opinion or appraisal issued by
an accounting, appraisal or investment banking firm of national standing if such fair market value is estimated in good
faith by our Board of Directors to exceed $50.0 million. Not later than the date of making any non-cash Restricted
Payment or including the fair market value of any property or assets in a calculation pursuant to clause (c)(ii) of the
first paragraph, as the case may be, we shall deliver to the Trustee an officers� certificate stating that such Restricted
Payment is permitted and setting forth the basis upon which the calculations required by the covenant �Restricted
Payments� were computed, together with a copy of any fairness opinion or appraisal required by the Indenture.

Suspension of the restricted payment covenant

During any period of time that: (i) the Consolidated Debt Ratio is not greater than 3.25 to 1.0 and (ii) no Default or
Event of Default has occurred and is continuing under the Indenture (the occurrence of the events described in the
foregoing clauses (i) and (ii) being collectively referred to as a �Covenant Suspension Event�), we and our Subsidiaries
will not be subject to the covenant described above under �� Limitation on restricted payments� (the �Suspended
Covenant�).

In the event that we and our Subsidiaries are not subject to the Suspended Covenant for any period of time as a result
of the foregoing, and on any subsequent date (the �Reversion Date�) we exceed the Consolidated Debt Ratio described
above or a Default or an Event of Default occurs and is continuing, then we and our Subsidiaries will thereafter again
be subject to the Suspended Covenant with respect to future events. The period of time between the suspension date
and the Reversion Date is referred to in this description as the �Suspension Period�. Notwithstanding that the Suspended
Covenant may be reinstated, no Default or Event of Default will be deemed to have occurred as a result of a failure to
comply with the Suspended Covenant during the Suspension Period (or upon termination of the Suspension Period or
after that time based solely on events that occurred during the Suspension Period).

Calculations made after the Reversion Date of the amount available to be made as Restricted Payments under
�� Limitation on restricted payments� will be made as though the covenant described under �� Limitation on restricted
payments� had been in effect since the Issue Date and throughout the Suspension Period. Accordingly, Restricted
Payments made during the Suspension Period will reduce the amount available to be made as Restricted Payments
under the first paragraph of �� Limitation on restricted payments�.

Liens
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Subsidiary) to, create or permit to exist any Lien upon any property or assets at any time owned by us or any of our
Subsidiaries (except for any Excluded Project Subsidiary) to secure any
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indebtedness for money borrowed (which in no event shall include GenOn Mid-Atlantic, LLC (formerly known as
Mirant Mid-Atlantic, LLC) leveraged leases, GenOn REMA, LLC (formerly known as RRI Mid-Atlantic Power
Holdings, LLC) leveraged leases or any other capital leases or operating leases) that is incurred, issued, assumed or
guaranteed by us or any of our Subsidiaries (except for any Excluded Project Subsidiary) (�Indebtedness�), except the
Lien of the Escrow Agent on the escrowed funds and any Lien contemplated under the Escrow Agreement, without
providing for the notes to be equally and ratably secured with (or prior to) any and all such Indebtedness and any other
Indebtedness similarly entitled to be equally and ratably secured, for so long as such Indebtedness is so secured;
provided, however, that this restriction will not apply to, or prevent the creation or existence of:

(1) Existing Liens;

(2) purchase money Liens securing Indebtedness having a principal amount that does not exceed the cost or value of
the purchased property (including any Liens securing acquired indebtedness, provided that such Liens are not created
in connection with, or in contemplation of, such acquisition);

(3) Liens in favor of us or our Subsidiaries;

(4) other Liens securing Indebtedness having an aggregate principal amount, measured as of the date of creation of
any such Lien and the date of incurrence of any such Indebtedness, not to exceed 15% of our Consolidated Net
Tangible Assets (measured on a pro forma basis including a pro forma application of the proceeds of such
Indebtedness); and

(5) Refinancing Liens.

If we or any of our Subsidiaries (except for any Excluded Project Subsidiaries) propose to create or permit to exist a
Lien on any property or assets at any time owned by us or any of our Subsidiaries (except for any Excluded Project
Subsidiaries) to secure any Indebtedness, other than as permitted by clauses (1) through (5) of the previous paragraph,
we will give prior written notice thereof to the Trustee, who will give notice to the holders of notes, and we will
further agree, prior to or simultaneously with the creation of such Lien, to effectively secure all the notes equally and
ratably with (or prior to) such other Indebtedness for so long as such other Indebtedness is so secured.

Merger, consolidation or sale of assets

The Indenture provides that we may not, directly or indirectly (1) consolidate or merge with or into another Person
(whether or not we are the surviving corporation) or (2) sell, assign, transfer, convey or otherwise dispose of all or
substantially all of our or our Subsidiaries� properties or assets taken as a whole, in one or more related transactions, to
another Person, unless:

(1) either (a) we are the surviving corporation or (b) the Person formed by or surviving any such consolidation or
merger (if other than us) or to which such sale, assignment, transfer, conveyance or other disposition has been made is
a corporation, partnership or limited liability company organized or existing under the laws of the United States, any
state of the United States or the District of Columbia; provided that if the Person is a partnership or limited liability
company, then a corporation wholly-owned by such Person organized or existing under the laws of the United States,
any state of the United States or the District of Columbia that does not and will not have any material assets or
operations shall become a co-issuer of the notes pursuant to a supplemental indenture duly executed by the
Trustee; and

(2) the Person formed by or surviving any such consolidation or merger (if other than us) or the Person to which such
sale, assignment, transfer, conveyance or other disposition has been made assumes all of our obligations under the

Edgar Filing: FIRST CITIZENS BANCSHARES INC /TN/ - Form 10-K

Table of Contents 88



notes and the Indenture pursuant to a supplemental indenture or other documents and agreements reasonably
satisfactory to the Trustee.

In addition, we may not, directly or indirectly, lease all or substantially all of our properties or assets, in one or more
related transactions, to any other Person.
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This �Merger, consolidation or sale of assets� covenant will not apply to:

(1) the Merger;

(2) the Escrow Merger;

(3) a merger of the Company with an Affiliate solely for the purpose of reincorporating the Company in another
jurisdiction or forming a direct holding company of the Company; or

(4) any consolidation or merger, or any sale, assignment, transfer, conveyance, lease or other disposition of assets
between or among the Company and its Subsidiaries.

Reports

Whether or not required by the Commission�s rules and regulations, so long as any notes are outstanding, we will
furnish to the holders of notes or cause the Trustee to furnish to the holders of notes:

(1) within 90 days of the end of each fiscal year and within 60 days of the end of each fiscal quarter, all annual and
quarterly reports that would be required to be filed with the Commission on Forms 10-K and 10-Q if we were required
to file such reports; and

(2) within the time periods specified in the Commission�s rules and regulations that would be applicable if we were
subject to such rules and regulations, all current reports that would be required to be filed with the Commission on
Form 8-K if we were required to file such reports.

All such reports will be prepared, within the time periods specified above, in all material respects in accordance with
all of the rules and regulations applicable to such reports. Each annual report on Form 10-K will include a report on
our consolidated financial statements by our independent registered public accounting firm or independent auditors. In
addition, we will file a copy of each of the reports referred to in clauses (1) and (2) above with the Commission for
public availability within the time periods specified in clauses (1) and (2) above (unless the Commission will not
accept such a filing). We agree that we will not take any action for the purpose of causing the Commission not to
accept any such filings. If, notwithstanding the foregoing, the Commission will not accept our filings for any reason,
we will use our reasonable best efforts to post the reports referred to in the preceding paragraph on our website within
the time periods specified above. To the extent such filings are made, the reports will be deemed to be furnished to the
Trustee and holders of notes on the date filed.

Events of default and remedies

Each of the following will constitute an �Event of Default� under the Indenture with respect to a series of notes:

(1) default for 30 days in the payment when due of interest on the notes of such series;

(2) default in payment when due of the principal of, or premium, if any, on the notes of such series;

(3) failure by us or any of our Subsidiaries for 90 days after notice from the Trustee or the holders of at least 25% in
aggregate principal amount of the outstanding notes of such series to comply with any of the other agreements in the
Indenture;
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(4) the acceleration of the maturity of any Indebtedness for money borrowed (other than the notes of such series) by us
or any of our Significant Subsidiaries (other than any Excluded Project Subsidiary) having an aggregate principal
amount outstanding in excess of 5% of our Consolidated Net Tangible Assets (measured on a pro forma basis after
giving effect to the Transactions), if such acceleration is not rescinded or annulled, or such indebtedness shall not have
been discharged, within 15 days after the date of such acceleration;

(5) failure by us or any of our Significant Subsidiaries to pay final and non-appealable judgments aggregating in
excess of 5% of our Consolidated Net Tangible Assets (measured on a pro forma basis
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after giving effect to the Transactions), which judgments are not covered by indemnities or third-party insurance,
which judgments are not paid, discharged, vacated or stayed for a period of 90 days; and

(6) certain events of bankruptcy or insolvency described in the Indenture with respect to the Company.

In the case of an Event of Default arising from certain events of bankruptcy or insolvency with respect to the
Company, all notes of each series that are outstanding will become due and payable immediately without further
action or notice. If any other Event of Default occurs and is continuing with respect to the notes of such series, the
Trustee or the holders of at least 25% in principal amount of the outstanding notes may declare all of the notes of such
series to be due and payable immediately.

Subject to certain limitations, holders of a majority in principal amount of the outstanding notes of a series may direct
the Trustee in its exercise of any trust or power. The Trustee may withhold from holders of notes of such series notice
of any continuing Default or Event of Default if it determines that withholding notice is in their interest, except a
Default or Event of Default relating to the payment of principal or interest.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default occurs and
is continuing under the Indenture, the Trustee will be under no obligation to exercise any of the rights or powers under
the Indenture at the request or direction of any holders of the notes unless such holders have offered to the Trustee
reasonable indemnity or security against any loss, liability or expense. Except to enforce the right to receive payment
of principal, premium (if any) or interest when due, no holder of a note of a series may pursue any remedy with
respect to the Indenture or the notes of such series unless:

(1) such holder has previously given the Trustee notice that an Event of Default is continuing;

(2) holders of at least 25% in aggregate principal amount of the outstanding notes of such series have requested the
Trustee to pursue the remedy;

(3) such holders have offered the Trustee reasonable security or indemnity against any loss, liability or expense;

(4) the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or
indemnity; and

(5) holders of a majority in aggregate principal amount of the outstanding notes of such series have not given the
Trustee a direction inconsistent with such request within such 60-day period.

The holders of a majority in aggregate principal amount of the outstanding notes of a series may, by notice to the
Trustee, rescind an acceleration or waive any existing Default or Event of Default and its consequences under the
Indenture except a continuing Default or Event of Default in the payment of interest on, or the principal of, any notes
of such series.

We are required to deliver to the Trustee annually a statement regarding compliance with the Indenture. Upon
becoming aware of any Default or Event of Default, we are required to deliver to the Trustee a statement specifying
such Default or Event of Default.

No personal liability of directors, officers, employees and stockholders

No director, officer, employee, incorporator or stockholder of the Company will have any liability for any obligations
of the Company under the notes or the Indenture, or for any claim based on, in respect of, or by reason of, such
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waiver and release are part of the consideration for issuance of the notes. The waiver may not be effective to waive
liabilities under the federal securities laws.
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Legal defeasance and covenant defeasance

The Indenture provides that, we may at our option and at any time, elect to have all of our obligations discharged with
respect to the outstanding notes of a series (�Legal Defeasance�) except for:

(1) the rights of holders of the notes of that series that are then outstanding to receive payments in respect of the
principal of, or interest or premium on the notes when such payments are due from the trust referred to below;

(2) our obligations with respect to the notes of that series concerning issuing temporary notes, registration of notes,
mutilated, destroyed, lost or stolen notes and the maintenance of an office or agency for payment and money for
security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the Trustee for the notes of that series, and our obligations in
connection therewith; and

(4) the Legal Defeasance and Covenant Defeasance provisions of the Indenture for the notes of that series.

The Indenture provides that, we may, at our option and at any time, elect to have our obligations with respect to the
outstanding notes of a series released with respect to certain covenants (including our obligation to make Change of
Control Offers) that are described in the Indenture (�Covenant Defeasance�) and thereafter any omission to comply with
those covenants will not constitute a Default or Event of Default with respect to the notes of that series. In the event
Covenant Defeasance occurs, certain events (not including non-payment, bankruptcy, receivership, rehabilitation and
insolvency events) described under the caption �� Events of default and remedies� will no longer constitute an Event of
Default with respect to the notes of that series.

The Indenture also provides that, in order to exercise either Legal Defeasance or Covenant Defeasance:

(1) we must irrevocably deposit with the Trustee, in trust, for the benefit of the holders of all notes subject to Legal
Defeasance or Covenant Defeasance, cash in U.S. dollars, Government Securities, or a combination of cash in
U.S. dollars and Government Securities, in amounts as will be sufficient, in the opinion of a nationally recognized
investment bank, appraisal firm or firm of independent public accountants to pay the principal of, or interest and
premium on such notes that are then outstanding on the Stated Maturity or on the applicable redemption date, as the
case may be, and we must specify whether such notes are being defeased to maturity or to a particular redemption
date;

(2) in the case of Legal Defeasance, we must deliver to the Trustee an opinion of counsel reasonably acceptable to the
Trustee confirming that (a) we have received from, or there has been published by, the Internal Revenue Service a
ruling or (b) since the date of the Indenture, there has been a change in the applicable federal income tax law, in either
case to the effect that, and based thereon such opinion of counsel will confirm that, the holders of the then outstanding
notes will not recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and
will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, we must deliver to the Trustee an opinion of counsel reasonably acceptable to
the Trustee confirming that the holders of the then outstanding notes will not recognize income, gain or loss for
federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance
had not occurred;
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(4) no Default or Event of Default with respect to the notes must have occurred and be continuing on the date of such
deposit (other than a Default or Event of Default resulting from the borrowing of funds to be applied to such deposit);

(5) such Legal Defeasance or Covenant Defeasance may not result in a breach or violation of, or constitute a default
under any material agreement or instrument (other than the Indenture) to which we or any of our Subsidiaries is a
party or by which we or any of our Subsidiaries are bound;
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(6) we must deliver to the Trustee an officers� certificate stating that the deposit was not made by us with the intent of
preferring the holders of notes over our other creditors with the intent of defeating, hindering, delaying or defrauding
our creditors or others; and

(7) we must deliver to the Trustee an officers� certificate and an opinion of counsel, each stating that all conditions
precedent relating to the Legal Defeasance or the Covenant Defeasance have been complied with.

Amendment, supplement and waiver

Except as provided in the next two succeeding paragraphs, the notes of any series and the provisions of the Indenture
may be amended or supplemented with the consent of the holders of at least a majority in principal amount of the then
outstanding notes of that series (including, without limitation, consents obtained in connection with a purchase of, or
tender offer or exchange offer for, the notes of such series), and any existing default or compliance with any provision
of the notes or the Indenture may be waived with the consent of the holders of a majority in principal amount of the
then outstanding notes of that series (including, without limitation, consents obtained in connection with a purchase
of, or tender offer or exchange offer for, such notes).

With respect to the notes of any series, without the consent of each holder of notes of such series affected, an
amendment, supplement or waiver may not (with respect to any such notes held by a non-consenting holder):

(1) reduce the principal amount of such notes whose holders must consent to an amendment, supplement or waiver;

(2) reduce the principal of or change the fixed maturity of any such note, or reduce the premium payable upon the
redemption of the notes as described under the caption �� Optional redemption�;

(3) reduce the rate of or change the time for payment of interest on any such note;

(4) waive a Default or Event of Default in the payment of principal of, or interest or premium on such notes (except a
rescission of acceleration of such notes by the holders of at least a majority in aggregate principal amount of such
notes and a waiver of the payment default that resulted from such acceleration);

(5) make any such note payable in currency other than that stated in such notes;

(6) make any change in the provisions of the Indenture relating to waivers of past Defaults or the rights of holders of
such notes to receive payments of principal of, or interest or premium on such notes;

(7) make any change in the preceding amendment and waiver provisions; or

(8) make any change to the provisions of the Indenture providing for a special mandatory redemption that would
adversely affect the rights of any holders of the notes of such series to receive escrowed funds.

Notwithstanding the preceding, without the consent of any holder of notes, we and the Trustee may amend or
supplement the Indenture or the notes:

(1) to cure any ambiguity, defect or inconsistency;

(2) to provide for uncertificated notes in addition to or in place of certificated notes;
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(3) to provide for the assumption of our obligations to holders of notes in the case of a merger or consolidation or sale,
assignment, transfer, conveyance or other disposition of all or substantially all of our and our Subsidiaries� properties
or assets taken as a whole;

(4) to make any change that would provide any additional rights or benefits to the holders of notes or that does not
adversely affect the legal rights under the Indenture of any such holder;
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(5) to comply with requirements of the Commission in order to effect or maintain the qualification of the Indenture
under the Trust Indenture Act;

(6) to conform the text of the Indenture or the notes to any provision of this �Description of notes� to the extent that such
provision in this �Description of notes� was intended to be a verbatim recitation of a provision of the Indenture or the
notes outstanding thereunder;

(7) to evidence and provide for the acceptance and appointment under the Indenture of successor trustees pursuant to
the requirements thereof;

(8) to provide for the issuance of Additional Notes; or

(9) to provide for the issuance of Exchange Notes.

Satisfaction and discharge

The Indenture will be discharged and will cease to be of further effect when:

(1) either:

(a) all notes that have been authenticated, except lost, stolen or destroyed notes that have been replaced or paid and
notes for whose payment money has been deposited in trust and thereafter repaid to us, have been delivered to the
Trustee for cancellation; or

(b) all notes that have not been delivered to the Trustee for cancellation have become due and payable by reason of the
mailing of a notice of redemption or otherwise or will become due and payable within one year and we have
irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust solely for the benefit of the
holders of notes, cash in U.S. dollars, Government Securities, or a combination of cash in U.S. dollars and
Government Securities, in amounts as will be sufficient, without consideration of any reinvestment of interest, to pay
and discharge the entire Indebtedness on the notes not delivered to the Trustee for cancellation for principal, premium
and accrued interest to the date of maturity or redemption;

(2) no Default or Event of Default under the Indenture has occurred and is continuing with respect to the notes on the
date of the deposit (other than a Default or Event of Default resulting from the borrowing of funds to be applied to
such deposit) and the deposit will not result in a breach or violation of, or constitute a default under, any other
instrument to which we are a party or by which we are bound;

(3) we have paid or caused to be paid all sums payable by us under the Indenture with respect to the notes; and

(4) we have delivered irrevocable instructions to the Trustee under the Indenture to apply the deposited money toward
the payment of the notes at maturity or the redemption date, as the case may be.

In addition, we must deliver an officers� certificate and an opinion of counsel to the Trustee stating that all conditions
precedent to satisfaction and discharge have been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Company, the Indenture limits its right to obtain payment of claims in certain
cases, or to realize on certain property received, in respect of any such claim, as security or otherwise. The Trustee
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will be permitted to engage in other transactions; however, if the Trustee acquires any conflicting interest it must
eliminate such conflict within 90 days, apply to the Commission for permission to continue (if such Indenture has
been qualified under the Trust Indenture Act) or resign.

The holders of a majority in principal amount of the outstanding notes of such series will have the right to direct the
time, method and place of conducting any proceeding for exercising any remedy with respect to the notes of such
series available to the Trustee, subject to certain exceptions. The Indenture will provide that in case an Event of
Default occurs and is continuing, the Trustee will be required, in the exercise of its power, to use the degree of care of
a prudent person in the conduct of its own affairs. Subject to such provisions, the
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Trustee will not be under any obligation to exercise any of its rights or powers under the Indenture at the request of
any holder of notes, unless such holder has offered to the Trustee security and indemnity satisfactory to it against any
loss, liability or expense.

Available information

Anyone who receives this prospectus may obtain a copy of the Indenture without charge by writing to GenOn Energy,
Inc., 1000 Main Street, Houston, Texas 77002, Attention: Investor Relations.

Governing law

The Indenture and the notes will be governed by and construed in accordance with the laws of the State of New York.

Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a full disclosure
of all such terms, as well as any other capitalized terms used herein for which no definition is provided.

�Affiliate� of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified Person. For purposes of this definition, �control,� as used with
respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through the ownership of voting securities, by agreement or
otherwise; provided, that, a Person will be deemed to be an Affiliate if the Company has knowledge that such Person
beneficially owns 10% or more of the Voting Stock of the Company; provided, further, that the Company will only be
deemed to have knowledge of any Person beneficially owning 10% or more of the Company�s Voting Stock if such
Person has filed a Statement of Beneficial Ownership pursuant to Sections 13(d) or 13(g) of the Exchange Act or has
provided written notice thereof to the Company. For purposes of this definition, the terms �controlling,� �controlled by�
and �under common control with� have correlative meanings.

�Applicable Premium� means, with respect to any note on any redemption date, the greater of:

(1) 1.0% of the principal amount of such note; or

(2) the excess of:

(a) the present value at such redemption date of (i) the payment of principal on the maturity date of the note plus
(ii) all required interest payments due on the note through the maturity thereof (excluding accrued but unpaid interest
to the redemption date), computed using a discount rate equal to the Applicable Treasury Rate as of such redemption
date plus 50 basis points in the case of each of the 2018 notes and the 2020 notes; over

(b) the principal amount of such note.

�Applicable Treasury Rate� means, as of any redemption date for any notes, the yield to maturity, as of such redemption
date of United States Treasury securities, with a constant maturity (as compiled and published in the most recent
Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two business days prior to
the redemption date (or, if such Statistical Release is no longer published, any publicly available source of similar
market data)) most nearly equal to the period from the redemption date to the maturity date of the notes; provided,
however, that if the period from the redemption date to the maturity date of the notes is less than one year, the weekly
average yield on actually traded United States Treasury securities adjusted to a constant maturity of one year will be
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�Beneficial Owner� has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act. The
terms �Beneficially Owns� and �Beneficially Owned� have a corresponding meaning.
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�Board of Directors� means:

(1) with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to
act on behalf of such board;

(2) with respect to a partnership, the board of directors (or person or entity serving a similar function) of the general
partner of the partnership;

(3) with respect to a limited liability company, the managing member or members or any controlling committee of
managing members thereof or board of directors; and

(4) with respect to any other Person, the board or committee of such Person serving a similar function.

�Capital Stock� means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other
equivalents (however designated) of corporate stock;

(3) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or
membership interests; and

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of,
or distributions of assets of, the issuing Person,

but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt
securities include any right of participation with Capital Stock.

�Change of Control� means the occurrence of any of the following:

(1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation),
in one or a series of related transactions, of all or substantially all of the properties or assets of the Company and its
Subsidiaries taken as a whole to any �person� (as that term is used in Section 13(d) of the Exchange Act, but excluding
any employee benefit plan of the Company, and any person or entity acting in its capacity as trustee, agent or other
fiduciary or administrator of such plan);

(2) the adoption of a plan relating to the liquidation or dissolution of the Company;

(3) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of
which is that any �person� (as defined above) becomes the Beneficial Owner, directly or indirectly, of more than 50% of
the Voting Stock of the Company, measured by voting power rather than number of shares; provided, however, that a
reorganization transaction in which a parent entity of the Company is formed and no �person� (as defined above)
becomes the Beneficial Owner, directly or indirectly, of more than 50% of the Voting Stock of such parent entity shall
not be deemed to be a Change of Control;

(4) the first day on which a majority of the members of the Board of Directors of the Company are not Continuing
Directors; or
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(5) the Company consolidates with, or merges with or into, any Person, or any Person consolidates with, or merges
with or into, the Company, in any such event pursuant to a transaction in which any of the outstanding Voting Stock
of the Company is converted into or exchanged for cash, securities or other property, other than any such transaction
where the Voting Stock of the Company outstanding, immediately prior to such transaction, is converted into or
exchanged for Voting Stock (other than Disqualified Stock) of the surviving or transferee Person, constituting a
majority of the outstanding shares of such Voting Stock of such surviving or transferee Person (immediately after
giving effect to such issuance).

�Commission� means the U.S. Securities and Exchange Commission.
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�Consolidated Debt Ratio� means as of any date of determination, the ratio of (1) our Consolidated Total Indebtedness
as of the applicable ratio calculation date to (2) our EBITDA for the period of four consecutive fiscal quarters ended
prior to such date.

�Consolidated Interest Expense� means, for any Person for any period, with reference to the Person�s consolidated
financial statements, the aggregate of interest expense accrued during such period by such Person and its Subsidiaries
on a consolidated basis on Indebtedness plus the amount of interest which was capitalized, less the sum of, without
duplication, (a) the total interest income of such Person and its Subsidiaries (other than Excluded Project
Subsidiaries), and (b) the interest expense attributable to Indebtedness of any Excluded Project Subsidiary.

�Consolidated Net Tangible Assets� means, as of any date of determination, the total amount of all assets of the
Company and its subsidiaries, determined on a consolidated basis in accordance with GAAP, as of the end of the most
recent fiscal quarter for which the Company�s financial statements are available, less the sum of:

(1) the Company�s consolidated current liabilities as of such quarter end, determined on a consolidated basis in
accordance with GAAP; and

(2) the Company�s consolidated assets that are properly classified as intangible assets as of such quarter end,
determined on a consolidated basis in accordance with GAAP.

�Consolidated Total Indebtedness� means, as at any date of determination, an amount equal to the sum of (1) the
aggregate outstanding Indebtedness of us and our Subsidiaries and (2) the aggregate amount of all of our outstanding
Disqualified Stock and all preferred stock of our Subsidiaries, with the amount of such Disqualified Stock and
preferred stock equal to the greater of their respective voluntary or involuntary liquidation preferences and their
Maximum Fixed Repurchase Prices, in each case, determined on a consolidated basis in accordance with GAAP.

For purposes hereof, the �Maximum Fixed Repurchase Price� of any Disqualified Stock or preferred stock means the
price at which such Disqualified Stock or preferred stock could be redeemed or repurchased by the issuer thereof in
accordance with its terms at the option of the holder thereof, in each case, determined on any date on which
Consolidated Total Indebtedness shall be required to be determined.

�Continuing Director� means, as of any date of determination, any member of the Board of Directors of the Company
who:

(1) was a member of such Board of Directors on the date of the Indenture; or

(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing
Directors who were members of such Board at the time of such nomination or election.

Under a recent Delaware Chancery Court interpretation of the foregoing definition of �Continuing Directors,� a Board
of Directors may approve, for purposes of such definition, a slate of shareholder-nominated directors without
endorsing them, or while simultaneously recommending and endorsing its own slate instead. The foregoing
interpretation would permit our Board to approve a slate of directors that included a majority of dissident directors
nominated pursuant to a proxy contest, and the ultimate election of such dissident slate would not constitute a �Change
of Control� that would trigger your right to require us to purchase your notes as described under the caption �� Offer to
purchase upon Change of Control�.

�Covenant Defeasance� has the meaning described above under the caption �� Legal defeasance and covenant defeasance.�
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�Default� means any event that is, or with the passage of time or the giving of notice or both would be, an Event of
Default.

�Disqualified Stock� means any Capital Stock that, by its terms (or by the terms of any security into which it is
convertible, or for which it is exchangeable, in each case at the option of the holder of the Capital Stock), or upon the
happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund
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obligation or otherwise, or redeemable at the option of the holder of the Capital Stock, in whole or in part, on or prior
to the date that is 91 days after the date on which the notes mature (other than pursuant to a change of control
provision substantially similar to that described under the caption �� Offer to purchase upon Change of Control�).

�EBITDA� means, for any period, with reference to our consolidated financial statements, income from continuing
operations before income taxes and non-controlling interest; plus (1) depreciation and amortization; plus
(2) Consolidated Interest Expense; plus (3) cash dividends or distributions actually received by us or any of our
Subsidiaries during such period from any entity which is not a consolidated Subsidiary or any Subsidiary whose
income is excluded pursuant to the third sentence hereof. �EBITDA� shall not include the effect of gains or losses on
sales or dispositions of assets; non-recurring items (including, for the avoidance of doubt, restructuring expenses);
non-cash expenses and non-cash gains or losses, including as a result of hedge transactions being marked to market,
but shall include cash payments and receipts from and in respect of settlement of Swap Agreements. Except to the
extent provided in clause (3) of the first sentence hereof, �EBITDA� shall not include the effect of any income from
continuing operations before income taxes and non-controlling interest attributable to (a) any Excluded Project
Subsidiary and (b) any of our other Subsidiaries to the extent that such other Subsidiary is prohibited from making
distributions or dividends as of the date of determination (unless such prohibition arises solely from the requirement
under the MIRMA Lease that MIRMA and its Subsidiaries deliver financial statements for the most recently
completed fiscal year or fiscal quarter and the date of determination is less than 90 or 60 days, respectively, from the
end of such fiscal year or fiscal quarter). In addition, for purposes of calculating EBITDA, the amounts accrued as rent
expense under the MIRMA Lease and REMA Lease shall be treated as operating expenses for purposes of
determining income from continuing operations, and no portion of such amounts shall be treated as Consolidated
Interest Expense or principal amortization, such that, to the extent possible, the treatment of the obligations under the
MIRMA Lease and REMA Lease as such obligations are treated on the closing date of the Merger is preserved. If
during any period for which EBITDA is being determined, we or any of our Subsidiaries shall have (i) made or
consummated any acquisition for gross consideration of $10,000,000 or more (including debt assumed), then EBITDA
shall be determined on a pro forma basis for such period as if such acquisition had been made or consummated as of
the beginning of the first day of such period or (ii) made or consummated any asset sale that is not fully included in
discontinued operations, then EBITDA shall be determined on a pro forma basis for such period as if such asset sale
had been made or consummated as of the beginning of the first day of such period. EBITDA for periods prior to the
closing date of the Merger will be estimated in good faith by us giving pro forma effect to the Merger.

�Equity Interests� means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding
any debt security that is convertible into, or exchangeable for, Capital Stock).

�Escrow Account� means a segregated account, under the sole control of the Trustee, that includes only cash and
Government Securities, the proceeds thereof and interest earned thereon, free from all Liens other than any Liens in
favor of the holders of notes.

�Exchange Act� means the Securities Exchange Act of 1934, as amended, or any successor statute or statutes thereto.

�Exchange Notes� means any notes issued in exchange for notes pursuant to the Registration Rights Agreement or
similar agreement.

�Excluded Project Subsidiary� means Mirant Marsh Landing or any Subsidiary of the Company whose principal
purpose is the construction, acquisition or operation of a project, and whose debt is without recourse or liability to the
Company or any of its other Subsidiaries (except (i) recourse against another Excluded Project Subsidiary, including
any direct or indirect parent entity of any Excluded Project Subsidiary substantially all the assets of which consist of
the equity of one or more Excluded Project Subsidiaries and (ii) recourse against the equity of an Excluded Project
Subsidiary pledged by the Company or any of its Subsidiaries to secure the debt of such Excluded Project Subsidiary
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�Existing Liens� means Liens on the property or assets of the Company or any of its Subsidiaries securing Indebtedness
outstanding or committed to be funded on the closing date of the Merger, including, without limitation, Indebtedness
outstanding or committed to be funded under the New Credit Facilities.

�GAAP� means generally accepted accounting principles set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or in such other statements by another such entity as
have been approved by a significant segment of the accounting profession, which are in effect from time to time.

�Government Securities� means direct obligations of, or obligations guaranteed by, the United States of America
(including any agency or instrumentality thereof) for the payment of which obligations or guarantees, the full faith and
credit of the United States of America is pledged and which are not callable or redeemable at the option of the issuer
thereof.

�Indebtedness� has the meaning described above under the caption �� Certain covenants� Liens.�

�Initial Purchasers� means J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC, Deutsche Bank Securities
Inc., Goldman, Sachs & Co. Morgan Stanley & Co, RBC Capital Markets Corporation and RBS Securities Inc.

�Issue Date� means the date on which the notes of each series are initially issued.

�Legal Defeasance� has the meaning described above under the caption �� Legal defeasance and covenant defeasance.�

�Lien� means, with respect to any property or asset, any mortgage, deed of trust, deed to secure debt, lien, pledge,
hypothecation, encumbrance, restriction, collateral assignment, charge or security interest in, on or of such property or
asset.

�Merger� means the merger of RRI Energy Holdings, Inc., a direct wholly-owned subsidiary of RRI, with and into
Mirant, with Mirant continuing as the surviving corporation and a wholly-owned subsidiary of RRI pursuant to the
Agreement and Plan of Merger, dated as of April 11, 2010, among RRI, Mirant and RRI Energy Holdings, Inc.

�Mirant� means Mirant Corporation, a Delaware corporation, and not to any of its subsidiaries.

�Mirant Marsh Landing� means Mirant Marsh Landing, LLC and its subsidiaries.

�MIRMA� means Mirant Mid-Atlantic, LLC, a Delaware limited liability company, or any successor thereto.

�MIRMA Lease� means, collectively, the obligations of MIRMA as facility lessee under the eleven facility lease
agreements, each dated as of December 19, 2000, and under the related participation agreements and other documents
executed in connection therewith, in each case as amended, modified or supplemented from time to time.

�New Credit Facilities� means the new Credit Agreement among GenOn Energy, Inc. (formerly known as RRI Energy,
Inc.), as borrower, the subsidiary guarantors party thereto, JPMorgan Chase Bank, N.A., as administrative agent, and
the lenders and other agents party thereto, or the proposed new senior secured revolving credit facility and term loan
facility governed thereby.

�PEDFA Bond Indebtedness� means Indebtedness outstanding on the date of the indenture incurred by the Company or
guaranteed by the Company in tax-exempt industrial development bond financings, the proceeds of which were used
to finance the development, construction or acquisition of the 520 MW coal facility and related assets owned by

Edgar Filing: FIRST CITIZENS BANCSHARES INC /TN/ - Form 10-K

Table of Contents 108



Reliant Energy Wholesale Generation LLC and located in New Florence, Indiana County, Pennsylvania.

�Person� means any individual, corporation, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization, limited liability company or government or other entity.
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�Qualifying Equity Interests� means Equity Interests of us other than Disqualified Stock.

�Refinancing Liens� means Liens granted in connection with extending, renewing, replacing or refinancing in whole or
in part any Indebtedness secured by Liens described in clauses (1) through (4) of the covenant described above under
the caption �� Liens�; provided that Refinancing Liens do not (i) extend to property or assets other than property or assets
of the type that were subject to the original Lien or (ii) secure Indebtedness having a principal amount in excess of the
amount of Indebtedness being extended, renewed, replaced or refinanced.

�Refinancing Transactions� means (1) the Company having repaid all borrowings under Mirant North America, LLC�s
senior secured term loan, (2) the Company having redeemed (or having sufficient amounts to redeem) $850 million
aggregate principal amount of Mirant North America, LLC�s senior unsecured notes and $279 million aggregate
principal amount of RRI senior secured notes and (3) the Company having defeased the PEDFA Bond Indebtedness.

�Registration Rights Agreement� means the Registration Rights Agreement with respect to the notes dated as of the
Issue Date, among RRI and the Initial Purchasers and, with respect to any Additional Notes, one or more registration
rights agreement among the Company and the other parties thereto, relating to the rights given by the Company to the
purchasers of such Additional Notes to register such Additional Notes under the Securities Act.

�REMA� means RRI Energy Mid-Atlantic Power Holdings, LLC, a Delaware limited liability company, or any
successor thereto.

�REMA Lease� means, collectively, the obligations of REMA as facility lessee under the three facility lease agreements,
each dated as of August 24, 2000, and under the related participation agreements and other documents executed in
connection therewith, in each case as amended, modified or supplemented from time to time.

�RRI� means RRI Energy, Inc., a Delaware corporation, and not to any of its subsidiaries.

�Securities Act� means the Securities Act of 1933, as amended, or any successor statute or statutes thereto.

�Significant Subsidiary� means any Subsidiary that would be a �significant subsidiary� as defined in Rule 1-02 of
Regulation S-X promulgated pursuant to the Securities Act as such Regulation is in effect on the date of the Indenture;
provided that clause (3) of such definition will be disregarded.

�Stated Maturity� means, with respect to any installment of interest or principal on any series of Indebtedness, the date
on which the payment of interest or principal was scheduled to be paid in the documentation governing such
Indebtedness as of the date of the indenture, and will not include any contingent obligations to repay, redeem or
purchase any such interest or principal prior to the date originally scheduled for the payment thereof.

�Subsidiary� means, with respect to any specified Person:

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of
Capital Stock entitled (without regard to the occurrence of any contingency and after giving effect to any voting
agreement or stockholders� agreement that effectively transfers voting power) to vote in the election of directors,
managers or trustees of the corporation, association or other business entity is at the time owned or controlled, directly
or indirectly, by that Person or one or more of the other Subsidiaries of that Person (or a combination thereof); and

(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a
Subsidiary of such Person or (b) the only general partners of which are that Person or one or more Subsidiaries of that
Person (or any combination thereof).
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commodities, equity or debt instruments or securities, or economic, financial or pricing indices or measures of
economic, financial or pricing risk or value or any similar transaction or any combination of these transactions;
provided that no phantom stock or similar plan providing for payments only on account of services provided by
current or former directors, officers, employees or consultants of us or any of our Subsidiaries shall be a �Swap
Agreement�.

�Transactions� means the Merger, the Escrow Merger, the Assumption and the Refinancing Transactions.

�Voting Stock� of any Person, as of any date, means the Capital Stock of such Person that is at the time entitled to vote
in the election of the Board of Directors of such Person.

Book-entry, delivery and form

The Exchange Notes will be initially represented by one or more notes in registered global form without interest
coupons (the �Global Notes�). The Global Notes will be deposited with the trustee, as custodian for DTC, in New York,
New York, and registered in the name of DTC or its nominee, in each case for the credit to an account of a direct or
indirect participant in DTC as described below. We expect that, pursuant to procedures established by DTC, (i) upon
the issuance of the Global Notes, DTC or its custodian will credit, on its internal system, the principal amount at
maturity of the individual beneficial interests represented by such Global Notes to the respective accounts of persons
who have accounts with such depositary (�participants�) and (ii) ownership of beneficial interests in the Global Notes
will be shown on, and the transfer of such ownership will be effected only through, records maintained by DTC or its
nominee (with respect to interests of participants) and the records of participants (with respect to interests of persons
other than participants). Such accounts initially will be designated by or on behalf of the initial purchasers and
ownership of beneficial interests in the Global Notes will be limited to participants or persons who hold interests
through participants. Holders may hold their interests in the Global Notes directly through DTC, Euroclear or
Clearstream, if they are participants in such systems, or indirectly through organizations that are participants in such
systems. Each of Euroclear and Clearstream will appoint a DTC participant to at as its depositary for the interests in
the Global Notes that are held within DTC for the account of each settlement system on behalf of its participants.

All interests in the Global Notes will be subject to the operations and procedures of DTC, Euroclear and Clearstream.
We provide the following summaries of those operations and procedures solely for the convenience of investors. The
operations and procedures of each settlement system are controlled by that settlement system and may be changed at
any time. Neither we nor the initial purchasers are responsible for those operations or procedures.

DTC has advised us that it is:

� a limited purpose trust company organized under the laws of the State of New York;

� a �banking organization� within the meaning of the New York State Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered under Section 17A of the Exchange Act.

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities
transactions between its participants through electronic book-entry changes to the accounts of its participants. DTC�s
participants include securities brokers and dealers, including the initial purchaser; banks and trust companies; clearing
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a DTC participant, either directly or indirectly. Investors who are not DTC participants may beneficially own
securities held by or on behalf of DTC only through DTC participants or indirect participants in DTC.
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So long as DTC�s nominee is the registered owner of a Global Note, that nominee will be considered the sole owner or
holder of the notes represented by that Global Note for all purposes under the indenture. Except as provided below,
owners of beneficial interests in a Global Note:

� will not be entitled to have notes represented by the Global Note registered in their names;

� will not receive or be entitled to receive physical, certificated notes; and

� will not be considered the owners or holders of the notes under the indenture for any purpose, including with
respect to the giving of any direction, instruction or approval to the trustee under the indenture.

As a result, each investor who owns a beneficial interest in a Global Note must rely on the procedures of DTC to
exercise any rights of a holder of notes under the indenture (and, if the investor is not a participant or an indirect
participant in DTC, on the procedures of the DTC participant through which the investor owns its interest).

Payments of principal, premium, if any, and interest with respect to the notes represented by a Global Note will be
made by the trustee to DTC�s nominee as the registered holder of the Global Note. Neither we nor the trustee will have
any responsibility or liability for the payment of amounts to owners of beneficial interests in a Global Note, for any
aspect of the records relating to or payments made on account of those interests by DTC, or for maintaining,
supervising or reviewing any records of DTC relating to those interests.

Payments by participants and indirect participants in DTC to the owners of beneficial interests in a Global Note will
be governed by standing instructions and customary industry practice and will be the responsibility of those
participants or indirect participants and DTC.

Transfers between participants in DTC will be effected under DTC�s procedures and will be settled in same-day funds.
Transfers between participants in Euroclear or Clearstream will be effected in the ordinary way under the rules and
operating procedures of those systems.

Cross-market transfers between DTC participants, on the one hand, and Euroclear or Clearstream participants, on the
other hand, will be effected within DTC through the DTC participants that are acting as depositaries for Euroclear and
Clearstream. To deliver or receive an interest in a Global Note held in a Euroclear or Clearstream account, an investor
must send transfer instructions to Euroclear or Clearstream, as the case may be, under the rules and procedures of that
system and within the established deadlines of that system. If the transaction meets its settlement requirements,
Euroclear or Clearstream, as the case may be, will send instructions to its DTC depositary to take action to effect final
settlement by delivering or receiving interests in the relevant Global Notes in DTC, and making or receiving payment
under normal procedures for same-day funds settlement applicable to DTC. Euroclear and Clearstream participants
may not deliver instructions directly to the DTC depositaries that are acting for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant that purchases an
interest in a Global Note from a DTC participant will be credited on the business day for Euroclear or Clearstream
immediately following the DTC settlement date. Cash received in Euroclear or Clearstream from the sale of an
interest in a Global Note to a DTC participant will be received with value on the DTC settlement date but will be
available in the relevant Euroclear or Clearstream cash account as of the business day for Euroclear or Clear-stream
following the DTC settlement date.

DTC, Euroclear and Clearstream have agreed to the above procedures to facilitate transfers of interests in the Global
Notes among participants in those settlement systems. However, the settlement systems are not obligated to perform
these procedures and may discontinue or change these procedures at any time. Neither we nor the trustee will have any
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Certificated notes

Notes in physical, certificated form will be issued and delivered to each person that DTC identifies as a beneficial
owner of the related notes only if:

� DTC notifies us at any time that it is unwilling or unable to continue as depositary for the Global Notes and a
successor depositary is not appointed within 90 days;

� DTC ceases to be registered as a clearing agency under the Exchange Act and a successor depositary is not
appointed within 90 days;

� we, at our option, notify the trustee that we elect to cause the issuance of certificated notes; or

� certain other events provided in the indenture should occur.

Certain United States federal income tax considerations

The exchange of a Restricted Note for an Exchange Note pursuant to the exchange offer will not constitute a
�significant modification� of the Restricted Note for United States federal income tax purposes and, accordingly, the
Exchange Note received will be treated as a continuation of the Restricted Note in the hands of such holder. As a
result, there will be no United States federal income tax consequences to a holder who exchanges a Restricted Note for
an Exchange Note pursuant to the exchange offer and any such holder will have the same adjusted tax basis and
holding period in the Exchange Note as it had in the Restricted Note immediately before the exchange. A holder who
does not exchange its Restricted Note for an Exchange Note pursuant to the exchange offer will not recognize any
gain or loss, for United States federal income tax purposes, upon consummation of the exchange offer.

Plan of distribution

Each broker or dealer that receives Exchange Notes for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectus in connection with any resale of Exchange Notes.

This prospectus, as it may be amended or supplemented from time to time, may be used by a broker or dealer in
connection with resales of Exchange Notes received in exchange for Restricted Notes where the Restricted Notes were
acquired as a result of market-making activities or other trading activities.

We have agreed that, for a period of up to 180 days after the expiration date of the exchange offer, we will make this
prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any such resale. A
broker-dealer intending to use this prospectus in the resale of Exchange Notes must so notify us on or prior to the
expiration date.

We may, in certain cases, issue a notice suspending the use of the registration statement of which this prospectus
forms a part. If we do so, the period during which the registration statement must remain effective will be extended for
a number of days equal to the number of days the registration statement was in suspense.

We will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by
broker-dealers for their own account pursuant to the exchange offer may be sold from time to time in one or more
transactions:

� in the over-the-counter market;
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� in negotiated transactions; or

� through the writing of options on the Exchange Notes or a combination of such methods of resale.

These resales may be made:

� at market prices prevailing at the time of resale;

� at prices related to such prevailing market prices; or

� at negotiated prices.
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Any such resale may be made directly to purchasers or to or through brokers or dealers. Brokers or dealers may
receive compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any
such Exchange Notes. Any broker or dealer that resells Exchange Notes that were received by it for its own account in
the exchange offer may be deemed to be an underwriter within the meaning of the Securities Act.

Any profit on any resale of Exchange Notes and any commissions or concessions received by any broker or dealer
may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is
an �underwriter� within the meaning of the Securities Act.

Furthermore, any broker-dealer that acquired any of its outstanding notes directly from us and any broker or dealer
that participates in a distribution of the Exchange Notes:

� may not rely on the applicable interpretation of the staff of the SEC�s position contained in Exxon Capital
Holdings Corp., SEC no-action letter (April 13, 1988), Morgan Stanley & Co. Inc., SEC no-action letter
(June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2, 1993) and therefore may not participate
in the exchange offer; and

� must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any resale of the Restricted Notes.

For a period of not less than 180 days after the expiration of the exchange offer we will promptly send additional
copies of this prospectus and any amendment or supplement to this prospectus to any broker-dealer that requests those
documents in the letter of transmittal. We have agreed to pay all expenses incident to performance of our obligations
in connection with the exchange offer, other than commissions or concessions of any brokers or dealers. We will
indemnify the holders of the Exchange Notes (including any broker-dealers) against certain liabilities, including
liabilities under the Securities Act, and will contribute to payments that they may be required to make in request
thereof.

Legal matters

Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York represents us in connection with this exchange
offer.

Experts

The consolidated financial statements and financial statement schedules of GenOn Energy, Inc as of December 31,
2010 and 2009, and for each of the years in the three-year period ended December 31, 2010, and management�s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2010 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

GenOn Energy, Inc. is organized under the laws of State of Delaware.

Section 145 of the Delaware General Corporation Law (the �DGCL�) grants each corporation organized thereunder the
power to indemnify any person who is or was a director, officer, employee or agent of a corporation or enterprise,
against expenses, including attorneys� fees, judgments, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of being
or having been in any such capacity, if he acted in good faith in a manner reasonably believed to be in, or not opposed
to, the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his conduct was unlawful.

Section 102(b)(7) of the DGCL enables a corporation in its certificate of incorporation or an amendment thereto to
eliminate or limit the personal liability of a director to the corporation or its stockholders of monetary damages for
violations of the directors� fiduciary duty of care, except (i) for any breach of the director�s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful
payment of dividends or unlawful stock purchases or redemptions) or (iv) for any transaction from which a director
derived an improper personal benefit.

Article SEVENTH of our Third Restated Certificate of Incorporation provides that to the fullest extent permitted by
the DGCL, no director of the Company shall be personally liable to the Company or any of its stockholders for
monetary damages for breach of fiduciary duty as a director of the Company; provided, however, that such article
does not eliminate or limit the liability of such a director (1) for any breach of such director�s duty of loyalty to the
Company or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (3) under Section 174 of the DGCL, as the same exists or as such provision may be
amended, supplement or replaced, or (4) for any transactions from which such director derived an improper personal
benefit.

Set forth below are material provisions of Article VI of our bylaws that authorize the indemnification of directors and
officers:

� Section 1 of Article VI provides that our directors and officers shall be indemnified and held harmless by the
Company to the fullest extent permitted by applicable law. No person, however, shall be entitled to
indemnification or advancement of expenses under Article VI with respect to any proceeding, or any matter
therein, brought or made by such person against the Company.

� Section 12 of Article VI provides that the rights of indemnification and advancement of expenses as provided
by Article VI shall not be deemed exclusive of any other rights to which such person may at any time be
entitled to under applicable law, the Restated Certificate of Incorporation of the Company, the Bylaws, any
agreement, a vote of stockholders or a resolution of directors, or otherwise.

� Section 13 of Article VI provides that the Company may maintain insurance, at its expense, to protect itself and
any director, officer, employee or agent of the Company or another corporation, partnership, joint venture, trust
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or other enterprise against any such expense, liability or loss, whether or not the Company would have the
power to indemnify such person against such expense, liability or loss under applicable law.

Item 21. Exhibits and Financial Statement Schedules

Reference is made to the attached Exhibit Index.
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Item 22. Undertakings.

The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(a) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(b) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the �Calculation
of Registration Fee� table in the effective registration statement;

(c) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

4. That, for the purpose of determining liability under the Securities Act to any purchaser:

(a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.
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5. That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are
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offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be
a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(a) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(b) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(c) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(d) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

6. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

7. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

8. The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of
such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the
date of responding to the request.

9. The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information
concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in
the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the city of Houston, State of Texas, on
March 30, 2011.

GENON ENERGY, INC.

By: /s/  Edward R. Muller
Name:     Edward R. Muller

Title: Chairman and Chief Executive Officer

Know all men by these presents, that each of the undersigned directors and officers of the Registrant, a Delaware
corporation, which is filing a Registration Statement on Form S-4 with the Securities and Exchange Commission,
Washington, D.C. 20549 under the provisions of the Securities Act of 1933, hereby constitutes and appoints Michael
L. Jines and Mark M. Jacobs, and each of them, his true and lawful attorney-in-fact and agent, with full power of
substitution and resubstitution, for the person and in his name, place and stead, in any and all capacities, to sign such
registration statement and any or all amendments or supplements, including post-effective amendments to the
registration statement, including a prospectus or an amended prospectus therein and any registration statement for the
same offering that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act, and all other
documents in connection therewith to be filed with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement and the Power of Attorney has
been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/  Edward R. Muller

Edward R. Muller

Chairman and Chief Executive Officer March 30, 2011

/s/  J. William Holden III

J. William Holden III

Executive Vice President and Chief
Financial Officer

(Principal Financial Officer)

March 30, 2011

/s/  Thomas C. Livengood

Thomas C. Livengood

Senior Vice President and Controller
(Principal Accounting Officer)

March 30, 2011

/s/  E. William Barnett

E. William Barnett

Director March 30, 2011
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/s/  Terry G. Dallas

Terry G. Dallas

Director March 30, 2011

/s/  Mark M. Jacobs

Mark M. Jacobs

Director March 30, 2011

II-4

Edgar Filing: FIRST CITIZENS BANCSHARES INC /TN/ - Form 10-K

Table of Contents 125



Table of Contents

Signature Title Date

/s/  Thomas H. Johnson

Thomas H. Johnson

Director March 30, 2011

/s/  Steven L. Miller

Steven L. Miller

Director March 30, 2011

/s/  Edward R. Muller

Edward R. Muller

Director March 30, 2011

/s/  Robert C. Murray

Robert C. Murray

Director March 30, 2011

/s/  Laree E. Perez

Laree E. Perez

Director March 30, 2011

/s/  Evan J. Silverstein

Evan J. Silverstein

Director March 30, 2011

/s/  William L. Thacker

William L. Thacker

Director March 30, 2011
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EXHIBIT INDEX

Exhibit
No. Exhibit Name

2.1 Agreement and Plan of Merger by and among RRI Energy, Inc., RRI Energy Holdings, Inc. and Mirant
Corporation, dated at April 11, 2010 (Incorporated herein by reference to Exhibit 2.1 to the Registrant�s
Current Report on Form 8-K filed April 12, 2010)

2.2 Letter Agreement dated at April 30, 2009 re: Effectiveness of the Closing of the Membership Interest
Purchase Agreement by and between Reliant Energy, Inc. and NRG Retail LLC, dated at February 28,
2009 (Incorporated herein by reference to Exhibit 2.4 to the Registrant�s Quarterly Report on Form
10-Q filed May 11, 2009)

2.3 Letter Agreement dated at April 28, 2009 re: Sections 3.2(i), 7.12, 7.13(b) and 7.20 of the Membership
Interest Purchase Agreement by and between Reliant Energy, Inc. and NRG Retail LLC, dated at
February 28, 2009 (Incorporated herein by reference to Exhibit 2.3 to the Registrant�s Quarterly Report
on Form 10-Q filed May 11, 2009)

2.4 Letter Agreement dated at April 9, 2009 re: Section 7.9(iv) of the Membership Interest Purchase
Agreement by and between Reliant Energy, Inc. and NRG Retail LLC, dated at February 28, 2009
(Incorporated herein by reference to Exhibit 2.2 to the Registrant�s Quarterly Report on Form 10-Q
filed May 11, 2009)

2.5 Letter Agreement dated at March 24, 2009 re: Section 7.11 of the Membership Interest Purchase
Agreement by and between Reliant Energy, Inc. and NRG Retail LLC, dated at February 28, 2009
(Incorporated herein by reference to Exhibit 2.1 to the Registrant�s Quarterly Report on Form 10-Q
filed May 11, 2009)

2.6� LLC Membership Interest Purchase Agreement by and between Reliant Energy, Inc. and NRG Retail
LLC, dated at February 28, 2009 (Incorporated herein by reference to Exhibit 2.4 to the Registrant�s
Annual Report on Form 10-K filed March 2, 2009)

2.7� Asset Purchase Agreement for Bighorn Power Plant by and among Reliant Energy Wholesale
Generation, LLC, Reliant Energy Asset Management, LLC and Nevada Power Company, dated at
April 21, 2008 (Incorporated herein by reference to Exhibit 2.1 to the Registrant�s Quarterly Report
Form 10-Q filed May 1, 2008)

2.8 Amendment No. 1 to Asset Purchase Agreement for Bighorn Power Plant by and among Reliant
Energy Wholesale Generation, LLC, Reliant Energy Asset Management, LLC and Nevada Power
Company, dated at May 12, 2008 (Incorporated herein by reference to Exhibit 2.2 to the Registrant�s
Quarterly Report on Form 10-Q filed August 5, 2008)

2.9� Asset Purchase Agreement by and among Reliant Energy Channelview LP, Reliant Energy Services
Channelview LLC and GIM Channelview Cogeneration, LLC, entered into June 9, 2008 and dated at
April 3, 2008 (Incorporated herein by reference to Exhibit 2.1 to the Registrant�s Quarterly Report on
Form 10-Q filed August 5, 2008)

2.10 Purchase and Sale Agreement between Mirant International Investments, Inc. and Marubeni Caribbean
Power Holdings, Inc., dated at April 17, 2007 (Incorporated herein by reference to Exhibit 2.1 to the
Mirant Corporation Current Report on Form 8-K filed April 18, 2007)

2.11 Purchase and Sale Agreement by and between Mirant Americas, Inc. and LS Power Acquisition Co. I,
LLC, dated at January 15, 2007 (Incorporated herein by reference to Exhibit 2.1 to the Mirant
Corporation Current Report on Form 8-K filed January 18, 2007)

2.12 Stock and Note Purchase Agreement by and among Mirant Asia-Pacific Ventures, Inc., Mirant
Asia-Pacific Holdings, Inc., Mirant Sweden International AB (publ), and Tokyo Crimson Energy
Holdings Corporation, dated at December 11, 2006 (Incorporated herein by reference to Exhibit 2.1 to
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the Mirant Corporation Current Report on Form 8-K filed December 13, 2006)
3.1 Third Restated Certificate of Incorporation of Registrant (Incorporated herein by reference to Exhibit

3.1 to the Registrant�s Quarterly Report on Form 10-Q filed August 2, 2007)
3.2 Certificate of Amendment to the Third Restated Certificate of Incorporation of Registrant, dated at

December 3, 2010 (Incorporated herein by reference to Exhibit 4.1 to the Registrant�s Form S-8 filed
December 3, 2010)

3.3 Seventh Amended and Restated Bylaws of Registrant, dated at December 3, 2010 (Incorporated herein
by reference to Exhibit 4.2 to the Registrant�s Form S-8 filed with the Securities and Exchange
Commission on December 3, 2010)
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4.1 Specimen Stock Certificate (Incorporated herein by reference to Exhibit 4.1 to the Registrant�s
Registration Statement on Form S-1/A Amendment No. 5, Registration No. 333-48038)

4.2 Rights Agreement between Reliant Resources, Inc. and The Chase Manhattan Bank, as Rights Agent,
including a form of Rights Certificate, dated at January 15, 2001 (Incorporated herein by reference to
Exhibit 4.2 to the Registrant�s Registration Statement on Form S-1/A Amendment No. 8, Registration
No. 333-48038)

4.3 Amendment No. 1 to Rights Agreement, by and between RRI Energy, JPMorgan Chase Bank, N.A.,
and Computershare Trust Company, N.A., dated at November 23, 2010 (Incorporated herein by
reference to the Registrant�s Current Report on Form 8-K filed November 23, 2010)

4.4 Senior Indenture among Reliant Energy, Inc. and Wilmington Trust Company, dated at December 22,
2004 (Incorporated herein by reference to Exhibit 4.1 to the Registrant�s Current Report on Form 8-K
filed December 27, 2004, File No. 001-16455)

4.5 First Supplemental Indenture relating to the 6.75% Senior Secured notes due 2014, among Reliant
Energy, Inc., the Guarantors listed therein and Wilmington Trust Company, dated at December 22,
2004 (Incorporated herein by reference to Exhibit 4.2 to the Registrant�s Current Report on Form 8-K
filed December 27, 2004, File No. 001-16455)

4.6 Second Supplemental Indenture relating to the 6.75% Senior Secured notes due 2014, among Reliant
Energy, Inc., the Guarantors listed therein and Wilmington Trust Company, dated at September 21,
2006 (Incorporated herein by reference to Exhibit 4.18 to the Registrant�s Annual Report on Form 10-K
filed February 28, 2007)

4.7 Third Supplemental Indenture relating to the 6.75% Senior Secured notes due 2014, among Reliant
Energy, Inc., the Guarantors listed therein and Wilmington Trust Company, dated at December 1, 2006
(Incorporated herein by reference to Exhibit 4.3 to the Registrant�s Current Report on Form 8-K filed
December 7, 2006)

4.8 Sixth Supplemental Indenture relating to the 6.75% Senior Secured notes due 2014, among RRI
Energy, Inc., The Guarantors listed therein and Wilmington Trust Company, dated at June 1, 2009
(Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Quarterly Report on Form 10-Q
filed November 5, 2009)

4.9 Seventh Supplemental Indenture relating to the 6.75% Senior Secured notes due 2014, among RRI
Energy, Inc., the Guarantors listed therein and Wilmington Trust Company, dated at August 20, 2009
(Incorporated herein by reference to Exhibit 99.1 to the Registrant�s Current Report on Form 8-K filed
August 24, 2009)

4.10 Eighth Supplemental Indenture relating to the 6.75% Senior Secured notes due 2014, among RRI
Energy, Inc., the Guarantors listed therein and Wilmington Trust Company, dated at December 1, 2009
(Incorporated herein by reference to Exhibit 4.9 to the Registrant�s Annual Report on Form 10-K filed
February 25, 2010)

4.11 Indenture between Orion Power Holdings, Inc. and Wilmington Trust Company, dated at April 27,
2000 (Incorporated herein by reference to Exhibit 4.1 to the Orion Power Holdings, Inc. Registration
Statement on Form S-1, Registration No. 333-44118)

4.12 Fourth Supplemental Indenture relating to the 7.625% Senior notes due 2014, among Reliant Energy,
Inc., the Guarantors listed therein and Wilmington Trust Company, dated at June 13, 2007
(Incorporated herein by reference to Exhibit 4.1 to the Registrant�s Current Report on Form 8-K filed
June 15, 2007)

4.13 Fifth Supplemental Indenture relating to the 7.875% Senior notes due 2017, among Reliant Energy,
Inc., the Guarantors listed therein and Wilmington Trust Company, dated at June 13, 2007
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(Incorporated herein by reference to Exhibit 4.2 to the Registrant�s Current Report on Form 8-K filed
June 15, 2007)

4.14 Indenture between Mirant Americas Generation, Inc. and Bankers Trust Company, as trustee, relating
to Senior Notes, dated at May 1, 2001 (Incorporated herein by reference to Exhibit 4.1 to the Mirant
Americas Generation, Inc. Registration Statement on Form S-4, Registration No. 333-63240)

4.15 Second Supplemental Indenture relating to Senior Notes 8.300% due 2011, dated at May 1, 2001
(Incorporated herein by reference to Exhibit 4.3 to the Mirant Americas Generation, Inc. Registration
Statement on Form S-4, Registration No. 333-63240)
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4.16 Third Supplemental Indenture from Mirant Americas Generation, Inc. to Bankers Trust Company,
relating to 9.125% Senior Notes due 2031, dated at May 1, 2001 (Incorporated herein by reference to
Exhibit 4.4 to the Mirant Americas Generation, Inc. Registration Statement on Form S-4, Registration
No. 333-63240)

4.17 Fifth Supplemental Indenture from Mirant Americas Generation, Inc. to Bankers Trust Company,
dated at October 9, 2001 (Incorporated herein by reference to Exhibit 4.6 to the Mirant Americas
Generation, Inc. Registration Statement on Form S-4/A Amendment No. 1, Registration No.
333-85124)

4.18 Form of Sixth Supplemental Indenture from Mirant Americas Generation LLC to Bankers Trust
Company, dated at November 1, 2001 (Incorporated herein by reference to Exhibit 4.6 to the Mirant
Corporation Annual Report on Form 10-K filed February 27, 2009)

4.19 Form of Seventh Supplemental Indenture from Mirant Americas Generation LLC to Wells Fargo
Bank National Association, dated at January 3, 2006 (Incorporated herein by reference to Exhibit 4.1
to the Mirant Americas Generation, LLC Quarterly Report on Form 10-Q filed May 14, 2007)

4.20 Senior Note Indenture between Mirant North America, LLC, Mirant North America Escrow, LLC,
MNA Finance Corp. and Law Debenture Trust Company of New York, as trustee (Incorporated
herein by reference to Exhibit 4.2 to the Mirant Corporation Annual Report on Form 10-K filed
March 14, 2006)

4.21 Form of 8.625% Series A Pass Through Certificate (Incorporated herein by reference to Exhibit 4.1 to
the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

4.22 Form of 9.125% Series B Pass Through Certificate (Incorporated herein by reference to Exhibit 4.2 to
the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

4.23 Form of 10.060% Series C Pass Through Certificate (Incorporated herein by reference to Exhibit 4.3
to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

4.24(a) Pass Through Trust Agreement A between Southern Energy Mid-Atlantic, LLC and State Street Bank
and Trust Company of Connecticut, National Association, as Pass Through Trustee, dated at
December 18, 2000 (Incorporated herein by reference to Exhibit 4.4(a) to the Mirant Mid-Atlantic,
LLC Registration Statement on Form S-4, Registration No. 333-61668)

4.24(b) Schedule identifying substantially identical agreement to Pass Through Trust Agreement A
(Incorporated herein by reference to Exhibit 4.4(b) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

4.25(a) Participation Agreement (L1) among Southern Energy Mid-Atlantic, LLC, as Lessee, Dickerson OL1
LLC, as Owner Lessor, Wilmington Trust Company, as Owner Manager, SEMA OP3 LLC, as Owner
Participant and State Street Bank and Trust Company of Connecticut, National Association, as Lease
Indenture Trustee and as Pass Through Trustee, dated at December 18, 2000 (Incorporated herein by
reference to Exhibit 4.5(a) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4,
Registration No. 333-61668)

4.25(b) Schedule identifying substantially identical agreements to Participation Agreement (Incorporated
herein by reference to Exhibit 4.5(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form
S-4, Registration No. 333-61668)

4.26(a) Participation Agreement (L1) among Southern Energy Mid-Atlantic, LLC, as Lessee, Morgantown
OL1 LLC, as Owner Lessor, Wilmington Trust Company, as Owner Manager, SEMA OP1 LLC, as
Owner Participant and State Street Bank and Trust Company of Connecticut, National Association, as
Lease Indenture Trustee and as Pass Through Trustee, dated at December 18, 2000 (Incorporated
herein by reference to Exhibit 4.6a to the Mirant Mid-Atlantic, LLC Registration Statement on Form
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S-4, Registration No. 333-61668)
4.26(b) Schedule identifying substantially identical agreement to Participation Agreement (Incorporated

herein by reference to Exhibit 4.6(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form
S-4, Registration No. 333-61668)
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4.27(a) Facility Lease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, as Facility Lessee, and
Dickerson OL1 LLC, as Owner Lessor, dated at December 19, 2000 (Incorporated herein by reference
to Exhibit 4.7(a) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration
No. 333-61668)

4.27(b) Schedule identifying substantially identical agreement to Facility Lease Agreement (Incorporated
herein by reference to Exhibit 4.7(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form
S-4, Registration No. 333-61668)

4.28(a) Facility Lease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, as Facility Lessee, and
Morgantown OL1 LLC, as Owner Lessor, dated at December 19, 2000 (Incorporated herein by
reference to Exhibit 4.8(a) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4,
Registration No. 333-61668)

4.28(b) Schedule identifying substantially identical agreement to Facility Lease Agreement (Incorporated
herein by reference to Exhibit 4.8(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form
S-4, Registration No. 333-61668)

4.29(a) Indenture of Trust, Mortgage and Security Agreement (L1) between Dickerson OL1 LLC, as Lessor,
and State Street Bank and Trust Company of Connecticut, National Association, as Lease Indenture
Trustee, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 4.9(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

4.29(b) Schedule identifying substantially identical agreement to Indenture of Trust, Mortgage and Security
Agreement (Incorporated herein by reference to Exhibit 4.9(b) to the Mirant Mid-Atlantic, LLC
Registration Statement on Form S-4, Registration No. 333-61668)

4.30(a) Indenture of Trust, Mortgage and Security Agreement (L1) between Morgantown OL1 LLC, as
Lessor, and State Street Bank and Trust Company of Connecticut, National Association, as Lease
Indenture Trustee, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 4.10(a) to
the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

4.30(b) Schedule identifying substantially identical agreement to Indenture of Trust, Mortgage and Security
Agreement (Incorporated herein by reference to Exhibit 4.10(b) to the Mirant Mid-Atlantic, LLC
Registration Statement on Form S-4, Registration No. 333-61668)

4.31(a) Series A Lessor Note Due June 20, 2012 for Dickerson OL1 LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 4.11(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

4.31(b) Schedule identifying substantially identical Lessor Notes (Incorporated herein by reference to Exhibit
4.11(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No.
333-61668)

4.32(a) Series A Lessor Note Due June 30, 2008, for Morgantown OL1 LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 4.12(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

4.32(b) Schedule identifying substantially Series A Lessor Notes (Incorporated herein by reference to Exhibit
4.12(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No.
333-61668)

4.33(a) Series B Lessor Note Due June 30, 2015, for Dickerson OL1 LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 4.13(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

4.33(b) Schedule identifying substantially Lessor Note (Incorporated herein by reference to Exhibit 4.13(b) to
the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)
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4.34(a) Series B Lessor Note Due June 30, 2017, for Morgantown OL1 LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 4.14(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)
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4.34(b) Schedule identifying substantially identical Lessor Notes (Incorporated herein by reference to
Exhibit 4.14(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration
No. 333-61668)

4.35(a) Series C Lessor Note Due June 30, 2020, for Morgantown OL1 LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 4.15(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

4.35(b) Schedule identifying substantially identical Lessor Notes (Incorporated herein by reference to
Exhibit 4.15(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration
No. 333-61668)

4.36(a) Supplemental Pass Through Trust Agreement A between Mirant Mid-Atlantic, LLC, and State
Street Bank and Trust Company of Connecticut, National Association, as Pass Through Trustee,
dated at June 29, 2001 (Incorporated herein by reference to Exhibit 4.17(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4/A Registration No. 333-61668)

4.36(b) Schedule identifying substantially identical agreements to Supplemental Pass Through Trust
Agreement for Supplemental Pass Through Trust Agreement B between Mirant Mid-Atlantic, LLC
and State Street Bank and Trust Company of Connecticut, National Association, as Pass Through
Trustee, dated at June 29, 2001, and Supplemental Pass Through Trust Agreement C between
Mirant Mid-Atlantic, LLC and State Street Bank and Trust Company of Connecticut, National
Association, as Pass Through Trustee, dated at June 29, 2001 (Incorporated herein by reference to
Exhibit 4.17(b) to the Mirant Mid-Atlantic, LLC Registration Statement on Form S-4/A,
Registration No. 333-61668)

4.37 Senior Notes Indenture, relating to the 9.5% Senior Notes Due 2018 and the 9.875% Senior Notes
Due 2020, by GenOn Escrow Corp. and Wilmington Trust Company as trustee, dated at October 4,
2010 (Incorporated by reference to Exhibit 4.4 to the Mirant Corporation Quarterly Report on Form
10-Q filed November 5, 2010)

4.38 Supplemental Indenture, relating to the 9.5% Senior Notes due 2018 and the 9.875% Senior Notes
Due 2020, by GenOn Energy, Inc. and Wilmington Trust Company as trustee, dated at December 3,
2010 (Incorporated by reference to Exhibit 4.2 to the Registrant�s Current Report on Form 8-K filed
December 7, 2010)

5.1* Opinion of Skadden, Arps, Slate, Meagher & Flom LLP
10.1.1(a) Master Separation Agreement between Reliant Resources, Inc. and Reliant Energy, Incorporated,

dated at December 31, 2000 (Incorporated herein by reference to Exhibit 10.1 to the CenterPoint
Energy Houston Electric, LLC Quarterly Report on Form 10-Q filed May 14, 2001,
File No. 001-03187)

10.1.1(b) Schedule to Master Separation Agreement between Reliant Resources, Inc. and Reliant Energy,
Incorporated, dated at December 31, 2000 (Incorporated herein by reference to Exhibit 10.1B to the
Registrant�s Annual Report on Form 10-K filed February 25, 2010)

10.1.2(a) Tax Allocation Agreement between Reliant Resources, Inc. and Reliant Energy, Incorporated, dated
at December 31, 2000 (Incorporated herein by reference to Exhibit 10.8 to the CenterPoint Energy
Houston Electric, LLC Quarterly Report on Form 10-Q filed May 14, 2001, File No. 001-03187)

10.1.2(b) Exhibit to Tax Allocation Agreement between Reliant Resources, Inc. and Reliant Energy,
Incorporated, dated at December 31, 2000 (Incorporated herein by reference to Exhibit 10.2B to the
Registrant�s Annual Report on Form 10-K filed February 25, 2010)

10.1.3 Guarantee Agreement relating to Pennsylvania Economic Development Financing Authority�s
Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2001A, Reliant
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Energy, Inc., the Subsidiary Guarantors defined therein and J.P. Morgan Trust Company, National
Association, as trustee, dated at December 22, 2004 (Incorporated herein by reference to Exhibit
10.2 to the Registrant�s Current Report on Form 8-K filed December 27, 2004, File No. 001-16455)
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10.1.4(a) Guarantee Agreement relating to Pennsylvania Economic Development Financing Authority�s
Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2002A, among
Reliant Energy, Inc., the Subsidiary Guarantors defined therein and J.P. Morgan Trust Company,
National Association, as trustee, dated at December 22, 2004 (Incorporated herein by reference to
Exhibit 10.3 to the Registrant�s Current Report on Form 8-K filed December 27, 2004, File No.
001-16455)

10.1.4(b) Exhibit C Form of Supplement to Guarantee Agreement relating to Pennsylvania Economic
Development Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC
Project), Series 2002A, among Reliant Energy, Inc., the Subsidiary Guarantors defined therein and
J.P. Morgan Trust Company, National Association, as trustee, dated at December 22, 2004
(Incorporated herein by reference to Exhibit 10.5B to the Registrant�s Annual Report on Form 10-K
filed February 25, 2010)

10.1.5(a) Guarantee Agreement relating to Pennsylvania Economic Development Financing Authority�s
Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2002B, among
Reliant Energy, Inc., the Subsidiary Guarantors defined therein and J.P. Morgan Trust Company,
National Association, as trustee, dated at December 22, 2004 (Incorporated herein by reference to
Exhibit 10.4 to the Registrant�s Current Report on Form 8-K filed December 27, 2004, File No.
001-16455)

10.1.5(b) Exhibit C Form of Supplement to Guarantee Agreement relating to Pennsylvania Economic
Development Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC
Project), Series 2002B, among Reliant Energy, Inc., the Subsidiary Guarantors defined therein and
J.P. Morgan Trust Company, National Association, as trustee, dated at December 22, 2004
(Incorporated herein by reference to Exhibit 10.6B to the Registrant�s Annual Report on Form 10-K
filed February 25, 2010)

10.1.6(a) Exhibit C Form of Supplement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2003A,
among Reliant Energy, Inc., the Subsidiary Guarantors defined therein and J.P. Morgan Trust
Company, National Association, as trustee, dated at December 22, 2004 (Incorporated herein by
reference to Exhibit 10.5 to the Registrant�s Current Report on Form 8-K filed December 27, 2004,
File No. 001-16455)

10.1.6(b) Exhibit C Form of Supplement to Guarantee Agreement relating to Pennsylvania Economic
Development Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC
Project), Series 2003A, among Reliant Energy, Inc., the Subsidiary Guarantors defined therein and
J.P. Morgan Trust Company, National Association, as trustee, dated at December 22, 2004
(Incorporated herein by reference to Exhibit 10.7B to the Registrant�s Annual Report on Form 10-K
filed February 25, 2010)

10.1.7(a) Guarantee Agreement relating to Pennsylvania Economic Development Financing Authority�s
Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2004A, among
Reliant Energy, Inc., the Subsidiary Guarantors defined therein and J.P. Morgan Trust Company,
National Association, as trustee, dated at December 22, 2004 (Incorporated herein by reference to
Exhibit 10.6 to the Registrant�s Current Report on Form 8-K filed December 27, 2004, File No.
001-16455)

10.1.7(b) Exhibit C Form of Supplement to Guarantee Agreement relating to Pennsylvania Economic
Development Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC
Project), Series 2004A, among Reliant Energy, Inc., the Subsidiary Guarantors defined therein and
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J.P. Morgan Trust Company, National Association, as trustee, dated at December 22, 2004
(Incorporated herein by reference to Exhibit 10.8B to the Registrant�s Annual Report on Form 10-K
filed February 25, 2010)

10.1.8 Supplemental Guarantee Agreement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2001A,
among Reliant Energy Power Supply, LLC, Reliant Energy, Inc., the Subsidiary Guarantors as
defined in the Guarantee Agreement and J.P. Morgan Trust Company, National Association, as
trustee, dated at September 21, 2006 (Incorporated herein by reference to Exhibit 10.14 to the
Registrant�s Annual Report on Form 10-K filed February 28, 2007)
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10.1.9 Supplemental Guarantee Agreement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2002A,
among Reliant Energy Power Supply, LLC, Reliant Energy, Inc., the Subsidiary Guarantors as
defined in the Guarantee Agreement and J.P. Morgan Trust Company, National Association, as
trustee, dated at September 21, 2006 (Incorporated herein by reference to Exhibit 10.15 to the
Registrant�s Annual Report on Form 10-K filed February 28, 2007)

10.1.10 Supplemental Guarantee Agreement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2002B,
among Reliant Energy Power Supply, LLC, Reliant Energy, Inc., the Subsidiary Guarantors as
defined in the Guarantee Agreement and J.P. Morgan Trust Company, National Association, as
trustee, dated at September 21, 2006 (Incorporated herein by reference to Exhibit 10.16 to the
Registrant�s Annual Report on Form 10-K filed February 28, 2007)

10.1.11 Supplemental Guarantee Agreement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2003A,
among Reliant Energy Power Supply, LLC, Reliant Energy, Inc., the Subsidiary Guarantors as
defined in the Guarantee Agreement and J.P. Morgan Trust Company, National Association, as
trustee, dated at September 21, 2006 (Incorporated herein by reference to Exhibit 10.17 to the
Registrant�s Annual Report on Form 10-K filed February 28, 2007)

10.1.12 Supplemental Guarantee Agreement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project), Series 2004A,
among Reliant Energy Power Supply, LLC, Reliant Energy, Inc., the Subsidiary Guarantors as
defined in the Guarantee Agreement and J.P. Morgan Trust Company, as trustee, dated at September
21, 2006 (Incorporated herein by reference to Exhibit 10.18 to the Registrant�s Annual Report on
Form 10-K filed February 28, 2007)

10.1.13 Second Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2001A, among Reliant Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at December 1, 2006
(Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Current Report on Form 8-K filed
December 7, 2006)

10.1.14 Second Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2002A, among Reliant Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at December 1, 2006
(Incorporated herein by reference to Exhibit 10.2 to the Registrant�s Current Report on Form 8-K filed
December 7, 2006)

10.1.15 Second Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2002B, among Reliant Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at December 1, 2006
(Incorporated herein by reference to Exhibit 10.3 to the Registrant�s Current Report on Form 8-K filed
December 7, 2006)

10.1.16 Second Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2003A, among Reliant Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
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Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at December 1, 2006
(Incorporated herein by reference to Exhibit 10.4 to the Registrant�s Current Report on Form 8-K filed
December 7, 2006)

10.1.17 Third Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2004A, among Reliant Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at December 1, 2006
(Incorporated herein by reference to Exhibit 10.5 to the Registrant�s Current Report on Form 8-K filed
December 7, 2006)
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10.1.18 Third Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2001A, among RRI Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at June 1, 2009
(Incorporated herein by reference to Exhibit 10.2 to the Registrant�s Quarterly Report on Form 10-Q
filed November 5, 2009)

10.1.19 Third Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2002A, among RRI Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at June 1, 2009
(Incorporated herein by reference to Exhibit 10.3 to the Registrant�s Quarterly Report on Form 10-Q
filed November 5, 2009)

10.1.20 Third Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2002B, among RRI Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at June 1, 2009
(Incorporated herein by reference to Exhibit 10.4 to the Registrant�s Quarterly Report on Form 10-Q
filed November 5, 2009)

10.1.21 Third Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2003A, among RRI Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at June 1, 2009
(Incorporated herein by reference to Exhibit 10.5 to the Registrant�s Quarterly Report on Form 10-Q
filed November 5, 2009)

10.1.22 Fourth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenue Bonds (Reliant Energy Seward, LLC Project),
Series 2004A, among RRI Energy, Inc., the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Trust Company, N.A., as trustee, dated at June 1, 2009
(Incorporated herein by reference to Exhibit 10.6 to the Registrant�s Quarterly Report on Form 10-Q
filed November 5, 2009)

10.1.23 Fourth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2002A, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at August 20,
2009 (Incorporated herein by reference to Exhibit 99.3 to the Registrant�s Current Report on Form 8-K
filed August 24, 2009)

10.1.24 Fourth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2002B, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at August 20,
2009 (Incorporated herein by reference to Exhibit 99.4 to the Registrant�s Current Report on Form 8-K
filed August 24, 2009)

10.1.25 Fourth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2003A, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
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Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at August 20,
2009 (Incorporated herein by reference to Exhibit 99.5 to the Registrant�s Current Report on Form 8-K
filed August 24, 2009)

10.1.26 Fifth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development Financing
Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project), Series 2004A,
among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee Agreement and The
Bank of New York Mellon Trust Company, N.A., as trustee, dated at August 20, 2009 (Incorporated
herein by reference to Exhibit 99.6 to the Registrant�s Current Report on Form 8-K filed August 24,
2009)
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10.1.27 Fifth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2001A, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at
December 1, 2009 (Incorporated herein by reference to Exhibit 10.29 to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.1.28 Fifth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2002A, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at
December 1, 2009 (Incorporated herein by reference to Exhibit 10.30 to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.1.29 Fifth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2002B, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at
December 1, 2009 (Incorporated herein by reference to Exhibit 10.31 to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.1.30 Fifth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2003A, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at
December 1, 2009 (Incorporated herein by reference to Exhibit 10.32 to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.1.31 Sixth Supplemental Guarantee Agreement relating to Pennsylvania Economic Development
Financing Authority�s Exempt Facilities Revenues Bonds (Reliant Energy Seward, LLC Project),
Series 2004A, among RRI Energy, Inc. the Subsidiary Guarantors as defined in the Guarantee
Agreement and The Bank of New York Mellon Trust Company, N.A., as trustee, dated at
December 1, 2009 (Incorporated herein by reference to Exhibit 10.33 to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.1.32(a) Credit and Guaranty Agreement among Reliant Energy, Inc., as Borrower, the Other Loan Parties
referred to therein as guarantors, the lenders party thereto, Deutsche Bank AG New York Branch,
as Administrative Agent and Collateral Agent, Deutsche Bank Securities Inc. and J.P. Morgan
Securities Inc., as Joint Lead Arrangers, Deutsche Bank Securities Inc., J.P. Morgan Securities
Inc., Goldman Sachs Credit Partners L.P., Merrill Lynch Capital Corporation, and ABN AMRO
Bank N.V., as Joint Bookrunners with respect to the Revolving Credit Facility and Deutsche Bank
Securities Inc., J.P. Morgan Securities Inc., Goldman Sachs Credit Partners L.P., Merrill Lynch
Capital Corporation and Bear Sterns & Co. Inc., as Joint Bookrunners with respect to the
Pre-Funded L/C Facility, dated at June 12, 2007 (Incorporated herein by reference to Exhibit 1.1 to
the Registrant�s Current Report on Form 8-K filed June 15, 2007)

10.1.32(b)� Exhibits and Schedules to Credit and Guaranty Agreement among Reliant Energy, Inc., as
Borrower, the Other Loan Parties referred to therein as guarantors, the lenders party thereto,
Deutsche Bank AG New York Branch, as Administrative Agent and Collateral Agent, Deutsche
Bank Securities Inc. and J.P. Morgan Securities Inc., as Joint Lead Arrangers, Deutsche Bank
Securities Inc., J.P. Morgan Securities Inc., Goldman Sachs Credit Partners L.P., Merrill Lynch
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Capital Corporation and ABN AMRO Bank N.V., as Joint Bookrunners with respect to the
Revolving Credit Facility and Deutsche Bank Securities Inc., J.P. Morgan Securities Inc., Goldman
Sachs Credit Partners L.P., Merrill Lynch Capital Corporation, and Bear Sterns & Co. Inc., as Joint
Bookrunners with respect to the Pre-Funded L/C Facility, dated at June 12, 2007 (Incorporated
herein by reference to Exhibit 10.34B to the Registrant�s Annual Report on Form 10-K filed
February 25, 2010)

10.1.33 Schedule identifying substantially identical agreements to Pass Through Trust Agreement
constituting Exhibit 10.1.35 (Incorporated herein by reference to Exhibit 4.4b to the RRI Energy
Mid-Atlantic Power Holdings, LLC Registration Statement on Form S-4, Registration No.
333-51464)
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10.1.34 Participation Agreement among Conemaugh Lessor Genco LLC, as Owner Lessor, Reliant Energy
Mid-Atlantic Power Holdings, LLC, as Facility Lessee, Wilmington Trust Company, as Lessor
Manager, PSEGR Conemaugh Generation, LLC, as Owner Participant, (v) Bankers Trust
Company, as Lease Indenture Trustee, and (vi) Bankers Trust Company, as Pass Through Trustee,
dated at August 24, 2000 (Incorporated herein by reference to Exhibit 4.5a to the RRI Energy
Mid-Atlantic Power Holdings, LLC Registration Statement on Form S-4, Registration No.
333-51464)

10.1.35 Schedule identifying substantially identical agreements to Participation Agreement constituting
Exhibit 10.1.37 (Incorporated herein by reference to Exhibit 4.5b to the RRI Energy Mid-Atlantic
Power Holdings, LLC Registration Statement on Form S-4, Registration No. 333-51464)

10.1.36(a) First Amendment to Participation Agreement constituting Exhibit 10.1.37, dated at November 15,
2001 (Incorporated herein by reference to Exhibit 10.20 to the Registrant�s Annual Report on Form
10-K filed March 15, 2006)

10.1.36(b) Exhibit M to First Amendment to Participation Agreement constituting Exhibit 10.1.36(a), dated at
November 15, 2001 (Incorporated herein by reference to Exhibit 10.41B to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.1.37 Schedule identifying substantially identical agreements to First Amendment to Participation
Agreement constituting Exhibit 10.1.36(a) (Incorporated herein by reference to Exhibit 10.21 to
the Registrant�s Annual Report on Form 10-K filed March 15, 2006)

10.1.38 Second Amendment to Participation Agreement, dated at June 18, 2003 (Incorporated herein by
reference to Exhibit 10.22 to the Registrant�s Annual Report on Form 10-K filed March 15, 2006)

10.1.39 Schedule identifying substantially identical agreements to Second Amendment to Participation
Agreement constituting Exhibit 10.1.38 (Incorporated herein by reference to Exhibit 10.23 to the
Registrant�s Annual Report on Form 10-K filed March 15, 2006)

10.1.40(a) Purchase and Sale Agreement by and between Orion Power Holdings, Inc., Reliant Energy, Inc.,
Great Lakes Power Inc. and Brascan Corporation, dated at May 18, 2004 (Incorporated herein by
reference to Exhibit 99.2 to the Registrant�s Current Report on Form 8-K filed May 21, 2004, File
No. 001-16455)

10.1.40(b) Schedules to Purchase and Sale Agreement by and between Orion Power Holdings, Inc., Reliant
Energy, Inc., Great Lakes Power Inc. and Brascan Corporation, dated at May 18, 2004
(Incorporated herein by reference to Exhibit 10.47B to the Registrant�s Annual Report on Form
10-K filed February 25, 2010)

10.1.41(a) Purchase and Sale Agreement between Orion Power Holdings, Inc., as Seller, Reliant Energy, Inc.,
as Guarantor, and Astoria Generating Company Acquisitions, L.L.C., as Buyer, dated at September
30, 2005 (Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Current Report on
Form 8-K filed October 6, 2005, File No. 001-16455)

10.1.41(b) Exhibits and Schedules to Purchase and Sale Agreement between Orion Power Holdings, Inc., as
Seller, Reliant Energy, Inc., as Guarantor, and Astoria Generating Company Acquisitions, L.L.C.,
as Buyer, dated at September 30, 2005 (Incorporated herein by reference to Exhibit 10.48B to the
Registrant�s Annual Report on Form 10-K filed February 25, 2010)

10.1.42 Guarantee by NRG Energy, Inc., as Guarantor, in favor of Reliant Energy, Inc., dated at February
28, 2009 (Incorporated herein by reference to Exhibit 10.84 to the Registrant�s Annual Report on
Form 10-K filed March 2, 2009)

10.1.43 Credit Agreement among Mirant North America, LLC, JPMorgan Chase Bank, N.A as
administrative agent and Deutsche Bank Securities Inc. and Goldman Sachs Credit Partners L.P.,
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as co-syndication agents, dated at January 3, 2006 (Incorporated herein by reference to Exhibit
10.2 to the Mirant Corporation Quarterly Report on Form 10-Q filed November 6, 2009)

10.1.44(a) Guaranty Agreement (Dickerson L1) between Southern Energy, Inc. and Dickerson OL1 LLC,
dated at December 19, 2000 (Incorporated herein by reference to Exhibit 10.21(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.1.44(b) Schedule identifying substantially identical agreements to Guaranty Agreement constituting
Exhibit 10.1.45(a) (Incorporated herein by reference to Exhibit 10.21(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)
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10.1.45(a) Guaranty Agreement (Morgantown L1) between Southern Energy, Inc. and Morgantown OL1
LLC, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 10.22(a) to the
Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.1.45(b) Schedule identifying substantially identical agreements to Guaranty Agreement constituting
Exhibit 10.1.45(a) (Incorporated herein by reference to Exhibit 10.22(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.1.46 Credit Agreement by and among RRI Energy, Inc., JPMorgan Chase Bank, N.A., as administrative
agent, Credit Suisse Securities (USA) LLC, Deutsche Bank Securities, Inc., Goldman Sachs Bank
USA, Morgan Stanley Senior Funding, Inc., Royal Bank of Canada, The Royal Bank of Scotland
plc, the other lenders from time to time party thereto and, from and after the closing date of the
merger, Mirant Americas, Inc. (to be renamed GenOn Americas, Inc. on the closing date of the
merger), dated at September 20, 2010 (Incorporated herein by reference to the Mirant Corporation
Quarterly Report on Form 10-Q filed November 5, 2010)

10.1.47 Purchase Agreement by and among RRI Energy, Inc., Mirant Corporation, GenOn Escrow Corp.
and J.P. Morgan Securities LLC, as representative of the several initial purchasers, dated at
September 20, 2010 (Incorporated herein by reference to the Mirant Corporation Quarterly Report
on Form 10-Q filed November 5, 2010)

10.1.48 Credit Agreement among Mirant Marsh Landing, LLC, the Royal Bank of Scotland PLC, as
administrative agent and Deutsche Bank Trust Company Americas, as Collateral Agent and
Depository Bank, dated as of October 8, 2010 (Incorporated herein by reference to Exhibit 10.1.48
to the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.1.49 Security Agreement between Mirant Marsh Landing, LLC and Deutsche Bank Trust Company
Americas, as Collateral Agent, dated as of October 8, 2010 (Incorporated herein by reference to
Exhibit 10.1.49 to the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.1.50 Pledge Agreement among Marsh Landing Holdings, LLC, Mirant Marsh Landing, LLC and
Deutsche Bank Trust Company Americas, as Collateral Agent, dated at October 8, 2010
(Incorporated herein by reference to Exhibit 10.1.50 to the Registrant�s Annual Report on Form
10-K filed March 1, 2011)

10.1.51 Collateral Agency and Intercreditor Agreement among Mirant Marsh Landing, LLC, The Royal
Bank of Scotland PLC, as administrative agent, and Deutsche Bank Trust Company Americas, as
Collateral Agent and Depository Bank, dated at October 8, 2010 (Incorporated herein by reference
to Exhibit 10.1.51 to the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.1.52 Equity Contribution Agreement among Mirant Corporation, Mirant Marsh Landing, LLC, The
Royal Bank of Scotland PLC, as administrative agent, and Deutsche Bank Trust Company
Americas, as Collateral Agent, dated as of October 8, 2010 (Incorporated herein by reference to
Exhibit 10.1.52 to the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.1 Registrant�s Transition Stock Plan, effective at May 4, 2001 (Incorporated herein by reference to
Exhibit 10.37 to the Registrant�s Annual Report on Form 10-K filed April 15, 2002, File No.
001-16455)

10.2.2 Registrant�s 2002 Stock Plan, effective at March 1, 2002 (Incorporated herein by reference to
Exhibit 4.5 to the Registrant�s Registration Statement on Form S-8, Registration No. 333-86610)

10.2.3 Registrant�s Annual Incentive Compensation Plan, effective at January 1, 2001 (Incorporated herein
by reference to Exhibit 10.9 to the Registrant�s Annual Report on Form 10-K filed April 15, 2002,
File No. 001-16455)

10.2.4
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First Amendment to Registrant�s Annual Incentive Compensation Plan, dated at September 27,
2007 (Incorporated herein by reference to Exhibit 10.44 to the Registrant�s Annual Report on Form
10-K filed March 2, 2009)

10.2.5 Registrant�s 2002 Annual Incentive Compensation Plan for Executive Officers, effective at March
1, 2002 (Incorporated herein by reference to Appendix I to the Registrant�s 2002 Proxy Statement
on Schedule 14A filed April 30, 2002, File No. 001-16455)

10.2.6 First Amendment to Registrant�s 2002 Annual Incentive Compensation Plan for Executive Officers,
dated at September 27, 2007 (Incorporated herein by reference to Exhibit 10.46 to the Registrant�s
Annual Report on Form 10-K filed March 2, 2009)
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10.2.7 Long-Term Incentive Plan of Registrant, effective at January 1, 2001 (Incorporated herein by
reference to Exhibit 10.10 to the Registrant�s Annual Report on Form 10-K filed April 15, 2002,
File No. 001-16455)

10.2.8 Registrant�s 2002 Long-Term Incentive Plan, effective at June 6, 2002 (Incorporated herein by
reference to Exhibit 4.5 to the Registrant�s Registration Statement on Form S-8, Registration No.
333-86612)

10.2.9 Registrant�s Deferral Plan, effective at January 1, 2002 (Incorporated herein by reference to Exhibit
4.1 to the Registrant�s Registration Statement on Form S-8, Registration No. 333-74790)

10.2.10 First Amendment to Registrant�s Deferral Plan, effective at January 14, 2003 (Incorporated herein
by reference to Exhibit 10.5 to the Registrant�s Annual Report on Form 10-K filed March 8, 2004,
File No. 001-16455)

10.2.11 Second Amendment to Registrant�s Deferral Plan, effective at December 31, 2004 (Incorporated
herein by reference to Exhibit 10.51 to the Registrant�s Annual Report on Form 10-K filed March 2,
2009)

10.2.12 Registrant�s Deferral and Restoration Plan, effective at January 1, 2005 (Incorporated herein by
reference to Exhibit 10.52 to the Registrant�s Annual Report on Form 10-K filed March 2, 2009)

10.2.13 Registrant�s Successor Deferral Plan, effective at January 1, 2002 (Incorporated herein by reference
to Exhibit 10.30 to the Registrant�s Annual Report on Form 10-K filed March 15, 2005, File No.
001-16455)

10.2.14 Registrant�s Deferred Compensation Plan, effective at September 1, 1985, including the first nine
amendments thereto (This is now a part of the plan listed as Exhibit 10.2.14) (Incorporated herein
by reference to Exhibit 10.25 to the Registrant�s Registration Statement on Form S-1/A
Amendment No. 8, Registration No. 333-48038)

10.2.15 Registrant�s Deferred Compensation Plan, as amended and restated effective at January 1, 1989,
including the first nine amendments thereto (This is now a part of the plan listed as Exhibit
10.2.14) (Incorporated herein by reference to Exhibit 10.26 to the Registrant�s Registration
Statement on Form S-1/A Amendment No. 8, Registration No. 333-48038)

10.2.16 Registrant�s Deferred Compensation Plan, as amended and restated effective at January 1, 1991,
including the first ten amendments thereto (This is now a part of the plan listed as Exhibit 10.2.14)
(Incorporated herein by reference to Exhibit 10.27 to the Registrant�s Registration Statement on
Form S-1/A Amendment No. 8, Registration No. 333-48038)

10.2.17 Registrant�s Benefit Restoration Plan, as amended and restated effective at July 1, 1991, including
the first amendment thereto (This is now a part of the plan listed as Exhibit 10.2.14) (Incorporated
herein by reference to Exhibit 10.12 to the Registrant�s Registration Statement on Form S-1/A
Amendment No. 8, Registration No. 333-48038)

10.2.18(a) Key Employee Award Program 2004-2006 of Registrant�s 2002 Long-Term Incentive Plan and the
Form of Agreement for Key Employee Award Program, effective at February 13, 2004
(Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Quarterly Report on Form
10-Q filed August 4, 2004, File No. 001-16455)

10.2.18(b) Exhibit B to Key Employee Award Program 2004-2006 of the Registrant�s 2002 Long-Term
Incentive Plan and the Form of Agreement for Key Employee Award Program, effective at
February 13, 2004 (Incorporated herein by reference to Exhibit 10.68B to the Registrant�s Annual
Report on Form 10-K filed February 25, 2010)

10.2.19 First Amendment to the Key Employee Award Program, effective at August 10, 2005
(Incorporated herein by reference to Exhibit 10.44 to the Registrant�s Annual Report on Form 10-K
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filed March 15, 2006)
10.2.20 Form of 2002 Stock Plan Nonqualified Stock Option Award Agreement, 2003 Grants

(Incorporated herein by reference to Exhibit 10.39 to the Registrant�s Annual Report on Form 10-K
filed March 15, 2005, File No. 001-16455)

10.2.21 Form of Change in Control Agreement for CEO, CFO and COO (Incorporated herein by reference
to Exhibit 10.61 to the Registrant�s Annual Report on Form 10-K filed March 2, 2009)
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10.2.22 Form of Change in Control Agreement for certain officers other than CEO, CFO and COO
(Incorporated herein by reference to Exhibit 10.62 to the Registrant�s Annual Report on Form 10-K
filed March 2, 2009)

10.2.23 Registrant�s Executive Severance Plan, effective at January 1, 2006 (Incorporated herein by reference
to Exhibit 10.57 to the Registrant�s Annual Report on Form 10-K filed March 15, 2006)

10.2.24 First Amendment to Registrant�s Executive Severance Plan, dated at September 27, 2007
(Incorporated herein by reference to Exhibit 10.64 to the Registrant�s Annual Report on Form 10-K
filed March 2, 2009)

10.2.25 Form of Registrant�s 2002 Long-Term Incentive Plan Nonqualified Stock Option Award Agreement
(Incorporated herein by reference to Exhibit 10.53 to the Registrant�s Annual Report on Form 10-K
filed March 15, 2005, File No. 001-16455)

10.2.26 Form of Registrant�s 2002 Long-Term Incentive Plan Restricted Stock Award Agreement
(Incorporated herein by reference to Exhibit 10.54 to the Registrant�s Annual Report on Form 10-K
filed March 15, 2005, File No. 001-16455)

10.2.27 Reliant Energy, Inc. Non-Employee Directors� Compensation Program, effective at October 13, 2008
(Incorporated herein by reference to Exhibit 10.72 to the Registrant�s Annual Report on Form 10-K
filed March 2, 2009)

10.2.28 2002 Long-Term Incentive Plan 2008 Long-Term Incentive Award Program for Officers (Form of
Agreement included with Program) (Incorporated herein by reference to Exhibit 10.1 to the
Registrant�s Quarterly Report on Form 10-Q filed May 1, 2008)

10.2.29 2002 Long-Term Incentive Plan 2007 Long-Term Incentive Award Program for Officers
(Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Quarterly Report on Form 10-Q
filed May 3, 2007)

10.2.30 Form of 2002 Long-Term Incentive Plan 2007 Long-Term Incentive Award Agreement for Officers
(Incorporated herein by reference to Exhibit 10.2 to the Registrant�s Quarterly Report on Form 10-Q
filed May 3, 2007)

10.2.31 2002 Long-Term Incentive Plan 2007 Long-Term Incentive Award Agreement for Mark Jacobs
(Incorporated herein by reference to Exhibit 10.3 to the Registrant�s Quarterly Report on Form 10-Q
filed August 2, 2007)

10.2.32 2002 Long-Term Incentive Plan Amendment to Nonqualified Stock Option Award Agreement by and
between Reliant Energy, Inc. and Joel V. Staff, dated at May 16, 2007 � March 12, 2003 grant
(Incorporated herein by reference to Exhibit 10.4 to the Registrant�s Quarterly Report on Form 10-Q
filed August 2, 2007)

10.2.33 2002 Long-Term Incentive Plan Amendment to Nonqualified Stock Option Award Agreement by and
between Reliant Energy, Inc. and Joel V. Staff, dated at May 16, 2007 � May 8, 2003 grant
(Incorporated herein by reference to Exhibit 10.5 to the Registrant�s Quarterly Report on Form 10-Q
filed August 2, 2007)

10.2.34 2002 Long-Term Incentive Plan Amendment to Nonqualified Stock Option Award Agreement by and
between Reliant Energy, Inc. and Joel V. Staff, dated at May 16, 2007 � August 23, 2003 grant
(Incorporated herein by reference to Exhibit 10.6 to the Registrant�s Quarterly Report on Form 10-Q
filed August 2, 2007)

10.2.35 2002 Long-Term Incentive Plan Amendment to Key Employee Award Program 2004-2006
Agreement by and between Reliant Energy, Inc. and Joel V. Staff, dated at May 16, 2007 � February
13, 2004 grant (Incorporated herein by reference to Exhibit 10.7 to the Registrant�s Quarterly Report
on Form 10-Q filed August 2, 2007)
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10.2.36 2002 Long-Term Incentive Plan Long-Term Incentive Award Agreement for Rick J. Dobson
(Incorporated herein by reference to Exhibit 10.2 to the Registrant�s Quarterly Report on Form 10-Q
filed November 8, 2007)

10.2.37 2002 Long-Term Incentive Plan Long-Term Incentive Award Agreement for Albert H. Myres, Sr.
(Incorporated herein by reference to Exhibit 10.77 to the Registrant�s Annual Report on Form 10-K
filed February 26, 2008)
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10.2.38 2002 Long-Term Incentive Plan Long-Term Incentive Award Agreement for Charles Griffey
(Incorporated herein by reference to Exhibit 10.78 to the Registrant�s Annual Report on Form 10-K
filed February 26, 2008)

10.2.39 2009 Long Term Incentive Award Program for Officers and Form of Award Agreement (Incorporated
herein by reference to Exhibit 10.1 to the Registrant�s Quarterly Report on Form 10-Q filed August 3,
2009)

10.2.40 Non-Employee Directors� Compensation Program, effective at June 19, 2009 (Incorporated herein by
reference to Exhibit 10.5 to the Registrant�s Quarterly Report on Form 10-Q filed August 3, 2009)

10.2.41 Non-Employee Directors� Compensation Program, effective at January 1, 2010 (Incorporated herein
by reference to Exhibit 10.99 to the Registrant�s Annual Report on Form 10-K filed February 25,
2010)

10.2.42 2002 Long Term Incentive Plan Form of Restricted Stock Unit Award Agreement for Directors
(Incorporated herein by reference to Exhibit 10.100 to the Registrant�s Annual Report on Form 10-K
filed February 25, 2010)

10.2.43 Registrant�s 2002 Long Term Incentive Plan 2009 for Officers (Form of 2009 Long Term Incentive
Award Agreement Included with Program) (Incorporated herein by reference to Exhibit 10.101 to the
Registrant�s Annual Report on Form 10-K filed February 25, 2010)

10.2.44 Omnibus Amendment to Registrant�s Executive Deferral, Incentive and Non-Qualified Plans effective
at May 2, 2009 (amending plans filed as Exhibits 10.2.2, 10.2.3, 10.2.4, 10.2.6, 10.2.8, 10.2.9,
10.2.10, 10.2.13 and 10.2.14) (Incorporated herein by reference to Exhibit 10.104 to the Registrant�s
Annual Report on Form 10-K filed February 25, 2010)

10.2.45 Omnibus Amendment to Registrant�s Severance Plans effective at May 2, 2009 (amending plans filed
as Exhibits 10.2.2, 10.2.3, 10.2.4, 10.2.6, 10.2.8, 10.2.9, 10.2.10, 10.2.13 and 10.2.14) (Incorporated
herein by reference to Exhibit 10.105 to the Registrant�s Annual Report on Form 10-K filed February
25, 2010)

10.2.46 Registrant�s 2002 Long Term Incentive Plan Form of 2010 Long-Term Incentive Award Agreement
for Officers (Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Quarterly Report on
Form 10-Q filed May 6, 2010)

10.2.47 Retention Incentive Agreement between RRI Energy, Inc. and Mark M. Jacobs, dated at April 22,
2010 (Incorporated herein by reference to Exhibit 10.2 to the Registrant�s Registration Statement on
Form S-4, File No. 333-167192)

10.2.48 Amendment to Change in Control Agreement, dated at April 11, 2010, between RRI Energy, Inc. and
Mark M. Jacobs (Incorporated herein by reference to Exhibit 10.3 to the Registrant�s Registration
Statement on Form S-4, File No. 333-167192)

10.2.49 Amendment to Change in Control Agreement, dated at April 11, 2010, between RRI Energy, Inc. and
Michael L. Jines (Incorporated herein by reference to Exhibit 10.4 to the Registrant�s Registration
Statement on Form S-4, File No. 333-167192)

10.2.50 Form of Mirant Corporation Stock Option Award Agreement (Incorporated herein by reference to
Exhibit 10.1 to the Mirant Corporation Current Report on Form 8-K filed November 16, 2006)

10.2.51 Form of Mirant Corporation Restricted Stock Unit Award Agreement (Incorporated herein by
reference to Exhibit 10.2 to the Mirant Corporation Current Report on Form 8-K filed November 16,
2006)

10.2.52 Description of Mirant Corporation special bonus plan (Incorporated herein by reference to the Mirant
Corporation Current Report on Form 8-K filed October 11, 2006)

10.2.53
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Mirant Corporation 2006 Non-Employee Directors Compensation Plan, as amended at August 7,
2008 (Incorporated herein by reference to Exhibit 10.1 to the Mirant Corporation Quarterly Report on
Form 10-Q filed November 7, 2008)

10.2.54 Mirant Corporation 2006 Short-term Incentive Plan Description (Incorporated herein by reference to
Exhibit 10.55 to the Mirant Corporation Annual Report on Form 10-K filed March 14, 2006)

10.2.55 Form of Stock Option Award Agreement (Incorporated herein by reference to Exhibit 10.1 to the
Mirant Corporation Current Report on Form 8-K filed January 18, 2006, File No. 001-16107)
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10.2.56 Mirant Corporation Form of Restricted Stock Unit Award Agreement (Incorporated herein by
reference to Exhibit 10.2 to the Mirant Corporation Current Report on Form 8-K filed January 18,
2006)

10.2.57 Mirant Corporation 2005 Omnibus Incentive Compensation Plan, effective December 2005
(Incorporated herein by reference to Exhibit 10.1 to the Mirant Corporation Current Report on Form
8-K filed January 3, 2006, File No. 001-16107)

10.2.58 Second Amended and Restated Mirant Services Supplemental Executive Retirement Plan, effective at
January 1, 2009 (Incorporated herein by reference to Exhibit 10.18 to the Mirant Corporation Annual
Report on Form 10-K filed February 27, 2009)

10.2.59 Mirant Corporation Deferred Compensation Plan, effective at April 1, 2006 (Incorporated herein by
reference to Exhibit 10.23 to the Mirant Corporation Annual Report on Form 10-K filed March 14,
2006)

10.2.60 First Amendment to the 2006 Mirant Corporation Deferred Compensation Plan, effective at January
1, 2009 (Incorporated herein by reference to Exhibit 10.20 to the Mirant Corporation Annual Report
on Form 10-K filed February 27, 2009)

10.2.61 Mirant Services Supplemental Benefit (Savings) Plan, amended and restated effective at January 1,
2009 (Incorporated herein by reference to Exhibit 10.21 to the Mirant Corporation Annual Report on
Form 10-K filed February 27, 2009)

10.2.62 Mirant Services Supplemental Benefit (Pension) Plan, amended and restated effective at January 1,
2009 (Incorporated herein by reference to Exhibit 10.22 to the Mirant Corporation Annual Report on
Form 10-K filed February 27, 2009)

10.2.63 Form of Amended and Restated Mirant Corporation Deferred Compensation Plan for Directors and
Select Employees (Incorporated herein by reference to Exhibit 10.55 to the Mirant Corporation
Annual Report on Form 10-K filed March 11, 2002, File No. 001-16107)

10.2.64 First Amendment to the Mirant Corporation Deferred Compensation Plan for Directors and Select
Employees (Incorporated herein by reference to Exhibit 10.56 to the Mirant Corporation Annual
Report on Form 10-K filed March 11, 2002, File No. 001-16107)

10.2.65 Second Amendment to the Mirant Corporation Deferred Compensation Plan for Directors and Select
Employees, effective at July 30, 2003 (Incorporated herein by reference to Exhibit 10.87 to the
Mirant Corporation Quarterly Report on Form 10-Q filed October 28, 2003, File No. 001-16107)

10.2.66 Third Amendment to the Mirant Corporation Deferred Compensation Plan for Directors and Select
Employees, effective at August 27, 2004 (Incorporated herein by reference to Exhibit 10.43 to the
Mirant Corporation Annual Report on Form 10-K filed March 15, 2005, File No. 001-16107)

10.2.67 Fourth Amendment to the Mirant Corporation Deferred Compensation Plan for Directors and Select
Employees, effective at December 8, 2005 (Incorporated herein by reference to Exhibit 10.22 to the
Mirant Corporation Annual Report on Form 10-K filed March 14, 2006, File No. 001-16107)

10.2.68 Mirant Services Severance Pay Plan (as amended and restated effective at July 1, 2008) (Incorporated
herein by reference to Exhibit 10.43 to the Mirant Corporation Annual Report on Form 10-K filed
February 26, 2010)

10.2.69 First Amendment to the Mirant Services Severance Pay Plan (Incorporated herein by reference to
Exhibit 10.44 to the Mirant Corporation Annual Report on Form 10-K filed February 26, 2010)

10.2.70 First Amendment to the Second Amended and Restated Mirant Services Supplemental Executive
Retirement Plan (Incorporated herein by reference to Exhibit 10.45 to the Mirant Corporation Annual
Report on Form 10-K filed February 26, 2010)

10.2.71
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First Amendment to the Mirant Services Supplemental Benefit (Pension) Plan (Incorporated herein by
reference to Exhibit 10.46 to the Mirant Corporation Annual Report on Form 10-K filed February 26,
2010)

10.2.72 Mirant Corporation Change In Control Severance Plan (Incorporated herein by reference to Exhibit
10.47 to the Mirant Corporation Annual Report on Form 10-K filed February 26, 2010)
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10.2.73 GenOn Energy, Inc. 2010 Non-Employee Directors Compensation Plan, effective at December 3,
2010 (Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Current Report on Form 8-K
filed December 7, 2010)

10.2.74 Amended and Restated Mirant Services Severance Pay Plan, as amended on April 1, 2010
(Incorporated herein by reference to the Mirant Corporation Quarterly Report on Form 10-Q filed
August 6, 2010)

10.2.75 Employment Agreement between Edward R. Muller and RRI Energy, Inc., dated at April 11, 2010
(Incorporated herein by reference to Exhibit 10.1 to the Registrant�s Registration Statement on Form
S-4, File No. 333-167192)

10.2.76 Offer Letter of Employment Agreement between Mirant Corporation and Anne M. Cleary, dated at
April 11, 2010 (Incorporated herein by reference to Exhibit 10.4 to the Registrant�s Registration
Statement on Form S-4, File No. 333-167192)

10.2.77 Offer Letter of Employment Agreement between Mirant Corporation and Robert Gaudette, dated at
April 11, 2010 (Incorporated herein by reference to Exhibit 10.6 to the Registrant�s Registration
Statement on Form S-4, File No. 333-167192)

10.2.78 Offer Letter of Employment Agreement between Mirant Corporation and J. William Holden, III,
dated at April 11, 2010 (Incorporated herein by reference to Exhibit 10.7 to the Registrant�s
Registration Statement on Form S-4, File No. 333-167192)

10.2.79 GenOn Energy, Inc. 2010 Omnibus Incentive Plan (Incorporated herein by reference to the
Registrant�s Registration Statement on Form S-8, filed December 3, 2010, Registration No.
333-170952)

10.2.80 Omnibus Amendment to Registrant�s Executive Deferral, Incentive and Non-Qualified Plans effective
at December 3, 2010 (amending plans filed as Exhibits 10.2.2, 10.2.3, 10.2.4, 10.2.6, 10.2.8, 10.2.9,
10.2.10, 10.2.13 and 10.2.14) (Incorporated herein by reference to Exhibit 10.2.80 to the Registrant�s
Annual Report on Form 10-K filed March 1, 2011)

10.2.81 Registrant�s Deferral and Restoration Plan, as amended and restated effective at January 1, 2011
(amending plan filed as Exhibit 10.2.12) (Incorporated herein by reference to Exhibit 10.2.81 to the
Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.82 Termination Amendment to Registrant�s 2002 Stock Plan effective at December 3, 2010 (amending
plan filed as Exhibit 10.2.2) (Incorporated herein by reference to Exhibit 10.2.82 to the Registrant�s
Annual Report on Form 10-K filed March 1, 2011)

10.2.83 Termination Amendment to Registrant�s 2002 Long-Term Incentive Plan effective at December 3,
2010 (amending plan filed as Exhibit 10.2.8) (Incorporated herein by reference to Exhibit 10.2.83 to
the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.84 Termination Amendment to Registrant�s Transition Stock Plan effective at December 3, 2010
(amending plan filed as Exhibit 10.2.1) (Incorporated herein by reference to Exhibit 10.2.84 to the
Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.85 Termination Amendment Registrant�s Long-Term Incentive Plan effective at December 3, 2010
(amending plan filed as Exhibit 10.2.7) (Incorporated herein by reference to Exhibit 10.2.85 to the
Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.86 Second Amendment to the Mirant Services Supplemental Benefit (Pension) Plan effective at January
1, 2010 (amending plan filed as Exhibit 10.2.62) (Incorporated herein by reference to Exhibit 10.2.86
to the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.87 Second Amendment to the Second Amended and Restated Mirant Services Supplemental Executive
Retirement Plan effective at January 1, 2010 (amending plan filed as Exhibit 10.2.70) (Incorporated
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herein by reference to Exhibit 10.2.87 to the Registrant�s Annual Report on Form 10-K filed March 1,
2011)

10.2.88 Termination Amendment to Mirant Services Supplemental Benefit (Savings) Plan effective at
December 31, 2010 (amending plan filed as Exhibit 10.2.61) (Incorporated herein by reference to
Exhibit 10.2.88 to the Registrant�s Annual Report on Form 10-K filed March 1, 2011)

10.2.89 Retention Agreement between GenOn Energy, Inc. and Thomas C. Livengood, dated February 7,
2011 (Incorporated herein by reference to Exhibit 10.2.89 to the Registrant�s Annual Report on Form
10-K filed March 1, 2011)
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10.3.1 Facility Lease Agreement between Conemaugh Lessor Genco LLC and Reliant Energy
Mid-Atlantic Power Holdings, LLC, dated at August 24, 2000 (Incorporated herein by reference to
Exhibit 4.6a to the RRI Energy Mid-Atlantic Power Holdings, LLC Registration Statement on
Form S-4, Registration No. 333-51464)

10.3.2 Schedule identifying substantially identical agreements to Facility Lease Agreement constituting
Exhibit 10.3.1 (Incorporated herein by reference to Exhibit 4.6b to the RRI Energy Mid-Atlantic
Power Holdings, LLC Registration Statement on Form S-4, Registration No. 333-51464)

10.3.3 Lease Indenture of Trust, Mortgage and Security Agreement between Conemaugh Lessor Genco
LLC, as Owner Lessor, and Bankers Trust Company, as Lease Indenture Trustee, dated at August
24, 2000 (Incorporated herein by reference to Exhibit 4.8a to the RRI Energy Mid-Atlantic Power
Holdings, LLC Registration Statement on Form S-4, Registration No. 333-51464)

10.3.4 Schedule identifying substantially identical agreements to Lease Indenture of Trust constituting
Exhibit 10.3.3 (Incorporated herein by reference to Exhibit 4.8b to the RRI Energy Mid-Atlantic
Power Holdings, LLC Registration Statement on Form S-4, Registration No. 333-51464)

10.3.5(a) Facility Site Lease Agreement and Easement Agreement (L1) between Southern Energy
Mid-Atlantic, LLC, Dickerson OL1 LLC and Southern Energy MD Ash Management, LLC, dated
at December 19, 2000 (Incorporated herein by reference to Exhibit 10.5(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.5(b) Schedule identifying substantially identical agreements to Facility Site Lease Agreement
constituting Exhibit 10.3.12(a) (Incorporated herein by reference to Exhibit 10.5(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.6(a) Facility Site Lease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, Morgantown
OL1 LLC and Southern Energy MD Ash Management, LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 10.6(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

10.3.6(b) Schedule identifying substantially identical agreements to Facility Site Lease Agreement
constituting Exhibit 10.3.13(a) (Incorporated herein by reference to Exhibit 10.6(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.7(a) Facility Site Sublease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, Dickerson
OL1 LLC, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 10.7(a) to the
Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.7(b) Schedule identifying substantially identical agreements to Facility Site Sublease Agreement
constituting Exhibit 10.3.14(a) (Incorporated herein by reference to Exhibit 10.7b to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.8(a) Facility Site Sublease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, Morgantown
OL1 LLC, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 10.8a to the
Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.8(b) Schedule identifying substantially identical agreements to Facility Site Sublease Agreement
constituting Exhibit 10.3.15(a) (Incorporated herein by reference to Exhibit 10.8(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.9(a) Shared Facilities Agreement between Southern Energy Mid-Atlantic, LLC, Dickerson OL1 LLC,
Dickerson OL2 LLC, Dickerson OL3 LLC, and Dickerson OL4 LLC, dated at December 18, 2000
(Incorporated herein by reference to Exhibit 10.15a to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

10.3.9(b)
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Shared Facilities Agreement between Southern Energy Mid-Atlantic, LLC, Morgantown OL1
LLC, Morgantown OL2 LLC, Morgantown OL3 LLC, Morgantown OL4 LLC, Morgantown OL5
LLC, Morgantown OL6 LLC, and Morgantown OL7 LLC, dated at December 18, 2000
(Incorporated herein by reference to Exhibit 10.15(b) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

10.3.10(a) Assignment and Assumption Agreement between Southern Energy Mid-Atlantic, LLC, Dickerson
OL1 LLC, Dickerson OL2 LLC, Dickerson OL3 LLC, and Dickerson OL4 LLC, dated at
December 19, 2000 (Incorporated herein by reference to Exhibit 10.16(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)
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10.3.10(b) Assignment and Assumption Agreement between Southern Energy Mid-Atlantic, LLC,
Morgantown OL1 LLC, Morgantown OL2 LLC, Morgantown OL3 LLC, Morgantown OL4 LLC,
Morgantown OL5 LLC, Morgantown OL6 LLC, and Morgantown OL7 LLC, dated at December
19, 2000 (Incorporated herein by reference to Exhibit 10.16(b) to the Mirant Mid-Atlantic, LLC
Registration Statement on Form S-4, Registration No. 333-61668)

10.3.11(a) Ownership and Operation Agreement between Dickerson OL1 LLC, Dickerson OL2 LLC,
Dickerson OL3 LLC, Dickerson OL4 LLC, and Southern Energy Mid-Atlantic, LLC, dated at
December 19, 2000 (Incorporated herein by reference to Exhibit 10.17(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.11(b) Ownership and Operation Agreement between Morgantown OL1 LLC, Morgantown OL2 LLC,
Morgantown OL3 LLC, Morgantown OL4 LLC, Morgantown OL5 LLC, Morgantown OL6 LLC,
Morgantown OL7 LLC, and Southern Energy Mid-Atlantic, LLC, dated at December 18, 2000
(Incorporated herein by reference to Exhibit 10.17(b) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

10.3.12(a) Facility Site Lease Agreement and Easement Agreement (L1) between Southern Energy
Mid-Atlantic, LLC, Dickerson OL1 LLC and Southern Energy MD Ash Management, LLC, dated
at December 19, 2000 (Incorporated herein by reference to Exhibit 10.5(a) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.12(b) Schedule identifying substantially identical agreements to Facility Site Lease Agreement
constituting Exhibit 10.3.12(a) (Incorporated herein by reference to Exhibit 10.5(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.13(a) Facility Site Lease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, Morgantown
OL1 LLC and Southern Energy MD Ash Management, LLC, dated at December 19, 2000
(Incorporated herein by reference to Exhibit 10.6(a) to the Mirant Mid-Atlantic, LLC Registration
Statement on Form S-4, Registration No. 333-61668)

10.3.13(b) Schedule identifying substantially identical agreements to Facility Site Lease Agreement
constituting Exhibit 10.3.13(a) (Incorporated herein by reference to Exhibit 10.6(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.14(a) Facility Site Sublease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, Dickerson
OL1 LLC, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 10.7(a) to the
Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.14(b) Schedule identifying substantially identical agreements to Facility Site Sublease Agreement
constituting Exhibit 10.3.14(a) (Incorporated herein by reference to Exhibit 10.7b to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.15(a) Facility Site Sublease Agreement (L1) between Southern Energy Mid-Atlantic, LLC, Morgantown
OL1 LLC, dated at December 19, 2000 (Incorporated herein by reference to Exhibit 10.8a to the
Mirant Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.3.15(b) Schedule identifying substantially identical agreements to Facility Site Sublease Agreement
constituting Exhibit 10.3.15(a) (Incorporated herein by reference to Exhibit 10.8(b) to the Mirant
Mid-Atlantic, LLC Registration Statement on Form S-4, Registration No. 333-61668)

10.4.1 Agreement Regarding Prosecution of Litigation by and among Merrill Lynch Commodities, Inc.,
Merrill Lynch & Co., Inc., Reliant Energy Power Supply, LLC, RERH Holdings, LLC, Reliant
Energy Retail Holdings, LLC, Reliant Energy Retail Services, LLC, RE Retail Receivables, LLC
and Reliant Energy Solutions East, LLC, dated at February 28, 2009 (Incorporated herein by
reference to Exhibit 10.85 to the Registrant�s Annual Report on Form 10-K filed March 2, 2009)
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10.4.2� Engineering, Procurement and Construction Agreement, dated at July 30, 2007, between Mirant
Mid-Atlantic, LLC, Mirant Chalk Point, LLC and Stone & Webster, Inc. (Incorporated herein by
reference to Exhibit 10.1 to the Mirant Corporation Quarterly Report on Form 10-Q filed
November 6, 2009)

10.4.3 Settlement Agreement and Release by and between Mirant Corporation and PEPCO, dated at May
30, 2006 (Incorporated herein by reference to Exhibit 10.1 to the Mirant Corporation Current
Report on Form 8-K filed May 31, 2006)
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10.4.4 Engineering, Procurement and Construction Agreement between Mirant Marsh Landing, LLC and
Kiewit Power Constructors Co., dated at May 6, 2010 (Incorporated herein by reference to Exhibit
10.1 to the Mirant Corporation Quarterly Report on Form 10-Q filed August 6, 2010)

12.1* Statement of Computation of Ratio of Earnings to Fixed Charges
21.1 Subsidiaries of Registrant (Incorporated herein by reference to Exhibit 21.1 to the Registrant�s Annual

Report on Form 10-K filed March 1, 2011)
23.1* Consent of KPMG LLP, dated at March 29, 2011
24.1 Powers of Attorney (included on signature page)
25.1* Statement of Wilmington Trust Company, as Trustee, under the Trust Indenture Act of 1939, as

amended, regarding the Indenture
99.1* Form of Letter of Transmittal
99.2* Form of Letter to Brokers, Dealers and Other Nominees
99.3* Form of Instructions to Registered Holder and/or Book-Entry Transfer Facility Participant From

Beneficial Owner

* Filed herewith.

�The Registrant has requested confidential treatment for certain portions of this Exhibit pursuant to Rule 24b-2
under the Securities Exchange Act of 1934, as amended.
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