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In this Current Report on Form 8-K (Form 8-K) and in the exhibit included as part of this report, �RRI Energy� refers to
RRI Energy, Inc., and �we,� �us� and �our� refer to RRI Energy and its consolidated subsidiaries.
Item 1.01. Entry into a Material Definitive Agreement.
Item 3.03 below is incorporated herein by reference.
Item 3.03. Material Modification to Rights of Security Holders.
On November 23, 2010, RRI Energy entered into an amendment (the �Amendment�) to the Rights Agreement, dated as
of January 15, 2001, between RRI Energy and JPMorgan Chase Bank, N.A., successor to The Chase Manhattan Bank
and resigning as rights agent pursuant to the Amendment, and Computershare Trust Company, N.A., as successor
rights agent (as amended, the �Rights Agreement�). The Rights Agreement governs the terms of each right (a �Right�) that
has been issued with each share of common stock of RRI Energy. Each Right entitles the registered holder to purchase
from the Company a unit consisting of one one-thousandth of a share of Series A Preferred Stock, par value $.001 per
share, at a purchase price of $150 per fractional share, subject to adjustment, upon the terms and conditions set forth in
the Rights Agreement (and as further described below).
The board of directors of RRI Energy approved the amendment in an effort to preserve RRI Energy�s net operating
losses (�NOLs�) from substantial limitations contained in section 382 of the Internal Revenue Code (�IRC�). IRC section
382 limits the amount of NOLs that can be used in any one year following an �ownership change,� as defined under
section 382. In general, an �ownership change� occurs where there is a greater than 50-percentage point change in
ownership of a company�s stock by shareholders owning (or deemed to own under section 382) 5% or more of such
company�s stock.
The Amendment amends the definition of �Acquiring Person� in the Rights Agreement to mean any Person (as defined
in the Rights Agreement) who or which, together with all Affiliates and Associates (each as defined in the Rights
Agreement) of such Person, is the Beneficial Owner (as defined in the Rights Agreement) of 4.99% or more of the
common stock of the Company then outstanding, subject to certain exceptions. Certain institutional holders, such as
mutual fund companies, that hold RRI Energy stock on behalf of several individual mutual funds where no single fund
owns 4.99% or more of RRI Energy stock, are not included in the amended definition of �Beneficial Owners.�
Inadvertent acquisitions of RRI Energy common stock will not result in a Person becoming an Acquiring Person,
provided that the acquisition does not result in the loss or impairment of Tax Benefits (as defined in the Rights
Agreement) and the Person promptly divests itself of sufficient common stock. Further, a Person shall not become an
Acquiring Person as a result of a transaction for which it obtained the prior written approval of the Company, or if the
board of directors determines, in light of the intent and purposes of the Rights Agreement or other circumstances
facing the Company, that such Person shall not be deemed to be an Acquiring Person.
The Amendment also exempts Persons who are existing 4.99% stockholders at the time of the Amendment or who
become 4.99% stockholders solely as a result of the proposed merger with Mirant Corporation. However, any such
Person would become an Acquiring Person if it purchases any additional shares of common stock.
The Amendment does not change the effects of the Rights Agreement on holders of Rights in the event there is an
Acquiring Person. If a Person becomes an Acquiring Person under the Rights Agreement, the holder of each Right
(other than the Acquiring Person and its affiliates and associates) will be entitled to purchase the number of shares of
Preferred Stock equal to $150 (subject to adjustment from time to time) divided by one half of the market price of
common stock at that time. As an alternative, the board of directors may, at its option, at any time after any Person
becomes an Acquiring Person, exchange all or part of the then outstanding and exercisable Rights (other than those
held by the Acquiring Person and its affiliates and associates) for common stock at an exchange ratio of one share of
common stock per Right (subject to adjustment from time to time). If a Person becomes an Acquiring Person, such
Person may experience substantial dilution to its holdings through the exercise of Rights by the holders of Rights or
the exchange, if elected by the Board, of Rights for common stock.
The Amendment makes technical changes to the Rights Agreement and amends certain definitions, including those of
�Affiliate,� �Associate,� �Beneficial Owner� and �Person,� with appropriate definitions consistent with the IRC. The
Amendment also effects the resignation of JPMorgan Chase as Rights Agent and the appointment of Computershare
as successor Rights Agent.
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The Rights will expire on the earliest of: (i) November 23, 2013, (ii) the time at which the Rights are redeemed or
exchanged by the Company, or expire following a Flip-Over Event (as defined in the Rights Agreement), (iii) the
adjournment of the 2011 annual meeting of stockholders of the Company, if the stockholders have not approved the
Rights Agreement, (iv) the repeal of section 382 of the IRC or any successor statute if the board of directors of the
Company determines that the Rights Agreement is no longer necessary for the preservation of Tax Benefits, and
(v) the date on which the board of directors determines that no Tax Benefits may be carried forward.
This summary description of the Amendment does not purport to be complete and is qualified in its entirety by
reference to the exhibits hereto, which are incorporated herein by reference.
A copy of the Amendment is filed with this Current Report on Form 8-K as Exhibit 4.1.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit
Number Description

4.1 Amendment No. 1 to Rights Agreement, by and between RRI Energy, JPMorgan Chase Bank,
N.A., and Computershare Trust Company, N.A., dated November 23, 2010

99.1 Press Release issued by RRI Energy on November 23, 2010
Forward-Looking Statements
This report contains �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are
statements that contain projections, estimates or assumptions about our revenues, income, capital structure and other
financial items, our plans and objectives for future operations or about our future economic performance, possible
transactions, dispositions, financings or offerings, and our view of economic and market conditions. In many cases
you can identify forward-looking statements by terminology such as �anticipate,� �estimate,� �think,� �believe,� �continue,�
�could,� �intend,� �may,� �plan,� �potential,� �predict,� �should,� �will,� �expect,� �objective,� �projection,� �forecast,� �goal,� �guidance,�
�outlook,� �effort,� �target� and other similar words. However, the absence of these words does not mean that the statements
are not forward-looking. Actual results may differ materially from those expressed or implied by forward-looking
statements as a result of many factors or events, including, but not limited to, statements about the benefits of the
proposed merger involving us and Mirant Corporation, including our future financial position and operating results
and the expected timing or ability to obtain necessary approvals and satisfy conditions to complete the merger and the
related financings, legislative, regulatory and/or market developments, our ability to use our net operating losses and
other deferred tax assets to reduce future tax payments, the possibility that the merger may result in a substantial
limitation to our NOLs, the possibility that the Rights Agreement may fail to dissuade an investor from effecting an
�ownership change� by either increasing or reducing its ownership of shares of our common stock, the outcome of
pending or threatened lawsuits, regulatory or tax proceedings or investigations, the effects of competition or
regulatory intervention, financial and economic market conditions, access to capital, the timing and extent of changes
in law and regulation (including environmental), commodity prices, prevailing demand and market prices for
electricity, capacity, fuel and emission allowances, weather conditions, operational constraints or outages, fuel supply
or transmission issues, hedging ineffectiveness and other factors we discuss or refer to in the �Risk Factors� sections of
our most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q filed with the Securities and
Exchange Commission (SEC). Our filings and other important information are also available on the Investor Relations
page of our website at www.rrienergy.com. Each forward-looking statement speaks only as of the date of the
particular statement and we undertake no obligation to update or revise any forward-looking statement, whether as a
result of new information, future events or otherwise.
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Additional Information and Where to Find It
This report does not constitute an offer to sell or the solicitation of an offer to buy any securities nor shall there be any
sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. In connection with the proposed merger between us
and Mirant Corporation, we filed with the SEC a registration statement on Form S-4 that includes a joint proxy
statement of us and Mirant and that also constitutes a prospectus of us. The registration statement was declared
effective by the SEC on September 13, 2010. We urge investors and shareholders to read the registration statement,
and any other relevant documents filed with the SEC, including the joint proxy statement/prospectus that is a part of
the registration statement, because they contain important information. You may obtain copies of all documents filed
with the SEC regarding this transaction, free of charge, at the SEC�s website (www.sec.gov). You may also obtain
these documents, free of charge, from our website (www.rrienergy.com) under the tab �Investor Relations� and then
under the heading �Company Filings,� and from Mirant�s website (www.mirant.com) under the tab �Investor Relations�
and then under the heading �SEC Filings.�
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

RRI ENERGY, INC.
(Registrant)

Date: November 23, 2010 By:  /s/ Thomas C. Livengood  
Thomas C. Livengood 
Senior Vice President and Controller
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Exhibit 4.1
AMENDMENT NO. 1 TO RIGHTS AGREEMENT

THIS AMENDMENT NO. 1 TO RIGHTS AGREEMENT (this �Amendment�) is made as of the 23rd day of
November, 2010, by and between RRI ENERGY, INC., a Delaware corporation, formerly known as Reliant
Resources, Inc., a Delaware corporation (the �Company�), JPMorgan Chase Bank, N.A. (�JPMorgan Chase�), as successor
to The Chase Manhattan Bank, and Computershare Trust Company, N.A. (�Computershare�).
WHEREAS, the Company and JPMorgan Chase are parties to that certain Rights Agreement, dated as of January 15,
2001 (the �Rights Agreement�);
WHEREAS, Section 27 of the Rights Agreement permits the Company to amend the Rights Agreement on the terms
set forth in this Amendment;
WHEREAS, as of the date hereof, no Person has become an Acquiring Person under the Rights Agreement, and the
Company has satisfied all requirements to effect an amendment to the Rights Agreement;
WHEREAS, the Board of Directors of the Company has determined that it is in the best interests of the Company and
its stockholders to modify the terms of the Rights Agreement in an effort to deter acquisitions of Common Stock that
might limit or reduce the availability to the Company of the Company�s net operating loss carryforwards for United
States federal income tax purposes and make certain other modifications to the Rights Agreement; and
WHEREAS, JPMorgan Chase, which has heretofore served as the Rights Agent appointed under the Rights
Agreement, desires to resign as Rights Agent, and the Company desires to accept such resignation and appoint
Computershare as successor Rights Agent under the Rights Agreement.
NOW, THEREFORE, in accordance with the procedures for amendment of the Rights Agreement set forth in
Section 27 thereof, and in consideration of the foregoing and the mutual agreements herein set forth, the parties
hereby agree as follows:
1. Section 1 of the Rights Agreement is amended in its entirety to read as follows:
Section 1. Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings indicated:
�Acquiring Person� shall mean any Person who or which, together with all Affiliates and Associates of such Person,
shall be the Beneficial Owner of 4.99% or more of the shares of Common Stock then outstanding, but shall not
include any Exempt Person; provided, however, that a Person shall not be or become an Acquiring Person if such
Person, together with its Affiliates and Associates, shall become the Beneficial Owner of 4.99% or more of the shares
of Common Stock then outstanding solely as a result of

1
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(i) a reduction in the number of shares of Common Stock outstanding due to the repurchase of Common Stock by the
Company, unless and until such time as such Person or any Affiliate or Associate of such Person shall, following
written notice from, or public disclosure by, the Company of such purchases of Common Stock by the Company,
become the Beneficial Owner of any additional Common Stock, other than as a result of the transactions described in
clauses (ii) through (v) hereof; and shall then Beneficially Own more than 4.99% of the shares of Common Stock then
outstanding,
(ii) any unilateral grant of Common Stock by the Company,
(iii) any stock dividend, stock split or similar transaction effected by the Company in which all holders of Common
Stock are treated equally,
(iv) any exercise of warrants to purchase Common Stock that are Beneficially Owned by such Person on the
Amendment Date, or
(v) any transaction for which such Person has requested and obtained the Prior Written Approval of the Company;
and provided, further, that if the Board of Directors, with the concurrence of a majority of the members of the Board
of Directors who are not (and who are not representatives, nominees, Affiliates or Associates of) such Person or an
Acquiring Person, determines in good faith that a Person that would otherwise be an �Acquiring Person� has become
such inadvertently (including, without limitation, because (i) such Person was unaware that it Beneficially Owned a
percentage of Common Stock that would otherwise cause such Person to be an �Acquiring Person� or (ii) such Person
was aware of the extent of its Beneficial Ownership of Common Stock but had no actual knowledge of the
consequences of such Beneficial Ownership under this Agreement), in any case such inadvertent acquisition did not
result in the loss or impairment of Tax Benefits, and such Person as promptly as practicable divested or divests itself
of Beneficial Ownership of a sufficient number of shares of Common Stock so that such Person would no longer be an
�Acquiring Person,� then such Person shall not be deemed to be or to have become an �Acquiring Person� for any
purposes of this Agreement; provided, further, that no Person shall be an Acquiring Person if the Board of Directors
shall have affirmatively determined, prior to the Distribution Date, in light of the intent and purposes of this
Agreement or other circumstances facing the Company, that such Person shall not be deemed an Acquiring Person.
�Adjustment Shares� shall have the meaning set forth in Section 11(a)(ii) hereof.
�Affiliate� and �Associate� shall mean, with respect to any Person, any other Person whose Common Stock would be
deemed constructively owned by such first Person for purposes of Section 382, would be deemed owned by a single
�entity� as defined in Treasury Regulation § 1.382-3(a)(1) in which both such Persons are included, or otherwise would
be deemed aggregated with Common Stock owned by such first Person pursuant to the provisions of Section 382 and
the Treasury Regulations thereunder; provided, however, that a Person shall not be deemed to be the Affiliate or
Associate of another Person solely because either or both Persons are or were directors of the Company.
�Amendment Date� shall mean November 23, 2010.

2
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A Person shall be deemed a �Beneficial Owner� of, shall be deemed to have �Beneficial Ownership� and shall be deemed
to �Beneficially Own� any securities which such Person directly owns, or would be deemed to constructively own,
pursuant to Section 382 and the Treasury Regulations promulgated thereunder.
�Business Day� shall mean any day other than a Saturday, Sunday or a day on which banking institutions in the State of
New York or Texas are authorized or obligated by law or executive order to close.
�close of business� on any given date shall mean 5:00 p.m., New York City time, on such date; provided, however, that
if such date is not a Business Day, it shall mean 5:00 p.m., New York City time, on the next succeeding Business Day.
�Closing Price� of a security for any day shall mean the last sales price, regular way, on such day or, in case no such sale
takes place on such day, the average of the closing bid and asked prices, regular way, on such day, in either case as
reported in the principal transaction reporting system with respect to securities listed or admitted to trading on the
New York Stock Exchange, or, if such security is not listed or admitted to trading on the New York Stock Exchange,
on the principal national securities exchange on which such security is listed or admitted to trading, or, if such security
is not listed or admitted to trading on any national securities exchange but sales price information is reported for such
security, as reported by Nasdaq or such other self-regulatory organization or registered securities information
processor (as such terms are used under the Exchange Act) that then reports information concerning such security, or,
if sales price information is not so reported, the average of the high bid and low asked prices in the over-the-counter
market on such day, as reported by Nasdaq or such other entity, or, if on such day such security is not quoted by any
such entity, the average of the closing bid and asked prices as furnished by a professional market maker making a
market in such security selected by the Board of Directors of the Company. If on such day no market maker is making
a market in such security, the fair value of such security on such day as determined in good faith by the Board of
Directors of the Company shall be used.
�Code� shall mean the Internal Revenue Code of 1986, as amended, or any successor statute.
�Common Stock� shall mean the common stock, par value $.001 per share, of the Company, except that �Common Stock�
when used with reference to equity interests issued by any Person other than the Company shall mean the capital stock
of such Person with the greatest voting power, or the equity securities or other equity interest having power to control
or direct the management, of such Person.
�Common Stock Equivalents� shall have the meaning set forth in Section 11(a)(iii) hereof.
�Company� shall mean the Person named as the �Company� in the preamble of this Agreement until a successor Person
shall have become such or until a Principal Party shall assume, and thereafter be liable for, all obligations and duties
of the Company hereunder, pursuant to the applicable provisions of this Agreement, and thereafter �Company� shall
mean such successor Person or Principal Party.

3

Edgar Filing: MIRANT CORP - Form 425

12



�Current Market Price� shall have the meaning set forth in Section 11(d) hereof.
�Current Value� shall have the meaning set forth in Section 11(a)(iii) hereof.
�Distribution Date� shall mean the earlier of (i) the close of business on the tenth day (or, if such Stock Acquisition Date
results from the consummation of a Permitted Offer, such later date as may be determined by the Company�s Board of
Directors as set forth below at any time when the Rights are redeemable) after the Stock Acquisition Date or (ii) the
close of business on the tenth Business Day (or such later date as may be determined by the Company�s Board of
Directors as set forth below before the Distribution Date occurs) after the date that a tender offer or exchange offer by
any Person (other than any Exempt Person) is first published or sent or given within the meaning of Rule 14d-2(a) of
the General Rules and Regulations under the Exchange Act as then in effect, if upon consummation thereof, such
Person would be an Acquiring Person, other than a tender or exchange offer that is determined before the Distribution
Date occurs to be a Permitted Offer. The Board of Directors of the Company may, to the extent set forth in the
preceding sentence, defer the date set forth in clause (i) or (ii) of the preceding sentence to a specified later date or to
an unspecified later date to be determined by a subsequent action or event (but in no event to a date later than the close
of business on the tenth day after the first occurrence of a Triggering Event).
�Equivalent Preferred Stock� shall have the meaning set forth in Section 11(b) hereof.
�Exchange Act� shall mean the Securities Exchange Act of 1934, as amended.
�Exchange Ratio� shall have the meaning set forth in Section 24 hereof.
�Exempt Person� shall mean:
(i) the Company, any Subsidiary of the Company, any employee benefit plan of the Company or of any Subsidiary of
the Company, and any Person organized, appointed or established by the Company for or pursuant to the terms of any
such plan or for the purpose of funding any such plan or funding other employee benefits for employees of the
Company or any Subsidiary of the Company;
(ii) any Person who, together with all Affiliates and Associates of such Person, is the Beneficial Owner of securities
representing 4.99% or more of the shares of Common Stock outstanding at the close of business on the Amendment
Date; provided, however, that any such Person described in this clause (ii) shall no longer be deemed to be an Exempt
Person and shall be deemed an Acquiring Person if such Person, together with all Affiliates and Associates of such
Person, becomes the Beneficial Owner of any additional shares of Common Stock, except solely as a result of (A) any
unilateral grant of Common Stock by the Company, (B) any stock dividend, stock split or similar transaction effected
by the Company in which all holders of Common Stock are treated equally, (C) any exercise of warrants to purchase
Common Stock that are Beneficially Owned by such Person on the Amendment Date, or (D) any transaction for which
such Person has requested and obtained the Prior Written Approval of the Company; and
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(iii) any Person who, together with all Affiliates and Associates of such Person, is the Beneficial Owner of securities
representing 4.99% or more of the shares of Common Stock outstanding at the Merger Effective Time, solely as a
result of the Merger; provided, however, that any such Person described in this clause (iii) shall no longer be deemed
to be an Exempt Person and shall be deemed an Acquiring Person if such Person, together with all Affiliates and
Associates of such Person, becomes the Beneficial Owner of any additional shares of Common Stock, except solely as
a result of (A) any unilateral grant of Common Stock by the Company, (B) any stock dividend, stock split or similar
transaction effected by the Company in which all holders of Common Stock are treated equally, (C) any exercise of
warrants to purchase Common Stock that are Beneficially Owned by such Person on the Amendment Date, or (D) any
transaction for which such Person has requested and obtained the Prior Written Approval of the Company.
�Expiration Date� shall mean the earliest of: (i) the Final Expiration Date, (ii) the time at which the Rights are redeemed
as provided in Section 23 hereof, (iii) the time at which the Rights expire pursuant to Section 13(d) hereof, (iv) the
time at which all Rights then outstanding and exercisable are exchanged pursuant to Section 24 hereof, (v) the final
adjournment of the 2011 annual meeting of stockholders of the Company, if the Stockholder Approval has not been
obtained by such date, (vi) the repeal of Section 382 or any successor statute if the Board of Directors of the Company
determines that this Agreement is no longer necessary for the preservation of Tax Benefits, and (vii) the date on which
the Board of Directors determines that no Tax Benefits may be carried forward.
�Final Expiration Date� shall mean the close of business on November 23, 2013.
�Flip-In Event� shall mean an event described in Section 11(a)(ii) hereof.
�Flip-In Trigger Date� shall have the meaning set forth in Section 11(a)(iii) hereof.
�Flip-Over Event� shall mean any event described in clause (x), (y) or (z) of Section 13(a) hereof, but excluding any
transaction described in Section 13(d) hereof that causes the Rights to expire.
�Fractional Share� with respect to the Preferred Stock shall mean one one-thousandth of a share of Preferred Stock.
�Merger� shall mean the merger of Mirant with and into RRI Energy Holdings pursuant to the Agreement and Plan of
Merger, dated as of April 11, 2010, by and among the Company, RRI Energy Holdings, and Mirant.
�Merger Effective Time� shall mean such time as a certificate of merger is duly filed by RRI Energy Holdings and
Mirant with the Secretary of State of the State of Delaware, or at such later time as is agreed by the Company, Mirant
and RRI Energy Holdings and specified in such certificate of merger in accordance with the relevant provisions of
Delaware law.
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�Mirant� shall mean Mirant Corporation, a Delaware corporation.
�Nasdaq� shall mean the National Association of Securities Dealers, Inc. Automated Quotations System.
�Permitted Offer� shall mean a tender offer or an exchange offer for all outstanding shares of Common Stock at a price
and on terms determined, prior to the time the Person making the offer or any Affiliate or Associate thereof is an
Acquiring Person, by at least a majority of the members of the Board of Directors who are not officers or employees
of the Company and who are not, and are not representatives, nominees, Affiliates or Associates of an Acquiring
Person or the Person making the offer, after receiving advice from one or more investment banking firms, to be (a) at
a price and on terms that are fair to stockholders (taking into account all factors that such members of the Board deem
relevant including, without limitation, prices that could reasonably be achieved if the Company or its assets were sold
on an orderly basis designed to realize maximum value) and (b) otherwise in the best interests of the Company and its
stockholders.
�Person� shall mean any individual, estate, firm, limited liability company, corporation, trust, association, partnership or
other entity, or any group of such �Persons� having a formal or informal understanding among themselves to make a
�coordinated acquisition� of shares within the meaning of Treasury Regulation § 1.382-3(a)(1) or otherwise treated as an
�entity� within the meaning of Treasury Regulation § 1.382-3(a)(1), and shall include any successor (by merger or
otherwise) of any such entity or group.
�Preferred Stock� shall mean shares of Series A Preferred Stock, par value $.001 per share, of the Company having the
rights, powers and preferences set forth in Article Four of the Company�s Restated Certificate of Incorporation, a copy
of which is attached hereto as Exhibit A and, to the extent that there is not a sufficient number of shares of Series A
Preferred Stock authorized to permit the full exercise of the Rights, any other series of Preferred Stock, par value
$.001 per share, of the Company designated for such purpose containing terms substantially similar to the terms of the
Series A Preferred Stock.
�Principal Party� shall have the meaning set forth in Section 13(b) hereof.
�Prior Written Approval of the Company� shall mean prior express written consent of the Company to the action in
question, executed on behalf of the Company by a duly authorized officer of the Company following express approval
by action of at least a majority of the Board of Directors of the Company.
�Purchase Price� shall have the meaning set forth in Section 4(a) hereof.
�Record Date� shall have the meaning set forth in the recitals clause at the beginning of this Agreement.
�Redemption Price� shall have the meaning set forth in Section 23(a) hereof.
�Rights� shall have the meaning set forth in the recitals clause at the beginning of this Agreement.
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�Rights Agent� shall mean the Person named as the �Rights Agent� in the preamble of this Agreement until a successor
Rights Agent shall have become such pursuant to the applicable provisions hereof, and thereafter �Rights Agent� shall
mean such successor Rights Agent. If at any time there is more than one Person appointed by the Company as Rights
Agent pursuant to the applicable provisions of this Agreement, �Rights Agent� shall mean and include each such Person.
�Rights Certificates� shall mean the certificates evidencing the Rights.
�Rights Dividend Declaration Date� shall have the meaning set forth in the recitals clause at the beginning of this
Agreement.
�RRI Energy Holdings� shall mean RRI Energy Holdings, Inc., a Delaware corporation and a direct wholly owned
subsidiary of the Company.
�Section 382� shall mean Section 382 of the Code or any successor or replacement provision.
�Section 383� shall mean Section 383 of the Code or any successor or replacement provision.
�Securities Act� shall mean the Securities Act of 1933, as amended.
�Spread� shall have the meaning set forth in Section 11(a)(iii) hereof.
�Stock Acquisition Date� shall mean the first date of public announcement (which, for purposes of this definition and
Section 23, shall include, without limitation, a report filed pursuant to Section 13(d) of the Exchange Act) by the
Company or an Acquiring Person that an Acquiring Person has become such.
�Stockholder Approval� shall mean the approval of this Agreement, as amended on November 23, 2010, by the
affirmative vote of the holders of a majority of the total number of votes of the Company�s capital stock entitled to
vote, voting as a single class, that are present, or represented by proxy, at a meeting of stockholders of the Company
duly held in accordance with the articles of incorporation (as amended) and bylaws of the Company and applicable
law.
�Subsidiary� shall mean, with reference to any Person, any corporation or other Person of which an amount of voting
securities sufficient to elect at least a majority of the directors or other persons performing similar functions is
Beneficially Owned, directly or indirectly, by such Person, or otherwise controlled by such Person.
�Substitution Period� shall have the meaning set forth in Section 11(a)(iii) hereof.
�Summary of Rights� shall mean the Summary of Rights sent pursuant to Section 3(b) hereof.
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�Tax Benefits� shall mean the net operating loss carryforwards, capital loss carryforwards, general business credit
carryforwards, alternative minimum tax credit carryforwards, foreign tax credit carryforwards, any loss or deduction
attributable to a �net unrealized built-in loss� within the meaning of Section 382 or Section 383, and the Treasury
Regulations, of the Company or any Subsidiary of the Company.
�Treasury Regulations� shall mean the final, temporary and proposed income tax regulations promulgated under the
Code, as amended.
�Trading Day� with respect to a security shall mean a day on which the principal national securities exchange on which
such security is listed or admitted to trading is open for the transaction of business, or, if such security is not listed or
admitted to trading on any national securities exchange but is quoted by Nasdaq, a day on which Nasdaq reports
trades, or, if such security is not so quoted, a Business Day.
�Triggering Event� shall mean any Flip-In Event or any Flip-Over Event.
�Trust� shall have the meaning set forth in Section 24(a) hereof.
�Trust Agreement� shall have the meaning set forth in Section 24(a) hereof.
2. Section 2 of the Rights Agreement is amended to add the following language at the end thereof: �upon ten (10) days�
prior written notice to the Rights Agent. The Rights Agent shall have no duty to supervise, and shall in no event be
liable for, the acts or omissions of any such co-Rights Agent.�
3. Section 3 of the Rights Agreement is amended in its entirety to read as follows:
Section 3. Issue of Rights Certificates.
(a) Until the Distribution Date, (x) the Rights will be evidenced (subject to the provisions of paragraph (b) of this
Section 3) by the certificates for Common Stock registered in the names of the holders of the Common Stock and not
by separate certificates (or for shares participating in the direct registration system, by notations in the respective book
entry accounts for the Common Stock), and (y) the Rights will be transferable only in connection with the transfer of
the underlying shares of Common Stock (including a transfer to the Company). As soon as practicable after the
Distribution Date, the Rights Agent will send by first-class, insured, postage prepaid mail, to each record holder of
one or more shares of Common Stock represented by certificates as of the close of business on the Distribution Date
(other than any Person referred to in the first sentence of Section 7(e)), at the address of such holder shown on the
records of the Company, one or more Rights Certificates, evidencing one Right for each share of Common Stock so
held and represented by a certificate, subject to adjustment as provided herein. To the extent that a Triggering Event
under Section 11(a)(ii) has occurred, the Company may implement such procedures, as it deems appropriate in its sole
discretion, to minimize the possibility that Rights are received by Persons for whom Rights would be void under
Section 7(e). In the event that an adjustment in the number of Rights per share of Common Stock has been made
pursuant to Section 11(p) hereof, at the time of distribution of the Rights Certificates, the Company shall make the
necessary and appropriate rounding adjustments (in accordance with Section 14(a) hereof) so that Rights Certificates
representing only whole numbers of Rights are distributed and cash is paid in lieu of any fractional Rights. As of and
after the Distribution Date, the Rights will be evidenced solely by such Rights Certificates, and the Rights will be
transferable separately from the transfer of Common Stock.
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(b) Promptly following the Record Date, the Company will send a copy of a Summary of Rights, in substantially the
form attached to this Agreement as Exhibit C, by first-class, postage prepaid mail, to each record holder of Common
Stock as of the close of business on the Record Date, at the address of such holder shown on the records of the
Company. With respect to certificates for Common Stock outstanding as of the Record Date, until the Distribution
Date or the earlier surrender for transfer thereof or the Expiration Date, the Rights associated with the shares of
Common Stock represented by such certificates shall be evidenced by such certificates for Common Stock (or, in the
case of shares reflected on the direct registration system, the notations in the book entry account), and the registered
holders of the Common Stock shall also be the registered holders of the associated Rights. Until the earlier of the
Distribution Date or the Expiration Date, the transfer of any of the certificates for Common Stock outstanding on the
Record Date, with or without a copy of the Summary of Rights, shall also constitute the transfer of the Rights
associated with the Common Stock represented by such certificates.
(c) Rights shall be issued in respect of all shares of Common Stock that are issued (whether originally issued or
delivered from the Company�s treasury) on or after the Record Date but prior to the earlier of the Distribution Date or
the Expiration Date or, in certain circumstances provided in Section 22 hereof, after the Distribution Date. Certificates
issued for shares of Common Stock that shall so become outstanding or shall be transferred or exchanged on or after
the Record Date but prior to the earlier of the Distribution Date or the Expiration Date shall also be deemed to be
certificates for Rights, and shall bear the following legend:
This certificate also evidences and entitles the holder hereof to certain Rights as set forth in the Rights Agreement
between Reliant Resources, Inc. (the �Company�) and Computershare Trust Company, N.A., as successor rights agent to
The Chase Manhattan Bank (the �Rights Agent�) dated as of January 15, 2001 and amended on November 23, 2010, as
it may from time to time be further supplemented or amended (the �Rights Agreement�), the terms of which are hereby
incorporated herein by reference and a copy of which is on file at the principal offices of the Company. Under certain
circumstances, as set forth in the Rights Agreement, such Rights may be redeemed, may be exchanged, may expire or
may be evidenced by separate certificates and will no longer be evidenced by this certificate. The Company will mail
to the holder of this certificate a copy of the Rights Agreement, as in effect on the date of mailing, without charge
promptly after receipt of a written request therefor. UNDER CERTAIN CIRCUMSTANCES SET FORTH IN THE
RIGHTS AGREEMENT, RIGHTS BENEFICIALLY OWNED BY OR TRANSFERRED TO ANY PERSON WHO
IS, WAS OR BECOMES AN ACQUIRING PERSON OR AN AFFILIATE OR ASSOCIATE THEREOF (AS SUCH
TERMS ARE DEFINED IN THE RIGHTS AGREEMENT), AND CERTAIN TRANSFEREES THEREOF, WILL
BECOME NULL AND VOID AND WILL NO LONGER BE TRANSFERABLE.
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With respect to such certificates containing the foregoing legend, until the earlier of the Distribution Date or the
Expiration Date, the Rights associated with the Common Stock represented by such certificates shall be evidenced by
such certificates alone, and registered holders of Common Stock shall also be the registered holders of the associated
Rights, and the transfer of any of such certificates shall also constitute the transfer of the Rights associated with the
Common Stock represented by such certificates. Similarly, during such time periods, transfers of shares participating
in the direct registration system shall also be deemed to be transfers of the associated Rights. In the event that shares
of Common Stock are not represented by certificates, references in this Agreement to certificates shall be deemed to
refer to the notations in the book entry accounts reflecting ownership of such shares.
4. Section 18(a) of the Rights Agreement is amended to insert the word �gross� prior to the word �negligence.�
5. Section 20(c) of the Rights Agreement is amended to insert the word �gross� prior to the word �negligence.�
6. Section 21 of the Rights Agreement is amended as follows:
(a) Delete the first sentence in its entirety and replace it with the following:
The Rights Agent or any successor Rights Agent may resign and be discharged from its duties under this Agreement
upon 30 days� notice in writing mailed to the Company, and, in the event that the Rights Agent or one of its affiliates is
not also the transfer agent for the Company, to each transfer agent of the Common Stock and the Preferred Stock, by
registered or certified mail.
(b) Insert the following new sentence after the first sentence:
In the event the transfer agency relationship in effect between the Company and the Rights Agent terminates, the
Rights Agent will be deemed to have resigned automatically and be discharged from its duties under this Agreement
as of the effective date of such termination, and the Company shall be responsible for sending any required notice.
7. Section 24(a) of the Rights Agreement is amended to insert the following after the last sentence thereof:
Prior to effecting an exchange pursuant to this Section 24, the Board of Directors may direct the Company to enter
into a Trust Agreement in such form and with such terms as the Board of Directors shall then approve (the �Trust
Agreement�). If the Board of Directors so directs, the Company shall enter into the Trust Agreement and shall issue to
the trust created by such agreement (the �Trust�) some or all of the shares of Common Stock issuable pursuant to the
exchange, and some or all Persons, as the Board of Directors so directs, entitled to receive shares pursuant to the
exchange shall be entitled to receive such shares (and any dividends or distributions made thereon after the date on
which such shares are deposited in the Trust) only from the Trust and solely upon compliance with the relevant terms
and provisions of the Trust Agreement.
8. Section 26 of the Rights Agreement is amended as follows:

10

Edgar Filing: MIRANT CORP - Form 425

19



(a) Delete the address for notice or demand to or on the Company and insert in lieu thereof the following:
RRI Energy, Inc.
1000 Main Street
Houston, Texas 77002
Attention: General Counsel
(b) Delete the address for notice or demand to or on the Rights Agent and insert in lieu thereof the following:
Computershare Trust Company, N.A.
2 North LaSalle Street
Chicago, Illinois 60602
Attention: Client Services
9. The Rights Agreement is amended to insert a new Section 35 as follows:
Section 35. Force Majeure. Notwithstanding anything to the contrary contained herein, the Rights Agent shall not be
liable for any delays or failures in performance resulting from acts beyond its reasonable control including, without
limitation, acts of God, terrorist acts, shortage of supply, breakdowns or malfunctions, interruptions or malfunction of
computer facilities, or loss of data due to power failures or mechanical difficulties with information storage or
retrieval systems, labor difficulties, war, or civil unrest.
10. Exhibit B of the Rights Agreement is amended by inserting �November 23, 2013� in place of each reference to
�January 15, 2011.�
11. Each reference in the Rights Agreement (including exhibits and other attachments thereto) to �Reliant Resources,
Inc.� is amended to refer instead to �RRI Energy, Inc.�
12. JPMorgan Chase hereby resigns as Rights Agent under the Rights Agreement and the Company hereby accepts the
resignation of JPMorgan Chase. The Company hereby appoints Computershare as successor Rights Agent under the
Rights Agreement, and Computershare hereby accepts such appointment subject to all of the terms and conditions of
the Rights Agreement. The appointment of Computershare as Rights Agent is deemed effective as of the Amendment
Date. The Company, JPMorgan Chase and Computershare each waive any right to receive prior notice of this
resignation of JPMorgan Chase and appointment of Computershare pursuant to Section 21 of the Rights Agreement.
13. Each reference in the Rights Agreement (including exhibits and other attachments thereto) to �The Chase
Manhattan Bank� is amended to refer instead to �Computershare Trust Company, N.A.� As of the Amendment Date, all
references in the Rights Agreement to �Rights Agent� shall be deemed to refer to Computershare, JPMorgan Chase shall
no longer be the Rights Agent and Computershare shall be fully responsible for all obligations of the Rights Agent
under the Rights Agreement.
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14. The Rights Agreement, as amended by this Amendment, shall remain in full force and effect in accordance with
its terms. To the extent there is a conflict between the terms and provisions of the Rights Agreement and this
Amendment, the terms and provisions of this Amendment shall govern for purposes of the subject matter of this
Amendment only.
15. All of the covenants and provisions of this Amendment by or for the benefit of the Company or the Rights Agent
shall bind and inure to the benefit of their respective successors and permitted assigns hereunder.
16. If any term, provision, covenant or restriction of this Amendment is held by a court of competent jurisdiction or
other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions
of this Amendment shall remain in full force and effect and shall in no way be affected, impaired or invalidated.
17. This Amendment shall be deemed to be a contract made under the laws of the State of Delaware and for all
purposes shall be governed by and construed in accordance with the laws of such State applicable to contracts to be
made and performed entirely within such State.
18. This Amendment may be executed in any number of counterparts and each of such counterparts shall for all
purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument. A signature to this Amendment transmitted electronically shall have the same authority, effect and
enforceability as an original signature.

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of this 23rd day of
November, 2010.

RRI ENERGY, INC.

By:  /s/ Michael L. Jines  
Name:  Michael L. Jines 
Title:  Executive Vice President, General

Counsel and Chief Compliance
Officer 

JPMORGAN CHASE BANK, N.A.

By:  /s/ Greg Campbell  
Name:  Greg Campbell 
Title:  Vice President 

COMPUTERSHARE TRUST COMPANY, N.A.

By:  /s/ Robert Buckley  
Name:  Robert Buckley 
Title:  Senior Vice President, Investor

Services 
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Exhibit 99.1
P.O. BOX 3795      HOUSTON, TEXAS 77253           TEL 832 357 3000           FAX 832 357 5503

For more information: Dennis Barber, Investor Relations: 832-357-3042
Laurie Fickman, Media Relations: 832-357-7720
www.rrienergy.com

For immediate release: November 23, 2010
RRI Energy Adopts Shareholder Rights Plan

That May Lead to Preservation of
Net Operating Losses Value

HOUSTON � RRI Energy, Inc. has amended its existing Shareholder Rights Agreement to potentially preserve
approximately $1.5 billion of Net Operating Losses (NOLs). Previously the company had expected that the proposed
merger with Mirant Corporation to form GenOn Energy, Inc. would cause an ownership change, as defined in
Section 382 of the Internal Revenue Code, limiting the amount of pre-merger NOLs that GenOn could use to reduce
its post-merger federal income tax liability by offsetting future taxable income.
Recently the company received guidance from the Internal Revenue Service that specifies the methodology to be used
in determining whether an ownership change has occurred when a shareholder owns interests in both of the merging
companies immediately prior to the merger. In addition, a recent review of SEC filings conducted by RRI Energy
indicates it is possible that the extent of overlapping shareholders of Mirant and RRI Energy immediately prior to the
merger may be such that the merger would not cause an ownership change for RRI Energy and therefore would not
impact the future use of RRI Energy�s pre-merger NOLs. Accordingly, RRI Energy, Inc.�s Board of Directors amended
its existing Shareholder Rights Agreement.
The merger is expected to be completed before the end of this year. After the merger is completed, GenOn Energy will
perform an analysis to determine whether there were sufficient overlapping shareholders immediately prior to the
merger to preclude an ownership change. If it is determined that there has not been an ownership change as of the date
of the merger, the addition of new five-percent owners could cause the 50% ownership change threshold to be
exceeded. Five-percent shareholders do not include certain institutional holders, such as mutual fund companies, that
hold RRI Energy stock on behalf of several individual mutual funds where no single fund owns 5% or more of RRI
Energy stock.
In an effort to reduce the chance that future changes in share ownership would limit the use of RRI Energy�s
pre-merger NOLs, the amendment:

� Reduces the ownership trigger from 15% to 4.99% utilizing section 382 of the Internal Revenue Code
definition of �beneficial ownership�

� Extends the expiration date to November 2013

� Exempts certain shareholders
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� Pre-existing RRI shareholders owning 4.99% or more (but does not allow additional share purchases by
those shareholders)

� GenOn shareholders owning 4.99% or more as a result of the merger (but does not allow additional
share purchases by those shareholders)

� Provides that the Board of Directors may exempt certain persons or transactions in the best interests of RRI
Energy

As a result of the amendment, the RRI Energy Rights Agreement is now similar to tax benefit preservation plans
adopted by many other public companies with significant NOLs.
In the event that the final analysis of overlapping shareholders indicates that a 50% ownership change has occurred as
a result of the merger with Mirant, the Board of Directors will redeem the Shareholder Rights Agreement at that time.
The amendment provides that the Shareholder Rights Agreement will expire at the adjournment of the first annual
meeting of GenOn Energy unless the shareholders approve the Shareholder Rights Agreement, as amended.
Additional information regarding this amendment to the Shareholder Rights Agreement will be contained in a Form
8-K that RRI Energy will file with the Securities and Exchange Commission today.
About RRI Energy, Inc.
RRI Energy, Inc. (NYSE:RRI) based in Houston, provides electricity to wholesale customers in the United States. The
company is one of the largest independent power producers in the nation with more than 14,000 megawatts of power
generation capacity across the United States. These strategically located generating assets use natural gas, fuel oil and
coal. RRI routinely posts all important information on its web site at www.rrienergy.com.
Forward-Looking Statements
This news release contains �forward-looking statements� within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements
are statements that contain projections, estimates or assumptions about our revenues, income, capital structure and
other financial items, our plans and objectives for future operations or about our future economic performance,
possible transactions, dispositions, financings or offerings, and our view of economic and market conditions. In many
cases you can identify forward-looking statements by terminology such as �anticipate,� �estimate,� �believe,�
�think�, �continue,� �could,� �intend,� �may,� �plan,� �potential,� �predict,� �should,� �will,� �expect,�
�objective,� �projection,� �forecast,� �goal,� �guidance,� �outlook,� �effort,� �target� and other similar words.
However, the absence of these words does not mean that the statements are not forward-looking.
Actual results may differ materially from those expressed or implied by forward-looking statements as a result of
many factors or events, including, but not limited to, statements about the benefits of the proposed merger involving us
and Mirant Corporation, including our future financial position and operating results and the expected timing or
ability to obtain necessary approvals and satisfy conditions to complete the merger and the related financings,
legislative, regulatory and/or market developments, our ability to use our net operating losses and other deferred tax
assets to reduce future tax payments, the possibility that the Rights Agreement may fail to dissuade an investor from
effecting an �ownership change� by either increasing or reducing its ownership of shares of our common stock, the
outcome of pending or threatened lawsuits, regulatory or tax proceedings or investigations, the effects of competition
or regulatory intervention, financial and economic market conditions, access to capital, the timing and extent of
changes in law and regulation (including environmental), commodity prices, prevailing demand and market prices for
electricity, capacity, fuel and emission allowances, weather conditions, operational constraints or outages, fuel supply
or transmission issues, hedging ineffectiveness and other factors we discuss or refer to in the �Risk Factors� sections
of our most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q filed with the Securities and
Exchange Commission (SEC). Our filings and other important information are also available on the Investor
Relations page of our website at www.rrienergy.com.
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Each forward-looking statement speaks only as of the date of the particular statement and we undertake no obligation
to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise.
Additional Information and Where To Find It
This news release does not constitute an offer to sell or the solicitation of an offer to buy any securities nor shall there
be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. In connection with the proposed
merger between us and Mirant, we filed with the SEC a registration statement on Form S-4 that includes a joint proxy
statement of us and Mirant and that also constitutes a prospectus of us. The registration statement was declared
effective by the SEC on September 13, 2010. We and Mirant urge investors and shareholders to read the registration
statement, and any other relevant documents filed with the SEC, including the joint proxy statement/prospectus that is
a part of the registration statement, because they contain important information. You may obtain copies of all
documents filed with the SEC regarding this transaction, free of charge, at the SEC�s website (www.sec.gov). You
may also obtain these documents, free of charge, from our website (www.rrienergy.com) under the tab �Investor
Relations� and then under the heading �Company Filings.� You may also obtain these documents, free of charge,
from Mirant�s website (www.mirant.com) under the tab �Investor Relations� and then under the heading �SEC
Filings.�
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