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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
GENON ENERGY, INC., et al., 1 ) Case No. 17-33695 (DRJ) 
 )  
   Reorganized Debtors. ) (Jointly Administered) 
 )  

 
FINAL FEE APPLICATION OF  

CREDIT SUISSE SECURITIES (USA) LLC FOR COMPENSATION FOR  
SERVICES AND REIMBURSEMENT OF EXPENSES AS FINANCIAL ADVISOR  

AND INVESTMENT BANKER TO THE DEBTORS FOR THE PERIOD FROM  
AUGUST 25, 2017 THROUGH DECEMBER 12, 20172 

 
 
 

                                                 
1 Due to the large number of reorganized debtors in these chapter 11 cases, for which joint administration has been 

granted with the lead case styled as In re GenOn Energy, Inc., a complete list of the reorganized debtors and the 
last four digits of their tax identification is not provided herein.  A complete list of such information may be 
obtained on the website of the reorganized debtors’ claims and noticing agent at http://dm.epiq11.com/genon.  
The location of the reorganized debtors’ service address is 1601 Bryan Street, Suite 2200, Dallas, Texas 75201. 

2  As set forth in Article II.B.4 of the Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization of GenOn 
Energy, Inc. and Its Debtor Affiliates, dated December 10, 2017 [Docket No. 1213] (the “Plan”), the Debtors 
were authorized to pay all reasonable and documented professional fees and expenses incurred by the Debtors 
from and after the Confirmation Date (as defined in the Plan) without further notice to or action, order, or approval 
of the Court, and any requirement that professionals comply with sections 327 through 331 and 1103 of the 
Bankruptcy Code in seeking compensation for services rendered after the Confirmation Date was terminated.   
Nevertheless, on July 16, 2018, Credit Suisse filed the Third Interim Fee Application (as defined below), covering 
fees earned and expenses incurred after the Confirmation Date solely out of an abundance of caution because (i) 
the compensation and reimbursement sought in the Third Interim Fee Application related to services authorized 
under the Retention Order (as defined below) and (ii) certain fee crediting mechanisms included in Credit Suisse’s 
compensation structure resulted in an adjustment of certain fees and expenses approved under prior interim fee 
applications filed with this Court.  Although approval of the Court is not required with respect to fees earned and 
expenses incurred after the Confirmation Date, Credit Suisse has included in this Final Fee Application the total 
amount of fees earned and expenses incurred through June 30, 2018 out of an abundance of caution and in the 
interest of full disclosure.    
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A HEARING WILL BE CONDUCTED ON THIS MATTER ON FEBRUARY 26, 2019, 
AT 9:00 A.M. (CT) BEFORE THE HONORABLE DAVID R. JONES, 515 RUSK STREET, 

COURTROOM 400, HOUSTON, TEXAS 77002. 

IF YOU OBJECT TO THE RELIEF REQUESTED, YOU MUST RESPOND IN WRITING, 
SPECIFICALLY ANSWERING EACH PARAGRAPH OF THIS PLEADING. UNLESS 

OTHERWISE DIRECTED BY THE COURT, YOU MUST FILE YOUR RESPONSE 
WITH THE CLERK OF THE BANKRUPTCY COURT WITHIN TWENTY-ONE DAYS 

FROM THE DATE YOU WERE SERVED WITH THIS PLEADING.  YOU MUST SERVE 
A COPY OF YOUR RESPONSE ON THE PERSON WHO SENT YOU THE NOTICE; 
OTHERWISE, THE COURT MAY TREAT THE PLEADING AS UNOPPOSED AND 

GRANT THE RELIEF REQUESTED. 

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEY. 

 

Name of Applicant: Credit Suisse Securities (USA) LLC 

Applicant’s Role in Case: Financial Advisor and Investment Banker to 
the Debtors 

Date Order of Retention Signed: October 5, 2017 [Docket No. 861], effective 
nunc pro tunc to August 25, 2017 

 Beginning of Period End of Period 

Time Period Covered by This Application: August 25, 2017 December 12, 2017 

Time Period(s) Covered by Prior 
Applications: 

August 25, 2017 September 30, 2017 

October 1, 2017 December 31, 2017 

January 1, 2018 June 30, 2018 

Total Amounts Awarded in All Prior Applications: $9,991,102.04 

Total Professional Fees Requested in This Application: $9,991,102.04 

Total Actual Professional Hours Covered by This Application: N/A3 

Average Hourly Rate for Professionals: N/A 

Total Paraprofessional Fees Requested in This Application: N/A 

Reimbursable Expenses Sought in This Application: $0.00 

                                                 
3  Pursuant to the Retention Order (as defined below), Credit Suisse and its professionals are not required to keep 

time records.  
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Total to Be Paid to Priority Unsecured Creditors: Article III of the Plan 
sets forth the proposed 
treatment for priority 
unsecured claims. 

Anticipated % Dividend to Priority Unsecured Creditors: Article III of the Plan 
sets forth the proposed 
treatment for priority 
unsecured claims. 

Total to Be Paid to General Unsecured Creditors: Article III of the Plan 
sets forth the proposed 
treatment for unsecured 
claims. 

Anticipated % Dividend to General Unsecured Creditors: Article III of the Plan 
sets forth the proposed 
treatment for unsecured 
claims. 

Date of Confirmation Hearing: December 12, 2017 

Indicate Whether Plan Has Been Confirmed: Yes [Docket No. 
1250] 

 

Prior Interim Fee Applications: 

 Date Filed Period 
Covered 

Requested Paid Fees Expenses 
First Interim 
Fee 
Application 
[Docket No. 
1272] 

12/19/2017 8/25/2017 – 
9/30/2017 

$275,806.45 $164,293.75 $440,100.20 

Second 
Interim Fee 
Application 
[Docket No. 
1483] 

2/27/2018 10/1/2017 – 
12/31/2017 

$675,000.00 $146,196.98 $821,196.98 

Third Interim 
Fee 
Application 
[Docket No. 
1754] 

7/16/2018 1/1/2018 – 
6/30/2018 

$8,523,606.98 $206,197.88 $8,729,804.86 

Total: $9,474,413.43 $516,688.61 $9,991,102.04 
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Prior Monthly Fee Statements: 

Date 
Filed 

Period 
Covered 

Requested Paid 
 Fees Expenses 

11/10/17 8/1/17-
9/30/17 

Fees: 
 
$275,806.45 

$561,662.48 (reduced to 
$164,293.75, as 
reflected in amended 
monthly fee statement, 
filed at Docket No. 
1218] 

$440,100.20 

12/15/17 10/1/17-
10/31/17 

$225,000.00 $96,491.82 $321,491.82 

1/4/17 11/1/17-
11/30/17 

$225,000.00 $23,265.02 $248,265.02 

1/22/7 12/1/17-
12/31/17 

$225,000.00 $26,440.14 $251,440.14 

Total $950,806.45 $310,490.73 $1,261,297.18 
 

Credit Suisse Securities (USA) LLC (“Credit Suisse”), financial advisor and investment 

banker to certain debtors that filed chapter 11 petitions on June 14, 2017 (collectively, the 

“Debtors”), hereby submits its final fee application (the “Final Fee Application”) for allowance of 

compensation for professional services provided in the amount of $9,474,413.43 and 

reimbursement of actual and necessary expenses incurred in the amount of $516,688.61, which 

includes amounts earned or incurred during the period from August 25, 2017 through December 

12, 2017 (the “Final Fee Period”), as well as amounts earned or incurred during the period from 

December 12, 2017 through June 30, 2018.4  In further support of this Final Fee Application, Credit 

Suisse respectfully states as follows: 

                                                 
4  As noted in footnote 2 above, Credit Suisse has included in this Final Fee Application fees earned and 

expenses incurred during the period of August 25, 2017 through June 30, 2018 out of an abundance of 
caution. 
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Jurisdiction 

1. The United States Bankruptcy Court for the Southern District of Texas 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of Texas, dated May 24, 2012 (the “Amended Standing Order”).  This matter is a core 

proceeding within the meaning of 28 U.S.C. § 157(b)(2).  Credit Suisse confirms its consent, 

pursuant to rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to 

the entry of a final order by the Court in connection with this Application to the extent that it is 

later determined that the Court, absent consent of the parties, cannot enter final orders or judgments 

in connection herewith consistent with Article III of the United States Constitution.  Venue is 

proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. The statutory bases for the relief requested in this Application are sections 327(a) 

and 328 of title 11 of the United States Code (the “Bankruptcy Code”), Bankruptcy Rule 2016, 

and rule 2016-1 of the Bankruptcy Local Rules for the Southern District of Texas (the “Local 

Bankruptcy Rules”). 

Background 

3. On June 14, 2017 (the “Petition Date”), certain of the Debtors filed voluntary 

petitions for relief under chapter 11 of the Bankruptcy Code.  These chapter 11 cases have been 

consolidated for procedural purposes only and are being jointly administered pursuant to 

Bankruptcy Rule 1015(b) [Docket No. 4].  As of the date hereof, no party has requested the 

appointment of a trustee or examiner in these chapter 11 cases, and no committee has been 

appointed under section 1102 of the Bankruptcy Code.  A detailed description surrounding the 

facts and circumstances of these chapter 11 cases is set forth in the Declaration of Mark A. 
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McFarland in Support of Chapter 11 Petitions and First Day Motions, filed on June 14, 2017 

[Docket No. 19].  

4. On July 13, 2017, the Court entered the Order Establishing Procedures for Interim 

Compensation and Reimbursement of Expenses for Professionals [Docket No. 228] (the “Interim 

Compensation Order”). 

5. On December 12, 2017, the Court entered an order confirming the Debtors’ Third 

Amended Joint Chapter 11 Plan of Reorganization of GenOn Energy, Inc. and its Debtor Affiliates 

(as amended, supplemented, or modified, the “Plan”).  [Docket No. 1250].  Article II.B.4 of the 

Plan provides:  

[F]rom and after the Confirmation Date, the Debtors shall, in the 
ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, pay in Cash the 
reasonable and documented legal, professional, or other fees and 
expenses incurred by the Debtors.  Upon the Confirmation Date, any 
requirement that Professionals comply with sections 327 through 
331 and 1103 of the Bankruptcy Code in seeking retention or 
compensation for services rendered after such date shall terminate, 
and the Reorganized Debtors may employ and pay any Professional 
in the ordinary course of business without any further notice to or 
action, order, or approval of the Bankruptcy Court.   
 

Plan, Art. II.B.4.  Nevertheless, on July 16, 2018, Credit Suisse filed the Third Interim Fee 

Application of Credit Suisse Securities (USA) LLC for Compensation for Services and 

Reimbursement of Expenses as Financial Advisor and Investment Banker to the Debtors for the 

Period from January 1, 2018 through June 30, 2018 [Docket No. 1754] (the “Third Interim Fee 

Application”) out of an abundance of caution because (i) the compensation and reimbursement 

sought in the Third Interim Fee Application related to services authorized under the Retention 

Order (as defined below) and (ii) certain fee crediting mechanisms included in Credit Suisse’s 
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compensation structure resulted in an adjustment of certain fees and expenses approved under prior 

fee applications filed with this Court.  

6. Credit Suisse now files this Final Fee Application seeking approval, on a final basis, 

of the compensation and reimbursement approved on an interim basis through Credit Suisse’s prior 

fee applications.    

The Debtors’ Retention of Credit Suisse 

7. In June 2017, the Debtors began discussions with Credit Suisse regarding the 

engagement of Credit Suisse to provide certain financial and investment banking services in 

connection with these chapter 11 cases.  On August 30, 2017, GenOn Energy, Inc. (“GenOn”) 

entered into separate engagement letters with Credit Suisse memorializing Credit Suisse’s 

agreement to provide financing and M&A services to the Debtors in connection with the 

syndication of a potential exit financing facility and/or a potential sale of some or all of the 

Debtors’ assets or stock (together, the “Engagement Letters”).  On August 31, 2017, the Debtors 

filed the Debtors’ Application for Entry of an Order Authorizing the Retention and Employment 

of Credit Suisse Securities (USA) LLC as Financial Advisor and Investment Banker to the Debtors, 

Effective Nunc Pro Tunc to August 1, 2017 [Docket No. 685] (the “Retention Application”).  

Pursuant to the Retention Application, the Debtors sought authority to compensate and reimburse 

Credit Suisse in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local 

Bankruptcy Rules.  

8. The Court entered an order approving the Retention Application and the terms of 

the Engagement Letters on October 5, 2017 [Docket No. 685] (the “Retention Order”), a copy of 

which is attached hereto as Exhibit A.5  Copies of the Engagement Letters are attached as Exhibit 

                                                 
5   The Retention Order authorized the Debtors’ retention of Credit Suisse nunc pro tunc to August 25, 2017. 
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1 to the Retention Order.  The Retention Order provides that Credit Suisse’s compensation is 

approved pursuant to section 328(a) of the Bankruptcy Code. Retention Order, ¶ 4.  In addition, 

pursuant to the Retention Order, Credit Suisse and its professionals are not required to keep time 

records.  Retention Order, ¶ 9.   

Disinterestedness of Credit Suisse 

9. As disclosed in the Declaration of Jonathon R. Kaufman in Support of Debtors’ 

Application for Entry of an Order Authorizing the Retention and Employment of Credit Suisse 

Securities (USA) LLC as Financial Advisor and Investment Banker to the Debtors, Effective Nunc 

Pro Tunc to August 1, 2017 [Docket No. 685, Exhibit B] and any supplementary declarations filed 

subsequently thereto (collectively, the “Declarations”), Credit Suisse (a) is a “disinterested person” 

within the meaning of section 101(14) of the Bankruptcy Code, as required by section 327(a) of 

the Bankruptcy Code and referenced by section 328(c) of the Bankruptcy Code, and (b) does not 

have any material connection with, or any interest adverse to, (i) the Debtors or (ii) their creditors 

or other parties in interest in any manner relating to the Debtors, in each case except as may be 

disclosed in the Declarations. 

Fees and Expenses Incurred During the Fee Period 

10. During and after the Final Fee Period, Credit Suisse provided the following services 

to the Debtors, among others: 

a. Analyzed and evaluated the business, operations and financial position of GenOn 
and its businesses; 

b. Prepared and initiated sales processes relating to strategic sales transactions 
contemplated under the Engagement Letter; 

c. Prepared Confidential Information Memorandum documents for the potential sale 
transactions and other marketing materials including financial model projections 
used in connection with the potential sale transactions; 
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d. Prepared and implemented a marketing plan relating to the transactions 
contemplated under the Engagement Letter; 

e. Coordinated the data room and the due diligence investigations of potential 
purchasers of GenOn and its businesses; 

f. Evaluated proposals received from potential purchasers, prepared an analysis of 
bids, and advised on the auction process; 

g. Prepared management presentations and coordinated the management presentation 
meetings and site visits for selected participants;  

h. Structured and negotiated the transactions, including the sales of the Hunterstown 
and Canal power generating facilities; 

i. Acted as lead arranger in efforts to arrange a syndicate of banks, financial 
institutions, and other institutional lenders to participate in a potential exit financing 
facility; and 

j. Prepared a Confidential Information Memorandum for the potential exit financing 
facilities and other marketing materials used in connection with the syndications. 

11. Pursuant to the Engagement Letters, Credit Suisse earned a monthly financial 

advisory fee in the amount of $225,000 each month, beginning on the date on which the Retention 

Order was entered (collectively, the “Financial Advisory Fees”).  In addition, as set forth in the 

Third Interim Fee Application, during the third interim period Credit Suisse earned a transaction 

fee of $5,706,335.32 as a result of the closing of the sale of the Hunterstown assets, and a 

transaction fee of $3,768,077.66 as a result of the closing of the sale of the Canal assets 

(collectively, the “Transaction Fees”).  In accordance with the Engagement Letters, the Financial 

Advisory Fees have been credited against the Transaction Fees, as demonstrated on the invoice 

dated June 29, 2018.  See Exhibit F. 

12. During and after the Final Fee Period,6 Credit Suisse incurred $516,688.61 of out-

of-pocket expenses relating to its professional services.  These charges are intended to cover Credit 

                                                 
6  As noted in footnote 2 above, this amount includes fees and expenses for the period of August 25, 2017 

through June 30, 2018. 
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Suisse’s out-of-pocket costs paid to third parties related to this engagement, which costs are not 

incorporated into Credit Suisse’s aggregate fees.  Such costs include actual, reasonable, and 

necessary expenses such as travel, meals, research expenses, document processing charges, and 

third party legal fees and expenses.  

13. As set forth herein, Credit Suisse has earned a total of $9,474,413.43 in fees and 

incurred a total of $516,688.61 in expenses on behalf of the Debtors during and after the Final Fee 

Period.7  Credit Suisse’s fee and expense summaries are attached hereto as Exhibits B through E.   

Credit Suisse’s Requested Compensation and Reimbursement Should Be Allowed 

14. Credit Suisse submits that its compensation is appropriate under the standard of 

review provided under both section 328(a) and 330 of the Bankruptcy Code. 

15. Section 330 of the Bankruptcy Code provides for the award of compensation to 

professionals. 11 U.S.C. § 330. Section 330, by its terms, is “subject to” the provisions of section 

328 of the Bankruptcy Code.  Pursuant to section 328(a) of the Bankruptcy Code, the Debtors: 

[M]ay employ or authorize the employment of a professional person 
under section 327 . . . of [the Bankruptcy Code] on any reasonable 
terms and conditions of employment, including on a retainer, on an 
hourly basis, on a fixed or percentage fee basis, or on a contingent 
fee basis. Notwithstanding such terms and conditions, the court may 
allow compensation different from the compensation provided 
under such terms and conditions after the conclusion of such 
employment, if such terms and conditions prove to have been 
improvident in light of developments not capable of being 
anticipated at the time of the  fixing of such terms and conditions. 
 

11 U.S.C. § 328(a) (emphasis added).  Accordingly, section 328(a) permits the compensation of 

professionals, including investment bankers and financial advisers, on flexible terms that reflect 

the nature of their services and prevailing market conditions for those services. 

                                                 
7  As noted in footnote 2 above, these amounts include fees and expenses for the period of August 25, 2017 

through June 30, 2018.  
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16. Courts consistently find that the purpose of section 328 is to permit the pre-approval 

of compensation arrangements as a method of insuring that the most competent professionals 

would be available to provide services in bankruptcy cases. See e.g., In re National Gypsum 

Company, 123 F.3d 861 (5th Cir. 1997).  As the Court explained in National Gypsum: “If the most 

competent professionals are to be available for complicated capital restructuring and the 

development of successful corporate reorganization, they must know what they will receive for 

their expertise and commitment. Courts must protect those agreements and expectations, once 

found to be acceptable.” Id. at 863.  

17. The Engagement Letters, the terms of which were approved pursuant to the 

Retention Order, provide that Credit Suisse will receive a monthly financial advisory fee in 

addition to certain contingent transaction fees related to the sale of assets during these chapter 11 

cases.  Pursuant to the terms of the Engagement Letters, Credit Suisse has earned and is entitled to 

payment of the Financial Advisory Fees and the Transaction Fees.  

18. Credit Suisse respectfully submits that the services for which it seeks compensation 

in this Final Fee Application were necessary to maximize the value of the Debtors’ estates for the 

benefit of the Debtors and their constituents.  Credit Suisse was instrumental in the sale process, 

including the consummation of the sale of the Hunterstown and Canal assets, which significantly 

benefited the estates.  The compensation requested herein is reasonable and appropriate in light of 

the nature, extent, and value of such services to the Debtors, their estates, and all parties in interest, 

as well as the complexity of these chapter 11 cases.  Moreover, Credit Suisse’s compensation is 

comparable to the compensation paid to other financial advisory and investment banking firms for 

comparable services both in and outside of bankruptcy.  
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19. Credit Suisse respectfully submits that (i) its professional services were necessary 

and appropriate and substantially benefited the Debtors’ estates, (ii) the compensation requested 

in this Final Fee Application is in accordance with the terms of the Engagement Letters as approved 

by the Retention Order pursuant to sections 328(a) and 330 of the Bankruptcy Code, and (iii) no 

unforeseeable developments have arisen during these cases that would render the approval of 

Credit Suisse’s fees to have been “improvident” within the meaning of section 328(a) of the 

Bankruptcy Code.  

20. Accordingly, Credit Suisse respectfully submits that approval of the compensation 

sought herein is warranted.  

Reservation of Rights and Notice 

21. Nothing in this Final Fee Application shall preclude Credit Suisse from seeking 

additional compensation of fees and reimbursement of expenses from the Debtors or reorganized 

Debtors, as applicable, pursuant to the terms of the Engagement Letters.  Credit Suisse’s rights 

and remedies under the Engagement Letters are hereby reserved in all respects.  

22. The Debtors have provided notice of this Final Fee Application to (such parties, 

collectively, the “Notice Parties”): (a) the U.S. Trustee; (b) those persons who have formally 

appeared and requested service in these cases pursuant to Bankruptcy Rule 2002; and (c) those 

persons entitled to notice of this Final Fee Application pursuant to the Interim Compensation 

Order. 

No Prior Request 

23. No prior application for the relief requested herein has been made to this or any 

other court.  

[Remainder of Page Intentionally Left Blank] 
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 WHEREFORE, Credit Suisse respectfully requests that the Court enter an order, 

substantially in the form attached hereto as Exhibit G,  (a) awarding Credit Suisse, on a final basis, 

compensation for professionals services rendered during and after the Final Fee Period in the 

amount of $9,474,413.43 and reimbursement of expenses incurred during and after the Final Fee 

Period in the amount of $516,688.61, and (b) granting such other relief as is appropriate under the 

circumstances.  

  

Dated: January 25, 2019 
New York, New York 

 /s/ Jonathon R. Kaufman  
Jonathon R. Kaufman 
Managing Director 
Credit Suisse Securities (USA) LLC 
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Statement of Certifying Professional 

 I hereby certify that: (1) I have read the foregoing Final Fee Application; (2) to the best of 
my knowledge, information and belief, formed after a reasonable inquiry, the compensation and 
expense reimbursement sought is in conformity with the Guidelines for Compensation and 
Expense Reimbursement of Professionals set forth in the Procedures for Complex Chapter 11 
Cases, as established in the Southern District of Texas by the General Order in the Matter of 
Procedures for Complex Chapter 11 Cases, except as specifically noted in the Fee Application; 
and (3) the compensation and expenses reimbursement requested are billed at rates, in accordance 
with practices, no less favorable than those customarily employed by the Applicant and generally 
accepted by the Applicant’s clients. 

Dated: January 25, 2019 
New York, New York 

/s/ Jonathon R. Kaufman   
Jonathon R. Kaufman 
Managing Director 
Credit Suisse Securities (USA) LLC 
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Exhibit A 

Retention Order
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Signed: 

____________________________________ 
DAVID R. JONES 
UNITED STATES BANKRUPTCY JUDGE 

October 05, 2017.
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August 31, 2017 

GenOn Energy, Inc. 
804 Carnegie Center 
Princeton, New Jersey 08540 

Attention: Mac McFarland 
Chief Executive Officer 

Dear Mr. McFarland: 

This confirms the agreement that GenOn Energy, Inc. (the “Company”) has engaged Credit 
Suisse Securities (USA) LLC (“Credit Suisse”) to act as the Company’s financial advisor with 
respect to (i) a Wholeco Transaction (as defined below) involving the Company and/or (ii) a 
Business Transaction (as defined below) involving Hunterstown CCGT, Canal Units 1, 2 and 3, 
Choctaw and/or Bowline (each, a “Business” and collectively, the “Businesses”).    

Section 1.  Services 

Credit Suisse’s services under this engagement will, to the extent requested and appropriate, 
consist of assisting the Company in: 

(a) analyzing and evaluating the business, operations and financial position of the Company
and/or the Businesses;

(b) preparing and implementing a marketing plan relating to one or more Transactions (as
defined below), other than any Other Assets Transaction (as defined below);

(c) coordinating the data room and the due diligence investigations of potential purchasers of the
Company and/or the Businesses (“Potential Purchasers”);

(d) evaluating proposals that are received from Potential Purchasers; and

(e) structuring and negotiating one or more Transactions (other than any Other Assets
Transaction).

In addition, Credit Suisse will, at the request of the Company, meet with the Board of Directors of 
the Company to discuss one or more proposed Transactions (other than any Other Assets 
Transaction) and its or their financial implications and provide such other assistance as the 
Company and Credit Suisse may from time-to-time agree.  

Notwithstanding anything in this agreement to the contrary, Credit Suisse shall not be required 
under this engagement to provide services to the Company in connection with any Other Assets 
Transaction. 

Section 2.  Compensation 

As compensation for Credit Suisse’s services hereunder, the Company agrees to pay Credit 
Suisse as follows: 

(1) a monthly financial advisory fee (the “Financial Advisory Fee”) equal to $225,000,
payable on the 1st day of each month commencing August 1, 2017 until the termination
of this agreement pursuant to the terms of Section 8 of this agreement; provided that
any Financial Advisory Fees accrued prior to the execution of this agreement and the
approval of the Company’s retention of Credit Suisse by the Bankruptcy Court (as
defined herein) under the terms of this agreement will be paid by the Company to Credit
Suisse as soon as reasonably practicable following Bankruptcy Court approval of such
retention.  In addition, any Financial Advisory Fees payable pursuant to this agreement
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shall be fully credited (to the extent paid) up to the aggregate Transaction Fees actually 
payable by the Company to Credit Suisse under this agreement and/or any Credit 
Suisse Breakup Fee actually payable by the Company to Credit Suisse under this 
agreement; and 

(2) a transaction fee (the “Transaction Fee”), payable upon the closing in connection with
each Transaction, equal to 1.00% of the Aggregate Value (as defined below).  For
purposes of determining when a Transaction Fee is payable hereunder, a Transaction
shall be deemed to be closed upon the first closing of such Transaction.

“Transaction” means any Wholeco Transaction, Business Transaction or Other Assets 
Transaction, whether or not pursuant to a plan of reorganization confirmed in connection with the 
chapter 11 cases of the Company and its affiliates (the “Chapter 11 Cases”) under Title 11 of the 
United States Code, §§ 101 et seq. (the “Bankruptcy Code”) pending in the United States 
Bankruptcy Court for the Southern District of Texas, Houston Division (the “Bankruptcy Court”) or 
otherwise.

“Business Transaction” shall mean any sale (whether in one or a series of transactions) of any 
portion of the assets of, or the capital stock of any entity comprising, one or more of the 
Businesses, any merger, joint venture, partnership, spin-off, reverse spin-off, non-pro rata spin-off 
or other business combination involving one or more of the Businesses, or any recapitalization, 
restructuring or liquidation of one or more of the Businesses or any other form of transaction or 
disposition that results, directly or indirectly, in the effective sale, transfer or other disposition of 
ownership or control over any portion of one or more of the Businesses, in each case, (x) whether 
or not involving the sale of any assets or businesses of the Company or its direct or indirect 
subsidiaries other than the Businesses (such assets or businesses, “Other Assets”) and (y) other 
than a Wholeco Transaction. 

“Wholeco Transaction” shall mean any sale (whether in one or a series of transactions) of all or 
substantially all of the assets or a majority of the capital stock of the Company, any merger, joint 
venture, partnership, spin-off, reverse spin-off, non-pro rata spin-off or other business 
combination involving the Company, or any recapitalization, restructuring or liquidation of the 
Company or any other form of transaction or disposition that results, directly or indirectly, in the 
effective sale, transfer or other disposition of ownership or control over all or substantially all of 
the principal businesses or operations of the Company, in each case, other than a Business 
Transaction solely involving one or more of the Businesses and other than the distribution of the 
New Common Stock to Holders of Allowed GenOn Notes Claims as contemplated by the 
Company’s plan of reorganization. 

“Other Assets Transaction” shall mean, in each case where Credit Suisse marketed the Other 
Assets to potential purchasers or otherwise assisted the Company, in each case, at the 
Company's request, any sale (whether in one or a series of transactions) of solely any portion of 
the Other Assets, any merger, joint venture, partnership, spin-off, reverse spin-off, non-pro rata 
spin-off or other business combination involving solely any Other Assets, or any recapitalization, 
restructuring or liquidation of the Company or any of its direct or indirect subsidiaries or any other 
form of transaction or disposition that results, directly or indirectly, in the effective sale, transfer or 
other disposition of ownership or control over solely any Other Assets, in each case, other than a 
Business Transaction or Wholeco Transaction. 

With respect to a Business Transaction, “Aggregate Value” means (i)(A) the total fair market 
value (at the time of closing) of all consideration paid or payable, directly or indirectly, to the 
owners or creditors of such Business(es) or their affiliates in connection with the Business 
Transaction (including, if at least a majority of the assets of, or a majority of the capital stock of 
any entity comprising, such Business(es) are sold, the total fair market value (at the time of 
closing) of the portion of the assets or capital stock in respect of such Business(es) not sold), 
plus, (B) without duplication, the total fair market value (at the time of closing) of all consideration 
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paid or payable, directly or indirectly, in respect of any Other Assets sold as part of such 
transaction (including, if at least a majority of such Other Asset is sold, the value of the portion of 
such Other Asset not sold), provided that Credit Suisse, at the Company’s request, marketed 
such Other Assets to potential purchasers or otherwise assisted the Company in the marketing of 
such Other Assets to potential Purchasers, plus (ii) without duplication, the amount of all 
indebtedness, preferred stock and capital leases directly or indirectly assumed, retired, repaid, 
redeemed or defeased, in each case, by the buyer or any affiliate thereof in connection with the 
Transaction (including, in the case of a Business Transaction involving the capital stock of any 
Business, remaining on such Business(es)’ and, if applicable, Other Assets’ financial statements 
as of immediately after the closing of such Business Transaction, but prorated if less than a 
majority of the capital stock is acquired in the Transaction). 

With respect to a Wholeco Transaction, “Aggregate Value” means (i)(A) the total fair market value 
(at the time of closing) of all consideration paid or payable, directly or indirectly, to the owners or 
creditors of the Company or their affiliates in connection with the Transaction (including the total 
fair market value (at the time of closing) of the portion of the assets or capital stock not sold), plus 
(ii) without duplication, the amount of all indebtedness, preferred stock and capital leases directly  
or indirectly assumed, retired, repaid, redeemed or defeased, in each case, by the buyer or any  
affiliate thereof in connection with the Transaction (including, in the case of a Wholeco  
Transaction involving capital stock, remaining on the Company’s financial statements as of  
immediately after the closing of such Transaction).

With respect to an Other Assets Transaction, “Aggregate Value” means (i) the total fair market 
value (at the time of closing) of all consideration paid or payable, directly or indirectly, to the 
owners or creditors of such Other Assets or their affiliates in connection with the Other Assets 
Transaction (including, if at least a majority of the assets of, or the capital stock of any entity 
comprising, such Other Assets are sold, the total fair market value (at the time of closing) of the 
portion of the assets or capital stock in respect of such Other Asset not sold), plus (ii) without 
duplication, the amount of all indebtedness, preferred stock and capital leases directly or 
indirectly assumed, retired, repaid, redeemed or defeased, in each case, by the buyer or any 
affiliate thereof in connection with the Transaction (including, in the case of an Other Assets 
Transaction involving the capital stock of an entity comprising such Other Asset, remaining on 
such Other Assets’ financial statements as of immediately after the closing of such Transaction, 
but prorated if less than a majority of the capital stock is acquired in the Transaction). 

For purposes of the definitions of Aggregate Value in the immediately preceding three 
paragraphs, consideration means cash, securities and other property and shall include any debt 
that is credit bid or otherwise provided as consideration for such transaction.  

In the case of a Transaction in which the consideration consists of another company’s publicly 
traded securities, the fair market value of the consideration shall be calculated using the closing 
price of such publicly traded security for the trading day immediately preceding the closing of the 
Transaction.  Any amounts to be paid contingent upon future events shall be estimated for the 
purposes of calculating the Transaction Fee at their expected net present value at the time of 
closing; any amounts held in escrow shall be deemed paid at closing. 

In the event an agreement regarding a Transaction is entered into and the Transaction 
contemplated by such agreement is not consummated and the Company or any of its affiliates 
receives (whether on one or several occasions) a termination, breakup, topping, other similar fee 
or any other form of compensation or expense reimbursement or is granted an option or other 
similar right, whether payable in cash, property or securities (a “Breakup Fee”), the Company 
shall pay Credit Suisse an amount, in cash (the “Credit Suisse Breakup Fee”), equal to the lesser 
of (a) 20% of the fair market value (at the time of payment) of any such Breakup Fee, and (b) the 
Transaction Fee that would be payable if the Transaction were consummated.  Any Credit Suisse 
Breakup Fee shall be payable to Credit Suisse upon receipt by the Company or any of its 
affiliates of any such Breakup Fee. 
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Notwithstanding anything else in this agreement to the contrary, mere exit structuring transactions 
that do not involve the sale of assets of the Company to an unaffiliated third party, including 
transactions that are structured as a sale to a newly-formed third party owned solely by the 
exiting lenders (including so-called “Bruno’s” transactions), shall not be deemed to be 
Transactions hereunder. 

Section 3. Expenses; Payments

In addition to the compensation payable pursuant to Section 2, the Company agrees, upon 
request, to reimburse Credit Suisse for its reasonable and documented expenses, including legal 
fees and expenses, related to this engagement or the performance thereof or any other 
assignments undertaken by Credit Suisse at the Company’s request (including, but not limited to, 
any work relating to offerings of securities).

All fees and expenses payable under this agreement are payable in U.S. dollars in immediately 
available funds.   

All fees, expenses and other payments under this agreement shall be paid without giving effect to 
any withholding or deduction of any tax or similar governmental assessment.   

Consistent with and subject to any applicable order of the Bankruptcy Court, the Company shall 
reimburse Credit Suisse for such expenses under this Section 3 upon presentation of an invoice 
or other similar documentation with reasonable detail.  

Section 4. Information 

No advice rendered by Credit Suisse, whether formal or informal, may be disclosed, in whole or in 
part, or summarized, excerpted from or otherwise referred to, without Credit Suisse’s prior written 
consent.  In addition, neither Credit Suisse nor the terms of this engagement may be otherwise 
referred to without Credit Suisse’s prior written consent.  The obligations of the Company 
pursuant to this paragraph shall survive any expiration or termination of this agreement or Credit 
Suisse’s engagement hereunder.  Notwithstanding anything to the contrary contained in this 
agreement, the Company (and each employee, representative or other agent of the Company) 
may disclose to any and all persons, without limitation of any kind, the tax treatment and tax 
structure of the Transaction and all materials of any kind (including opinions or other tax 
analyses) that are provided to the Company relating to such tax treatment and structure. 

In connection with Credit Suisse’s engagement, the Company will use commercially reasonable 
efforts to furnish to, or cause to be furnished to, Credit Suisse all information concerning the 
Company and the Businesses and, to the extent practicable, any Potential Purchasers that Credit 
Suisse reasonably deems necessary or appropriate and will provide Credit Suisse with 
reasonable access to officers, directors, employees, accountants, counsel and other 
representatives (collectively, the “Representatives”) of the Company and, as practicable, any 
Potential Purchaser.  In performing its services hereunder, Credit Suisse shall be entitled to rely 
without investigation upon all available information, including information supplied to Credit 
Suisse by or on behalf of the Company and the Businesses, any Potential Purchaser or their 
respective Representatives and shall not be responsible for the accuracy or completeness of, or 
have any obligation to verify, the same or conduct any appraisal of assets or liabilities.  In order to 
coordinate the efforts of both the Company and Credit Suisse with respect to matters 
contemplated by this engagement, the Company agrees to, as soon as reasonably practicable, 
inform Credit Suisse of any inquiry or proposal received by the Company or its management 
regarding a possible Transaction (other than any Other Assets Transaction) or any strategic 
alternatives thereto. 
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Section 5. Public Announcements 

Credit Suisse may, at its option and expense and after announcement of the Transaction, place 
announcements and advertisements describing Credit Suisse’s role in the Transaction and such 
other information as is publicly disclosed regarding the Transaction.  If requested by Credit 
Suisse, the Company shall include a mutually acceptable reference to Credit Suisse in any press 
release or other public announcement made by the Company regarding the matters described in 
this agreement. 

Section 6. Indemnity 

As Credit Suisse will be acting on behalf of the Company in connection with this engagement, the 
Company and Credit Suisse agree to the indemnity provisions and other matters set forth in 
Annex A which is incorporated by reference into this agreement and is an integral part hereof. 
The obligations of the Company pursuant to Annex A shall survive any expiration or termination 
of this agreement or Credit Suisse’s engagement hereunder.  

Section 7. Additional Business

If the Company is considering any other transaction (other than an Other Assets Transaction) in 
connection with this engagement or the Transactions contemplated hereby, including any 
financing, refinancing, restructuring or repurchases of securities, the Company agrees to offer 
Credit Suisse the opportunity to compete for the relevant lead roles commonly performed by 
banks, investment banks and financial advisors in connection with such transactions, including 
those of lead agent and lead arranger, bookrunning lead managing underwriter or initial 
purchaser (as the case may be), lead placement agent, lead financial advisor and dealer 
manager, as applicable.  As compensation for any of the services described in this section, Credit 
Suisse will be paid its customary fees for performing comparable roles in connection with 
comparable transactions. 

In addition, the Company agrees to offer Credit Suisse (or, at Credit Suisse’s election, one or 
more of its affiliates) the opportunity to compete for the role as lead counterparty in connection 
with any foreign exchange, interest rate or other hedging transaction entered into in connection 
with any Transaction or any other transaction, including any financing, contemplated by this 
engagement (each, a “Hedge Transaction”).  As compensation for any Hedge Transaction, Credit 
Suisse (or its affiliates as the case may be) will be paid its customary fees for comparable 
transactions.  Any Hedge Transaction would be subject to separate approval and review by Credit 
Suisse and independent documentation.  Nothing herein shall constitute a recommendation, offer 
or solicitation to enter into any Hedge Transaction.   

Section 8. Termination

Credit Suisse’s engagement hereunder may be terminated at any time by either Credit Suisse or 
the Company upon ten days’ prior written notice thereof to the other party; provided, however, 
that in the event of any termination of Credit Suisse’s engagement hereunder, Credit Suisse will 
continue to be entitled to the full Transaction Fee and/or Credit Suisse Breakup Fee, as 
applicable, provided for herein if at any time prior to the expiration of twelve (12) months after any 
such termination the Company or any of its affiliates consummates, or enters into an agreement 
providing for, any Transaction; and provided, further, that no termination of Credit Suisse’s 
engagement hereunder shall affect the Company’s obligations to pay the Financial Advisory Fee, 
and to reimburse Credit Suisse for fees and reasonable and documented expenses payable or 
incurred prior to the termination of Credit Suisse’s engagement, and, for a period of twelve (12) 
months after any such termination, to offer Credit Suisse the opportunity to compete for the roles 
as described in the preceding section hereof.   
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Section 9.  Acknowledgements 

Credit Suisse is part of the Credit Suisse Group (the "CS Group"), a worldwide group of 
companies owned and operated by Credit Suisse AG.  The CS Group is involved in a wide range 
of banking, investment banking, private banking, private equity, asset management and other 
investment and financial businesses and services, both for its own account and for the accounts 
of clients and customers. Credit Suisse and the other members of the CS Group provide a full 
range of securities services, including securities trading and brokerage activities.  Credit Suisse 
and the other members of the CS Group may acquire, hold or sell, for their own accounts and the 
accounts of customers, equity, debt and other securities and financial instruments (including bank 
loans and other obligations) of the Company and any other company that may be involved in the 
transactions and other matters contemplated by this agreement, as well as provide investment 
banking and other financial services to such companies.  Credit Suisse and the other members of 
the CS Group may have interests, or be engaged in a broad range of transactions involving 
interests, that differ from those of the Company.  Other than with respect to Credit Suisse as 
required by the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, the applicable 
local bankruptcy rules, or an order of the Bankruptcy Court, no member of the CS Group has any 
obligation to disclose such interests or transactions (or information relating thereto) to the 
Company and that Credit Suisse’s agreement to provide services to the Company hereunder will 
not require any other business or member of the CS Group to restrict its activities in any way or 
require the CS Group to provide the Company with any information whatsoever about, or derived 
from, those activities. Credit Suisse and the other members of the CS Group and certain of their 
respective employees, including members of the team performing this engagement, as well as 
certain private equity funds associated or affiliated with the CS Group in which they may have 
financial interests, may from time-to-time acquire, hold or make direct or indirect investments in or 
otherwise finance a wide variety of companies, including parties with a potential direct or indirect 
interest in any transaction to which this engagement relates.  The CS Group has adopted policies 
and procedures designed to preserve the independence of its research analysts whose views 
may differ from those of the CS Group's investment banking department. Neither Credit Suisse 
nor any other member of the CS Group shall be liable to account to the Company for, or (to the 
extent permitted by law) disclose to the Company, any charges or other remuneration made or 
received by it. 

Section 10.  Miscellaneous 

In connection with this engagement, one or more affiliates of Credit Suisse may perform a portion 
of the services to be provided hereunder and, to the extent requested by Credit Suisse, the 
Company will pay a portion of the fees payable to Credit Suisse hereunder to such affiliate(s). 

Credit Suisse has been retained solely to act as financial advisor with respect to a Transaction 
and that no fiduciary or agency relationship between the Company and Credit Suisse has been 
created in respect of any Transaction or Credit Suisse’s engagement hereunder, regardless of 
whether Credit Suisse has advised or is advising the Company on other matters. In connection 
with this engagement, Credit Suisse is acting as an independent contractor, with obligations 
owing solely to the Company and not in any other capacity.   

Credit Suisse is not undertaking to provide any legal, accounting or tax advice in connection with 
this agreement.  Credit Suisse shall not be responsible for the underlying business decision of the 
Company to effect a Transaction or for the advice or services provided by any of the Company’s 
other advisors or contractors.  The Company shall be solely responsible for the commercial 
assumptions on which any valuation advice provided by Credit Suisse is based.   

This agreement shall be binding upon and inure to the benefit of the Company, Credit Suisse and 
their respective successors.  Except as contemplated by Annex A, this agreement is not intended 
to confer rights upon any persons not a party hereto (including members of the Board of Directors 
of the Company in their individual capacity or security holders, employees or creditors of the 
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Company).  This agreement constitutes the entire agreement between the parties and 
supersedes all prior agreements, both written and oral, with respect to the subject matter hereof. 
If any term, provision, covenant or restriction herein (including Annex A) is held by a court of 
competent jurisdiction to be invalid, void or unenforceable or against public policy, the remainder 
of the terms, provisions and restrictions contained herein shall remain in full force and effect and 
shall in no way be modified or invalidated. 

Prior to entering into any transaction involving all or substantially all of the Company’s assets 
(whether structured as an asset sale, reorganization, restructuring, liquidation or other similar 
transfer of the assets of the Company), the Company will arrange for either the assignment of the 
Company’s obligations under this agreement to the assignee, transferee or other recipient of the 
Company’s assets in connection therewith or such alternative means of providing for the 
Company’s obligations under this agreement as may be reasonably satisfactory to Credit Suisse.   

The Company agrees that, subject to Bankruptcy Court approval, Credit Suisse’s compensation 
as set forth herein and payments to be made pursuant to the reimbursement and indemnification 
provisions of this agreement shall be entitled to priority as expenses of the administration under 
Sections 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code and shall be entitled to the benefits 
of any “carve-outs” for professional fees and expenses in effect in the Chapter 11 Cases pursuant 
to one or more cash collateral or financing orders entered by the Bankruptcy Court, if any.   

Section 11. Application for Retention of Credit Suisse. 

The Company shall apply, as soon as reasonably practicable, to the Bankruptcy Court pursuant 
to Sections 327(a) and 328(a) of the Bankruptcy Code, Rule 2014 of the Federal Rules of 
Bankruptcy Procedure, any applicable local rules and procedural orders of the Bankruptcy Court 
and procedural guidelines established by the Office of the United States Trustee, for approval of 
(a)  this agreement, and (b) Credit Suisse’s retention by the Company under the terms of this  
agreement, nunc pro tunc to the date of this agreement, and shall use commercially reasonable  
efforts to obtain Bankruptcy Court authorization thereof.  The Company shall use commercially  
reasonable efforts to obtain such Bankruptcy Court approval and authorization subject only to the  
subsequent review by the Bankruptcy Court under the standard of review provided in Section  
328(a) of the Bankruptcy Code, and not subject to the standard of review set forth in Section 330  
of the Bankruptcy Code.  The retention application and proposed order filed with the Bankruptcy  
Court shall be in a form reasonably acceptable to Credit Suisse.  Credit Suisse shall have no  
obligation to provide any services under this agreement unless Credit Suisse’s retention under  
the terms of this agreement is approved in the manner set forth above by a final order of the  
Bankruptcy Court no longer subject to appeal, rehearing, reconsideration or petition for certiorari  
and which order is reasonably acceptable to Credit Suisse in all respects.

Credit Suisse acknowledges that in the event the Bankruptcy Court approves its retention by the 
Company pursuant to the applicable process described herein, payment of Credit Suisse’s fees 
and expenses shall be subject to (a) the jurisdiction and approval of the Bankruptcy Court under 
Section 328(a) of the Bankruptcy Code (and not subject to the standard of review set forth in 
Section 330 of the Bankruptcy Code) and any order approving Credit Suisse’s retention, (b) any 
applicable fee and expense guidelines and/or orders, and (c) any requirements governing interim 
and final fee applications.  In the event that Credit Suisse’s engagement hereunder is approved 
by the Bankruptcy Court, the Company shall pay all fees and expenses of Credit Suisse 
hereunder as soon as reasonably practicable in accordance with the terms hereof and any 
applicable orders of the Bankruptcy Court, including the Order Establishing Procedures for 
Interim Compensation and Reimbursement of Expenses for Professionals [Docket No. 228].

In agreeing to seek Credit Suisse’s retention under Section 328(a) of the Bankruptcy Code, the 
Company acknowledges that it believes that Credit Suisse’s general restructuring expertise, its 
knowledge of the industry in which the Company operates and the capital markets and its merger 
and acquisitions capabilities will inure to the benefit of the Company, that the value to the 
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Company of Credit Suisse’s services hereunder derives in substantial part from that expertise 
and experience and that, accordingly, the structure and amount of the Financial Advisory Fee and 
the Transaction Fee are reasonable regardless of the number of hours expended by Credit 
Suisse’s professionals in performance of the services provided hereunder.  

Section 12. Governing Law; Jurisdiction; Waiver of Jury Trial

All aspects of the relationship created by this agreement or the engagement hereunder, any other 
agreements relating to the engagement hereunder and all claims or causes of action (whether in 
contract, tort or otherwise) that may be based upon, arise out of or relate to this agreement or the 
engagement hereunder shall be governed by and construed in accordance with the laws of the 
State of New York, applicable to contracts made and to be performed therein and, in connection 
therewith, the parties hereto consent to the exclusive jurisdiction of (a) the Supreme Court of the 
State of New York or the United States District Court for the Southern District of New York, in 
each case sitting in New York County or (b) the Bankruptcy Court or any court having appellate 
jurisdiction over the Bankruptcy Court and agrees to venue in such courts.  Notwithstanding the 
foregoing, solely for purposes of enforcing the Company’s obligations under Annex A, the 
Company consents to personal jurisdiction, service and venue in any court proceeding in which 
any claim or cause of action relating to or arising out of this agreement or the engagement 
hereunder is brought by or against any Indemnified Person.  CREDIT SUISSE AND THE 
COMPANY EACH HEREBY AGREES TO WAIVE ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO ANY CLAIM, COUNTER CLAIM OR ACTION ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE ENGAGEMENT HEREUNDER.
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ANNEX A 

In further consideration of the agreements contained in our engagement letter (the 
“engagement”), GenOn Energy, Inc. (the “Company”) agrees to indemnify and hold harmless 
Credit Suisse Securities (USA) LLC (“Credit Suisse”), its affiliates, the respective members, 
directors, officers, partners, agents and employees of Credit Suisse and its affiliates, and any 
person controlling Credit Suisse or any of its affiliates (collectively, “Indemnified Persons”) from 
and against, and the Company agrees that no Indemnified Person shall have any liability to the 
Company or its owners, parents, affiliates, security holders or creditors for, any losses, claims, 
damages or liabilities (including actions or proceedings in respect thereof) (collectively, 
“Liabilities”) related to or arising out of the engagement, Credit Suisse’s performance thereof or 
any other services Credit Suisse is asked to provide to the Company (in each case, including 
related activities prior to the date hereof), except that the foregoing indemnification shall not apply 
to any Liabilities to the extent that they are finally determined by a court of competent jurisdiction 
to have resulted primarily from the bad faith, gross negligence, or willful misconduct of such 
Indemnified Person.  If the foregoing indemnification is for any reason not available or insufficient 
to hold an Indemnified Person harmless, the Company agrees to contribute to the Liabilities 
involved in such proportion as is appropriate to reflect the relative benefits received by the 
Company, on the one hand, and by Credit Suisse, on the other hand, with respect to the 
engagement or, if such allocation is determined by a court of competent jurisdiction to be 
unavailable, in such proportion as is appropriate to reflect other equitable considerations such as 
the relative fault of the Company on the one hand and of Credit Suisse on the other hand; 
provided, however, that, to the extent permitted by applicable law, the Indemnified Persons shall 
not be responsible for expenses and Liabilities which in the aggregate are in excess of the 
amount of all fees actually received by Credit Suisse from the Company in connection with the 
engagement.  Relative benefits to the Company, on the one hand, and Credit Suisse, on the 
other hand, with respect to the engagement shall be deemed to be in the same proportion as (i) 
the total value paid or proposed to be paid or received or proposed to be received by the 
Company and its security holders, as the case may be, pursuant to the transaction(s), whether or 
not consummated, contemplated by the engagement, bears to (ii) all fees actually received by 
Credit Suisse in connection with the engagement.  The Company, including its officers and 
directors, will not settle or permit or facilitate any settlement of, compromise or consent to the 
entry of any judgment in or otherwise seek to terminate any action, claim, suit, investigation or 
proceeding relating to the engagement or any contemplated transaction (whether or not Credit 
Suisse or any Indemnified Person is a party thereto) unless such settlement, compromise, 
consent or termination includes an unconditional release of Credit Suisse, its affiliates and their 
respective officers, directors or employees from any liabilities arising out of such action, claim, 
suit, investigation or proceeding and in no event will any settlement, compromise, judgment 
consented to by the Company or termination include an admission of, fault, culpability or a failure 
to act by or on behalf of an Indemnified Person, in each case, without Credit Suisse’s or such 
Indemnified Person’s prior written consent.  If any Indemnified Person becomes involved in any 
capacity in any action, claim, suit, investigation or proceeding, actual or threatened, brought by or 
against any person, including stockholders of the Company, in connection with or as a result of 
the engagement or any matter referred to in the engagement the Company also agrees to 
reimburse such Indemnified Persons for their reasonable and documented expenses (including, 
without limitation, reasonable and documented legal fees and other costs and expenses incurred 
in connection with investigating, preparing for and responding to third party subpoenas or 
enforcing the engagement) as such expenses are incurred.  The Company’s obligations pursuant 
to this Annex A shall inure to the benefit of any successors, assigns, heirs and personal 
representatives of each Indemnified Person and are in addition to any rights that each 
Indemnified Person may have at common law or otherwise. Prior to entering into any transaction 
involving all or substantially all of the Company’s assets (whether structured as an asset sale, 
restructuring, liquidation or other similar transfer of the assets of the Company), the Company will 
arrange for either the assignment of the Company’s obligations pursuant to this Annex A to the 
assignee, transferee or other recipient of the Company’s assets in connection therewith or such 
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alternative means of providing for the Company’s obligations set forth in this paragraph as may 
be reasonably satisfactory to Credit Suisse.    
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Exhibit B 

Fee and Expense Summary 

I. Client 
 

GenOn Energy, Inc., et al. 
 

II. Requesting Applicant 
 

Credit Suisse Securities (USA) LLC, Financial Advisor and Investment Banker for the 
Debtors 
 

III.  Total Amount of Compensation Requested 
 
 a. Fees: $9,474,413.43 
 b. Expenses: $516,688.61 
 c. Prepetition Retainer (if any): N/A 
 d. Time Period Covered: August 25, 2017 through June 30, 20181 
 
IV. Breakout of Interim Applications to Date 
 

 Fees Expenses Total 

First Interim Fee 
Application 

$275,806.45 $164,293.75 $440,100.20 

Second Interim Fee 
Application 

$675,000.00 $146,196.98 $821,196.98 

Third Interim Fee 
Application 

$8,523,606.98 $206,197.88 $8,729,804.86 

 

                                                 
1 As noted in the Final Fee Application, pursuant to the Plan, fees earned and expenses incurred after the Confirmation 
Date of December 12, 2017 are not subject to Court approval.  
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V. Breakout of Monthly Fee Statements to Date 

 Fees Expenses Total 

8/1/17-9/30/17 $275,806.45 $164,293.75 $440,100.20 

10/1/7-10/31/17 $225,000.00 $96,491.82 $321,491.82 

11/1/17-11/30/17 $225,000.00 $23,265.02 $248,265.02 

12/1/17-12/31/17 $225,000.00 $26,440.14 $251,440.14 

 

VI. Breakout of Additional Monthly Fees and Expenses2 

 Fees Expenses Total 

1/1/18-1/31/18 $225,000.00 $41,658.99 $266,658.99 

2/1/18-2/28/18 $225,000.00 $37,471.85 $262,471.85 

3/1/18-3/31/18 $225,000.00 $59,478.28 $284,478.28 

4/1/18-4/30/18 $225,000.00 $13,341.13 $238,341.13 

5/1/18-5/31/18 $5,706,335.32 $14,338.09 $5,720,673.41 

6/1/18-6/30/18 $1,917,271.66 $39,909.54 $1,957,181.20 

                                                 
2  In accordance with the Plan, monthly fee statements were not filed for the months of January – June 2018.   
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Exhibit C 

Fee Detail 

Calculation of Requested Fees: 

Monthly Financial Advisory Fee: $950,806.45 

Transaction Fee: $8,523,606.98 

Credit Suisse Breakup Fee: N/A 

Arrangement Fee: N/A 

Structuring Fee: N/A 

Administration Fee: N/A 

Participation Fee: N/A 

Alternate Transaction Fee: N/A 

Total Professional Fees: $9,474,413.43 

 

 

Calculation of Requested Payment: 

Total Unpaid Professional Fees: $0.00 

Total Unpaid Professional Expenses: $0.00 

Total Payment Requested: $0.00 
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Exhibit D 

Expense Detail 

Calculation of Requested Professional Expenses 

Travel $65,456.23 

Communications $2,835.51 

Meals $47,592.19 

Research/Processing  

Meetings 

$125,555.98 

$4,966.85 

Legal Fees and Expenses 

Total: 

$270,281.85 

$516,688.61 
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Exhibit E 

Legal Invoices 
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Exhibit F 

Monthly Invoices 
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Credit Suisse Securities (USA) LLC 

5221 Paramount Parkway 
Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 

Princeton, NJ 08540 

Attention: Scott Leonard 

Head of Finance 
Project Code : XG3N0N 

Date: 12/4/2017 

For services rendered in connection with the potential sale of any or all assets of the Company or 

one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 

capacity across power markets in the United States. 

$50,806.45 

$17,550.00 

$86,759.50 

Monthly Financial Advisory Fee – August 2017 (prorated) 

Expenses – August 2017 (prorated)  Research/processing 

  Legal 

Total $ 155,115.95 

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 

recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 

software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 

Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 

records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 

To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  

If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 

If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 
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Credit Suisse Securities (USA) LLC 

5221 Paramount Parkway 
Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 

Princeton, NJ 08540 

Attention: Scott Leonard 

Head of Finance 
Project Code : XG3N0N 

Date: 10/25/2017 

For services rendered in connection with the potential sale of any or all assets of the Company or 

one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 

capacity across power markets in the United States. 

Monthly Financial Advisory Fee – September 2017 $225,000.00 

$394.13 

$4,796.31 

$2,824.02 

$2,920.01 

$49,049.78 

Expenses – September  2017    Communications 

  Meals 

  Research/processing 

  Travel 

  Legal  

Total $ 284,984.25 

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 

recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 

software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 

Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 

records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 

To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  

If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 

If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 

5221 Paramount Parkway 
Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 

Princeton, NJ 08540 

Attention: Scott Leonard 

Head of Finance 
Project Code : XG3N0N 

Date: 11/27/2017 

For services rendered in connection with the potential sale of any or all assets of the Company or 

one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 

capacity across power markets in the United States. 

Monthly Financial Advisory Fee – October 2017 $225,000.00 

$272.84 

$5,638.49 

$16,071.72 

$4,705.76 

$69,803.01 

Expenses – October 2017  Communications 

  Meals 

  Research/processing 

  Travel 

  Legal  

Total $ 321,491.82 

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 

recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 

software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 

Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 

records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 

To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  

If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 

If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 
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Credit Suisse Securities (USA) LLC 

5221 Paramount Parkway 
Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 

Princeton, NJ 08540 

Attention: Scott Leonard 

Head of Finance 
Project Code : XG3N0N 

Date: 12/19/2017 

For services rendered in connection with the potential sale of any or all assets of the Company or 

one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 

capacity across power markets in the United States. 

Monthly Financial Advisory Fee – November 2017 $225,000.00 

$208.43 

$6,293.67 

$7,564.42 

$4,844.00 

$4,354.50 

Expenses – November 2017   Communications 

  Meals 

  Research/processing 

  Travel 

  Legal  

Total $ 248,265.02 

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 

recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 

software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 

Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 

records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 

To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  

If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 

If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 

5221 Paramount Parkway 
Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 

Princeton, NJ 08540 

Attention: Scott Leonard 

Head of Finance 
Project Code : XG3N0N 

Date: 1/15/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 

one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 

capacity across power markets in the United States. 

Monthly Financial Advisory Fee – December 2017 $225,000.00 

$155.35 

$846.93 

$1,266.23 

$10,395.89 

$4,544.68 

$9,231.06 

Expenses – December  2017   Communications 

  Meals 

  Research/processing 

  Travel 

  Meetings 

  Legal  

Total $ 251,440.14 

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 

recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 

software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 

Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 

records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 

To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  

If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 

If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 
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Credit Suisse Securities (USA) LLC 

5221 Paramount Parkway 
Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 

Princeton, NJ 08540 

Attention: Mark A. McFarland Project Code : XG3N0N 

Date: 2/20/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 

one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 

capacity across power markets in the United States. 

Monthly Financial Advisory Fee – January  2018 $225,000.00 

$441.95 

$9,513.70 

$6,274.69 

$21,758.48 

$422.17 

$3,248.00 

Expenses – January 2018  Communications 

  Meals 

  Research/processing 

  Travel 

  Meetings 

  Legal  

Total $ 266,658.99 

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 

recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 

software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 

Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 

records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 

To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  

If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 

If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 
5221 Paramount Parkway 

Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 
Princeton, NJ 08540 

Attention: Mark A. McFarland Project Code : XG3N0N 

Date: 3/9/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 
one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 
capacity across power markets in the United States. 

Monthly Financial Advisory Fee – February 2018  $225,000.00

$337.71

$4,245.50

$13,779.59

$9,508.05

$9,601.00

Expenses – February 2018        Communications 

        Meals 

        Research/processing 

        Travel 

        Legal  

Total $ 262,471.85

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 
recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 
software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 
Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 
records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 
To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  
If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 
If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 
5221 Paramount Parkway 

Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 
Princeton, NJ 08540 

Attention: Mark A. McFarland Project Code : XG3N0N 

Date: 4/18/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 
one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 
capacity across power markets in the United States. 

Monthly Financial Advisory Fee – March 2018  $225,000.00

$7,454.49

$46,286.55

$2,239.24

$3,498.00

Expenses – March 2018 Meals 

        Research/processing 

        Travel 

        Legal  

Total $ 284,478.28

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 
recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 
software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 
Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 
records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 
To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  
If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 
If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 
5221 Paramount Parkway 

Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 
Princeton, NJ 08540 

Attention: Mark A. McFarland Project Code : XG3N0N 

Date: 5/14/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 
one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 
capacity across power markets in the United States. 

Monthly Financial Advisory Fee – April 2018  $225,000.00

$2,202.35

3,905.92

254.52

4,317.34

2,661.00

Expenses – April 2018               Meals 

        Research/processing 

Communications 

        Travel 

        Legal  

Total $ 238,341.13

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 
recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 
software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 
Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 
records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 
To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  
If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 
If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 
5221 Paramount Parkway 

Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 
Princeton, NJ 08540 

Attention: Mark A. McFarland Project Code : XG3N0N 

Date: 6/8/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 
one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 
capacity across power markets in the United States. 

Hunterstown Transaction Fee 
5,706,335.32

$3,037.34

3,245.12

460.24

4,541.39

3,054.00

Expenses – May 2018 Meals 

        Research/processing 

Communications 

        Travel 

        Legal  

Total $ 5,720,673.41

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 
recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 
software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 
Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 
records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 
To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  
If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 
If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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Credit Suisse Securities (USA) LLC 
5221 Paramount Parkway 

Morrisville, NC  27560 

In account with: GenOn Energy, Inc. 
804 Carnegie Center 
Princeton, NJ 08540 

Attention: Mark A. McFarland Project Code : XG3N0N 

Date: 6/29/2018 

For services rendered in connection with the potential sale of any or all assets of the Company or 
one or more of its direct and indirect subsidiaries, including up to 15,389 MW of generation 
capacity across power markets in the United States. 

Canal Units 1 & 2 Transaction Fee  

Credit for Financial Advisory Fees through April 2018 

$3,768,077.66 
(1,850,806.00)

Expenses – June 2018 Meals 

        Research/processing 

Communications 

        Travel 

        Legal  

$3,563.41

6,787.72

310.34

226.07

29,022.00

Total $ 1.957.181.20

Certain expenses are incurred by Credit Suisse personnel and then submitted for reimbursement. Upon submission, such expenses are 
recorded using Credit Suisse's internal billing software. Due to the nature of the submission process and the limitations of the billing 
software, there is typically a 2-3 week delay between the date that an expense is incurred and the date that such expense is recorded in 
Credit Suisse's records. Expenses in this invoice are attributed to the months in which such expenses were recorded in Credit Suisse's 
records. 

For W-9 inquiries, please email Mark Austin in the Tax Department at Mark.Austin@credit-suisse.com 
To provide remittance advice for wires, please email Kevin.Karns@credit-suisse.com  
If ACH is necessary (wires preferred), please email Tara.Kupselaitis@credit-suisse.com 
If sending payment via check, please email ibd.advisory@credit-suisse.com and provide notification of incoming check 

Please remit payment via wire: Please send checks with a copy of the invoice: 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  

GENON ENERGY, INC., et al.,1 ) Case No. 17-33695 (DRJ) 
 )  
   Reorganized Debtors. ) (Jointly Administered) 
 )  

 
ORDER GRANTING FINAL FEE APPLICATION OF  

CREDIT SUISSE SECURITIES(USA) LLC FOR COMPENSATION FOR  
SERVICES AND REIMBURSEMENT OF EXPENSES AS FINANCIAL  

ADVISOR AND INVESTMENT BANKER TO THE DEBTORS FOR THE  
PERIOD FROM AUGUST 25, 2017 THROUGH DECEMBER 12, 2017 

  
 Upon the Final Fee Application of Credit Suisse Securities (USA) LLC for Compensation 

for Services and Reimbursement of Expenses as Financial Advisor and Investment Banker to the 

Debtors for the Period from August 25, 2017 through December 12, 2017 (the “Final Fee 

Application”)2 for entry of an order (this “Order”) awarding compensation for services rendered 

and reimbursement of expenses incurred as the Debtors’ financial advisor and investment banker 

for the period from August 25, 2017 through December 12, 2017; and the Court having found that 

it has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 

Standing Order; and the Court having found that it may enter a final order consistent with Article 

III of the United States Constitution; and the Court having found that this is a core proceeding 

                                                 
1  Due to the large number of debtors in these chapter 11 cases, for which joint administration has been granted with 

the lead case styled as In re GenOn Energy, Inc., a complete list of the debtors and the last four digits of their tax 
identification is not provided herein.  A complete list of such information may be obtained on the website of the 
debtors’ claims and noticing agent at http://dm.epiq11.com/genon.  The location of the debtors’ service address 
is 1601 Bryan Street, Suite 2200, Dallas, Texas 75201. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Final Fee 
Application.  
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pursuant to 28 U.S.C. § 157(b)(2); and the Court having found that venue of this case and the Final 

Fee Application in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court 

having reviewed the Final Fee Application and having heard the statements in support of the relief 

requested therein at a hearing (the “Hearing”), if any, before the Court; and the Court having 

determined that the legal and factual bases set forth in the Application and at the Hearing establish 

just cause for the relief granted herein, and upon all of the proceedings had before the Court; and 

after due deliberation and sufficient cause appearing therefor; it is HEREBY ORDERED THAT: 

1. The Final Fee Application is granted as set forth herein pursuant to 11 U.S.C. §§ 

328(a) and 330. 

2. Compensation to Credit Suisse for professional services rendered during and after 

the Final Fee Period is allowed on a final basis in the amount of $9,474,413.43. 

3. Reimbursement to Credit Suisse for expenses incurred during and after the Final 

Fee Period is allowed on a final basis in the amount of $516,688.61. 

4. The Debtors are authorized and directed to pay Credit Suisse all fees and expenses 

allowed pursuant to this Order.  

5. Nothing in this Order shall affect the Debtors’, the Reorganized Debtors’, or Credit 

Suisse’s rights and obligations under the Engagement Letters or any other agreements entered into 

by the parties during the chapter 11 cases.  The Reorganized Debtors are authorized, but not 

directed, to pay all fees and expenses earned or incurred by Credit Suisse in accordance with the 

terms and conditions of any such agreements without any further notice or approval of the Court.  
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6. This Court shall retain jurisdiction with respect to all matters relating to the 

interpretation or implementation of this Order.  

7. This Order shall be effective immediately upon entry. 

Dated: ____________, 2019 
Houston, Texas 
 

_____________________________________ 
THE HONORABLE DAVID R. JONES 
UNITED STATES BANKRUPTCY JUDGE 
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