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Kevin J. McKeon, Esquire
Hawke McKeon & Sniscak LLP
160 North Tenth Street

PO Box 1778

Harrisburg, PA 17105-1778

RE: Application of Exelon Corporation, Exclon Xchange Corporation and PECO Energy
Company for Certificates of Public Convenience Evidencing Approval of the Transfer of
Ultimate Control of NRG Energy Center Pittsburgh LLC and NRG Energy Center
Harrisburg LI.C, Approval of the Related Affiliated Transactions, and All Other
Approvals or Certificates Appropriate, Customary or Necessary under the Public Utility
Codc to Carry Out the Transaction Described in the Applicalion; Docket Nos. A-2009-
2093057, A-2009-2093058 and A-2009-2093059; RESPONSE TO APPLICANTS?
JUNE 17, 2009 LETTER TO SECRETARY MCNULTY REGARDING

MATERIAL CHANGES OF FACT

Pear Mr. Mckcon:

‘This letter responds to your letter to the Secretary of the Pennsylvania Public Utility Commission
(“Commission”) filed on June 17, 2009 in the above-captioned proceeding, in which you inform
the Sccretary of'matcrial changes of fact to your above-relerenced application.  Specifically,
your letter, copies of which were served on the Presiding Officer, the Commissioners and the
other parties, conveys that: (a) only 12% of NRG Energy, Inc.’s ("NRG”) outstanding common
shares are now tendercd to Exclon; (b) the cxpiration of Exclon's ¢xchange offer has now been
extended to August 21, 2009; and, (¢) the NRG Annual Shareholders’ Meeting is now scheduled
for July 21, 2009. Your letter clearly demonstrates that Exelon’s proposed transaction, as
detailed in its original Application, has materially changed and is likely to change again if it cver
pz‘ocecds.l It further demonstrates that the Application itself was and remains premature.

I am wriling for two primary reasons. First, NRG respectfully requests that Exelon formally file
a motion to amend its Application, as required by Commission’s Rules of Practice and
Procedure. The Rules do not provide for the amendment of pleadings by letter; amendments

! See NRG Press Releases dates June 16 and 17, 2009 which are attached hereto as
Attachments A and B,

ACLENTOWN  HanrssURG  LANCASIES  PHravelPHia PirtsBureH  PRINCETOK  WasHinaTton, D.C.
B PERMSYLYAMIA PRCFESSIOMA COIPCRATION

6455100v2



Kevin J. McKeon
June 18, 2009
Page 2

must be made by motion. See, e.g., 52 Pa. Code § 5.92. The facts conveyed in your lctter are
indeed material to the instant procceding, For instunce, the Presiding Officer relied upon them in
ruling on NRG’s Preliminary Ohbjections. See, e, “Order Denying NRG Companies’
Preliminary Objections (o Application,” entered April 24, 2009, at p. 9 (*Exelon has already
been tendered more than 20% of NRG's stock, so the Commission’s review has been triggered.”)
Further, the parties who submitted direct testimony on June 5, 2009 relicd upon the [acts
previously represented in Exclon’s Application. These changes of fact have created a
fundamental fairness problem with regard to the due process rights of NRG and the other parties.

Second, NRG respectfully request that Exelon voluntarily agree to a suspension of the procedural
schedule in this casc in light of the changed facts and demonstrated premature nature of the
instant Application. Such suspensions have been voluntarily agrced 0 by applicants in other
recent Commmission application proceedings in which the originally-proposed transactions have
changed, and Exelon should do the samc. See, e.g., Joint Application for Transfer of The
Peoples Natural Gas Company d/b/a Dominion Peoples to Babcock & Brown Infrastructure
Fund Norih America LP, Docket No. A-2008-2063737 (applicants voluntarily agreed to
suspension of procedural schedule when general partner of cquity fund announced sale of its
interest in the equity fund) (parties permitted to file supplemental testimony) (ALJ Mechan); see
also Amended Application of United Water for Merger Between Gaz de France and Suez, Docket
No. A-210013F0017 (applicants voluntarily agreed to suspension of proccdural schedule in order
o file amended application reflecting changes in the structure of the transaction since the
original application was filed) (ALJ Chestnut).

NRG has repeatedly asserted throughout this proceeding that Exclon’s Application simply is not
~ ripe for consideration at this time. Your letter confirms the legitimacy of NRG’s concerns. It is
logical, from the perspeclive ol preservation of the resources of the parties and the Commission,
to suspend the procedural schedule for at least two months following the submission of your
rebultal {estimony on June 26, 2009. A suspension would render moot NRG’s pending Petition
for Interlocutory Review on the issuc of ripencss.

A two-month suspension would result in the casc procceding after the July 21, 2009 NRG
Annual Shareholders” Meeting and the expiration of Exelon’s exchange offer on August 21,
2009. It is after these two significant dates that the future of Exelon’s proposed transaction is
likely to be determined with some degree of finality. I also note that hcarings before the Public
Utility Cornrmission of Texas have been rescheduled and now will aceur an October 15,2009
(Attachment C). As such, suspension of the Pennsylvania procedural schedule until two months
alter the submission of your rebuttal testimony will not adversely impact Exelon, but will protect

the due process rlghts of the other partics and proserve the resources of all parties including

Exelon.

Thank you for your attention to these matters. [ hope that we can resolve them short of
additional legal pleadings. Thore have already been too many in this case. I look forward to

your prompt reply.
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Thank you for your attention to these matters. I hope that we can resolve them short of
additional legal pleadings. There have already been too many in this case. I look {orward to
your prompt reply.

Sigcerely,

Ddvid P. Zam

bith

DPZ/kmg
cC: James J. McNulty, Secretary
Honorable Marlane R. Chestnut
Kathy Niesborella, ALJ Chestnut’s Assistant
Per Certificate of Scrvicc
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FOR IMMEDIATE RELEASE

NRG Energy Commences Mailing of Definitive Proxy Matcrials for
Annual Mecting of Stockholdets on July 21, 2009

Board Unanimously Recommends Stockholdets Vote “FOR” NEG’s Four Expcrienced and Hiehly
Quzlified Independent Ditectors and “AGAINST™ Exelon’s Lroposal va Expand the Board

PRINCETON, NJ; June 16, 2009—XNRG Energy, Inc. (NYSE; NRG) today announced that it is
commencing mailing of definitive proxy materials to NRG stockholders for the Company’s Annual
Meeting on July 21, 2009. Stockholders of record at the close of business on Monday, June 15, 2009,
are entitled to notice of, and to vote at, the annnal meeting,

The NRG Board of Directors recommends stockholders re-elect its four experienced and highly
qualified independent directors and support the Board’s ongoing cfforts to create additonal value by
promprly voting the WHILTE proxy card by telephone, Inteiniet or mail. NRG also asks that
stockholders disregard any blue proxy card sent by Exelon Cotporation 2nd vote against Hxelon’s
proposal to expand the NRG Board.

The Company is mailing the following letter, together with the definitive proxy matcrals, 0 NRG
stockholders:

Junc 16, 2009
Dear NR(G Stockholders:

At NRG’s Annual Meeting on July 21, 2009, you will be asked to re-elect four currently
serving members 1o your Board of Directors. This year’s meeting is extremely important
becaase Exelon Corporation is seeking to elect its own slate of directors to the NRG Board
as part of its scheme to cxpand your Board to 19 total directors and elect up to nine Exclon
nominees to the NR(: Board. This scheme is simply another attempt by Exelon to
force through what we believe to be an inadequate and highly conditional exchange

affer.
NRG'S BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS:
+ Vote “FOR” NRG’s four experienced and highly qualified INDEPENDENT

directors — John F. Chlebowsld, Howard E. Cosgrove, Williamx E. Hantke
and Anne C. Schaumburg; and

* Votc “AGAINST” Exelon’s propasal to expand yout Board and therehy reject

the Exclon expansion slate of nominecs.

Pleasc sign, date and retuen the enclosed WHITE proxy card today, and discard
Exelon’s blue proxy card. Do not vote the Exclon proxy card at all as it may cancel
your previous vate for NRG.

ATTACHMENT A
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IN OUR OPINION, EXELON’S PROPOSAL DOES NOT FAIRLY
COMPENSATE NRG STOCKHOLDERS FOR THE FUNDAMENTAL VALUE
OF YOUR NRG INVESTMENT. . .

NRG’s Board rejected Exelon’s proposal to exchange each NRG share for 0.485 shares in
Hxelon afrer determining that the proposal is not in the best interests of NRG stockholders
for a variety of reasons but most importantly because it matedally undervalues NRG.

Consider for yourself what we see as some of the most sericus concerns regarding Exelon’s
inadequate and highly condidonal proposal:

* Exelon’s Proposal Undervalues NRG Stockholders® Cash Contribution: Under
Exelon’s proposed exchange ratio, NRG stockholders would sun only approximately 17% of
the combined company, yer NRG would be contribuiing an annual average of 30% of the combined
recarring free cash flow through at least 2012, NRG’s Board believes that 17% ownership in
exchange for 30% cash contribution simply is unfair to NRG stockholders.

* Exelon’s Near Zero Premium Offer to NRG Stockholders: Based on recent closing
prices {6/12/09) for both stocks, Exelon’s offer represents a premium of only 0.7% to
NRG stockholders. Exelon likes to point out that its exchange offer represented a 37%
premium to the NRG share price back when their offer was first made public on
Ocrober 17, 2008, Our view is: That was then and this is now. The relatve value
proposition that should matter to all NRG stockholders is today, after months of
demonstrated value creation by NRG, sotlast October during the market dislocation
that occurred ar the height of the near meltdown of the global financial sector.

» Exelon’s Proposal Exposes NRG Stockholders to Unaddressed Combination and
Transaction Risks: Even after the passage of cight months, Exelon has offered no
business plan for the combined company or otherwise provided meaningfial details with
respect to its sources of debt financing, credit rating impacts, clarity on asser sales, size
ot timing of equity issuance, hedging or collateral plan, management team or approach to
implementing NRG’s robust growth strategy. Motreover, Exelon’s offer continucs to
remain sabject to an extensive list of conditons.

... AND WE BELIEVE THE VALUE PROPOSITION HAS WORSENED AS
EXELON’S PERFORMANCE AND OUTLOOK HAS DECLINED. . .

With no floor under its offer price, as Exelon’s stock price has declined, so has the value you
would receive under its “fized exchange ratic” offer. Over the lasr cight months, Exelon’s
stock price has decreased by approximarely 7%, tesulling in a similar decrease in value for
NRUG stockholders. As a result, Exelon would need to increase its proposal by
approximately 8% just to lift its offer back to the inadequate value Exelon offered you
back in October 2008,

Of equal concern, under the terms of Exelon’s current offet, you remain exposcdto
farther deterioration in Exelon’s share price performance which is of particular
concern given the dereriorating prospects for Exelon’s core businesses over the past
several months as indicated by the following factors:
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Exelon’s Reduced Earnings Guidance: On March 10, 2009, Exelon provided new
disclosures on its 2011 hedge position revealing that it was, in fact, only approximately
30-40% forward contracted, well below the 60-80% position it had previously
highlighted. As a result of its reduced hedged posttion 2nd the greater exposure to lower
commodity prices, Exelon decreased fts estimated 2011 eatnings per share from the
range of $5 to §6 per share to $4 to 85 per share, cansing several equity analysts to
lower earnings cstimates, valuation price targets and ratings for Exelon shares.

Exelon’s Core Market Cash Flow Further Reduced by Renewables Penetration:
We expect over the next several years there will be a very substantial effort to tap the
exceptional wind resources of the Upper Midwest combined with a build our of high
valtage transmission lines to bring that renewable cnergy to the Chicago area, the closest
major load center. In our view, this trend would put considerable downward pressute on
the earning power of Lixelon’s existing generation assets in the Midwest and PJM
western regions,

Exelon’s Lower Capacity Auction Results Negatively Empact Future Outlook: A
recent capacity auction in Exelon’s core market, PTM, vielded a very weak outcome
compared 1o prior anctions in the parts of the market where Exelon has a very
substantial number of assets. Indeed, the auction results would indicate that Exelon will
experience a capacity revenue drop of nearly 85% in 2012/2013 from 2011/2012 in that
market zone.

Exelon’s Major Underfunded Pension Liability: Exelon’s unfunded pension and
Other Post Employment Beacfits (OPEB) obligations have increased materially by
approximately $4 billion since its initial proposal for NRG. It is hard for us to
understand why it would be in the best intercst of NRG stockholders for NRGs
considerable cash resources to be used to shore up Exelon’s shortfall in pension and
OPEB funding obligations.

Exelon Faces Substantiaily Reduced Benefits from Carbon Legislation: Reducing
the market’s expectation of 2 windfall from prospeciive federal climare change
legislation, Exelon recendy has indicated that its uplift from current legislation heing
considered in the 11.S, House of Representatives, per $1/ton carbon uplift, would be
approximately 25% lower than what it previously disclosed."” Exelon, of course, only will
realize this uplift if the legistation is enacted in its present form and when it ultimately is
implemented.

Exelon Equity Issuance Would Result in Dilution for NRG Stockholders: Over
two months after the expiry of the second exchange offer, at an analyst hosted meeting
on June 9, 2009, Exelon contirmed that it may havc to issue §1 billion of common equity
to maintain its investment grade credit rating, if it completes the NRG acquisition,” As
demonstrated below, this would significantly dilute the value due to NRG stockholders
in a transaction, since as 2 fixed exchange ratio offer you would be accepting Exclon
stocl in exchange for your NRG stock. An equity issuance dilutes the value of the
Exelon shares you would receive by an amount which remains indeterminate
until you know the size of the issnance. If, for example, Exelon issues $1 hillion of
additional equity, it would lower the effective exchange rato from 0.485 to 0.470), an
additional ditution of 3% of an already inadequate offer for NRG stockholders. Ifit’s
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closer to $2 billion, that exchange ratic drops to 0.455x, 2 6.1%% decrease to the already
weak offer price.

... ON THE OTHER HAND, NRG HAS EXECUTED ON NUMEROUS
VALUE-CREATING INITIATIVES OVER THE PAST SEVERAL MONTHS
FOR WHICH YOU RECEIVE NO COMPENSATION UNDER EXELON’S

ORIGINAL (AND UNCHANGED) OFFER

Since Exelon made its original propasal, vour Board has overseen a number of achievements
that have significantdy increased the value of NRG for its stockholders:

NRG’s Value and Cash Accretive Acquisition of Reliant Energy Retail: This
acquisition has combined the complementary generation and retail portfolios of NRG
and Reliant to create a stonger player in the Texas power marker. In addition to
promoting significant credit and collateral synergies, the Reliant Energy retail acquisition
1s expected to add more than 10% to NRG’s EBYIDA in its first full year, 2 business
addidon which we conservatively estimate ta be worth over $4/per share in value 1o
NR(G stockholders. From Texas Genco in 2005 to Reliant in 2009, NRG has a history of
moving quickly to capitalize on the best opportunites in the market.

As one analyst recently put it

“We believe that Fxelon should have io inerease its hostile acquiistion offer as the combined NRG-
Reltant is more valuable than NRG as a standalone.”

—Angte Storogynski and Andrew Weisel, Macquarie Research Fquities, May 26, 2009

NRG’s Accelerating Value Creation from Yeading Nuclear Development of STP
3&4: NRG’s nuclear development initiative, South Texas Project 3&4 (STP 3&4), was
recently selected as one of only four nuclear development projects advanced by the
Department of Energy in its nuclear loan guarantce program {our of 18 total
applications). This initative is being pursued through Nuclear Innovation North
America LLC {(NINA), our 88%/12% joint venture with Toshiba Corporation, which
continies to lead the way in nuclear development in merchant markets,

Remarking on this joint venture and NRG’s additional strategic nuclear developments, a
Wachovia analyst recently stated:

“Toshiba’s base investmrent of $150MM for a 12% share of NINA implies a 81.258 value for
ININA, which suggests NRG's onmership in NINA s worth about §4 per NRG share—not too
shabby considering NRG got its 88% iuterest in NINA simply by contributing its 50% interest in
the development rights to STP 3 and 4.7

—DMichae! Bolte, Wachovia Capiral Markets, LLiC, June 4, 2009*

NRG's Carban Reduction and Value Creation in Solar Development: NRG
entered into an agreement with eSolar, a leading provider of modular, scalable solar
thermal power technology, 1o develop solar power plants with a total generation capacity
of up to 300 megawartts (MW) at sites in Californiz and the Southwest with long rerm
power sales agreements and porental for federal sdmulus funding.



MNRE newy refease

Pugs 5 of &

» NRG has Demonstrated its Mazket Access to Reduce Risk and Access Capital
Through Numerous Value-Creating Initiatives associated with its Day-to-Day
and Intrinsic Development Business, NRG has:

> Substantially hedged all bascload generation capacity (on volumetric and price basis)
through 2011, largely insulating NRG from the current challenging economic
conditons.

»  Pre-financed the permanent capital needs for our Reliant Energy recail business, after
only threc weeks of ownership, through a $700 million unsecured bond offeting that
was compertitively priced and substantially oversubscribed.

¥ Seld our 50% ownership intetest in MIBRAG, an integrated coal mining and power
generating business located in central Germany, for approximately TS $260 million
pre-tax, a price which was significantly value accretive to NRG stockholders,

» Completed 2 3534 million nonrecourse financing of the 400MW GenConn gas
pezking facilities co-owned by NRG and United Iluminating,

The NRG Board strongly believes that the benefit of the numerous value-creating actions,
tmplemented by NRGr since Fxclon launched its offer, belong fully to the NRG
stockholders. As Exelon has not modificd its offer to reflect our increased value, they ate in
effect seeking to secure all of the bencfits of the Reliant acquisition and NRG’s other recent
successes for the Exelon stackholders. We believe this is particularly inequitable given that
Lixelon had ample opportunity to participate in the Relant sales process last winter and
could have, by so doing, created the same value for their stockholders directly rather than by
seeking to divert the value that now rightfully belongs to vou, the stockholders of NRG.

YET NRG'S STOCK PRICE PERFORMANCE HAS LAGGED DURING THIS
PERIOD OF VALUX CREATION SEEMINGLY DUE TO THE OVERHANG
FROM EXELON’S INADEQUATE, RISKY AND HIGHLY CONDITIONAL
PROPOSAL

NRG’s stock petformance remains shackled to Exelon’s underperforming stock by the
Exelon fixed exchange ratio offer. Since Exelon announced its offer for NRG at the depth
of last fall's financial distress, the stocks of competitive power generators ke NR( have
recovered and over the last three months rdsen on average by approximately 123%—with the
outlier being NRG, which has only risen by approximately 40%. This sub-average market
performance has occurred despite the fact that, unique among its peer group, NRG
delivered record EBITDA and free cash flow results for fiscal year 2008, achieved
significant milestones in its industry-leading development program and announced
and closed multiple value-accretive M&A transacdons.
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This discrepancy led another analyst to note:

% ww believe NRG is trading at 6.5x EV/EBITDA and bas a stand-alone valns of §25.00
per share. Comparing this fo other independent power producers, such as Caibine, which trades at
125, and Dynegy, trading at 9%, NRG is the cheapest way ta play pure merchant generation. Since
March 9, 2009, CPIN has appreciated 175% and DYIN 173%, whils NRG has only increased
by 22.9%.”

—Paul B. Fremont, Jsfferies & Company, Ine., June 4, 2009*

AND NOW EXELON IS SEEKING TO UNSEAT FOUR HIGHLY QUALITIED
NRG DIRECTORS WHO HAVE PRESIDED OVER THIS FIVE-YEAR TRACK
RECORD OF VALUE CREATION ON BEHALF OF ALL NRG
STOCKHOLDERS

The proof of the excepiional qualifications of the WRG Board of Directors is in
NRG’s unparalleled record of financial, operational and transactional execution.

Prior to the global [inancial crisis and the dramatic decline in commodity prices last year,
which mpacted the entire energy sector, NRGs stock price had approximately
quadrupled since 2003. Over the five-year period from 2003 1o 2008, NRGs stock price
outperformed not only its peer group and relevant indices (S&P 500 and Philadelphia Udlizy
Index), but the industry as a whole, including Exelon.

Now Lxelon seeks to pack NRG’s Board with its own nominees. We believe Exelon is
talding this action for one and only one purpose: to compel a different decision by the NRG
Board with respect to the merits of Exclon’s exchange offer. In fact, Bxelon has said it
“would be satisfied with winning four, five or six scats, as long as it can influence the board
to endorse 2 deal.”™

Lixelon’s comments and actions, in our vicw, suggest that they have determined that it is
strpler, easier and much, much cheaper for them to successfully determine the outcome of
their exchange offer through their Bourd packing scheme than it would be for them to offer
a fair exchange rato for NRG shares. Our strong recommendation is thae NRG
stockholders should absolutely reject this attempt to transfer the valie of your Company to
Exelon’s stockholders without giving you adequate compensation,

REJECT EXELON’S INADEQUATE EXCHANGE OFFER:

VOTE ON YOUR WHITE PROXY CARD “FOR” NRG’S FOUR
INDEPENDENT AND EXPERIENCED BOARD MEMBERS AND “AGAINST”
EXELON’S BOARD EXPANSION PROPOSAL

Whether or not you plan to attend the NRG Annual Mecting, you and other holders of
NRG shares will have the oppornumnity 1o tell Exelon, in no uncertsin terms, that it cannot
deprive you of the true value of your investment by signing, dating and returning the
enclosed WHITE proxy card promptly after you receive it. You may also vote by phone
or Internet by following the instructons on your WHITE proxy card, We urge you to
discard Exelon’s blue proxy card.
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Your vote is important, no matter how many or how few shares you own. If you have
any questions or need any assistance voting vour shares, please contact MacKenzie Partners,
Inc., which is assisting NRG in this marter, ar 800-322-2885.

On behalf of NRG’s Board of Directors, we thank you for your continued support.

Sincerely,

/s/ David Crance /s/ Howard Cosgrove
David Crane Haoward Cosgtove
President and Chief HExecutive Officer Chatrman of the Board

7 ¥ lugh Wonate, Berastsdn Rorearch, Jane 10, 2009
2 Jostua Boak, Exelon Gatns Grownd in Bid o Take Over NRG, The Clicage Tritune, Febraary 27, 2009
= Permtrrion fo nie quotations nas neither sought nor oblained

About NRG

NRG Energy, Inc., a Fortune 500 company, owns and operarcs one of the countey’s largest and
most diverse power generation portfolios. Headquartered in Princeton, NJ, the Company’s power
plants provide more than 24,000 megawatts of generation capacity—enough to supply more than 20
million homes. NRG’s retail business, Rellant Energy, serves more than 1.7 million residential,
businesy, commercial and industridl customers in Texas. A past recipient of the energy industry’s
highest honors—Platts Industry Leadership and Energy Company of the Year awards, NRG is a
member of the U.S. Climare Action Partaership (USCAP), 2 group of business and environmental
organizations calling for mandarory legisladon to reduce greenhouse gas emissions. More
informarion is available at www.nrgenergy.com,

Important Information

In connecton with its 2009 Annual Meeting of Stockholders {the “2009 Annual Meeting™), NRG Encrgy,
Inc. (*NRG”) has filed a definitive proxy statement on Schedule 14A with the Securites and Exchange
Commission (the “SEC”). INVLISTORS AND STOCKHOLDERS OF NRG ARE URGED TO READ
THE PROXY STATEMENT 1'OR THE 2009 ANNUAL MEETING IN ITS ENTIRETY BECAUSL IT
CONTAINS IMPORTANT INFORMATION.

Iu response to the exchange offer proposed by Exelon Corpotation referred to in this communicaton, NRG
has filed with the SEC 2 Solicitation/Recommendation Statement on Schedule 14D-9. STOCKHOLDERS
OF NRG ARE ADVISED TO READ NRG'S SOLICITATION/ RECOMMENDATION STATEMENT
ON SCHEDUILE 1403-9 IN ITS ENTIRETY BECAUSE IT CONTAINS IMPORTAWT
INIFORMATION. This communicaton does not consdmte an offer to sell or the solicitatdon of an offer to
by any securities of NRG.

Tavestors and stockholders wilt be able to obtain fee copizs of NRG's definitive proxy statcment, the
Solicitation/Recommendation Statement on Schedule 14139, any amendments or supplements to the proxy
statement znd/ or the Schedule 1413-9, any othet documents filed by NRG in connection with the 2009
Apnual Mecting and/or the exchange offer by Exelon Corporation, and other documnents filed with the SEC
by NRG at the SEC’s website at www.sec.gov. ['ree copies of the definitive proxy statcment, the Solicitation/
Recommendation Statement on Schedule 14D-9, and any amendments and supplements 1o these documents
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can also be obtained by directing a request 1o Investor Relatdons Department, NRG Energy, Inc., 211
Carnegie Center, Princeron, Mew Jersey 08540,

NRG and its directors and executive officers will be deemed to be participants in the solicitation of proxies in
connection with its 2009 Annual Meeting, Derailed information regarding the names, affiliations and interests
of NRG's direcrors and executive officers is available in the definitive proxy statement for the 2009 Annnal
Meeting, which was filed with the SEC on June 16, 2009.

Forward-Looking Statements

This communication contains forward-looking statements that may state NRG’s or its management’s
intentions, hopes, beliefs, expectations or predictions for the future, Such forward-looking statcments arc
subject to certain risks, uncertainties and assumptions, and typically can be identified by the nse of words
such as “will,” “expect,” “estimate,” “antdcipare,” “forccast,” “plan,” “helieve’ and similar terms, A.lthough
NRG believes that its expectations arc reasonable, it can give no assurznce that these expeciations will prove
to have been correct, and acmal resules may vary maredally. Factors that could cause actual results to differ
materially from those contemplated above include, among others, risks and unceraintes related to the capiral

markets generally,

The foregoing review of factors that could canse NR(Fs acmal results 1o differ materially from those
contemplated In the forward-looking statements included herein shonld be considered in connection with
information regarding risks and uncernainties that may affect NRG’s furure results included in NRG’s filings
with the SEC at www.sec.gov. Statements made in connection with the exchange offer are not subjeet to the
safe harbor protections provided to forward-looking statements under the Private Securities Tirgation
Reform Act of 1995,

HH#

Contacts:

Investors: Media:

Nahla Azmy Meredith Moore

G09.524. 4526 609,524 4522

David Klein T.ori Nenman

609.524,4527 609.524.4525

Lrin Gilli David Knox

609.524.4528 713.795.61006
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NRG Energy Believes Exelon’s Weak Tender Results Show Significant
Deterioration in Overalt Support for Exelon Exchange Gffer; NRG Continues
~ to Create Value That Qutweighs Exelon’s Proposal

PRINCETON, Nj; Juse 17, 2069--NEG Energy, Inc. (NYSE: NRG) today commented on the
preeliminary tesider offer results announced by Bxelon Comporation’s (NYSE: EXC). Today Exslon
announced that 12% of WRK shares tendered into the Exelon offer as of June 16, 2009, as
compared with 51% wendered on February 26, 2009,

Today’s sesults show a mmatked detedoration in averall support for the Bselon exchange offer hy

NRG srockholders and Brelon’s decision 1o extend its exchange offer ahead of lts scheduled

expiration is recognition of this, NBRG believes the low number of shares tendered refloris the

understanding of NRG stockbolders that the value NRG has created over :hc paat eight months
. gte:atl;-, ounvezghs the value of Exelon’s proposal, _ .

""ﬁas.cd on yesterday’s closing price for both stocks, Exelon’s offer represenits 4 pressiuim of only
3,6% to NRL; stockholders. NRG befigves this exchange offer result is a clear and convinging
message o Exelon vhat ¢ suong majority of MRG's stockholders believe that Exelon’s proposal is
not in their best interests, MRIG continues 1o view Bxelon™s highly conditonal proposal as
inadeguate due 1o a number of factors, including s dilution of NROG stockholders’ cash
s:omributiun, Yack ﬂ%‘_ prﬁmium or c;ammi&_tcd ﬁnancing,_ a_nd detttiomtinn_ in Ei‘mlon’s pmspetts,

WG b and il coninuk to Faciis or e"cerutmg its’ str&teyc xmmuw,‘s and buﬁdmg upon its rrack
revesedd of delivering strong reruras for its stackholders, NRG annoal meeting of stockbolders is
schieduled for July 21, KB, The NRU Boord of Tirectors recommends svockholders re-elect its
four expetenéed and highly qualified independent directies and support the Board's ongoing efforts
1o create addittonal value by voring the WHITE proxy card sent to srockhiolders this week, MRG

" also asks that stockholders disvegard any blue proxy card seat by Exelon Corporation and vor
againist Exelon’s proposal to expand e NRG Hownd.

Al IRRG ’ -

NRG finergy, Inc, 2 Fortune 500 company, owns and opcrah:s one nf thye countty’s lztgest and
most diverse power generation portfolios. Headguartered in Princeton, 1}, the Cosvipany’s power
plants provide more than 24,600 megawatts of peneration capacity——enough 1o supply inoee than 2¢
reillion homes, WRG's resail business, Reliant Energy, serves more than 1.7 million residential,
husiness, commercial and industiial customers in Texas. A past recipient of the enesgy industey’s
highest honors——Hatts Industry Leadership and Energy Company of the Year awaeds, NRG is a
member of the 1.5, Chimate Action Paitnership (USCAP), # group of business and envirchmental
organizations ealling for mandagory legishtion 10 redhice gmeﬂhouse gas emissions. Mm'a
information i3 available at www, nrganctgv cOm, -
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Impottant Information

Tn connecrion with irs 2009 Annual Meetng of Stockholders {the 2009 Annual Meeting™), NRG Enerpy,
Inc. (“NRG™) has filed a definitive proxy statement on Schedule 14A with the Securites and Exchange
Commission (the “SEC”). INVESTORS AND STOCKHOLDERS OF NRG ARE URGED TO READ
THE PROXY STATEMENT FOR THE 2009 ANNTUAL MEETING 1IN ITS ENTIRETY BECAUSE IT
CONTAINS IMPORTANT INFORMATION.

In response to the exchange offer proposed by Exelon Corporation referred to in this communicadoa, NRG
has filed with the SEC a Solicitation/Recommendation Statement on Scheduic 1413-9. STOCKHOILDERS
OF NRG ARE ADVISED TQ READ NRG'S SOLICITATION/ RECOMMENDATION STATEMENT
ON SCHEDTULE 1413-9 TN TTS ENTIRETY BECAUSE IT CONTAINS IMPORTANT
INFORMATION. This communication does not constitute an offer to sell or the solicitation of an offer 1o
buy any secutitics of NRG.

Investors and stockholders will be ablc to obtzin free copics of NRG’s definitve proxy starement, the
Soliciration/Recommendation Statement on Schedule 14D-9, any amendmeats or supplemenss to the proxy
statement and/ or the Schedule 14139, any other documents filed by NRG in connection with the 2009
Annoual Meetdng and/or the exchange ofter by Exelon Corporation, and other docurnernts fled with the SEC
by NRG at the SEC's website at www.sec.gov, Free copies of the definidve proxy statement, the Solicirztion/
Recommendation Statement on Schedule 14D-9, and a2ny amendmenss and sapplements to these dacuments
can also be obtained by dircering a request to Investor Relations Department, NRG Energy, Inc, 211
Carnegie Center, Princeton, New Jersey 08540

NRG and Its directors and executive officers will be deemned to be participants in the solicitation of proxies in
connecton with its 2009 Annual Mceting, Dietalled information regarding the names, affiliations and intereses
of WRG’s dircetors and execntive officers fs available in the definitive proxy stzrernent for the 2009 Annnal
Meeting, which was filed with the 3EC on June 16, 2009. :

Forward-Looking Statements

This communication containg forward-looking statements that may stzte NRG?s or [ts management’s
intentions, hopes, beliefs, expectations or predictions for the future. Such forward-looking statements are
subject to certain risks, wncertaintes and assumptions, aod typically can be identificd by the nse of words
such as “will,” “cxpect,” “cstimarc,” “anticipate,” “forceast,” “plan,” “believe” and similat terms. Although
NRG believes that its expecrations are reasonable, it can give no assurance that these expectadons will prove
to have been correct, and actual results may vary materizlly, Iactors that could cause actual results to differ
materally from those contemplated above include, among others, risks and uncertaindes related to the capital
markers generally.

The forcgoing review of factors that could cause WRG’s acrual results to differ matesially fram those
contemplated in the forward-looking statements included hetein should be consideted in connection with
information regarding risks and nncertainties that may affect MRG’s futare results included in NRG’s fillogs
with ithe SEC at www.sec.gov, Statenents made in connecdon with the exchange offer are not subject to the
safe harbor protectons provided o forward-looking statements under the Private Securities Tidgation
Reform Act of 1095,

HitH

Contacts:

Investors: Media:

INahla Avmy Meredith Moore

609.524 4526 609,524 4522

David Klein Lori Neorman

609.524 4527 609,524 4525

Exin Gilli David Knox

6G119.524.4528 T13,795.6106



DOCKET NO. 36555

APPLICATION OF EXELON §  PUBLIC UTILITY COMMISSIOH, e
CORPORATION, EXELON XCHANGE, § O g, YO
AND EXELON GENERATION § OF TEXAS o, 2
COMPANY, LLC PURSUANT TO § EORE R
SECTION 39,158 OF THE PUBLIC § e P
UTILITY REGULATORY ACT § 5 Q2 0
ORDER NO. 17 %,

ADOPTING PROCEDURAL SCHEDULE

-The following procedural schedule shall apply in this proceeding:

Deadline for discovery on Exelon’s dircet testimony | July 8, 2009
Intervenor direct testimony September 4, 2009
OPC direct testimony September 11, 2009
Staff direct testimony September 21, 2009
Exelon rebuttal testimony ] October 5,2009 |

| Prehearing conference Qctober 14, 2009

| Hearing on the merits October 15, 2009
Initial bricls Qctober 26, 2009
Reply briefs Navember 2, 2009

With respect to discovery requests subject to an outstanding motion to compel, responses to the
roquests are due within 20 days of the ruling compelling responses, if the ruling occurs within

two weeks of this order; otherwise, responses are due immediately after the ruling.
SIGNED AT AUSTIN, TEXAS on the _/ E day of June 2009,

PUBLIC UTILITY COMMISSION OF TEXAS

IVE LAW JUDGE

VPUCF$\Shure\CADM Dackel Managemenf\Electric)STM Electrr 53-17 proe sched.docx
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CERTIFICATE OF SERVICE
Docket Nos. A-2009-2093057, A-2009-2093058, and A-2009-2093059

I hersby certity that I have this day served a true copy of the foregoing letter in response
to Applicants’ June 17, 2009 Letter to Scerctary McNully Regarding Material Changes of Tact,
upon the parties, listed below, in accordance with the requirements of 52 Pa. Code § 1.54

(relating lo service by a party).

VIA ELECTRONIC AND FIRST CELASS MAII,

Tanya J. McCloskey, Esquire
Shaun A. Sparks, Esquire
Jennedy S. Johnson, Esquirc
Office of Consumer Advocate
555 Walnut Strect

Forum Place, 5" Floor
Harrisburg, PA 17101-1923
E-mail: tmccloskey@paoca.org
E-mail: jjohnson@paoca.org

E-mail: ssparks@paoca.org,

Richard Hahn, Consullant
LaCapra Associates

Oth Floor

Onc Washington Mall
Boston, MA 02108

E-mail: rhahn@lacapra.com

Johnnie E. Simms, Chief Prosecutor
Richard A. Kanaskie, Senior Prosecutor
Office of Trial Staff

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street — 2 West

PO Box 3265

Harrisburg, PA 17105-3265

E-mail: jostimms{@siate.pa.us

E-mail: rkanaskief@state.na.us

William R. Lloyd, Esquire

Steven C. Gray, Esquire

Office of Small Business Advocate
Commerce Building, Suite 1102
309 North Second Street
Harrisburg, PA 17101-1303
E-mail: willlovd@state.pa.us
E-mail: sgravi@state.pa.us

Paul R. Bonney, Esquire

Ward Smith, Esquire

Exelon Business Services Company
2301 Market Strect, S26-2
Philadelphia, PA 19101-8699

E-mail; paul.bonnev@exeloncorp.com
C-mail: ward. smitht@exeloncorp.com

Robert C. Gerlach, Esquire

Ballard Spahr Andrews & Ingersoll, LLP
1735 Market Strect — 51% Street
Philadelphia, PA 19103-7599

E-mail: Gerlach@ballardspahr.com

Kevin J. McKeon, Esquire
Thomas I. Sniscak, Esquire
Katherine E. Lovette, BEsquire
Hawke McKeon & Sniscak LLP
100 N. 10th Strect

P.O. Box 1778

Harrisburg, PA 17105-1778
E-mail: kimckeon@hmslegal.com
E-mail: tisniscak@hmslegal.com

E-mail: kelovettef@hmslcgal.com

Matthew W. S. Estcs, Esquire
Clifford M. Naeve, Esquire
John S. Moot, Esquire
Skadden, Arps, Slate, Meagher

& Flom, LL?
1440 New York Avenue, N.W,
Washington, DC 20005
E-mail: Matthew, estes@skadden.com
E-mail: Mike Naeve@skadden.com
E-mail: Johnmooti@skadden.com
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David M. Klcppinger, Esquire Daniel Clearfield, Esquire

Barry A. Naum, Esquire Mark S. Stewart, Esquire

Charns Mincavage Esquire Carl R. Shultz, Esquire

McNees Wallace & Nurick LLC Eckert Seamans Cherin & Mellott, LLC
100 Pine Street, P.Q. Box 1166 213 Market Street - 8th Floor
Harrisburg, PA 17108-1166 P.O. Box 1248

Telephone: (717} 232-8000 Harrisburg, PA. 17108-1248

Facsimile: (717) 237-5300 E-mail: dclearfield@eckertseamans.com
E-mail: dkicppinger@mwn.com E-mail: mstewart{@eckertseamans.com
E-mail: bnaum@mwn.com E-mail: cshultzé@eckeriseamans.com

E-mail: cmincavase@mwn.com

DATED: June 18, 2009
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