
 

 

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):  September 4, 2008

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))



Top of the Form

 Item 1.01 Entry into a Material Definitive Agreement.

On September 4, 2008, NRG Energy, Inc. ("NRG") entered into a dealer manager agreement (the "Dealer Manager Agreement") providing for the
appointment of a dealer manager and solicitation agent (the "Dealer Manager") in connection with (i) private exchange offers (the "Exchange
Offers") to exchange up to $2.0 billion aggregate principal amount (subject to increase) of NRG’s existing 7.250% Senior Notes due 2014, 7.375%
Senior Notes due 2016 and 7.375% Senior Notes due 2017 (collectively, the "Old Notes") in exchange for the Company’s 8.25% Senior Notes due
2018 (the "New Notes) and (ii) the solicitation of consents from eligible holders of Old Notes to certain proposed amendments to the indentures
governing the Old Notes which would eliminate many of the restrictive covenants in such indentures (the "Consent Solicitations"). The New Notes
will be offered to qualified institutional buyers in reliance on Rule 144A and outside the United States to non-U.S. persons in reliance on Regulation
S.

The Dealer Manager Agreement contains customary representations, warranties and covenants. Under the terms of the Dealer Manager
Agreement, NRG has agreed to indemnify the Dealer Manager against certain liabilities, including liabilities under the Securities Act of 1933, as
amended.

The New Notes have not been registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States
absent registration or an applicable exemption from registration requirements. This Form 8-K is neither an offer to sell nor a solicitation of any offer
to buy any securities.

 Item 8.01 Other Events.

On September 4, NRG issued a press release announcing notice of the Exchange Offers and Consent Solicitations. A copy of this press release
is attached as exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference. 

On September 4, NRG issued a press release updating its 2008 Capital Allocation Program. A copy of this press release is attached as exhibit
99.2 to this Current Report on Form 8-K and incorporated herein by reference. 

 Item 9.01 Financial Statements and Exhibits.

Exhibit 99.1 - Press Release dated September 4, 2008

Exhibit 99.2 - Press Release dated September 4, 2008
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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.
      
September 5, 2008  By:  /s/ J. Andrew Murphy 
    
    Name: J. Andrew Murphy
    Title: Executive Vice Pres & General Counsel
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Exhibit 99.1

NRG Energy, Inc. Commences $2 Billion Private Debt Exchange Offers and Consent Solicitations for
its 7.250% Senior Notes Due 2014, 7.375% Senior Notes Due 2016 and 7.375% Senior Notes Due 2017

PRINCETON, NJ; September 4, 2008—In an effort to migrate to a more appropriate and efficient capital structure, NRG Energy,
Inc. (NYSE: NRG) today announced that it has commenced offers to exchange up to a maximum of $2.0 billion in aggregate principal
amount of its existing 7.250% senior notes due 2014 (CUSIP No. 629377 AT 9), 7.375% senior notes due 2016 (CUSIP No. 629377
AU 6) and 7.375% senior notes due 2017 (CUSIP No. 629377 AX 0) (collectively, the “Old Notes”), for new 8.25% senior notes due
2018 to be issued by NRG (the “New Notes”).

Concurrently with the exchange offers, NRG is also soliciting consents from eligible holders of its Old Notes to certain proposed
amendments to the indentures governing the Old Notes, which would eliminate many of the restrictive covenants in such indentures
and make the indentures for the Old Notes consistent with the indentures for the New Notes. Holders of the Old Notes may deliver
consents on or prior to 5:00 p.m. New York City Time on September 17, 2008, unless extended (the “Early Participation and Consent
Date”) without tendering the related Old Notes for a cash consent fee of $2.50 per $1,000 principal amount of Old Notes, and holders
who tender their Old Notes for exchange pursuant to the exchange offers will be deemed to have consented to the proposed
amendments.

The exchange offers and consent solicitations, which are only available to eligible holders, are being made pursuant to an Offering
Circular and Consent Solicitation Statement dated September 4, 2008 (the “Offering Circular”).

The exchange offers are being conducted as a modified “Dutch Auction.” Eligible holders must specify the minimum total
consideration, or “bid price,” that such holder would be willing to receive in exchange for each $1,000 principal amount of Old Notes
tendered. The total consideration payable for each series of Old Notes is determined based on a formula consisting of a “base” price for
that series of Old Notes, plus a “clearing premium” applicable to all series of Old Notes, to be determined pursuant to the modified
“Dutch Auction.” The total consideration will be payable in the form of New Notes.

Holders must validly tender and not withdraw their Old Notes (and be deemed to have validly tendered and not revoked consents) on
or prior to the Early Participation and Consent Date in order to be eligible to receive the applicable total consideration. Holders validly
tendering their Old Notes after the Early Participation and Consent Date will be eligible to receive the applicable total consideration
less, in each case, an early participation payment equal to $17.50 for each $1,000 principal amount of the relevant series of Old Notes
and the consent fee equal to $2.50 for each $1,000 principal amount of the relevant series of Old Notes.

The bid price that each holder specifies for each $1,000 principal amount of Old Notes must be in increments of $2.50, and may not be
more than $20.00 in excess of the base price for such series of Old Notes. The “base price” is equal to (i) $1,005.00 for the 2014 notes,
(ii) $1,000.00 for the 2016 notes and (iii) $1,000.00 for the 2017 notes.

The clearing premium for all series of Old Notes will be determined by consideration of the “bid premiums” (the amount by which the
bid price exceeds the base price) of all tendered Old Notes in order of lowest to highest bid premiums. The clearing premium will be
the lowest single premium such that for all tendered Old Notes of all series whose bid price resulted in a bid premium equal to or less
than this lowest single premium, the aggregate principal amount of all such tenders is not less than $2.0 billion aggregate principal
amount of Old Notes (the “Maximum Amount”) or, in the event that less than the Maximum Amount is tendered but NRG still elects
to proceed with the exchange offers, the clearing premium will be the highest bid premium with respect to any tender. If all Old Notes
tendered at a bid price that resulted in a bid premium equal to or less than the clearing premium have an aggregate principal amount
that exceeds the Maximum Amount, all holders who validly tendered their Old Notes with a bid premium at or below the clearing
premium will be accepted on a prorated basis using a single proration rate across all series of Old Notes accepted.

Consummation of the exchange offers and the consent solicitations is subject to the satisfaction or waiver of certain conditions,
including the receipt of consents from a majority in aggregate principal amount outstanding of holders of all three series of Old Notes
to the proposed amendments to the indentures for the Old Notes. NRG reserves the right, in its sole discretion, to waive or modify any
one or more of the conditions to the exchange offers and/or the consent solicitations, in whole or in part at any time. NRG may amend,
extend or terminate each of the exchange offers and consent solicitations in its sole discretion.

Promptly following the Early Participation and Consent Date, upon receipt of consents from a majority in aggregate principal amount
outstanding of holders of each of the three series of Old Notes to the proposed amendments to the indentures, NRG will execute
supplemental indentures giving effect to the proposed amendments; however, they will not become operative unless and until NRG has
paid the applicable consideration with respect to the Old Notes that are validly tendered and accepted for payment in accordance with
the exchange offers, if any, and NRG has paid the consent payment with respect to all consents that have been validly delivered prior
to the Early Participation and Consent Date in accordance with the consent solicitations, if any.



Holders that validly tender their Old Notes pursuant to the exchange offers will be deemed to have delivered their consents pursuant to
the consent solicitations, even if such tendered Old Notes are not accepted by NRG for exchange for any reason. The form of consent
payment will be in New Notes for consenting holders of Old Notes who participate in the exchange offers and whose Old Notes are
accepted for exchange in the exchange offers and will be in cash for all other consenting holders of Old Notes.

Tendered notes may be validly withdrawn and delivery of consents may be revoked until 5:00 p.m., New York City time, on
September 17, 2008, unless extended, but not thereafter. The exchange offers will expire at 10:00 a.m. New York City time, on
October 2, 2008, unless extended.

The New Notes will accrue interest from and including the settlement date. Holders who exchange Old Notes for New Notes will
receive, in cash, accrued and unpaid interest to, but not including, the settlement date. The New Notes will initially be subject to
restrictions on transfer and have not been registered under the Securities Act of 1933, as amended, and may not be offered or sold in
the United States absent registration or an applicable exemption from registration requirements.

The exchange offers and consent solicitations are being made only to qualified institutional buyers and to certain non-U.S. investors
located outside the United States. The complete terms and conditions of the exchange offers and consent solicitations are described in
the Offering Circular, copies of which may be obtained from Global Bondholder Services Corporation, the information agent for the
exchange offers and consent solicitations, at 866.387.1500 (U.S. toll-free) or 212.430.3774.

Documents relating to the exchange offers and consent solicitations will only be distributed to holders of Old Notes who complete and
return a letter of eligibility confirming that they are within the category of eligible investors for this private offer. Holders who desire a
copy of the eligibility letter may contact Global Bondholder Services Corporation, the information agent for the exchange offers and
consent solicitations, at 866.387.1500 (U.S. toll-free) or 212.430.3774.

This announcement is neither an offer to purchase nor a solicitation of an offer to sell any securities and shall not constitute an offer,
solicitation or sale in any jurisdiction in which such offering, solicitation or sale would be unlawful. This announcement is also not a
solicitation of consents to the proposed amendments to the respective indentures. No recommendation is made as to whether holders of
Old Notes should tender their notes for exchange in the exchange offers.

Safe Harbor Disclosure 
Certain statements contained herein may constitute 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 the timing and the expected benefits of the exchange offers and consent solicitations, 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 risks and uncertainties related to the capital markets generally.

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 herein 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 NRG Energy, Inc. 
NRG Energy, Inc. (NYSE: NRG), a Fortune 500 company, owns and operates one of the country’s largest and most diverse power
generation portfolios. NRG’s 48 plants provide approximately 24,000 megawatts of generation capacity—enough to power nearly
20 million homes. In November 2007, NRG won two of the industry’s highest honors—Platts Industry Leadership and Energy
Company of the Year awards.

Headquartered in Princeton, NJ, NRG is a member of the U.S. Climate Action Partnership (USCAP), a group of business and
environmental organizations calling for mandatory legislation to reduce greenhouse gas emissions; and a founding member of “3C—
Combat Climate Change,” a global initiative taking a leadership role in designing the road map to a low carbon society. For more
information on NRG Energy, please visit www.nrgenergy.com.

# # #

Contacts:

   
Media:  Investors:



Meredith Moore
609.524.4522  

Nahla Azmy
609.524.4526

Lori Neuman
609.524.4525  

David Klein
609.524.4527

David Knox (Texas and Louisiana)

713.795.6106



Exhibit 99.2

NRG Energy, Inc. Provides Progress Update on its 2008 Capital Allocation Program

   
Capital Allocation Highlights:

 • $130 million in share repurchases completed since June 30, 2008, bringing total buybacks under 2008 Capital Allocation
Program to $270 million.

 • $45 million used to settle CSF I options, eliminating in-the-money options on 11,646,470 NRG common shares.

 • Initiated a consent and exchange solicitation for its senior notes.

PRINCETON, NJ; September 4, 2008—NRG Energy, Inc. (NYSE: NRG) today announced significant progress made, since the
Company’s earnings call on July 29, toward achieving its 2008 capital allocation goals, marked by the purchase of $130 million in
common shares and unwinding the NRG Common Stock Finance I LLC structure (CSF I) call option feature. The Company also
initiated an exchange offer and consent solicitation for its existing 7.250% senior notes due 2014, 7.375% senior notes due 2016 and
7.375% senior notes due 2017 (collectively, the “Old Notes”). Details of the exchange offer and consent solicitation may be found in a
separate news release issued today.

“A key feature of NRG is our continuous focus on returning capital to our shareholders while holding to our unwavering commitment
to prudent balance sheet management,” said David Crane, NRG President and Chief Executive Officer. “The exchange offer and
consent solicitation, if successful, will provide NRG the additional financial flexibility both to operate our business going forward and
to allocate capital efficiently and consistently with our credit quality standard.”

Since the second quarter earnings call, the Company has purchased 3,410,283 shares in open market transactions at a volume weighted
average cost of $38.08 per share, or $129.9 million. As of today, NRG has purchased a total of 6,729,583 shares as part of its 2008
Capital Allocation Program at an aggregate cost of $269.9 million, leaving $30.1 million remaining in the 2008 program. Since 2004,
NRG has returned approximately $1.9 billion in equity to shareholders.

In August, the Company took advantage of the undervalued equity markets to unwind the CSF I call option feature, covering
11,646,470 common shares, at a pre-tax cost of $45.2 million, which will result in a corresponding charge against third quarter pre-tax
earnings. This option settlement was accomplished at a volume weighted average price of $34.79 per share and avoids the increased
unwind cost which otherwise would have arisen from price appreciation on NRG’s stock.

Safe Harbor Disclosure 
Certain statements contained herein may constitute 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 the timing of the share repurchase program and the expected benefits of the exchange offer
and consent solicitation, 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 risks and uncertainties related to the capital markets generally.

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 herein 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 NRG Energy, Inc. 
NRG Energy, Inc. (NYSE: NRG), a Fortune 500 company, owns and operates one of the country’s largest and most diverse power
generation portfolios. NRG’s 48 plants provide approximately 24,000 megawatts of generation capacity—enough to power nearly
20 million homes. In November 2007, NRG won two of the industry’s highest honors—Platts Industry Leadership and Energy
Company of the Year awards.

Headquartered in Princeton, NJ, NRG is a member of the U.S. Climate Action Partnership (USCAP), a group of business and
environmental organizations calling for mandatory legislation to reduce greenhouse gas emissions; and a founding member of “3C—
Combat Climate Change,” a global initiative taking a leadership role in designing the road map to a low carbon society. For more
information on NRG Energy, please visit www.nrgenergy.com.
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