calculating any percentage or number of shares of Registrable Common Stock or Common Stock as contemplated by the
previous sentence, the terms “10% Holder,” “Holder,” “Initiating Holder” and “Original Holder” shall include all Affiliates
thereof owning any shares of Registrable Common Stock or Common Stock.

19. Termination of Registration Rights. The Company’s obligations under Sections 2(a) and 3 hereof to register
Common Stock for sale under the Securities Act shall terminate on the fourth anniversary of the Effective Date; provided,
however, that if on such fourth anniversary any Holder is a 10% Holder, the Company’s obligations hereunder shall continue
solely with respect to such 10% Holder and shall terminate when such Holder ceases to be a 10% Holder; provided further
that, if the Company defers any registration and/or suspends any Selling Holder’s rights to make sales pursuant to Section 8
(b), the Company's obligations under Sections 2(a) and (3) to register Registrable Common Stock for sale under the
Securities Act shall be extended by the total number of days of all such deferrals and suspensions. In addition, the Company’s
obligations under this Agreement shall cease with respect to any Person when such Person (i) ceases to be a Holder or

(ii) delivers to the Company a Withdrawal Notice (as hereinafter defined) in accordance with the provisions of this

Section 19. Any Holder may elect, at any time and from time to time, to cause all (but not less than all) of the Registrable
Common Stock held by such Holder not to be subject to this Agreement by delivery of a written notice to the Company (a
“Withdrawal Notice”). Upon receipt of a Withdrawal Notice, all such shares shall no longer be deemed to be Registrable
Common Stock and such Holder shall no longer be bound by or entitled to the benefits of this Agreement; provided that
(except as provided below), no Holder may deliver a Withdrawal Notice during the period commencing on the date on which
the Company sends such Holder written notice of its intention to effect a registration pursuant to Sections 2 or 3 hereof and
until the earlier of (y) 180 days after the effective date of such registration or (z) the date on which the Company shall, in
accordance with Sections 3 or 8 hereof, not register any securities with respect to which it had given written notice of its
intention to register to such Holder. Notwithstanding any of the foregoing, (i) the Company’s obligations under Sections 4
and 9, (ii) the Holders’ obligations under Section 7 and (iii} both the Company and the Holders’ obligations under Section 6
(d) with respect to any registration under either Section 2(a) or Section (3) which commences prior to the termination of this
Agreement shall survive in accordance with their terms.

20. Miscellaneous.

(a) Further Assurances. Each of the parties hereto shall execute such documents and other papers and perform such
further acts as may be reasonably required or advisable to carry out the provisions of this Agreement and the transactions
contemplated hereby.

(b) Headings. The headings in this Agreement are for convenience of reference only and shall not control or affect the
meaning or construction of any provisions hereof.

{¢) Conflicting Instructions. If the Company receives conflicting instructions, notices or elections from two or more
Persons with respect to the same Registrable Common Stock, the Company will act upon the basis of instructions, notice or
election received from the registered owner of such Registrable Common Stock.
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(d) Remedies. Each Holder, in addition to being entitled to exercise all rights granted by law, including recovery of
damages, will be entitled to specific performance of its rights under this Agreement. The parties hereto agree that monetary
damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this
Agreement and the parties hereto hereby agree to waive the defense in any action for specific performance that a remedy at
law would be adequate.

(e) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties hereto in
respect of the subject matter contained herein, and there are no restrictions, promises, representations, warranties, covenants,
or undertakings with respect to the subject matter hereof, other than those expressly set forth or referred to herein. This
Agreement supersedes all prior agreements and understandings between the parties hereto with respect to the subject matter
hereof.

(f) Notices. Any notices or other communications to be given hereunder by any party to another party shall be in writing
and shall be delivered personally, by telecopy, by certified or registered mail, postage prepaid, return receipt requested, or by
Federal Express or other comparable delivery service, as follows: (i) if to the Company, to:

NRG Energy, Inc.

Attention: General Counsel
901 Marquette Avenue
Minneapolis, Minnesota 55402

Tel: (612) 373-5300
Fax: (612) 373-5392

with a copy to:

Kirkland & Ellis LLP

Attention: Margaret A. Gibson, P.C.
200 East Randolph Drive

Chicago, Illinois 60601

Tel: (312) 861-2000
Fax: (312) 861-2200

(if) if to a Holder, to the address of such Holder as set forth in the signature pages hereto, or (iii) to such other address as the
party to whom notice is to be given may provide in a written notice to the other parties hereto, a copy of which shall be on
file with the Secretary of the Company. Notice shall be effective when delivered if given personally, when receipt is
acknowledged if telecopied, three days after mailing if given by registered or certified mail as described above, and one
Business Day after deposit if given by Federal Express or comparable delivery service.

(g) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
New York.
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(h) Severability. Notwithstanding any provision of this Agreement, neither the Company nor any other party hereto
shall be required to take any action which would be in violation of any applicable Federal or state securities law. The
invalidity or unenforceability of any provision of this Agreement in any jurisdiction shall not affect the validity, legality or
enforceability of any other provision of this Agreement in such jurisdiction or the validity, legality or enforceability of this
Agreement, including any such provision, in any other jurisdiction, it being intended that all rights and obligations of the
parties hereunder shall be enforceable to the fullest extent permitted by law,

(i) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original but all of which shall constitute one and the same Agreement.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY)]
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IN WITNESS WHEREGQF, the parties hereto have executed this Agreement as of the date first above written.
NRG ENERGY, INC,

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

HOLDER:

By:

Name:

Title:

Number of Shares of Common Stock Owned:

Address:

Telephone No.:

Facsimile No.:
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SCHEDULE A

REGISTRATION RIGHTS AGREEMENT
Joinder Agreement

The undersigned is executing and delivering this Joinder Agreement pursuant to the Registration Rights Agreement
dated as of  (as the same may hereafter be amended, the “Agreement”), among NRG Energy, Inc., a Delaware corporation
(the “Company”), and the other persons named as parties therein. Capitalized terms used herein and not defined herein have

the meanings set forth in the Agreement.

By executing and delivering this Joinder Agreement to the Company, the undersigned hereby agrees to become a party
to, to be bound by, and to comply with the provisions of the Agreement in the same manner as if the undersigned were a
Holder of Registrable Common Stock as an original signatory to the Agreement, and the undersigned’s  shares of Common
Stock shall be included as Registrable Common Stock under the Agreement.

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of the  day of , 200

HOLDER:

By:

Name:

Title:

Number of Shares of Common Stock Owned:

Address:

Telephone No.:

Facsimile No.:
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