Attachment B:  Matrix Describing Rights Upon Termination Of Merger 

	



Merger Agreement is terminated due to (Numbers reference termination sections of merger agreement):
	NNG has 6 months to redeem; thereafter Dynegy may exercise LLC Option
	Dynegy may exercise LLC option at any time; Dynegy may exchange for ENE Common within 90 days; CGNN may repurchase LLC within 90 days of Dynegy exercise; NNG has six months to redeem if no exchange or exercise in three years
	Exchangeable for ENE Common at ENE option within
15 days; NNG has one year to redeem; thereafter Dynegy may exercise LLC option
	Dynegy may exercise option at any time; CGNN has later of 180 days from signing or 90 days from exercise to repurchase; NNG may redeem if no exercise in three years
	NNG has one year
to redeem;
thereafter Dynegy may exercise LLC option

	9.1
Mutual Consent
	X
	
	
	
	

	9.2
Either party terminates
	
	
	
	
	

	a)
Drop dead date
	X
	
	
	
	

	b)
Enron’s s/h vote no
	
	X
	
	
	

	c)
Dynegy’s s/h vote no
	
	
	X
	
	

	d)
Final injunction
	X
	
	
	
	

	9.3
Enron terminates:
	
	
	
	
	

	a)
Material breach of Dynegy
reps/covenants
	
	
	
	
	X

	b)
Dynegy board changes
recommendation
	
	
	X
	
	

	c)
Enron topping bid
	
	X
	
	
	

	9.4
Dynegy terminates:
	
	
	
	
	

	a)
Material breach of Enron
reps/covenants
	
	
	
	X
	

	b)
Enron board changes
recommendation
	
	X
	
	
	

	c)
Dynegy topping bid
	
	
	X
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