
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  November 24, 2010

NRG Energy, Inc. 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 001-15891 41-1724239

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

211 Carnegie Center, Princeton, New Jersey  08540
_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  609-524-4500

Not Applicable 
______________________________________________

Former name or former address, if changed since last report

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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 Item 7.01 Regulation FD Disclosure.

On November 24, 2010, following the termination of the Purchase and Sale Agreement between NRG Energy, Inc. ("NRG") and an affiliate of the
Blackstone Group L.P. ("Blackstone"), NRG issued a press release providing revised guidance for the year ending December 31, 2011. A copy of
the press release is furnished as Exhibit 99.1 to this report on Form 8-K and is hereby incorporated by reference. On November 29, 2010, NRG
and Blackstone acknowledged and agreed that the exclusivity provisions contained in the Purchase and Sale Agreement are no longer applicable
and of no further force or effect. 

 Item 8.01 Other Events.

On November 30, 2010, NRG Solar LLC ("NRG Solar"), a subsidiary of NRG, announced agreements to begin construction of the 250-megawatt
(MW) California Valley Solar Ranch. NRG Solar plans to invest up to $450 million of equity in the project over the next four years, subject to final
total project cost and negotiation of the financing terms and conditions. A copy of the press release is filed as Exhibit 99.2 to this report on Form
8-K and is hereby incorporated by reference.

 Item 9.01 Financial Statements and Exhibits.

Exhibit 99.1 – Press Release, dated November 24, 2010

Exhibit 99.2 – Press Release, dated November 30, 2010
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 SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

     
  NRG Energy, Inc.
      
November 30, 2010  By:  /s/ Michael R. Bramnick 
    
    Name: Michael R. Bramnick
    Title: Executive Vice Pres & General Counsel
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Exhibit 99.1

NRG Energy Updates 2011 Guidance Following Dynegy Shareholder Vote and Termination of
Acquisition
Agreements

PRINCETON, NJ; November 24, 2010—NRG Energy, Inc. (NYSE: NRG) amends its 2011 guidance to adjust for exclusion of
3,884 megawatts of gas assets in California and Maine as a result of Dynegy’s shareholder vote against Blackstone Group L.P.’s
buyout offer and termination of the operative acquisition agreements. NRG has revised its 2011 adjusted EBITDA guidance to a range
of $1,750 to $1,950 million. Free cash flow before growth investments is expected to be $825 to $1,025 million.

“While we are disappointed in this outcome, NRG has a wealth of opportunities to deploy its available capital in ways that enhance
value to our stakeholders,” said Christian Schade, NRG Energy’s Chief Financial Officer.

About NRG 
NRG Energy, Inc., a Fortune 500 and S&P 500 Index company, owns and operates one of the country’s largest and most diverse
power generation portfolios. Headquartered in Princeton, NJ, the Company’s power plants provide nearly 26,000 megawatts of
generation capacity—enough to supply nearly 21 million homes. NRG’s retail businesses, Reliant Energy and Green Mountain Energy
Company, combined serve more than 1.8 million residential, business, commercial and industrial customers. With investments in solar,
wind and nuclear power, as well as electric vehicle infrastructure, NRG is working to help America transition to a clean energy
economy. More information is available at www.nrgenergy.com.

2011 Reconciliation of Adjusted EBITDA Guidance

($ in millions)                                                         November 24, 2010   
   Adjusted EBITDA guidance                                          1,750-1,950   

     Interest payments                                                           (692)              

     Income tax                                                                   (50)              

     Collateral/working capital/other changes                                      154              
---------------------------------------------                     --------------------              

   Cash flow from operations                                                     1,150-1,350           

     Maintenance capital expenditures                                                          (223)

     Environmental capital expenditures, net                                                   (111)

     Preferred dividends                                                                         (9)
------------------------                                                        --------------------

   Free cash flow – before growth investments                                      825-1,025           

      Growth investments                                                         (343)              

      NINA capital calls                                                          (50)              

   Free cash flow                                                                    425-625           
--------------                                  --------------------------------------              

Note: Subtotals and totals are rounded

EBITDA and adjusted EBITDA are non GAAP financial measures. These measurements are not recognized in accordance with
GAAP and should not be viewed as an alternative to GAAP measures of performance. The presentation of adjusted EBITDA should
not be construed as an inference that NRG’s future results will be unaffected by unusual or non-recurring items.

EBITDA represents net income before interest, taxes, depreciation and amortization. EBITDA is presented because NRG considers it
an important supplemental measure of its performance and believes debt-holders frequently use EBITDA to analyze operating
performance and debt service capacity. EBITDA has limitations as an analytical tool, and you should not consider it in isolation, or as
a substitute for analysis of our operating results as reported under GAAP. Some of these limitations are:

 • EBITDA does not reflect cash expenditures, or future requirements for capital expenditures, or contractual commitments;

 • EBITDA does not reflect changes in, or cash requirements for, working capital needs;



 • EBITDA does not reflect the significant interest expense, or the cash requirements necessary to service interest or principal
payments, on debt or cash income tax payments;

 • Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, and EBITDA does not reflect any cash requirements for such replacements; and

 • Other companies in this industry may calculate EBITDA differently than NRG does, limiting its usefulness as a comparative
measure.

Because of these limitations, EBITDA should not be considered as a measure of discretionary cash available to use to invest in the
growth of NRG’s business. NRG compensates for these limitations by relying primarily on our GAAP results and using EBITDA and
adjusted EBITDA only supplementally. See the statements of cash flow included in the financial statements that are a part of this news
release.

Adjusted EBITDA is presented as a further supplemental measure of operating performance. Adjusted EBITDA represents EBITDA
adjusted for gains or losses on the sales of equity method investments; currency loss; Exelon defense costs, and Reliant retail
acquisition and integration costs; and factors which we do not consider indicative of future operating performance. The reader is
encouraged to evaluate each adjustment and the reasons NRG considers it appropriate for supplemental analysis. As an analytical tool,
adjusted EBITDA is subject to all of the limitations applicable to EBITDA. In addition, in evaluating adjusted EBITDA, the reader
should be aware that in the future NRG may incur expenses similar to the adjustments in this news release.

Free cash flow is cash flow from operations less capital expenditures, preferred stock dividends, repowering capital expenditures net of
project funding, and NINA Capital Calls and is used by NRG predominantly as a forecasting tool to estimate cash available for debt
reduction and other capital allocation alternatives. Free cash flow before growth investments is used to show NRG’s ability to fund
certain growth initiatives in addition to debt reduction and other capital allocation alternatives. The reader is encouraged to evaluate
each of these adjustments and the reasons NRG considers them appropriate for supplemental analysis. Because we have mandatory
debt service requirements (and other non-discretionary expenditures) investors should not rely on free cash flow as a measure of cash
available for discretionary expenditures.

Safe Harbor Disclosure 
This news release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Such forward-looking statements are subject to certain risks, uncertainties and
assumptions and include our adjusted EBITDA, free cash flow guidance, expected earnings, future growth, financial performance,
environmental capital expenditures, and nuclear and renewable energy development projects, and typically can be identified by the use
of words such as “will,” “expect,” “estimate,” “anticipate,” “forecast,” “plan,” “believe” and similar terms. Although NRG believes that
its expectations are reasonable, it can give no assurance that these expectations will prove to have been correct, and actual results may
vary materially. Factors that could cause actual results to differ materially from those contemplated above include, among others,
general economic conditions, hazards customary in the power industry, weather conditions, successful partnering relationships, the
inability to receive Federal loan guarantees competition in wholesale and retail power markets, the volatility of energy and fuel prices,
failure of customers to perform under contracts, changes in the wholesale power markets, changes in government regulation of markets
and of environmental emissions, the condition of capital markets generally, our ability to access capital markets, unanticipated outages
at our generation facilities, adverse results in current and future litigation, the inability to implement value enhancing improvements to
plant operations and companywide processes, the inability to maintain retail customers, and the inability to achieve the expected
benefits and timing of development projects.

NRG undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise. The adjusted EBITDA guidance and free cash flows are estimates as of today’s date, November 24, 2010 and are based
on assumptions believed to be reasonable as of this date. NRG expressly disclaims any current intention to update such guidance. The
foregoing review of factors that could cause NRG’s actual results to differ materially from those contemplated in the forward-looking
statements included in this news release should be considered in connection with information regarding risks and uncertainties that may
affect NRG’s future results included in NRG’s filings with the Securities and Exchange Commission at www.sec.gov.

# # #

   
Media contacts:  Investor Relations:
Meredith Moore
609.524.4522  

Nahla Azmy
609.524.4526

Lori Neuman
609.524.4525
David Knox
713.795.6106  

Stefan Kimball
609.524.4527
Erin Gilli
609.524.4528



Exhibit 99.2

NRG Solar and SunPower Agree to Build 250-Megawatt
California Valley Solar Ranch

��Construction Planned to Begin in 2011��

PRINCETON, N.J. and SAN JOSE, Calif.; November 30, 2010��NRG Solar, a subsidiary of NRG Energy, Inc. (NYSE: NRG)
and SunPower Corp. (Nasdaq: SPWRA, SPWRB) today announced groundbreaking agreements to begin construction next year of
the 250-megawatt (MW) California Valley Solar Ranch in San Luis Obispo County. The solar power plant is expected to create
approximately 350 jobs during construction, will power about 100,000 homes and will be one of the largest photovoltaic solar power
plants in the world, when complete. NRG Solar plans to invest up to $450 million of equity in the project over the next four years,
subject to final total project cost and negotiation of the financing terms and conditions.

Under the agreement announced today, NRG will, subject to certain conditions, assume all ownership and financing responsibilities for
the California Valley Solar Ranch. SunPower will continue to develop the project, and will design, build, operate and maintain the
solar power plant. Construction is expected to start in the second half of 2011, with a portion of the project expected to begin operating
by the end of 2011 and the balance coming on line in 2012 and 2013. When fully operational, the solar power plant will help
California achieve its 33% renewable portfolio standard.

The project is currently seeking a loan guarantee from the U.S. Department of Energy’s (DOE) Loan Guarantee Program Office,
which supports accelerated commercial use of innovative energy technologies to help sustain economic growth, yield environmental
benefits, and produce a more stable and secure energy supply. The DOE Loan Guarantee Program Office has provided a draft term
sheet for the California Valley Solar Ranch project, which is a significant milestone in the process leading to a conditional loan
guarantee commitment.

“California Valley Solar Ranch will be an important component of our multi-technology portfolio of clean, zero-emission solar power
facilities,” said Tom Doyle, president of NRG Solar. “We are pursuing large-scale photovoltaic projects across the Southwest and
working with like-minded companies that can ensure our projects will be exceptionally successful. SunPower has the proven
technology and experience building solar power plants around the world to deliver a well-designed solar project that will be a major
contributor to helping California meet its ambitious renewable portfolio standard by the end of the decade.”

“This partnership with NRG Solar and the DOE represents a major milestone in delivering 250 megawatts of clean, renewable solar
power to California’s electricity customers,” said Howard Wenger, president of the utility and power plants business group at
SunPower. “For two years, SunPower has been working to develop this project responsibly, with respect for the environment and the
community. We are delighted to have found in NRG a partner that shares our vision to build a solar power plant in San Luis Obispo
County that enhances the local economy, protects local habitat and generates emission-free solar power for California. The DOE is
playing a critical leadership role in supporting renewable energy that provides economic and environmental benefits, as well as a
secure, stable energy supply in the U.S.”

California Valley Solar Ranch has executed 25-year power purchase agreements with Pacific Gas & Electric for delivery of 250
megawatts. The power purchase agreements have been approved by the California Public Utilities Commission. The closing of the
NRG and SunPower agreements announced today is subject to the satisfaction of customary closing conditions and the completion of
development, including obtaining required permitting and regulatory approvals.

By the end of 2010, SunPower will have installed more than 1,500 megawatts of solar power systems worldwide, including 400
megawatts of ground-mounted power plants.

About NRG Solar 
NRG Solar is a subsidiary of NRG Energy, Inc., a Fortune 500 and S&P 500 Index company that owns and operates one of the
country’s largest and most diverse power generation portfolios. Headquartered in Princeton, NJ, the Company’s power plants
provide nearly 26,000 megawatts of generation capacity—enough to supply nearly 21 million homes. NRG’s retail businesses, Reliant
Energy and Green Mountain Energy Company, combined serve more than 1.8 million residential, business, commercial and industrial
customers. With investments in solar, wind and nuclear power, as well as electric vehicle infrastructure, NRG is working to help
America transition to a clean energy economy. More information is available at www.nrgenergy.com.

NRG Solar is responsible for developing, constructing, financing and operating a multi-technology portfolio of solar power assets in
North America. NRG owns the largest operating photovoltaic solar project in California, a 21 MW facility in Blythe. The solar power
generated at Blythe alone will displace approximately 27,000 tons of carbon dioxide emissions annually—the equivalent of taking over
4,800 cars off the road.



NRG Safe Harbor Disclosure 
This news release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Such forward-looking statements are subject to certain risks, uncertainties and
assumptions and include NRG’s expectations regarding the California Sun Valley Ranch solar project and forward-looking statements
typically can be identified by the use of words such as “will,” “expect,” “believe,” and similar terms. Although NRG believes that its
expectations are reasonable, it can give no assurance that these expectations will prove to have been correct, and actual results may
vary materially. Factors that could cause actual results to differ materially from those contemplated above include, among others,
general economic conditions, hazards customary in the power industry, weather conditions, competition in wholesale power markets,
the volatility of energy and fuel prices, failure of customers to perform under contracts, changes in the wholesale power markets,
changes in government regulation of markets and of environmental emissions, the inability to reach final definitive agreements with
SunPower, the inability to develop and maintain successful partnering relationships, and the receipt of Federal loan guarantees.

NRG undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise. The foregoing review of factors that could cause NRG’s actual results to differ materially from those contemplated in the
forward-looking statements included in this news release should be considered in connection with information regarding risks and
uncertainties that may affect NRG’s future results included in NRG’s filings with the Securities and Exchange Commission at
www.sec.gov.

About SunPower 
Founded in 1985, SunPower Corp. (Nasdaq: SPWRA, SPWRB) designs, manufactures and delivers the planet’s most powerful solar
technology broadly available today. Residential, business, government and utility customers rely on the company’s experience and
proven results to maximize return on investment. With headquarters in San Jose, Calif., SunPower has offices in North America,
Europe, Australia and Asia. For more information, visit www.sunpowercorp.com.

SunPower Forward Looking Statements 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are statements that do not represent historical facts and may be based on underlying assumptions.
SunPower uses words and phrases such as “agree to,” “to begin,” “expected to,” “will,” “plans to,” “the process leading to,” “a major
milestone” and similar terms to identify forward-looking statements in this press release, including forward-looking statements
regarding (a) the agreements to build the 250 MW California Valley Solar Ranch (CVSR), (b) the plans to begin construction of CVSR
next year, (c) NRG Solar’s plan to invest up to $450 million of equity in CVSR, (d) NRG’s assumption of ownership and financing
responsibilities for CVSR, (e) SunPower’s development, construction and operation of CVSR, (f) CVSR to begin operating by the end
of 2011, and the balance coming on line in 2012 and 2013, (g) CVSR’s ability to obtain a conditional DOE loan guarantee
commitment, (h) CVSR’s delivering 250MW of solar power, and (i) SunPower’s expected installation of 1500 megawatts of solar power
systems worldwide, including 400 megawatts of ground-mounted power plants by the end of 2010. Such forward-looking statements
are based on information available to SunPower as of the date of this release and involve a number of risks and uncertainties, some
beyond SunPower’s control, that could cause actual results to differ materially from those anticipated by these forward-looking
statements, including risks and uncertainties such as: (i) unanticipated delays or difficulties securing necessary permits, licenses or other
governmental approvals; (ii) unanticipated delays or difficulties securing necessary land use rights; (iii) construction difficulties or
potential delays in the project implementation process; (iv) availability of debt or equity financing for CVSR, including NRG Solar
reaching an agreement regarding financing terms for $450 million of equity investment for CVSR ; (v) early termination or failure to
meet conditions precedents in the agreements between NRG and SunPower for the financing, development, completion and sale of the
CVSR project; (vi) inability of SunPower and NRG to reach final definitive agreements regarding the development and construction of
CVSR; (vii) inability of SunPower and NRG or DOE to maintain a successful partnership relationship; (viii) DOE approval of the DOE
loan guarantee commitment; (ix) the risk of continuation of supply of products and components from suppliers; (x) unanticipated
problems with deploying the systems on sites; (xi) evolving law including permitting, financing, grid interconnection, technical, and
other customer or regulatory requirements, and SunPower’s and NRG’s ability to satisfy such requirements; (xii) general business and
economic conditions, and growth trends in the solar power industry; (xiii) the continuation of governmental and related economic
incentives promoting the use of solar power; and (xiv) other risks described in SunPower’s Annual Report on Form 10-K for the year
ended January 3, 2010 and Quarterly Report on Form 10-Q for the quarter ended October 3, 2010, and other filings with the Securities
and Exchange Commission. These forward-looking statements should not be relied upon as representing SunPower’s views as of any
subsequent date, and SunPower is under no obligation to, and expressly disclaims any responsibility to, update or alter its forward-
looking statements, whether as a result of new information, future events or otherwise.

NRG Contacts:

   
Media:  Investors:
Meredith Moore
609.524.4522  

Nahla Azmy
609.524.4526

David Knox
713.795.6106  

Stefan Kimball
609.524.4527



Lori Neuman
609.524.4525  

Erin Gilli
609.524.4528

SunPower Contacts:  
Media:  Investors:
Ingrid Ekstrom
510.260.8368
iekstrom@sunpowercorp.com  

Bob Okunski
408.240.5447
bokunski@sunpowercorp.com
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