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EXPLANATORY NOTE

 
On May 5, 2015, the stockholders of NRG Yield, Inc. (the “Company”) approved the Second Amended and Restated Certificate of Incorporation of

the Company (the “New Charter”) which, when filed with the Secretary of State of the State of Delaware, will establish two new classes of common stock,
Class C common stock and Class D common stock, and implement a stock split of (i) each outstanding share of Class A common stock into one share of
Class A common stock and one share of Class C common stock and (ii) each outstanding share of Class B common stock into one share of Class B common
stock and one share of Class D common stock. We refer to the actions contemplated by the New Charter, including the establishment of the Class C common
stock and the Class D common stock, and the stock split, collectively as the “Recapitalization.”

 
This Amendment No. 1 to the registration statement on Form 8-A of the Company filed with the Securities and Exchange Commission on July 12,

2013 (File No. 001-36002) (the “Original Registration Statement”) is being filed to amend and restate Item 1 and Item 2 as set forth below to reflect the
Recapitalization and to register pursuant to the Securities Exchange Act of 1934, as amended, the Class C common stock, par value $0.01 per share, of the
Company (the “Class C common stock”) in connection with the Recapitalization.

 
The Board of Directors of the Company (the “Board”) intends to file the New Charter with the Secretary of State of the State of Delaware on or

around May 14, 2015 to effectuate the Recapitalization. The description of the Company’s capital stock provided below gives effect to the Recapitalization.
 

Item 1.  Description of Registrant’s Securities to be Registered.
 

The powers, preferences, rights and qualifications, limitations and restrictions of the shares of Class A common stock, Class B common stock,
Class C common stock and Class D common stock are set forth in full in our New Charter, a form of which is filed herewith as Exhibit 3.1 and incorporated
herein by reference. The following summary of the powers, preferences and rights and qualifications, limitations and restrictions of the shares of Class A
common stock, Class B common stock, Class C common stock and Class D common stock should be read in conjunction with, and is qualified in its entirety
by reference to, the New Charter.

 
Authorized Capitalization
 
As set forth in our New Charter, our authorized capital stock consists of:
 
(i) 500,000,000 shares of Class A common stock, par value $0.01 per share (the “Class A common stock”), of which 34,586,250 shares were issued

and outstanding as of May 7, 2015;
 
(ii) 500,000,000 shares of Class B common stock, par value $0.01 per share (the “Class B common stock”), of which 42,738,750 shares were issued

and outstanding as of May 7, 2015;
 

(iii) 1,000,000,000 shares of Class C common stock, of which 34,586,250 shares were issued and outstanding as of May 7, 2015 (after giving effect
to the Recapitalization);
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(iv) 1,000,000,000 shares of Class D common stock, par value $0.01 per share (the “Class D common stock”), of which 42,738,750 shares were

issued and outstanding as of May 7, 2015 (after giving effect to the Recapitalization); and
 
(v) 10,000,000 shares of preferred stock, par value $0.01 per share, none of which were issued and outstanding as of May 7, 2015.

 
Class A Common Stock
 
Voting Rights
 
Each share of Class A common stock entitles the holder to one vote with respect to each matter presented to our stockholders on which the holders of

Class A common stock are entitled to vote. Holders of shares of our Class A common stock, Class B common stock, Class C common stock and Class D
common stock vote together as a single class on all matters presented to our stockholders for their vote or approval, except as otherwise required by
applicable law or the listing requirements of any exchange on which shares of our common stock are listed. Holders of our Class A common stock do not have
cumulative voting rights. Except in respect of matters relating to the election and removal of directors on our Board and as otherwise provided in the New
Charter or required by law, all matters to be voted on by holders of our Class A common stock, Class B common stock, Class C common stock and Class D
common stock must be approved by a majority, on a combined basis, of such shares present in person or by proxy at the meeting and entitled to vote on the
subject matter. In the case of election of directors, all matters to be voted on by our stockholders must be approved by a plurality of the votes entitled to be
cast by all shares of our common stock on a combined basis.

 
Dividend Rights
 
Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of our outstanding shares of Class A common

stock are entitled to receive dividends, if any, as may be declared from time to time by our Board out of legally available funds. Dividends upon our Class A
common stock may be declared by our Board at any regular or special meeting, and may be paid in cash, in property or in shares of capital stock. The holders
of Class A common stock and Class C common stock will share ratably in all dividends as may be declared by our Board in respect of our outstanding
common stock. Before payment of any dividend, there may be set aside out of any of our funds available for dividends, such sums as the Board deems proper
as reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any of our property or for any proper purpose, and the Board
may modify or abolish any such reserve. Furthermore, because we are a holding company, our ability to pay dividends on our Class A common stock is
limited by restrictions on the ability of our subsidiaries to pay dividends or make other distributions to us, including restrictions under the terms of the
agreements governing our indebtedness.
 

Liquidation Rights
 
In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of our Class A common stock would be

entitled to share ratably in our assets that
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are legally available for distribution to stockholders after payment of our debts and other liabilities and the liquidation preference of any of our outstanding
shares of preferred stock, subject only to the right of the holders of shares of our Class B common stock and Class D common stock to receive payment for the
par value of their shares in connection with our liquidation.

 
Other Rights
 
Holders of our Class A common stock have no preemptive, conversion or other rights to subscribe for additional shares. All outstanding shares are,

and all shares will be, when sold, validly issued, fully paid and nonassessable. The rights, preferences and privileges of the holders of our Class A common
stock are subject to, and may be adversely affected by, the rights of the holders of shares of any series of our preferred stock that we may designate and issue
in the future.

 
Transfer Agent and Registrar
 
The transfer agent and registrar for our Class A common stock is Computershare Shareowner Services, LLC.
 
Class B Common Stock
 
Voting Rights
 
Each share of Class B common stock entitles the holder to one vote with respect to each matter presented to our stockholders on which the holders of

Class B common stock are entitled to vote. Holders of shares of our Class A common stock, Class B common stock, Class C common stock and Class D
common stock vote together as a single class on all matters presented to our stockholders for their vote or approval, except as otherwise required by
applicable law or the listing requirements of any exchange on which shares of our common stock are listed. Holders of our Class B common stock do not have
cumulative voting rights. Except in respect of matters relating to the election and removal of directors on our Board and as otherwise provided in our New
Charter or required by law, all matters to be voted on by holders of our Class A common stock, Class B common stock, Class C common stock, and Class D
common stock must be approved by a majority, on a combined basis, of such shares present in person or by proxy at the meeting and entitled to vote on the
subject matter. In the case of election of directors, all matters to be voted on by our stockholders must be approved by a plurality of the votes entitled to be
cast by all shares of our common stock on a combined basis.

 
Dividend and Liquidation Rights
 
Holders of our Class B common stock do not have any right to receive dividends, other than dividends payable solely in shares of Class B common

stock in the event of payment of a dividend in shares of common stock payable to holders of our Class A common stock and Class C common stock, or to
receive a distribution upon our liquidation or winding up except for their right to receive payment for the par value of their shares of Class B common stock
in connection with our liquidation.
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Mandatory Redemption
 
Shares of Class B common stock are subject to redemption at a price per share equal to par value upon the conversion of Class B units of NRG Yield

LLC to Class A units. Shares of Class B common stock so redeemed are automatically cancelled and are not available to be reissued.
 
Class C Common Stock
 
Voting Rights
 
Each share of Class C common stock entitles the holder to 1/100  of one vote with respect to each matter presented to our stockholders on which the

holders of Class C common stock are entitled to vote. Holders of shares of our Class A common stock, Class B common stock, Class C common stock and
Class D common stock vote together as a single class on all matters presented to our stockholders for their vote or approval, except as otherwise required by
applicable law or the listing requirements of any exchange on which shares of our common stock are listed. Holders of shares of our Class C common stock do
not have cumulative voting rights. Except in respect of matters relating to the election and removal of directors on our Board and as otherwise provided in
the New Charter or required by law, all matters to be voted on by holders of shares of our Class A common stock, Class B common stock, Class C common
stock and Class D common stock must be approved by a majority, on a combined basis, of such shares present in person or by proxy at the meeting and
entitled to vote on the subject matter. In the case of election of directors, all matters to be voted on by our stockholders must be approved by a plurality of the
votes entitled to be cast by all shares of our common stock on a combined basis.

 
Dividend Rights
 
Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of our outstanding shares of Class C common

stock will be entitled to receive dividends, if any, as may be declared from time to time by our Board out of legally available funds. Dividends upon shares of
our Class C common stock may be declared by our Board at any regular or special meeting, and may be paid in cash, in property or in shares of capital stock.
The holders of shares of Class C common stock and Class A common stock will share ratably in all dividends as may be declared by our Board in respect of
our outstanding common stock. Before payment of any dividend, there may be set aside out of any of our funds available for dividends, such sums as the
Board deems proper as reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any of our property or for any proper
purpose, and the Board may modify or abolish any such reserve. Furthermore, because we are a holding company, our ability to pay dividends on shares of
our Class C common stock will be limited by restrictions on the ability of our subsidiaries to pay dividends or make other distributions to us, including
restrictions under the terms of the agreements governing our indebtedness.

 
Liquidation Rights

 
In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of shares of our Class C common stock

would be entitled to share ratably in our assets that are legally available for distribution to stockholders after payment of our debts and
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other liabilities and the liquidation preference of any of our outstanding shares of preferred stock, subject only to the right of the holders of shares of our
Class B common stock and Class D common stock to receive payment for the par value of their shares in connection with our liquidation.

 
Other Rights
 
Holders of shares of our Class C common stock will have no preemptive, conversion or other rights to subscribe for additional shares. All shares will

be, when issued, validly issued, fully paid and nonassessable. The rights, preferences and privileges of the holders of shares of our Class C common stock will
be subject to, and may be adversely affected by, the rights of the holders of shares of any series of our preferred stock that we may designate and issue in the
future.

 
Equal Status
 
Except as expressly provided in the New Charter, including with respect to voting rights, shares of Class C common stock have the same rights and

privileges and rank equally, share ratably and are identical in all respects to the shares of Class A common stock as to all matters, including in the event of a
liquidation or in connection with a change of control. In the event of any merger, consolidation, or other business combination requiring the approval of our
stockholders entitled to vote thereon (whether or not we are the surviving entity), the holders of shares of Class C common stock shall receive the same
amount and form of consideration on a per share basis as the consideration, if any, received by holders of shares of Class A common stock in connection with
such merger, consolidation or combination (and if holders of shares of Class A common stock are entitled to make an election as to the amount or form of
consideration that such holders shall receive in any such merger, consolidation or combination with respect to their shares of Class A common stock, then the
holders of shares of Class C common stock shall be entitled to make the same election as to their shares of Class C common stock). In the event of any
(i) tender or exchange offer to acquire any shares of Class A common stock or Class B common stock by any third party pursuant to an agreement to which we
are a party; or (ii) any tender or exchange offer or any other redemption or repurchase by us to acquire any shares of Class A common stock or Class B
common stock, the holders of shares of Class C common stock shall receive the same amount and form of consideration on a per share basis as the
consideration received by holders of shares of Class A common stock (and if holders of shares of Class A common stock are entitled to make an election as to
the amount or form of consideration that such holders shall receive in any such tender or exchange offer or other repurchase with respect to their shares of
Class A common stock, then the holders of shares of Class C common stock shall be entitled to make the same election as to their shares of Class C common
stock).

 
Transfer Agent and Registrar
 
The transfer agent and registrar for our Class C common stock is Computershare Shareowner Services, LLC.
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Class D Common Stock
 
Voting Rights
 
Each share of Class D common stock entitles the holder to 1/100  of one vote with respect to each matter presented to our stockholders on which the

holders of Class D common stock are entitled to vote. Holders of shares of our Class A common stock, Class B common stock, Class C common stock and
Class D common stock vote together as a single class on all matters presented to our stockholders for their vote or approval except as otherwise required by
applicable law or the listing requirements of any exchange on which shares of our common stock are listed. Holders of shares of our Class D common stock do
not have cumulative voting rights. Except in respect of matters relating to the election and removal of directors on our Board and as otherwise provided in
our New Charter or required by law, all matters to be voted on by holders of shares of our Class A common stock, Class B common stock, Class C common
stock, and Class D common stock must be approved by a majority, on a combined basis, of such shares present in person or by proxy at the meeting and
entitled to vote on the subject matter. In the case of election of directors, all matters to be voted on by our stockholders must be approved by a plurality of the
votes entitled to be cast by all shares of our common stock on a combined basis.

 
Dividend and Liquidation Rights
 
Holders of shares of our Class D common stock do not have any right to receive dividends, other than dividends payable solely in shares of Class D

common stock in the event of payment of a dividend in shares of common stock payable to holders of our Class A common stock and Class C common stock,
or to receive a distribution upon our liquidation or winding up except for their right to receive payment for the par value of their shares of Class D common
stock in connection with our liquidation.

 
Mandatory Redemption
 
Shares of Class D common stock are subject to redemption at a price per share equal to par value upon the conversion of Class D units of NRG Yield

LLC. Shares of Class D common stock so redeemed are automatically cancelled and are not available to be reissued.
 
Preferred Stock
 
Under the New Charter, we will continue to be authorized to issue up to 10,000,000 shares of preferred stock, par value $0.01 per share, none of

which is issued and outstanding.
 
Our Board is authorized to provide for the issuance of shares of preferred stock in one or more series and to fix the preferences, powers and relative,

participating, optional or other special rights, and qualifications, limitations or restrictions thereof, including the dividend rate, conversion rights, voting
rights, redemption rights and liquidation preference and to fix the number of shares to be included in any such series without any further vote or action by our
stockholders. Any preferred stock so issued may rank senior to our common stock with respect to the payment of dividends or amounts upon liquidation,
dissolution or winding up, or both. The issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of the
Company without further action by the stockholders and may adversely affect the
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voting and other rights of the holders of common stock. The issuance of preferred stock with voting and conversion rights may adversely affect the voting
power of the holders of common stock, including the loss of voting control to others. At present, we have no plans to issue any preferred stock.

 
Corporate Opportunity
 
As permitted under the Delaware General Corporation Law (“DGCL”), in the New Charter, we renounced any interest or expectancy in, or any offer

of an opportunity to participate in, specified business opportunities that are presented to us or one or more of our officers, directors or stockholders. In
recognition that directors, officers and/or employees of NRG Energy, Inc. (“NRG”) may serve as our directors and/or officers, and NRG and its affiliates, not
including us (“NRG Entities”) may engage in similar activities or lines of business that we do, our New Charter provides for the allocation of certain
corporate opportunities between us and the NRG Entities. Specifically, none of the NRG Entities has any duty to refrain from engaging directly or indirectly
in the same or similar business activities or lines of business that we do. In the event that a director or officer of any NRG Entity who also is one of our
directors or officers acquires knowledge of a potential transaction or matter which may be a corporate opportunity for any of the NRG Entities and us, we will
not have any expectancy in such corporate opportunity, and the director or officer will not have any duty to present such corporate opportunity to us and
may pursue or acquire such corporate opportunity for himself/herself or direct such opportunity to another person. A corporate opportunity that an officer or
director of ours who is also a director or officer of any of the NRG Entities acquires knowledge of will not belong to us unless the corporate opportunity at
issue is expressly offered in writing to such person solely in his or her capacity as a director or officer of ours. In addition, even if a business opportunity is
presented to an officer or director of any of the NRG Entities, the following corporate opportunities will not belong to us: (i) those we are not financially able,
contractually permitted or legally able to undertake; (ii) those not in our line of business; (iii) those of no practical advantage to us; and (iv) those in which
we have no interest or reasonable expectancy. Except with respect to our directors and/or officers who are also directors and/or officers of any of the NRG
Entities, the corporate opportunity doctrine applies as construed pursuant to applicable Delaware laws, without limitation.

 
Antitakeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws
 
In addition to the disproportionate voting rights that NRG has as a result of its ownership of our Class B common stock and Class D common stock,

some provisions of Delaware law contain, and our New Charter and our Second Amended and Restated Bylaws (“Bylaws”) contain, a number of provisions
which may have the effect of encouraging persons considering unsolicited tender offers or other unilateral takeover proposals to negotiate with our Board
rather than pursue non-negotiated takeover attempts, which we believe may result in an improvement of the terms of any such acquisition in favor of our
stockholders. However, they also give our Board the power to discourage acquisitions that some stockholders may favor.
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Undesignated Preferred Stock
 
The ability to authorize undesignated preferred stock makes it possible for our Board to issue preferred stock with superior voting, special approval,

dividend or other rights or preferences on a discriminatory basis that could impede the success of any attempt to acquire us. These and other provisions may
have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of the Company.

 
Meetings and Elections of Directors
 
Special Meetings of Stockholders. Our New Charter provides that a special meeting of stockholders may be called only by our Board by a resolution

adopted by the affirmative vote of a majority of the total number of directors then in office.
 
Elimination of Stockholder Action by Written Consent. Our New Charter and Bylaws provide that holders of our common stock cannot act by

written consent in lieu of a meeting.
 
Vacancies. Any vacancy occurring on our Board and any newly created directorship may be filled only by a majority of the directors remaining in

office (even if less than a quorum), subject to the rights of holders of any series of preferred stock.
 
Amendments
 
Amendments of Certificate of Incorporation. The provisions described above under “—Special Meetings of Stockholders,” “—Elimination of

Stockholder Action by Written Consent” and “—Vacancies” may be amended only by the affirmative vote of holders of at least two-thirds of the combined
voting power of outstanding shares of our capital stock entitled to vote in the election of directors, voting together as a single class.

 
Amendment of Bylaws. Our Board has the power to make, alter, amend, change or repeal our Bylaws or adopt new bylaws by the affirmative vote of a

majority of the total number of directors then in office.
 
Notice Provisions Relating to Stockholder Proposals and Nominees
 
Our Bylaws also impose some procedural requirements on stockholders who wish to make nominations in the election of directors or propose any

other business to be brought before an annual or special meeting of stockholders.
 
Specifically, a stockholder may (i) bring a proposal before an annual meeting of stockholders, (ii) nominate a candidate for election to our Board at

an annual meeting of stockholders, or (iii) nominate a candidate for election to our Board at a special meeting of stockholders that has been called for the
purpose of electing directors, only if such stockholder delivers timely notice to our corporate secretary. The notice must be in writing and must include
certain information and comply with the delivery requirements as set forth in the Bylaws.

 
To be timely, a stockholder’s notice must be received at our principal executive offices:
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·                   in the case of a nomination or other business in connection with an annual meeting of stockholders, not later than the close of business on the

90th day nor earlier than the close of business on the 120th day prior to the first anniversary of the previous year’s annual meeting of
stockholders; provided, however, that if the date of the annual meeting is advanced more than 30 days before or delayed more than 70 days after
the first anniversary of the preceding year’s annual meeting, notice by the stockholder must be delivered not earlier than the close of business
on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting
or the 10th day following the day on which public announcement of the date of such meeting is first made by us;

 
·                   in the case of a nomination in connection with a special meeting of stockholders, not earlier than the 120th day prior to such special meeting

and not later than the close of business on the later of the 90th day before such special meeting or the 10th day following the day on which
public announcement of the date of such meeting is first made by us.

 
With respect to special meetings of stockholders, our Bylaws provide that only such business shall be conducted as shall have been stated in the

notice of the meeting.
 
Delaware Antitakeover Law
 
We have opted out of Section 203 of the DGCL. However, our New Charter provides that in the event NRG and its affiliates cease to beneficially

own at least 5% of the total voting power of all the then outstanding shares of our capital stock, we will automatically become subject to Section 203 of the
DGCL. Section 203 provides that, subject to certain exceptions specified in the law, a Delaware corporation shall not engage in certain “business
combinations” with any “interested stockholder” for a three-year period following the time that the stockholder became an interested stockholder unless:

 
·                   prior to such time, our Board approved either the business combination or the transaction that resulted in the stockholder becoming an

interested stockholder;
 
·                   upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at

least 85% of the voting stock outstanding at the time the transaction commenced, excluding certain shares; or
 
·                   at or subsequent to that time, the business combination is approved by our Board and by the affirmative vote of holders of at least 66 /3% of the

outstanding voting stock that is not owned by the interested stockholder.
 
Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested

stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates, owns, or within
the previous three years did own, 15% or more of our voting stock.
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Under certain circumstances, Section 203 makes it more difficult for a person who would be an “interested stockholder” to effect various business

combinations with a corporation for a three-year period. The provisions of Section 203 may encourage companies interested in acquiring us to negotiate in
advance with our Board because the stockholder approval requirement would be avoided if our Board approves either the business combination or the
transaction that results in the stockholder becoming an interested stockholder. These provisions also may make it more difficult to accomplish transactions
that stockholders may otherwise deem to be in their best interests.

 
Amendments
 
Any amendments to our New Charter, subject to the rights of holders of our preferred stock, regarding the provisions thereof summarized under “—

Corporate Opportunity” or “—Antitakeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws” requires the affirmative vote of at least
66 / % of the voting power of all shares of our common stock then outstanding.
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Item 2.  Exhibits.
 
Number

 

Description
 

Method of Filing
     
3.1 Form of Second Amended and Restated Certificate of

Incorporation of NRG Yield, Inc.
Filed herewith

     
3.2 Second Amended and Restated Bylaws of NRG Yield, Inc., dated

as of July 22, 2013
Incorporated herein by reference to Exhibit 3.2 to the Company’s
Current Report on Form 8-K filed on July 26, 2013

     
4.1 Specimen Class A Common Stock Certificate Filed herewith
     
4.2 Specimen Class C Common Stock Certificate Filed herewith
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SIGNATURE

 
Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration statement to be

signed on its behalf by the undersigned, thereto duly authorized.
 

Date: May 8, 2015
 
 

NRG YIELD, INC.
(Registrant)

  
  

By: /s/ Brian E. Curci
Name: Brian E. Curci
Title: Corporate Secretary
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Exhibit 3.1
 

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
NRG YIELD, INC.

 
NRG Yield, Inc. (the “Corporation”) was incorporated under the name NRG Yieldco, Inc. by filing its original certificate of incorporation with the

Secretary of State of the State of Delaware on December 20, 2012. The original certificate of incorporation was amended on May 17, 2013 to change the name
of the Corporation to NRG Yield, Inc. The certificate of incorporation was then amended and restated on July 22, 2013. This Second Amended and Restated
Certificate of Incorporation (this “Certificate”) was duly adopted in accordance with the provisions of Sections 242 and 245 of the General Corporation Law
of the State of Delaware (“DGCL”). The amended and restated certificate of incorporation of the Corporation is hereby amended and restated in its entirety as
follows:
 

ARTICLE ONE
 

The name of the Corporation is NRG Yield, Inc.
 

ARTICLE TWO
 

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, City of Wilmington,
County of New Castle, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
 

ARTICLE THREE
 

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.
 

ARTICLE FOUR
 

Section 1. Stock Split. Immediately upon the filing of this Certificate with the Secretary of State of the State of Delaware, and without any further
action on the part of the Corporation or any stockholder, a stock split of this Corporation’s outstanding Class A Common Stock and Class B Common Stock
(as defined below) shall be effected whereby (i) each share of issued and outstanding Class A Common Stock shall be reconstituted and become one share of
Class A Common Stock and one share of Class C Common Stock and (ii) each share of issued and outstanding Class B Common Stock shall be reconstituted
and become one share of Class B Common Stock and one share of Class D Common Stock (the “Stock Split”). Following the Stock Split, (i) each record
holder of a certificate evidencing Class A Common Stock shall be deemed to be the holder of record of the number of shares of Class A Common Stock and
Class C Common Stock as effected by the Stock Split and (ii) each record holder of a certificate evidencing Class B Common Stock shall be deemed to be the
holder of record of the number of shares of Class B Common Stock and Class D Common Stock as effected by the Stock Split, notwithstanding that the
certificates representing such shares of Class A Common Stock or Class B Common Stock, respectively, shall not have been surrendered at the office of the
Corporation. The Corporation shall, upon request of each record holder of a certificate representing Class A Common Stock or Class B Common Stock, issue
and deliver to such holder in exchange for such certificate a new certificate representing the number of shares of Class A Common Stock and Class C
Common Stock or Class B Common Stock and Class D Common Stock, respectively, to which such holder is entitled after giving effect to the Stock Split. All
further references to numbers

 



 
of shares and all further amounts stated on a per share basis contained in this Second Amended and Restated Certificate of Incorporation are referenced and
stated after giving effect to the Stock Split.
 

Section 2.    Authorized Shares.    The total number of shares of capital stock which the Corporation has authority to issue is 3,010,000,000 shares,
consisting of:
 

(a)   10,000,000 shares of Preferred Stock, par value $0.01 per share (“Preferred Stock”);
 

(b)   500,000,000 shares of Class A Common Stock, par value $0.01 per share (“Class A Common Stock”);
 

(c)   500,000,000 shares of Class B Common Stock, par value $0.01 per share (“Class B Common Stock”);
 

(d)   1,000,000,000 shares of Class C Common Stock, par value $0.01 per share (“Class C Common Stock”); and
 

(e)   1,000,000,000 shares of Class D Common Stock, par value $0.01 per share (“Class D Common Stock” and, together with the Class A Common
Stock, the Class B Common Stock, and the Class C Common Stock, the “Common Stock”).
 

Section 3.    Preferred Stock.    The Preferred Stock may be issued from time to time and in one or more series. By resolution adopted by the
affirmative vote of at least a majority of the total number of directors then in office, the board of directors of the Corporation (the “Board of Directors”) is
authorized to determine or alter the powers, preferences and rights, and the qualifications, limitations and restrictions granted to or imposed upon any wholly
unissued series of Preferred Stock, and within the limitations or restrictions stated in any resolution or resolutions of the Board of Directors adopted by the
affirmative vote of at least a majority of the total number of directors then in office, originally fixing the number of shares constituting any series of Preferred
Stock to increase or decrease (but not below the number of shares of any such series of Preferred Stock, then outstanding) the number of shares of any such
series of Preferred Stock and to fix the number of shares of any series of Preferred Stock. In the event that the number of shares of any series of Preferred Stock
shall be so decreased, the shares constituting such decrease shall resume the status which such shares had prior to the adoption of the resolution originally
fixing the number of shares of such series of Preferred Stock subject to the requirements of applicable law. The powers, preferences and relative, participating,
optional and other special rights of each series of Preferred Stock, and the qualifications, limitations and restrictions granted to or imposed upon, any such
series of Preferred Stock may be made dependent upon facts ascertainable outside the resolutions or resolutions providing for the issue of such Preferred
Stock, adopted by the affirmative vote of at least a majority of the total number of directors then in office, provided that the manner in which such facts shall
operate upon the powers, preferences and rights of, and the qualifications, limitations and restrictions thereof, if any, may differ from those of any and all
other series at any time outstanding. Any of the powers, preferences and rights of, and the qualifications, limitations and restrictions granted to or imposed
upon, such series of Preferred Stock is clearly and expressly set forth in the resolution or resolutions providing for the issue of such series of Preferred Stock
adopted by the affirmative vote of at least a majority of the total number of directors then in office.
 

Section 4.    Common Stock.
 

(a)   Voting Rights.    Except as otherwise provided by the DGCL or this Certificate, and subject to the rights of holders of any series of Preferred
Stock, all of the voting power of the stockholders of the Corporation shall be vested in the holders of the Common Stock. Holders of Class A Common Stock,
Class B Common Stock, Class C Common Stock and Class D Common Stock shall vote together as a single class on all matters presented to the stockholders
of the Corporation for their approval or vote. Each holder of Class A Common Stock and Class B Common Stock shall have one vote for each share
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held by such holder on all matters voted upon by the stockholders of the Corporation. Each holder of Class C Common Stock and Class D Common Stock
shall have 1/100  of one vote for each share held by such holder on all matters voted upon by the stockholders of the Corporation.
 

(b)           Dividends and Other Distributions.
 

(i)    Subject to the rights of holders of any series of Preferred Stock, the holders of Class A Common Stock and Class C Common Stock shall
share ratably in all dividends as may from time to time be declared by the Board of Directors in respect of the Common Stock out of the assets of the
Corporation legally available for the payment thereof at such times and in such amounts as the Board of Directors in its discretion shall determine.
 

(ii)   Except as provided in clause (b)(iii) below with respect to stock dividends, dividends and other distributions of cash or property may
not be declared or paid on the Class B Common Stock or Class D Common Stock.
 

(iii)  In no event will any stock dividends, stock splits, reverse stock splits, combinations of stock, reclassifications or recapitalizations be
declared or made on any of the Class A Common Stock, the Class B Common Stock, the Class C Common Stock or the Class D Common Stock,
unless contemporaneously therewith, the shares of Class A Common Stock, Class B Common Stock, Class C Common Stock and Class D Common
Stock at the time outstanding are treated in the same proportion and the same manner. Stock dividends with respect to Class B Common Stock may
only be paid with Class B Common Stock. Stock dividends with respect to Class D Common Stock may only be paid with Class D Common Stock.
 
(c)           Liquidation, Dissolution or Winding Up.    In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs

of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and of the preferential and other amounts, if
any, to which the holders of Preferred Stock shall be entitled, the holders of all outstanding shares of Class A Common Stock and Class C Common Stock
shall be entitled to receive the remaining assets of the Corporation available for distribution ratably in proportion to the number of shares of Class A
Common Stock and Class C Common Stock held by each such stockholder. Except as otherwise provided in this Article FOUR and except for their right to
receive payment for the par value of their shares of Class B Common Stock and Class D Common Stock, the holders of shares of Class B Common Stock and
Class D Common Stock shall not be entitled to receive any assets of the Corporation in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation.
 

(d)           Retirement of Class B Common Stock and Class D Common Stock.    In the event that, pursuant to that certain Amended and Restated
Exchange Agreement, dated as of the date hereof (the “Exchange Agreement”), by and among NRG Energy, Inc., a Delaware corporation (“NRG”), NRG
Yield LLC, a Delaware limited liability company (“Yield LLC”) and the Corporation, NRG or its permitted transferees or assignees exchange a Class B unit
of Yield LLC for a share of Class A Common Stock or Class D unit of Yield LLC for a share of Class C Common Stock, an equivalent number of outstanding
shares of Class B Common Stock or Class D Common Stock, respectively, shall be subject to mandatory redemption at a price per share equal to its per share
par value and thereupon shall automatically and without further action on the part of the Corporation or any holder of Class B Common Stock or Class D
Common Stock, as applicable, or other series of stock of the Corporation be cancelled and retired.
 

(e)           Preemptive Rights.    Except as otherwise provided in this Article FOUR, no holder of Common Stock shall have any preemptive,
conversion or other rights to subscribe for additional shares with respect to the Common Stock or any other securities of the Corporation, or to any
obligations
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convertible (directly or indirectly) into securities of the Corporation, whether now or hereafter authorized.
 

(f)    Equal Status.    Except as expressly provided in this Article FOUR, Class C Common Stock shall have the same rights and privileges and rank
equally, share ratably and be identical in all respects to the Class A Common Stock as to all matters. Without limiting the generality of the foregoing, (i) in
the event of a merger, consolidation or other business combination of the Corporation requiring the approval of the holders of the Corporation’s capital stock
entitled to vote thereon (whether or not the Corporation is the surviving entity), the holders of the Class C Common Stock shall receive the same amount and
form of consideration, if any, on a per share basis as the consideration, if any, received by holders of the Class A Common Stock in connection with such
merger, consolidation or combination (provided that if holders of Class A Common Stock are entitled to make an election as to the amount or form of
consideration such holders shall receive in any such merger, consolidation or combination with respect to their shares of Class A Common Stock, the holders
of Class C Common Stock shall be entitled to make the same election as to their shares of Class C Common Stock), and (ii) in the event of (x) any tender or
exchange offer to acquire any shares of Common Stock by any third party pursuant to an agreement to which the Corporation is a party or (y) any tender or
exchange offer or any other redemption or repurchase by the Corporation to acquire any shares of Common Stock, pursuant to the terms of the applicable
tender or exchange offer or other repurchase, the holders of the Class C Common Stock shall receive the same amount and form of consideration on a per
share basis as the holders of the Class A Common Stock (provided that if holders of Class A Common Stock are entitled to make an election as to the amount
or form of consideration such holders shall receive in any such tender or exchange offer or other repurchase with respect to their shares of Class A Common
Stock, the holders of Class C Capital Stock shall be entitled to make the same election as to their shares of Class C Capital Stock).
 

Section 5.    Restrictions on Transfer.
 

(a)   Restricted Transfers.    Except through a Secondary Market Transaction, no person shall purchase or otherwise acquire (whether through the
conversion or exchange of securities convertible into shares of Class A Common Stock or Class C Common Stock or otherwise), and no stockholder of the
Corporation shall transfer to any person, shares of Class A Common Stock or Class C Common Stock such that, after giving effect to such purchase,
acquisition or other transfer (a “Restricted Transfer”), the transferee, together with its PUHCA Affiliates, would beneficially own, control and/or hold with
power to vote sufficient Class A Common Stock and Class C Common Stock to convey Utility Control without the prior written consent of the Board of
Directors.
 

(b)   Purported Transfer in Violation of Restrictions.    Unless the approval of the Board of Directors is obtained with respect to a Restricted Transfer,
such purported Restricted Transfer shall not be effective to transfer record, beneficial, legal or any other ownership of such Common Stock, and the transferee
shall not be entitled to any rights as a stockholder of the Corporation with respect to the Class A Common Stock or the Class C Common Stock purported to
be purchased, acquired or transferred in the Restricted Transfer (including, without limitation, the right to vote or to receive dividends with respect thereto).
 

(c)   Certain Definitions.    For purposes of this Section 5 of Article FOUR:
 

“PUHCA Affiliate” means any person that is an “affiliate” or “associate company” (as such terms are defined in the Public Utility Holding Company
Act of 2005 or regulations thereunder) of another person.
 

“Secondary Market Transaction” means a purchase or sale of Class A Common Stock or Class C Common Stock by a third-party investor
(i) occurring while the Class A Common Stock or Class C Common Stock, as applicable, is publicly-traded, (ii) to which neither the Corporation nor any of
its
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subsidiaries is a party, (iii) over which neither the Corporation nor any of its subsidiaries has control, and (iv) of which neither the Corporation nor any of its
subsidiaries would, in the ordinary course, have prior notice. A Secondary Market Transaction does not include, among other things, any reacquisition of
Class A Common Stock or Class C Common Stock by the Corporation.
 

“Utility Control” means the power to direct or cause the direction of the management and policies of a Yield Public Utility and shall be deemed to
exist if a person and its PUHCA Affiliates directly and/or indirectly own, control and/or hold with power to vote 10% or more of the outstanding voting
securities of such Yield Public Utility. The percentage of voting securities of a Yield Public Utility directly and/or indirectly owned, controlled and/or held
with power to vote by a person and its PUHCA Affiliates shall be equal to the sum of: (i) the number of shares of Class A Common Stock and Class C
Common Stock owned, controlled and/or held with power to vote by such person and its PUHCA Affiliates divided by the total number of shares of Class A
Common Stock, Class B Common Stock, Class C Common Stock and Class D Common Stock then outstanding multiplied by the percentage interest in the
Yield Public Utility directly and/or indirectly owned, controlled and/or held with power to vote by the Corporation, plus (ii) the aggregate percentage of
outstanding NRG voting securities owned, controlled or held with power to vote by such person and its PUHCA Affiliates multiplied by the number of shares
of Class A Common Stock, Class B Common Stock, Class C Common Stock and Class D Common Stock owned, controlled and/or held with power to vote
by NRG divided by the total number of voting shares of NRG then outstanding multiplied by the percentage interest in the Yield Public Utility directly or
indirectly owned, controlled and/or held with power to vote by NRG (including, but not limited to, those held through its voting interests in the
Corporation), plus (iii) the percentage of the Yield Public Utility’s outstanding voting securities owned, controlled and/or held with power to vote by such
person and its PUHCA Affiliates other than through ownership interests in the Corporation or NRG. The calculation is expressed in the following formula:
 

[(AC  / A  + B  + C  + D ) * YPU ] + [(NRG  / NRG ) * YPU ] + YPU
 

WHERE:
 

AC  = the number of shares of Class A Common Stock and Class C Common Stock owned, controlled and/or held with power to vote by such person
and its PUHCA Affiliates.
 
A  = the total number of shares of Class A Common Stock outstanding.
 
B  = the total number of shares of Class B Common Stock outstanding.
 
C  = the total number of shares of Class C Common Stock outstanding.
 
D  = the total number of shares of Class D Common Stock outstanding.
 
NRG  = the number of voting shares owned, controlled and/or held with power to vote by such person and its PUHCA Affiliates in NRG.
 
NRG  = the total number of voting shares of NRG outstanding.
 
YPU  = the percentage of the voting interests of a Yield Public Utility directly and/or indirectly owned, controlled and/or held with power to vote
by the Corporation.
 
YPU  = the percentage of the voting interests of a Yield Public Utility directly and/or indirectly owned, controlled and/or held with power to vote
by NRG.
 
YPU  = the percentage of the voting interests of a Yield Public Utility directly and/or indirectly owned, controlled and/or held with power to vote by
such person other than through interests in the Corporation or NRG.
 
“Yield Public Utility” means any direct or indirect subsidiary of Yield LLC that is a “public utility” (as that term is defined in the Federal Power

Act).
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ARTICLE FIVE

 
The Corporation is to have perpetual existence.

 
ARTICLE SIX

 
Except as provided by this Certificate and any duly authorized certificate of designation of any series of Preferred Stock, each director shall be

elected by the vote of a plurality of the shares of Common Stock entitled to vote on the election of directors voting as a single class and represented in person
or by proxy at any meeting for the election of directors at which a quorum is present.
 

ARTICLE SEVEN
 

Section 1.    Board of Directors.    The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In
addition to the powers and authority expressly conferred upon them by statute or by this Certificate or the Bylaws of the Corporation (as amended and
restated, the “Bylaws”), the directors are hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the
Corporation.
 

Section 2.    Number of Directors.    Subject to any rights of the holders of any series of Preferred Stock to elect additional directors under specified
circumstances, the Board of Directors shall have no more than sixteen (16) nor less than three (3) members, with the exact number of directors constituting the
full board to be determined from time to time by the affirmative vote of a majority of the total number of directors then in office. Subject to the rights of the
holders of any series of Preferred Stock, newly created directorships resulting from an increase in the size of the Board of Directors may be filled by the
affirmative vote of a majority of the total number of directors then in office, although less than quorum, at any meeting of the Board of Directors. Each
director shall hold office until the next annual meeting of stockholders of the Corporation and until his or her successor is duly elected and qualified or until
his or her earlier death, resignation or removal. Nothing in this Certificate shall preclude a director from serving consecutive terms. Elections of directors need
not be by written ballot unless the Bylaws shall so provide.
 

ARTICLE EIGHT
 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter, amend or repeal
the Bylaws by the affirmative vote of a majority of the total number of directors then in office in addition to any other vote otherwise required by law.
 

ARTICLE NINE
 

Section 1.    Indemnification; Limitation of Liability.
 

(a)   To the fullest extent permitted by the DGCL as it now exists or may hereafter be amended, and except as otherwise provided in the Bylaws,
(i) no director of the Corporation shall be liable to the Corporation or its stockholders for monetary damages arising from a breach of fiduciary duty owed to
the Corporation or its stockholders; and (ii) the Corporation shall indemnify its officers and directors.
 

(b)   Any repeal or modification of the foregoing paragraph by the stockholders of the Corporation shall not adversely affect any right or protection
of a director of the Corporation in respect of any act, omission or condition existing or event or circumstance occurring prior to the time of such repeal or
modification.
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ARTICLE TEN

 
Section 1.    Removal of Directors.    Subject to the rights, if any, of the holders of any series of Preferred Stock to remove directors (with or without

cause) and fill the vacancies thereby created (as specified in any duly authorized certificate of designation of any series of Preferred Stock), no director may
be removed from office except for cause and the affirmative vote of the holders of a majority of the shares of Common Stock then outstanding voting as a
single class. Notwithstanding the foregoing, if the holders of any class or series of capital stock are entitled by the provisions of this Certificate (including
any duly authorized certificate of designation of any series of Preferred Stock) to elect one or more directors, such director or directors so elected may be
removed with or without cause by the vote of the holders of a majority of the outstanding shares of that class or series entitled to vote.
 

Section 2.    Vacancies in the Board of Directors.    Subject to the rights of the holders of any series of Preferred Stock to remove directors and fill the
vacancies thereby created (as specified in any duly authorized certificate of designation of any series of Preferred Stock) and subject to Section 2 of Article
SEVEN, vacancies occurring on the Board of Directors for any reason may be filled by vote of a majority of the remaining members of the Board of Directors,
although less than a quorum, at any meeting of the Board of Directors. A person so elected by the Board of Directors to fill a vacancy shall hold office until
the next annual meeting of stockholders of the Corporation and until his or her successor is duly elected and qualified or until his or her earlier death,
resignation or removal.
 

ARTICLE ELEVEN
 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation may be
kept (subject to any provision contained in the DGCL) outside of the State of Delaware at such place or places as may be designated from time to time by the
Board of Directors or in the Bylaws.
 

ARTICLE TWELVE
 

Subject to the rights of holders of any series of Preferred Stock to act by written consent as specified in any duly authorized certificate of designation
of any series of Preferred Stock, the stockholders of the Corporation may not take any action by written consent in lieu of a meeting, and must take any
actions at a duly called annual or special meeting of stockholders and the power of stockholders to consent in writing without a meeting is specifically
denied. Except as otherwise required by law, special meetings of stockholders of the Corporation may be called only by the Board of Directors pursuant to a
resolution adopted by the affirmative vote of the majority of the total number of directors then in office.
 

ARTICLE THIRTEEN
 

Section 1.    Competition and Corporate Opportunities.    To the extent provided in the following paragraphs, the Corporation renounces any interest
or expectancy of the Corporation or any of its Affiliated Companies in, or in being offered an opportunity to participate in, any Dual Opportunity presented
to NRG or its Affiliated Entities or to a Dual Role Person.
 

(a)   In the event that NRG and its Affiliated Companies acquire knowledge of a potential transaction or matter which may be a Dual Opportunity,
neither the Corporation nor any of its Affiliated Companies shall, to the fullest extent permitted by law, have any expectancy in such Dual Opportunity. NRG
and its Affiliated Companies shall have no duty to communicate or offer to the Corporation or any of its Affiliated Companies, or refrain from engaging
directly or indirectly in, any Dual Opportunity, and may pursue or acquire such Dual Opportunity for themselves or direct such Dual Opportunity to another
Person.
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(b)   A Dual Role Person (i) shall have no duty to communicate or offer to the Corporation or any of its Affiliated Companies any Dual Opportunity

that such Dual Role Person has communicated or offered to NRG or its Affiliated Companies, (ii) shall not be prohibited from communicating or offering any
Dual Opportunity to NRG or its Affiliated Companies, and (iii) shall not be liable to the Corporation or its stockholders for breach of any fiduciary duty as a
stockholder, director or officer of the Corporation, as the case may be, resulting from (x) the failure to communicate or offer to the Corporation or any of its
Affiliated Companies any Dual Opportunity that such Dual Role Person has communicated or offered to NRG or its Affiliated Companies or (y) the
communication or offer to NRG or its Affiliated Companies of any Dual Opportunity, in each case, so long as the Dual Opportunity was not expressly offered
in writing to the Dual Role Person solely in his or her capacity as a director or officer of the Corporation.
 

Section 2.    Certain Matters Deemed not Corporate Opportunities.    In addition to and notwithstanding the foregoing provisions of this Article
THIRTEEN, the Corporation renounces any interest or expectancy of the Corporation or any of its Affiliated Companies in, or in being offered an
opportunity to participate in, any business opportunity that (i) the Corporation is not financially able or contractually permitted or legally able to undertake,
(ii) is not in the Corporation’s line of business, (iii) is of no practical advantage to the Corporation, and (iv) in which the Corporation has no interest or
reasonable expectancy. Moreover, nothing in this Article THIRTEEN shall amend or modify in any respect any written contractual agreement between NRG
or its Affiliated Companies, on the one hand, and the Corporation or any of its Affiliated Companies, on the other hand.
 

Section 3.    Certain Definitions.    For purposes of this Article THIRTEEN and Article FIFTEEN:
 

“Affiliated Company” means (i) with respect to the Corporation, any Person controlled by the Corporation, (ii) with respect to NRG, any Person
controlled by NRG, other than the Corporation. For purposes of this definition “is controlled by” means the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
 

“Dual Opportunity” means any potential transaction or matter within the same or similar business activities or related lines of business as those in
which the Corporation or any of its Affiliated Companies may engage, and/or other business activities that overlap with or compete with those in which the
Corporation, directly or indirectly, participates or which may be a corporate opportunity for the Corporation or any of its Affiliated Companies, on the one
hand, and for NRG and its Affiliated Companies, on the other hand.
 

“Dual Role Person” means any individual who is an officer or director of both the Corporation and NRG.
 

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.
 

Section 4. Termination. The provisions of this Article THIRTEEN shall have no further force or effect at such time as (i) the Corporation and NRG
are no longer affiliates of each other and (ii) none of the directors and/or officers of NRG serve as directors and/or officers of the Corporation and its Affiliated
Companies; provided, however, that any such termination shall not terminate the effect of such provisions with respect to any agreement, arrangement or
other understanding between the Corporation or an Affiliated Company thereof, on the one hand, and NRG or an Affiliated Company thereof, on the other
hand, that was entered into before such time or any transaction entered into in the performance of such agreement, arrangement or other understanding,
whether entered into before or after such time.
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Section 5. Deemed Notice. Any person or entity purchasing or otherwise acquiring or obtaining any interest in any capital stock of the Corporation

shall be deemed to have notice and to have consented to the provisions of this Article THIRTEEN.
 

Section 6. Severability. The invalidity or unenforceability of any particular provision, or part of any provision, of this Article THIRTEEN shall not
affect the other provisions or parts hereof, and this Article THIRTEEN shall be construed in all respects as if such invalid or unenforceable provisions or parts
were omitted.
 

ARTICLE FOURTEEN
 

Notwithstanding any other provisions of this Certificate or any provisions of law which might otherwise permit a lesser vote or no vote, but in
addition to any affirmative vote of the holders of the capital stock required by law or this Certificate (including any duly authorized certificate of designation
of any series of Preferred Stock), the affirmative vote of the holders of at least 66 /3% of the combined voting power of all of the then outstanding shares of
the Corporation eligible to be cast in the election of directors generally voting as a single class shall be required to alter, amend or repeal Section 2 of
ARTICLE FOUR hereof, ARTICLE EIGHT hereof, ARTICLE NINE hereof, Section 2 of ARTICLE TEN hereof, ARTICLES TWELVE and THIRTEEN hereof,
this ARTICLE FOURTEEN, or ARTICLE FIFTEEN hereof or any provision thereof or hereof.
 

ARTICLE FIFTEEN
 

The Corporation hereby elects not to be governed by Section 203 of the DGCL until such time as NRG and its Affiliated Companies cease to
beneficially own at least 5% of the total voting power of all the then outstanding shares of stock of the Corporation entitled to vote generally in the election
of directors voting together as a single class, whereupon the Corporation shall immediately and automatically, without further action on the part of the
Corporation or any holder of stock of the Corporation become governed by Section 203 of the DGCL.
 

ARTICLE SIXTEEN
 

The Court of Chancery of the State of Delaware shall, to the fullest extent permitted by applicable law, be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders,
(iii) any action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any provision of the DGCL, this Certificate
(as may be amended, altered, changed or repealed) or the Bylaws or (iv) any action asserting a claim against the Corporation, its directors, officers or
employees governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which the Court of Chancery determines
that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the personal
jurisdiction of the Court of Chancery within ten days following such determination), which is vested in the exclusive jurisdiction of a court or forum other
than the Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article
SIXTEEN shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest
extent permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Article
SIXTEEN (including, without limitation, each portion of any sentence of this Article SIXTEEN containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities and
circumstances shall not in any way be affected or impaired thereby. Any person or entity purchasing or otherwise
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acquiring any interest in any shares of the Corporation shall be deemed to have notice of and to have consented to the provisions of this ARTICLE SIXTEEN.
 

ARTICLE SEVENTEEN
 

Except as expressly provided herein, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate,
in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders, directors or any other person herein are granted subject to
this reservation.
 

* * * * * *
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IN WITNESS WHEREOF, the Corporation has caused this Second Amended and Restated Certificate of Incorporation to be signed by the

undersigned authorized officer this            day of                                     .
 
 

NRG Yield, Inc.,
a Delaware corporation

  
  

By:
Name:
Title:
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