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Item 7.01. Regulation FD Disclosure.

On December 27, 2004, NRG Energy, Inc., or the Company, issued a press release announcing the closing of its sale of $420 million of its 4% convertible
perpetual preferred stock. A copy of the press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference.

Item 8.01. Other Events.

On December 21, 2004, the Company entered into a Registration Rights Agreement for the benefit of the holders of the Preferred Stock and the common
stock issuable upon conversion thereof. Pursuant to the terms of the Registration Rights Agreement, the Company has agreed that it will, on or prior to
April 19, 2005, file a shelf registration statement with the Securities and Exchange Commission covering resales of the Preferred Stock and the common stock
issuable upon conversion thereof. The Company has also agreed to use commercially reasonable efforts to cause the shelf registration statement to be
declared effective under the Securities Act of 1933, as amended, no later than July 18, 2005. In the event that the Company fails to comply with certain of its
obligations under the Registration Rights Agreement, the Company could become obligated to pay liquidated damages to holders of the Preferred Stock and
to holders of any shares of common stock issued upon conversion of the Preferred Stock.

A copy of the Registration Rights Agreement is attached hereto as Exhibit 4.1.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

   
Exhibit   
Number

 
Description

4.1
 

Registration Rights Agreement, dated December 21, 2004, by and among NRG Energy, Inc., Citigroup Global Markets Inc. and Deutsche Bank
Securities Inc.

99.1  Press Release, dated December 27, 2004.
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Exhibit 4.1

NRG Energy, Inc.

4% Convertible Perpetual Preferred Stock

REGISTRATION RIGHTS AGREEMENT

December 20, 2004

Citigroup Global Markets Inc.
Deutsche Bank Securities Inc.

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Dear Sirs:

     NRG Energy, Inc., a Delaware corporation (the “Company”), proposes to issue and sell (the “Offering”) to certain investors (the “Purchasers”) upon the
terms set forth in the purchase agreements, dated December 14, 2004 (each, a “Purchase Agreement” and collectively, the “Purchase Agreements”), between
the Purchasers and the Company, 420,000 shares (the “Securities”) of its 4% Convertible Perpetual Preferred Stock, par value $0.01 per share, which shall
have the rights, powers and preferences set forth in the Certificate of Designations (the “Certificate of Designations”) of 4% Convertible Perpetual Preferred
Stock, each having a liquidation preference of $1,000 per Security, for the aggregate purchase price set forth in the Purchase Agreements. The Securities are
convertible into common stock, par value of $0.01 per share (the “Common Stock”), of the Company. As an inducement to the Purchasers to enter into the
Purchase Agreements and in satisfaction of a condition to the obligations of you (the “Placement Agents”) in the Placement Agency Agreement, dated
December 13, among the Company and you, the Company agrees with you for the benefit of the Holders (as defined herein), as follows:

     1. Definitions. Capitalized terms used herein without definition shall have the meanings ascribed to them in the Placement Agency Agreement or, if not
defined therein, in the Private Placement Memorandum, dated December 14, 2004. As used in this Agreement, the following capitalized defined terms shall
have the following meanings:

          “Act” or “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.

          “Affiliate” of any specified person means any other person which, directly or indirectly, is in control of, is controlled by, or is under common control
with, such specified person. For purposes of this definition, control of a person means the power, direct or indirect, to direct or cause the direction of the
management and policies of such person whether by contract or otherwise; the terms “controlling” and “controlled” have meanings correlative to the
foregoing.

          “Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banking institutions in The City of New York are authorized or
required by law to close.

 



 

          “Certificate of Designations” has the meaning set forth in the first paragraph to this Agreement.

          “Closing Date” has the meaning given such term in the Purchase Agreement.

          “Commission” means the United States Securities and Exchange Commission, or any other federal agency at the time administering the Exchange Act
or the Securities Act, whichever is the relevant statute for the particular purpose.

          “Common Stock” means the Company’s common stock, par value $0.01 per share.

          “Company” has the meaning set forth in the first paragraph of this Agreement.

          “Effective Date” means the date on which the Registration Statement filed pursuant to Section 2 is declared effective by the Commission.

          “Effectiveness Deadline” means the 210th day following the Closing Date.

          “Electing Holder” has the meaning given to such term in Section 3(a)(iii) hereof.

          “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

          “Filing Deadline” means the 120th day following the Closing Date.

          “Holder” and “Holders” each mean any person that is the record owner of Registrable Securities (and includes any person that has a beneficial interest
in any Registrable Security in book-entry form).

          “Liquidated Damages” has the meaning given to such term in Section 7(a) hereof.

          “Notice of Registration” means a Notice of Registration Statement in a form to be reasonably agreed to by the Company and the Placement Agents.

          “Offering” has the meaning set forth in the first paragraph to this Agreement.

          “Person” means any individual, partnership, corporation, trust, or unincorporated organization, or a governmental agency or political subdivision
thereof.

          “Placement Agency Agreement” has the meaning set forth in the first paragraph to this Agreement.

          “Placement Agents” has the meaning set forth in the first paragraph of this Agreement.

          “Prospectus” means the prospectus included in any Shelf Registration Statement (including, without limitation, a prospectus that discloses information
previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A under the Act), with respect to the terms
of the offering of any portion of the Securities covered by such Shelf Registration Statement, as amended or supplemented by all amendments (including
post-effective amendments) and supplements to the Prospectus.
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          “Purchase Agreement” has the meaning set forth in the first paragraph to this Agreement.

          “Purchasers” has the meaning set forth in the first paragraph to this Agreement.

          “Registrable Securities” means (i) any Securities and (ii) any Common Stock issuable upon conversion of the Securities that has not been registered
under the Act, unless such Security has been sold in compliance with Rule 144 or is eligible for sale pursuant to Rule 144(k).

          “Registration Default” has the meaning given to such term in Section 7(a) hereof.

          “Securities” has the meaning set forth in the first paragraph to this Agreement.

          “Selling Securityholder Questionnaire” means the Selling Securityholder Questionnaire in the form attached as Exhibit B to the Private Placement
Memorandum, dated December 14, 2004, relating to the Securities.

          “Shelf Registration” means a registration effected pursuant to Section 2 hereof.

          “Shelf Registration Period” has the meaning set forth in Section 2(b) hereof.

          “Shelf Registration Statement” shall mean a “shelf” registration statement filed under the Securities Act on an appropriate form providing for the
registration of, and the sale on a continuous or delayed basis by the Holders of, all of the Registrable Securities pursuant to Rule 415 under the Securities Act
and/or any similar rule that may be adopted by the Commission, filed by the Company pursuant to the provisions of Section 2 of this Agreement, including
the Prospectus contained therein, any amendments and supplements to such registration statement, including post-effective amendments, and all exhibits and
all material incorporated by reference in such registration statement.

          “Transfer Agent” means Wells Fargo Bank, N.A., the Transfer Agent for the Securities or any successor Transfer Agent pursuant to the terms of the
Certificate of Designations.

          “Underwritten Registration” or “Underwritten Offering” means a registration in which Registrable Securities are sold to an underwriter for reoffering to
the public.

     2. Shelf Registration. (a) The Company shall as promptly as practicable prepare and, not later than the Filing Deadline, shall file with the Commission a
Shelf Registration Statement relating to the offer and sale of the Registrable Securities by the Holders from time to time in accordance with the methods of
distribution elected by such Holders and set forth in such Shelf Registration Statement and, thereafter shall use all commercially reasonable efforts to cause
such Shelf Registration Statement to be declared effective under the Act as soon as practicable, but in no event later than the Effectiveness Deadline;
provided, however, that no Holder shall be entitled to have its Registrable Securities held by it covered by such Shelf Registration Statement unless such
Holder agrees in writing to be bound by all the provisions of this Agreement applicable to such Holder.

          (b) The Company shall use all commercially reasonable efforts:

          (i) to keep the Shelf Registration Statement continuously effective in order to permit the Prospectus forming a part thereof to be lawfully delivered
to the Holders until the earliest of (a) the sale of all Registrable Securities registered under the Shelf Registration Statement; (b) two years from the last
date of original issuance
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of the Securities (or for such other period as shall be required by Rule 144(k) of the Act or any successor provision thereto); and (c) the date on which the
Securities and any shares of Common Stock issued in conversion of the Securities (1) cease to be outstanding or (2) have been resold pursuant to
Rule 144 under the Act, in any such case, such period being called the “Shelf Registration Period;” and

          (ii) during the Shelf Registration Period, promptly upon the request of any Holder of Registrable Securities, to take any action reasonably necessary
to enable such Holder to use the Prospectus forming a part thereof for resales of Registrable Securities, and to identify such Holder as a selling
securityholder; provided, however, that nothing in this subparagraph shall relieve such Holder of the obligation to return a completed and signed Selling
Securityholder Questionnaire to the Company in accordance with Section 3(a) hereof.

          The Company shall be deemed not to have used all commercially reasonable efforts to keep the Shelf Registration Statement effective during the Shelf
Registration Period if it voluntarily takes any action that would result in Holders of Registrable Securities covered thereby not being able to offer and sell
such Registrable Securities during such period, unless such action is required by applicable law.

          (c) The Company may suspend the use of the Prospectus for a period not to exceed 30 days in any three-month period or an aggregate of 90 days in any
12-month period if the Board of Directors of the Company shall have determined in good faith that because of valid business reasons (not including the
avoidance of the Company’s obligations hereunder), including the acquisition or divestiture of assets, pending corporate developments and similar events, it
is in the best interests of the Company to suspend such use, and prior to suspending such use, the Company provides the Holders with written notice of such
suspension, which notice need not specify the nature of the event giving rise to such suspension.

          (d) Notwithstanding any provisions of this Agreement to the contrary, the Company shall cause the Shelf Registration Statement and the related
Prospectus and any amendment or supplement thereto, as of the Effective Date of the Shelf Registration Statement, amendment or supplement, (i) to comply
in all material respects with the applicable requirements of the Securities Act and the rules and regulations of the Commission and (ii) not to contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they are made, not misleading.

     3. Registration Procedures. In connection with any Shelf Registration Statement, the following provisions shall apply:

          (i) Not less than 30 calendar days prior to the Effective Date of the Shelf Registration Statement, the Company shall mail the Notice of Registration
to the Holders of Registrable Securities. No Holder shall be entitled to be named as a selling securityholder in the Shelf Registration Statement or have
its Registrable Securities included therein, and no Holder shall be entitled to use the Prospectus forming a part thereof for resales of Registrable
Securities at any time, unless such Holder is an Electing Holder; provided, however, Holders of Registrable Securities shall have at least 15 calendar days
from the date on which the Notice of Registration is first mailed to such Holders to return a completed and signed Selling Securityholder Questionnaire
to the Company. After the Effective Date of the Shelf Registration Statement and during the Shelf Registration Period, the Company shall, upon the
request of any
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Holder of Registrable Securities that is not then an Electing Holder, promptly send a Selling Securityholder Questionnaire to such Holder. The Company
shall not be required to take any action to name such Holder as a selling securityholder in the Shelf Registration Statement or to enable such Holder to
use the Prospectus forming a part thereof for resales of Registrable Securities until such Holder has returned a completed and signed Selling
Securityholder Questionnaire to the Company. The Company shall have no obligation to file a Prospectus supplement or post-effective amendment
solely for the purpose of naming Holders as selling securityholders who are not named in the Shelf Registration Statement at the Effective Date more
frequently than one time per 90 calendar days.

          (iii) The term “Electing Holder” shall mean any Holder of Registrable Securities that has returned a completed and signed Selling Securityholder
Questionnaire to the Company in accordance with Section 3(a)(i) or 3(a)(ii) hereof and has otherwise agreed to be bound by all the provisions of this
Agreement applicable to such Holder.

          (b) The Company shall furnish to (i) the Placement Agents and (ii) any Holders who so request, and its counsel and accountants, prior to the filing
thereof with the Commission, an electronic or paper copy, at the Company’s option, of any Shelf Registration Statement, and each amendment thereof and
each amendment or supplement, if any, to the Prospectus included therein and shall each use all commercially reasonable efforts to reflect in each such
document, when so filed with the Commission, such comments as the Placement Agents and such Holders reasonably may propose.

          (c) The Company shall give written notice to the Placement Agents and the Holders:

          (i) when the Shelf Registration Statement and any amendment thereto has been filed with the Commission and when the Shelf Registration
Statement or any post-effective amendment thereto has become effective;

          (ii) of any written request by the Commission for amendments or supplements to the Shelf Registration Statement or the Prospectus included
therein or for additional information;

          (iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Shelf Registration Statement or the initiation of any
proceedings for that purpose;

          (iv) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Securities included therein for sale
in any state or the initiation or threatening of any proceeding for such purpose; and

          (v) of the happening, during the Shelf Registration Period, of any event that requires the making of any changes in the Shelf Registration Statement
or the Prospectus so that, as of such date, the Registration Statement and the Prospectus do not contain an untrue statement of a material fact and do not
omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case of the Prospectus, in light of the
circumstances under which they were made) not misleading (which advice shall be accompanied by an instruction to suspend the use of the Prospectus
until the requisite changes have been made).
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          (d) The Company shall use all commercially reasonable efforts to prevent the issuance, and if issued to obtain the withdrawal, of any order suspending
the effectiveness of any Shelf Registration Statement at the earliest possible time.

          (e) The Company shall furnish to the Placement Agents and, upon written request, each requesting Holder included within the coverage of any Shelf
Registration Statement, without charge, at least one electronic or paper copy, at the Company’s option, of such Shelf Registration Statement and any post-
effective amendment thereto (including, to the Placement Agents or any such Holder who so requests, any reports or other documents incorporated therein by
reference), including financial statements and schedules included therein, and, if such Holder so requests, all exhibits (including those incorporated by
reference).

          (f) The Company shall, during the Shelf Registration Period, deliver to each Holder included within the coverage of any Shelf Registration Statement,
without charge, as many electronic or paper copies, at the Company’s option, of the Prospectus (including each preliminary Prospectus) included in such
Shelf Registration Statement and any amendment or supplement thereto as such Holder may reasonably request; and the Company consents to the use
(except during the periods specified in Section 2(c) above or during the continuance of any event of the existence of any state of facts described in
Section 3(c)(v) above) of the Prospectus or any amendment or supplement thereto by each of the selling Holders of Registrable Securities in connection with
the offering and sale of the Registrable Securities covered by the Prospectus or any amendment or supplement thereto during the Shelf Registration Period.

          (g) Prior to any offering of Registrable Securities pursuant to any Shelf Registration Statement, the Company shall register or qualify, or shall cooperate
with the Holders of Registrable Securities included therein and their respective counsel in connection with the registration or qualification of, such
Registrable Securities for offer and sale under the securities or blue sky laws of such states as any such Holders reasonably request in writing and do any and
all other acts or things necessary or advisable to enable the offer and sale in such states of the Registrable Securities covered by such Shelf Registration
Statement; provided, however, that the Company will not be required to qualify generally to do business in any jurisdiction where it is not then so qualified
or to take any action which would subject it to general service of process or to taxation in any such jurisdiction where it is not then so subject.

          (h) Unless any Registrable Securities shall be in book-entry only form, the Company shall cooperate with the Holders of Registrable Securities to
facilitate the timely preparation and delivery of certificates representing Registrable Securities to be sold pursuant to any Shelf Registration Statement free of
any restrictive legends and in such permitted denominations and registered in such names as Holders may request in connection with the sale of Registrable
Securities pursuant to such Shelf Registration Statement.

          (i) Upon the occurrence of any event contemplated by paragraphs (ii) through (v) of Section 3(c) above (other than a request by the Commission solely
for additional information as referred to in Section 3(c)(ii) and unless directed otherwise by the Commission), the Company shall promptly prepare and file a
post-effective amendment to any Shelf Registration Statement or an amendment or supplement to the related Prospectus or file any other required document
so that, as thereafter delivered to Holders or purchasers of the Registrable Securities included therein, the Prospectus will not contain an untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading. If the Company notifies the Placement Agents or the Holders of the Securities in accordance with paragraphs
(ii) through (v) of Section 3(c)
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above to suspend the use of the Prospectus until the requisite changes to the Prospectus have been made, then the Holders of the Registrable Securities shall
suspend use of the Prospectus for such time.

          (j) Not later than the Effective Date of any Shelf Registration Statement hereunder, the Company shall provide a CUSIP number for the Registrable
Securities registered under such Shelf Registration Statement, and provide the Transfer Agent and the transfer agent for the Common Stock with printed
certificates for the Registrable Securities that are in a form eligible for deposit with The Depository Trust Company.

          (k) The Company shall comply with all applicable rules and regulations of the Commission and shall make generally available to its security holders
(or otherwise provide in accordance with Section 11(a) of the Securities Act) as soon as practicable after the Effective Date of the applicable Shelf
Registration Statement an earnings statement satisfying the provisions of Section 11(a) of the Securities Act, but in no event later than 45 days after the end
of a 12-month period (or 90 days, if such period is a fiscal year) beginning with the first month of the Company’s first fiscal quarter commencing after the
Effective Date of the Registration Statement, which statement shall cover such 12-month period.

          (l) The Company may require each Holder of Registrable Securities to be sold pursuant to any Shelf Registration Statement as a condition to the
registration of such Holder’s Registrable Securities thereunder to furnish to the Company such information regarding the Holder and the distribution of such
Registrable Securities as the Company may from time to time reasonably require for inclusion in such Shelf Registration Statement. Each Holder who offers
and sells Registrable Securities by means of the Shelf Registration Statement shall do so in accordance with the terms thereof and the requirements of the
Securities Act.

          (m) The Company shall, if requested, promptly incorporate in a Prospectus supplement or post-effective amendment to a Shelf Registration Statement,
such information as the Holders reasonably agree should be included therein and to which the Company does not reasonably object and shall make all
required filings of such Prospectus supplement or post-effective amendment as soon as practicable after the Company is notified of the matters to be
incorporated in such Prospectus supplement or post-effective amendment.

          (n) The Company shall (i) make reasonably available for inspection by the Holders of Securities to be registered thereunder and any attorney,
accountant or other agent retained by such Holders, all relevant financial and other records, pertinent corporate documents and properties of the Company
and its subsidiaries as shall be requested in connection with the discharge of their due diligence obligations and (ii) cause the Company’s officers, directors,
employees and independent public accountants and the Transfer Agent to supply at the Company’s expense all relevant information reasonably requested by
such Holders, attorney, accountant or agent in connection with any such Shelf Registration Statement as is customary for similar due diligence examinations;
provided, however, with respect to clauses (i) and (ii) of this paragraph, the Company shall have no obligation to provide any such information prior to the
execution by the party receiving such information of a confidentiality agreement in a form reasonably acceptable to the Company; provided, further that any
information that is designated in writing by the Company in good faith as confidential at the time of delivery of such information shall not be disclosed by
such Holders, attorney, accountant or agent, unless such disclosure is made in connection with a court proceeding or required by law, or such information
becomes available to the public generally or through a third party without an accompanying obligation of confidentiality, provided, further that prior notice
shall be provided as soon as possible to the Company of the potential disclosure of any information by such Holder, attorney, accountant or agent pursuant to
court proceeding or legal requirement to permit the Company
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to obtain a protective order. The foregoing inspection and information gathering shall be coordinated on behalf of the Holders and the other parties entitled
thereto by one counsel, who shall be Davis Polk & Wardwell unless another nationally-recognized law firm with specialization in securities laws shall be
chosen by the Company.

          (o) The Company will use all commercially reasonable efforts to cause the Common Stock issuable upon conversion of the Securities to be listed on
each securities exchange, over-the-counter market, or respective counterpart, if any, on which any shares of Common Stock are then listed.

          (p) The Company shall use all commercially reasonable efforts to take all other steps necessary to effect the registration, offering and sale of the
Registrable Securities covered by the Shelf Registration Statement contemplated hereby.

     4. Registration Expenses. (a) All expenses incident to the Company’s performance of and compliance with this Agreement will be borne by the Company,
regardless of whether a Shelf Registration Statement is ever filed or becomes effective, including without limitation:

          (i) all registration and filing fees and expenses;

          (ii) all fees and expenses of compliance with federal securities and state “blue sky” or securities laws;

          (iii) all expenses of printing (including printing certificates for the Securities without the restrictive legend to be issued and printing of
Prospectuses), messenger and delivery services and telephone;

          (iv) all fees and disbursements of counsel for the Company;

          (v) all application and filing fees in connection with listing the Securities on a national securities exchange or automated quotation system
pursuant to the requirements hereof; and

          (vi) all fees and disbursements of independent certified public accountants of the Company (including the expenses of any special audit and
comfort letters required by or incident to such performance).

          The Company will bear its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or
accounting duties), the expenses of any annual audit and the fees and expenses of any person, including special experts, retained by the Company.
Notwithstanding anything in this Agreement to the contrary, each Holder shall pay all brokerage commissions with respect to any Registrable Securities sold
by it and, except as set forth in Section 5(b) below, the Company shall not be responsible for the fees and expenses of any counsel, accountant or advisor for
the Holders.

          (b) In connection with any Shelf Registration Statement required by this Agreement, the Company will reimburse the Placement Agents and the Holders
who are selling or reselling Registrable Securities pursuant to the Shelf Registration Statement for the reasonable fees and disbursements of not more than one
counsel, who shall be Davis Polk & Wardwell unless another nationally-recognized law firm with specialization in securities laws shall be chosen by the
Company.
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     5. Indemnification and Contribution. (a) In connection with any Shelf Registration Statement, the Company agrees to indemnify and hold harmless the
Placement Agents, each Holder of Securities covered thereby, their respective partners, directors, and officers and each person, if any, who controls either
Placement Agent or any such Holder within the meaning of Section 15 of the Securities Act (the Placement Agents, Holders and such controlling persons are
referred to collectively as the “Indemnified Parties”) against any losses, claims, damages or liabilities, joint or several, or any actions in respect thereof
(including, but not limited to, any losses, claims, damages, liabilities or actions relating to purchases and sales of the Securities) to which each Indemnified
Party may become subject under the Securities Act, the Exchange Act or other Federal or state statutory law or regulation, at common law or otherwise,
insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue
statement of a material fact contained in the Shelf Registration Statement as originally filed or in any amendment or supplement thereof, or in any
preliminary Prospectus or Prospectus, or in any amendment thereof or supplement thereto, or arise out of or are based upon the omission or alleged omission
to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in the light of the circumstances under
which they were made, and shall reimburse each such Indemnified Party, as incurred, for any legal or other expenses reasonably incurred by them in
connection with investigating or defending any such loss, claim, damage, liability or action; provided, however, that (i) the Company will not be liable in
any case to the extent that any such loss, claim, damage or liability arises out of or is based upon any such untrue statement or alleged untrue statement or
omission or alleged omission made therein in reliance upon and in conformity with written information furnished to the Company by or on behalf of the
Placement Agents or any such Holder specifically for inclusion therein and (ii) the foregoing indemnity, with respect to any untrue statement or alleged
untrue statement or omission or alleged omission made in any preliminary Prospectus relating to a Shelf Registration Statement, shall not inure to the benefit
of any Holder (or any person controlling such Holder) from whom the person asserting any such losses, claims, damages or liabilities purchased the Securities
concerned, to the extent that a Prospectus relating to such Securities was required to be delivered by such Holder under the Securities Act in connection with
such purchase and any such loss, claim, damage or liability of such Holder results from the fact that there was not sent or given to such person, at or prior to
the written confirmation of the sale of such Securities to such person, a copy of the Final Prospectus if the Company had previously furnished copies thereof
to such Holder at or prior to the written confirmation of the sale of such Securities to such person and the untrue statement or alleged untrue statement or
omission or alleged omission contained in the preliminary prospectus was corrected in the final prospectus (or the final prospectus as supplemented). This
indemnity agreement will be in addition to any liability which the Company may otherwise have.

          (b) The Placement Agents and each Holder of Securities covered by a Shelf Registration Statement severally, and not jointly, agrees to indemnify and
hold harmless (i) the Company, (ii) each of the directors of the Company, (iii) each of its officers who signs such Shelf Registration Statement and (iv) each
person who controls the Company within the meaning of either the Securities Act or the Exchange Act to the same extent as the foregoing indemnity from the
Company, but only in respect of written information relating to such Holder furnished to the Company by or on behalf of such Holder specifically for
inclusion in the documents referred to in the foregoing indemnity. This indemnity agreement will be in addition to any liability which any such Holder may
otherwise have.

          (c) Promptly after receipt by an indemnified party under this Section 5 of notice of the commencement of any action or proceeding (including a
governmental investigation), such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under this Section 5,
notify the indemnifying party of the commencement thereof; but the omission so to notify the indemnifying party will not relieve the indemnifying party
from any liability it may have to
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any indemnified party (i) except to the extent that the Indemnifying party has been materially prejudiced (through the forfeiture of substantive rights or
defenses) by such failure and (ii) otherwise than under paragraph (a) or (b) above. In case any such action is brought against any indemnified party and it
notifies the indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent that it may
wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified
party (who shall not, except with the consent of such indemnified party, be counsel to the indemnifying party), and after notice from the indemnifying party
to such indemnified party of its election so to assume the defense thereof, the indemnifying party will not be liable to such indemnified party under this
Section 5 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable costs
of investigation. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened
action in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such indemnified party
unless such settlement includes an unconditional release of such indemnified party from all liability on any claims that are the subject matter of such action
and does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.

          (d) If the indemnification provided for in this Section 5 is unavailable or insufficient to hold harmless an indemnified party under subsections (a) or
(b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of the losses, claims, damages or
liabilities (or actions in respect thereof) referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the relative benefits received
by the indemnifying party or parties on the one hand and the indemnified party on the other from the Offering and the Shelf Registration Statement, or (ii) if
the allocation provided by the foregoing clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative
benefits referred to in clause (i) above but also the relative fault of the indemnifying party or parties on the one hand and the indemnified party on the other
in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities (or actions in respect thereof) as well as any other
relevant equitable considerations. The relative fault of the parties shall be determined by reference to, among other things, whether the untrue or alleged
untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company on the one
hand or the Placement Agents or such Holder or such other indemnified party, as the case may be, on the other, and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such statement or omission. The amount paid by an indemnified party as a result of the losses,
claims, damages or liabilities referred to in the first sentence of this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred
by such indemnified party in connection with investigating or defending any action or claim which is the subject of this subsection (d). Notwithstanding any
other provision of this Section 5(d), the Holders of the Securities shall not be required to contribute any amount in excess of the amount by which the net
proceeds received by such Holders from the sale of the Securities pursuant to the Shelf Registration Statement exceeds the amount of damages which such
Holders have otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty
of such fraudulent misrepresentation. For purposes of this paragraph (d), each person, if any, who controls such indemnified party within the meaning of the
Securities Act or the Exchange Act shall have the same rights to contribution as such indemnified party and each person, if any, who controls the Company
within the meaning of the Securities Act or the Exchange Act shall have the same rights to contribution as the Company.
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          (e) The agreements contained in this Section 5 shall survive the sale of the Securities pursuant to a Registration Statement and shall remain in full force
and effect, regardless of any termination or cancellation of this Agreement or any investigation made by or on behalf of any indemnified party.

     6. Underwritten Offering

     No Holder of Registrable Securities may participate in any Underwritten Registration hereunder.

     7. Payment of Liquidated Damages. (a) Liquidated damages shall be payable as follows, if any of the following events occur (each such event in clauses
(i) through (iii) below, a “Registration Default”):

          (i) if a Shelf Registration Statement has not been filed with the Commission on or prior to the Filing Deadline;

          (ii) if the Shelf Registration Statement has not been declared effective by the Commission on or prior to the Effectiveness Deadline;

          (iii) if (A) after the Shelf Registration Statement is declared effective, such Shelf Registration Statement ceases to be effective prior to the the end of
the Shelf Registration Period or (B) such Shelf Registration Statement or the related Prospectus ceases to be usable (including if the use of the Prospectus
is suspended by the Company for more than 30 days in any three-month period or an aggregate of 90 days in any 12-month period, as set forth in Section
2(c) hereof) in connection with resales of Securities covered by such Shelf Registration Statement prior to the end of the Shelf Registration Period.

          Each of the foregoing will constitute a Registration Default whatever the reason for any such event and whether it is voluntary or involuntary or is
beyond the control of the Company or pursuant to operation of law or as a result of any action or inaction by the Commission.

          Liquidated damages shall accrue with respect to the Registrable Securities from and including the date on which any such Registration Default shall
occur to but excluding the date on which all such Registration Defaults have been cured or have ceased at a rate of 0.25% per annum (the “Liquidated
Damages”). The Liquidated Damages attributable to any Registration Default shall cease to be effective from the date such Registration Default is cured.

          (b) A Registration Default referred to in Section 7(a)(iii) shall be deemed not to have occurred and be continuing in relation to the Shelf Registration
Statement or the related Prospectus if (i) such Registration Default has occurred solely as a result of (x) the filing of a post-effective amendment to such Shelf
Registration Statement to incorporate annual audited financial information with respect to the Company where such post-effective amendment is not yet
effective and needs to be declared effective to permit Holders to use the related Prospectus or (y) the occurrence of other material events or developments with
respect to the Company that would need to be described in such Registration Statement or the related Prospectus and (ii) in the case of clause (y) the
Company is proceeding promptly and in good faith to amend or supplement such Registration Statement and related Prospectus to describe such events;
provided, however, that in any case if such Registration Default occurs for a continuous period in excess of 30 days in any 90-day period or an aggregate of
90
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days in any 12-month period, Liquidated Damages shall be payable in accordance with the above paragraph from the day such Registration Default occurred
until such Registration Default is cured.

          (c) Any amounts of Liquidated Damages due pursuant to Section 7(a) will be payable in cash on the regular dividend payment dates (or such other time
as provided in the Certificate of Designations for the payment of dividends or distributions) with respect to the Securities. The amount of Liquidated
Damages will be determined by multiplying the applicable Liquidated Damages by the aggregate liquidation preference of the Registrable Securities and
further multiplied by a fraction, the numerator of which is the number of days such Liquidated Damages were applicable during such period (determined on
the basis of a 360-day year comprised of twelve 30-day months), and the denominator of which is 360.

     8. Rules 144 and 144A. The Company shall use all commercially reasonable efforts to file the reports required to be filed by it under the Securities Act and
the Exchange Act in a timely manner and, if at any time the Company is not required to file such reports, it will, upon the request of any Holder of Registrable
Securities, make publicly available other information so long as necessary to permit sales of their securities pursuant to Rules 144 and 144A of the Securities
Act, or any successor regulation or statute thereto. The Company covenants that it will take such further action as any Holder may reasonably request, all to
the extent required from time to time to enable such Holder to sell Securities without registration under the Securities Act within the limitation of the
exemptions provided by Rules 144 and 144A (including the requirements of Rule 144A(d)(4)). The Company will provide a copy of this Agreement to
prospective purchasers of Securities identified to the Company by the Placement Agent upon request. Upon the request of any Holder of Securities, the
Company shall deliver to such Holder a written statement as to whether it has complied with such requirements. Notwithstanding the foregoing, nothing in
this Section 8 shall be deemed to require the Company to register any of its securities pursuant to the Exchange Act.

     9. Miscellaneous.

          (a) Remedies. The Company acknowledges and agrees that any failure by it to comply with its obligations under Section 2 hereof may result in material
irreparable injury to the Placement Agents or the Holders for which there is no adequate remedy at law, that it will not be possible to measure damages for
such injuries precisely and that, in the event of any such failure, the Placement Agents or any Holder may obtain such relief as may be required to specifically
enforce the Company’s obligations under Section 2 hereof. The Company further agrees to waive the defense in any action for specific performance of
Section 2 hereof that a remedy at law would be adequate.

          (b) No Inconsistent Agreements. The Company has not, as of the date hereof, entered into, nor shall it on or after the date hereof, enter into, any
agreement with respect to its securities or otherwise that is inconsistent with the rights granted to the Holders herein or otherwise conflicts with the provisions
hereof.

          (c) Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be amended, qualified, modified or
supplemented, and waivers or consents to departures from the provisions hereof may not be given, unless the Company has obtained the written consent of a
majority in principal amount of the Registrable Securities affected by such amendment, qualification, modification, supplement, waiver or consent.

          (d) Notices. All notices and other communications provided for or permitted hereunder shall be made in writing and shall be mailed, delivered,
telegraphed and confirmed or faxed and confirmed:
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          (1) if to a Holder, at the most current address given by such Holder to the Company in accordance with the provisions of this Section 9(d), which
address initially is, with respect to each Holder, the address of such Holder maintained by the Registrar under the Certificate of Designations;

          (2) if to the Company, initially at its address set forth in the Purchase Agreements; and

          (3) if to the Placement Agents, initially at each Placement Agent’s address as follows:

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013
Attention: General Counsel

Deutsche Bank Securities Inc.
60 Wall Street
New York, New York 10005
Attention: Corporate Finance Department

          Either Placement Agent, any Holder or the Company by notice to the other may designate additional or different addresses for subsequent notices or
communications.

          (e) Third Party Beneficiaries. The Holders shall be third party beneficiaries to the agreements made hereunder between the Company, on the one hand,
and the Placement Agent, on the other hand, and shall have the right to enforce such agreements directly to the extent they may deem such enforcement
necessary or advisable to protect their rights or the rights of Holders hereunder.

          (f) Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and assigns of each of the parties and the
Holders, including, without the need for an express assignment or any consent by the Company thereto, subsequent Holders of Securities. The Company
hereby agrees to extend the benefits of this Agreement to any Holder of Registrable Securities and any such Holder may specifically enforce the provisions of
this Agreement as if an original party hereto.

          (g) Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

          (h) Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

          (i) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK.

          (j) Securities Held by the Company. Whenever the consent or approval of Holders of a specified percentage of principal amount of Securities is required
hereunder, Securities held by the Company or its affiliates (other than subsequent Holders of Securities if such subsequent
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Holders are deemed to be affiliates solely by reason of their holdings of such Securities) shall not be considered to be outstanding and shall not be counted in
determining whether such consent or approval was given by the Holders of such required percentage.

          (k) Severability. In the event that any one of more of the provisions contained herein, or the application thereof in any circumstances, is held invalid,
illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the
remaining provisions hereof shall not be in any way impaired or affected thereby, it being intended that all of the rights and privileges of the parties shall be
enforceable to the fullest extent permitted by law.

(Signature page follows.)
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          Please confirm that the foregoing correctly sets forth the agreement between the Company and the Placement Agents.

     
  Very truly yours,
     
  NRG ENERGY, INC.
     
  By:  /s/ David Crane
 

 
Name: David Crane
Title:   President and Chief Executive Officer

     

          The foregoing Registration Rights Agreement is hereby confirmed and accepted as of the date first above written.
     
 CITIGROUP GLOBAL MARKETS INC.

  

 By:  /s/ Bruce Chung
    
 Name: Bruce Chung   
 Title:  Vice President   
 
     
 DEUTSCHE BANK SECURITIES INC.

  

 By:  /s/ Thomas P. Lynch
    
 Name: Thomas P. Lynch   
 Title:  Managing Director   
 
 By:  /s/ Paul Murdock
    
 Name: Paul Murdock   
 Title:  Director   
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NEWS
RELEASE

NRG Successfully Completes Repurchase of 13 Million Common Shares
and Issuance of $420 Million of Perpetual Preferred Stock

PRINCETON, NJ; December 27, 2004—NRG Energy, Inc. (NYSE:NRG) today announced the closing of its sale of $420 million of convertible perpetual
preferred stock with a dividend coupon rate of 4%. This transaction enabled the Company to repurchase 13 million common shares from investment
partnerships managed by MatlinPatterson Global Advisors, LLC (MP) at a purchase price of $31.16 per share. The cash proceeds from the preferred stock
issuance are expected to be used to redeem a portion of the Company’s existing debt while the 13 million shares were repurchased using existing cash
balances as depicted in Table 1 below:

Table 1: Transaction Proceeds

       
Sources

 
Amount—Net

 
Uses

 
Amount

Convertible Preferred  $406 million  Redemption of 8% High Yield Notes @ 108  $406 million1

Cash  $405 million  Repurchase of Common Shares  $405 million
Total  $811 million  Total  $811 million

1 Includes planned principal redemption of $373.6 million, a redemption premium of $29.9 million, and accrued interest payable of $2.9 million.

“We are pleased with the expeditious timing and completion of these transactions and with the far-reaching positive implications for our stakeholders,” said
David Crane, President and Chief Executive Officer. “By contracting our share base, we increased our remaining shareholders’ stake in the Company’s
earnings potential while, through the partial redemption of our 8% notes, we will achieve a meaningful reduction in our highest cost debt.”

Under certain conditions, shares of the preferred stock will be convertible into NRG common stock at $40.00 per share, which is approximately a 24.5%
premium to the NRG stock closing price on December 14, 2004. Holders of preferred stock will be entitled to receive cash dividends at the rate of 4% per
year, payable quarterly. After five years, the preferred stock is callable at par plus accrued and unpaid dividends. Proceeds from the sale of the preferred
securities are expected to be used to redeem certain of the Company’s 8% high yield notes at 108% of par in early 2005.

As previously announced, NRG’s 13 million share repurchase from MP reduced their share ownership in NRG to less than 10 percent from the prior
21.5 percent. Even with this repurchase, MP remains the Company’s largest shareholder. In addition, MP’s registration rights were terminated and the three
directors affiliated with MP have resigned from the Company’s Board. The NRG Board’s Governance and Nominating Committee has begun the process of
identifying appropriate independent directors to fill the three vacancies.
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Transactional Pro-Forma Analysis:
Below is an unaudited pro forma consolidated balance sheet reflecting the impact of the issuance of the $420 million of preferred stock, the planned
redemption of $373.6 million of our 8% high yield notes due 2013, and the repurchase of 13 million shares from MP as if they were effective on
September 30, 2004. The following pro forma financial information is not prepared in accordance with pro forma rules under Article 11 of SEC
Regulation S-X, but is presented below because management believes that this unaudited pro forma financial information helps provide an understanding
of the effect of these transactions on NRG’s balance sheet as of the end of our most recent reporting period.

Table 2: Pro Forma Balance Sheet Analysis (unaudited)

                 

  
September 30, 2004

      
Pro Forma Adjustments

      
      Issue of Preferred Stock,       
      Share Repurchase and       

  
Historical

 
Redemption of Notes

     
Pro Forma

Current Assets                 
Cash and cash equivalents  $ 1,104,783   (405,833)   A  $ 698,950 
Restricted cash   148,919           148,919 
Accounts receivable   242,245           242,245 
Inventory   214,980           214,980 
Other current assets   402,006   12,649   H   414,655 

Total current assets   2,112,933   (393,184)       1,719,749 
Property, Plant and Equipment, net   3,350,991           3,350,991 
Other assets                 

Investments in projects   689,974           689,974 
Notes receivable, less current portion   730,643           730,643 
Other long term assets   1,301,043   (7,066)   B   1,293,977 

Total other assets   2,721,660   (7,066)       2,714,594 
Total assets  $ 8,185,584   (400,250)      $ 7,785,334 
Current Liabilities                 

Current portion of long term debt  $ 100,105   (583)   C   99,522 
Accounts payable   120,571           120,571 
Other current liabilities   511,255   (2,921)   D   508,334 

Total current liabilities   731,931   (3,504)       728,427 
Long term debt   3,511,231   (378,765)   C   3,132,466 
Other long term obligations   1,345,271           1,345,271 

Total liabilities   5,588,433   (382,269)       5,206,164 
Convertible Perpetual Preferred Shares   —   406,025   E   406,025 
Common Stock and Additional Paid in Capital   2,414,962           2,414,962 
Treasury Stock   —   (405,033)   F   (405,033)
Retained Earnings and OCI   182,189   (18,973)   G   163,216 

Total Shareholders Equity   2,597,151   (17,981)       2,579,170 
Total Liabilities and Shareholders Equity  $ 8,185,584   (400,250)      $ 7,785,334 

  Footnotes to Pro Forma Balance Sheet
 
  A - This amount includes the net decrease in cash due to the repurchase of MatlinPatterson shares, and the related expenses.

 
  B - Reflects the write-off of deferred finance costs associated with the planned redemption of $373.6M of our 8% high yield notes.
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  C - These amounts reflect the payoff of $373.6m of 8% high yield notes with the proceeds from the Convertible Perpetual Preferred Stock. This
adjustment also includes a prorata reduction of $5.7M to the premium received for the 8% high yield notes.

 
  D - Reflects the payment of accrued interest associated with the $373.6M of 8% high yield notes.

 
  E - Proceeds from issuance of Convertible Perpetual Preferred Stock, net of expenses.

 
  F - Amount paid to MatlinPatterson, pursuant to the Stock Purchase Agreement, for 13,000,000 shares of NRG.

 
  G- Reflects the adjustments to the Profit & Loss for the costs associated with the repurchase of $373.6M of 8% high yield notes, the write off of

associated deferred finance costs and debt premium.
 
  H - Tax effect based on a 40% statutory rate.

The redemption of the 8% high yield notes is subject to conditions and there can be no assurance that it will be consummated.

About NRG
NRG Energy, Inc. owns and operates a diverse portfolio of power-generating facilities, primarily in the Northeast, South Central and West Coast regions of
the United States. Its operations include baseload, intermediate, peaking, and cogeneration facilities, thermal energy production and energy resource
recovery facilities. NRG also has ownership interests in generating facilities in Australia and Germany.

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, but are not limited to,
expected earnings, future growth and financial performance, and typically can be identified by the use of words such as “expect,” “estimate,” “anticipate,”
“forecast,” “plan,” “believe,” “will” 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, foreign exchange
rates, 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 and related government regulation, the condition of capital markets generally, our ability to access capital markets, unanticipated
outages at our generation facilities, our ability to convert facilities to burn western coal, our substantial indebtedness and the possibility that we may incur
additional indebtedness, adverse results in current and future litigation, the willingness of counterparties to negotiate new contracts in California, and the
amount of proceeds from asset sales.

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.

# # #

More information on NRG is available at www.nrgenergy.com

   
Contacts:   
   
Investor Relations:  Media Relations:
Nahla Azmy, 609.524.4526  Lesa Bader, 612.373.6992
Katy Sullivan, 609.524.4527   
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