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(Print or Type Responses)
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DYNEGY INC /IL/ [DYN] .
(Check all applicable)
(Last) (First) (Middle) 3. Date of Earliest Transaction
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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
These shares of phantom stock are convertible on a 1-for-1 basis.

Reflects shares of phantom stock issued to the Reporting Person pursuant to the Dynegy Inc. Deferred Compensation Plan for Certain
Directors, as amended, a Rule 16b-3 Plan with the issuer. The shares of phantom stock were issued in connection with the Reporting
Person?s director compensation for the first quarter of 2006, and the number of shares issued with respect to the quarter was calculated
based on the closing price of the issuer?s Class A common stock of $4.80 on March 31, 2006, the last trading day of the quarter.

Upon termination of the Reporting Person's service as a director, the shares of phantom stock become payable, at the election of the
Reporting Person, in a lump sum payment or in monthly, quarterly or annual installment payments following such termination. The shares
of phantom stock are payable in cash or in shares of the issuer's Class A common stock.

These shares of phantom stock are deemed to be payable immediately as the Reporting Person may elect at any time to transfer the value
of such shares to an alternative investment fund maintained by the issuer under Dynegy Inc. Deferred Compensation Plan for Certain
Directors, as amended.

Upon termination of the Reporting Person's service as a director, the shares of phantom stock become payable in cash, at the election of
the Reporting Person, in a lump sum payment or in monthly, quarterly or annual installment payments following such termination.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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