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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K/A
(Amendment No. 1)

þ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2009.

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from            to    .
Commission file No. 001-15891

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

Delaware
(State or other jurisdiction of incorporation or

organization)

41-1724239
(I.R.S. Employer Identification No.)

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

08540
(Zip Code)

(609) 524-4500
(Registrant�s telephone number, including area code:)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Exchange on Which Registered

Common Stock, par value $0.01 New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:

Common Stock, par value $0.01 per share
     Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act. Yes þ No o
     Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Exchange Act.
Yes o No þ
     Indicate by check mark whether the registrant (1) has filed all reports to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports) and (2) has been subject to such filing requirements for the past 90 days. Yes þ No o
     Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).
Yesþ No o
     Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of the registrant�s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. þ
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     Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller
reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer þ Accelerated filer o Non-accelerated filer o
(Do not check if a smaller

reporting company)

Smaller reporting
company o

     Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o No þ
     As of the last business day of the most recently completed second fiscal quarter, the aggregate market value of the
common stock of the registrant held by non-affiliates was approximately $6,803,812,501 based on the closing sale
price of $25.96 as reported on the New York Stock Exchange.
     Indicate the number of shares outstanding of each of the registrant�s classes of common stock, as of the latest
practicable date.

Class Outstanding at April 26, 2010
Common Stock, par value $0.01 per share 255,304,622

Documents Incorporated by Reference: None.
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EXPLANATORY NOTE
     This Amendment No. 1 on Form 10-K/A (this �Amendment�) amends our Annual Report on Form 10-K for the
fiscal year ended December 31, 2009, originally filed with the Securities and Exchange Commission (the �SEC�) on
February 23, 2010 (the �Original Filing�). We are filing this Amendment to include the information required by Part III
and not included in the Original Filing as we will not file our definitive proxy statement within 120 days of the end of
our fiscal year ended December 31, 2009. The reference on the cover of the Original Filing to the incorporation by
reference of our definitive proxy statement into Part III of the Original Filing is hereby deleted. In addition, as
required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), new
certifications by our principal executive officer and principal financial officer are filed as exhibits to this Amendment
under Item 15 of Part IV hereof.
     For purposes of this Amendment, and in accordance with Rule 12b-15 under the Exchange Act, Items 9 through 13
and 14(a)(3) of our Original Filing have been amended and restated in their entirety (and renumbered as Items 10
through 14 and 15(a)(3) pursuant to a technical amendment published by the SEC). Except as described above, no
other changes have been made to the Original Filing. The Original Filing continues to speak as of the date of the
Original Filing, and we have not updated the disclosures contained therein to reflect any events which occurred at a
date subsequent to the filing of the Original Filing. Accordingly, this Amendment should be read in conjunction with
our filings with the SEC subsequent to the date of the Original Filing.
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PART III
Item 10 � Directors, Executive Officers and Corporate Governance
Directors
     The Board is divided into three classes serving staggered three-year terms. Directors for each class are elected at
the Annual Meeting of Stockholders held in the year in which the term for their class expires. The terms of the five
Class I directors will expire at the 2010 Annual Meeting. The Class I directors elected at the 2010 Annual Meeting
will hold office for a three-year term expiring at the Annual Meeting in 2013 (or until their respective successors are
elected and qualified, or until their earlier death, resignation, or removal). There are no family relationships among the
Company�s executive officers and directors.
     The biography for each director includes the specific experience, qualifications, attributes and skills that led the
Board to conclude that the nominee should serve as a director. The Board believes that each of the directors has
valuable individual skills and experiences that, taken together, provide the Company with the variety and depth of
knowledge, judgment and vision necessary to provide effective oversight of the Company.
Class I Directors

Kirbyjon H. Caldwell, age 56, has been director of NRG since March 2009. He was a director of Reliant Energy,
Inc. (now known as RRI Energy, Inc.) from August 2003 to March 2009. Since 1982, he has served as Senior Pastor
at the 16,000-member Windsor Village United Methodist Church in Houston, Texas. Pastor Caldwell is also a director
of Continental Airlines, Inc.
     As a result of his six years of service as a director of Reliant Energy, Inc., now RRI, Inc., a peer of the Company,
Pastor Caldwell brings valuable experience and insight regarding the energy industry and is able to share with the
Board suggestions about how similarly-situated companies effectively assess and undertake business considerations
and opportunities. Pastor Caldwell also provides the Board with valuable insight regarding the Company�s retail
business following the Company�s acquisition of Reliant Energy, as well as additional viewpoints from the perspective
of a large publicly traded company stemming from his position on the board of Continental Airlines. The Board also
values his leadership and community involvement in the Houston area, where the Company has a significant
wholesale and retail presence. Finally, Pastor Caldwell as a result of his principal occupation offers a different point of
view on a Board that is otherwise constituted by directors with business and finance experience.

David Crane, age 51, has served as the President, Chief Executive Officer and a director of NRG since
December 2003. Prior to joining NRG, Mr. Crane served as Chief Executive Officer of International Power plc, a
UK-domiciled wholesale power generation company, from January 2003 to November 2003, and as Chief Operating
Officer from March 2000 through December 2002. Mr. Crane was Senior Vice President � Global Power New York at
Lehman Brothers Inc., an investment banking firm, from January 1999 to February 2000, and was Senior Vice
President � Global Power Group, Asia (Hong Kong) at Lehman Brothers from June 1996 to January 1999. Mr. Crane is
also a director of El Paso Corporation.
     As Chief Executive Officer of the Company, Mr. Crane provides the Board with management�s perspective
regarding the Company�s day-to-day operations and overall strategic plan. His extensive leadership experience enables
Mr. Crane to play a key role in all matters involving our Board and act as the head of management to the independent
directors of the Board. In addition, as director of El Paso Corporation, Mr. Crane is able to contribute additional
perspective from the energy industry.

Stephen L. Cropper, age 60, has been a director of NRG since December 2003. Mr. Cropper spent 25 years with
The Williams Companies Inc., an energy company, before retiring in 1998 as President and Chief Executive Officer
of Williams Energy Services. Mr. Cropper is a director of Berry Petroleum Company, Sunoco Logistics Partners L.P.,
Rental Car Finance Corporation, a subsidiary of Dollar Thrifty Automotive Group, Inc., Wawa, Inc. and Quik Trip
Corporation.
     Mr. Cropper�s career in the natural gas and pipeline industry, knowledge of both of which are critical to the success
of a wholesale power generation company like NRG, adds significant value to the Company. In addition to his
significant experience in the energy industry, the Board values Mr. Cropper�s skills in identifying, assessing and
addressing various business issues as a result of his service on various public and private boards.
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Kathleen A. McGinty, age 46, has been a director of NRG since October 2008. Most recently, Ms. McGinty served
as Secretary of the Pennsylvania Department of Environmental Protection (�DEP�), a position she held from 2003 until
July 2008. Before joining the DEP, Ms. McGinty spent six years in the Clinton White House, where she was chair of
the White House Council on Environmental Quality and earlier served as a senior environmental advisor to Vice
President Al Gore. She currently serves as Secretary of the Board of Trustees at Saint Joseph�s University in
Pennsylvania and is the former Chair of the Pennsylvania Energy Development Authority. Ms. McGinty is also a
founding partner of Peregrine Technology Partners, LLC, a firm focused on commercialization of resource efficient
technologies and operating partner of Element Partners, an investor in the clean technology sector. Ms. McGinty is
also a director of Iberdrola USA and Weston Solutions, Inc.
     Ms. McGinty�s experience and leadership in the clean energy sector, as well as with the DEP and as an
environmental advisor, provide a perspective into climate change legislation and environmental awareness that is
increasingly central to the Company as it develops, refines and implements its forward strategy. Furthermore, her
experiences in high-level government positions enable Ms. McGinty to bring significant insights into government
mindset and processes in an environment where most major projects embarked upon by the Company are, to some
degree at least, a public/private partnership.

Thomas H. Weidemeyer, age 62, has been a director of NRG since December 2003. Until his retirement in
December 2003, Mr. Weidemeyer served as Director, Senior Vice President and Chief Operating Officer of United
Parcel Service, Inc., the world�s largest transportation company and President of UPS Airlines. Mr. Weidemeyer
became Manager of the Americas International Operation in 1989, and in that capacity directed the development of
the UPS delivery network throughout Central and South America. In 1990, Mr. Weidemeyer became Vice President
and Airline Manager of UPS Airlines and, in 1994, was elected its President and Chief Operating Officer.
Mr. Weidemeyer became Senior Vice President and a member of the Management Committee of United Parcel
Service, Inc. that same year, and he became Chief Operating Officer of United Parcel Service, Inc. in January 2001.
Mr. Weidemeyer also serves as a director of The Goodyear Tire & Rubber Co., Waste Management, Inc. and Amsted
Industries Incorporated.
     Mr. Weidemeyer�s executive management experience with a logistics company involving extensive supply chain
management brings important skills highly valued both by the Company itself and by its Board of Directors. In
addition, Mr. Weidemeyer�s service on other boards gives him a direct insight into best practices that is valuable to our
Board.
Class II Directors

Lawrence S. Coben, age 51, has been a director of NRG since December 2003. He is currently Chairman and Chief
Executive Officer of Tremisis Energy Acquisition Corporation II, a publicly held company since July 2007. He was
Chairman and Chief Executive Officer of Tremisis Energy Corporation LLC from May 2006 through June 2007 and
of Tremisis Energy Acquisition Corporation from February 2004 to May 2006. From January 2001 to January 2004,
he was a Senior Principal of Sunrise Capital Partners L.P., a private equity firm. From 1997 to January 2001,
Mr. Coben was an independent consultant. From 1994 to 1996, Mr. Coben was Chief Executive Officer of Bolivian
Power Company.
     Mr. Coben�s experience as a chief executive officer and venture capitalist in the energy industry brings a valuable
cross section of skills to the Board. Mr. Coben brings to the Board significant managerial, strategic, and financial
expertise particularly as it relates to Company financings, transactions and development initiatives.

Paul W. Hobby, age 49, has been a director of NRG since March 2006. Mr. Hobby is the Managing Partner of
Genesis Park, L.P., a Houston-based private equity business specializing in technology and communications
investments which he helped to form in 2000. In that capacity, he serves as the Chief Executive Officer of Alpheus
Communications, Inc., a Texas wholesale telecommunications provider, and as Former Chairman of CapRock
Services Corp., the largest provider of satellite services to the global energy business. From November 1992 until
January 2001, he served as Chairman and Chief Executive Officer of Hobby Media Services and was Chairman of
Columbine JDS Systems, Inc. from 1995 until 1997. He was an Assistant U.S. Attorney for the Southern District of
Texas from 1989 to 1992, Chief of Staff to the Lieutenant Governor of Texas, Bob Bullock, in 1991 and an Associate
at Fulbright & Jaworski from 1986 to 1989. Mr. Hobby is also a director of Stewart Information Services Corporation
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(Stewart Title).
     Mr. Hobby joined the Board following the Company�s acquisition of Texas Genco, LLC in which he served on its
board of directors, and as a result brings historical and present context to the Company�s ongoing business endeavors
in the Texas region. The Board also values his entrepreneurial and financial expertise in evaluating the Company�s
growth initiatives, as well as his involvement in the Houston and greater Texas community, which is the Company�s
principal market.
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Gerald Luterman, age 66, has been a director of NRG since April 2009. He also became Interim Chief Financial
Officer of the Company in November 2009. Mr. Luterman was Executive Vice President and Chief Financial Officer
of KeySpan Corporation from August 1999 to September 2007. Prior to this time, Mr. Luterman had more than
30 years experience in senior financial positions with companies including American Express, Booz Allen &
Hamilton, Emerson Electric Company and Arrow Electronics. Mr. Luterman also served as a director of IKON Office
Solutions, Inc. from November 2003 until August 2008 and U.S. Shipping Partners L.P. from May 2006 until
November 2009.
     Mr. Luterman brings extensive experience in the energy industry as a result of his employment at KeySpan
Corporation, which is further complemented by his financial expertise as the former chief financial officer.
Mr. Luterman�s finance and accounting background is a valuable asset to the Board, and particularly the Finance and
Audit Committees. In addition, Mr. Luterman�s service as the Company�s Interim Chief Financial Officer of the
Company since November 3, 2009 gives him valuable insights into the operations of the Company and its
management.

Herbert H. Tate, age 57, has been a director of NRG since its formation in December 2003. Mr. Tate was Of
Counsel to Wolff & Samson, P.C. a New Jersey law firm from 2002 to 2004. In 2004, he became Corporate Vice
President of Regulatory Strategy for NiSource Corporation and served until April 2006. From 1994 to 2001, Mr. Tate
was appointed by New Jersey Governor Christine Todd Whitman as President to the New Jersey Board of Public
Utilities (NJBPU). During that period, Mr. Tate also served on the Board of Directors for the National Regulatory
Research Institute (NRRI), at Ohio State University; as a member of the Electricity Committee of the National
Association of Regulatory Utility Commissioners (NARUC); and as a member of the Harvard Electric Policy Group.
During 2001 and 2002, Mr. Tate was Professor for Energy Policy Studies at the New Jersey Institute of Technology,
and from 2001 through 2005, Mr. Tate served as a member of the Advisory Committee to the Electric Power Research
Institute (EPRI) Board of Directors. Upon leaving the NJBPU in 2001 and until 2004, Mr. Tate served on the Board of
Directors for Central Vermont Public Service electric utility and on the Audit Committee. From 2001 to 2005,
Mr. Tate also served on the Board of Directors for IDT Capital and IDT Spectrum, subsidiaries to IDT Corporation. In
addition to his experience in the electric and natural gas industries, Mr. Tate was appointed by President George H.W.
Bush as Assistant Administrator for Enforcement to the United States Environmental Protection Agency from 1991 to
1993. Mr. Tate served on the Board of Directors to the Environmental Law Institute from 2004 to 2009.
     Mr. Tate brings to the Board extensive expertise in the electric and natural gas industries through his diversified
background and experience with management, regulatory and policy, as well as his prior board experience.
Particularly, Mr. Tate�s experiences with both the electric power generation wholesale markets and competitive retail
electricity markets through his regulatory, policy and business experience enables him to provide the Board with
significant managerial, strategic, and compliance-based expertise which has proven valuable since he joined the Board
with the original class in 2003.

Walter R. Young, age 65, has been a director of NRG since December 2003. From May 1990 to June 2003,
Mr. Young was Chairman, Chief Executive Officer and President of Champion Enterprises, Inc., an assembler and
manufacturer of manufactured homes. Mr. Young has held senior management positions with The Henley Group, The
Budd Company and BFGoodrich.
     Mr. Young brings a wide array of experience, expertise and points of view to the Board as a result of his service as
a former chief executive officer of a large public company outside of the energy sector and his involvement in
numerous private start-up businesses, buy-outs and later stage investment. Mr. Young�s skills in corporate finance and
accounting matters enable him to be a valuable asset to the Audit and Finance Committees.
Class III Directors

John F. Chlebowski, age 64, has been a director of NRG since December 2003. Mr. Chlebowski served as the
President and Chief Executive Officer of Lakeshore Operating Partners, LLC, a bulk liquid distribution firm, from
March 2000 until his retirement in December 2004. From July 1999 until March 2000, Mr. Chlebowski was a senior
executive and cofounder of Lakeshore Liquids Operating Partners, LLC, a private venture firm in the bulk liquid
distribution and logistics business, and from January 1998 until July 1999, he was a private investor and consultant in
bulk liquid distribution. From 1994 until 1997, he was the President and Chief Executive Officer of GATX Terminals
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Corporation, a subsidiary of GATX Corporation. Prior to that, he served as Vice President of Finance Chief Financial
Officer of GATX Corporation from 1986 to 1994. Mr. Chlebowski is a director of First Midwest Bancorp Inc. and the
Non-Executive Chairman of SemGroup Corporation. Mr. Chlebowski also served as a director of Laidlaw
International, Inc. from June 2003 until October 2007, SpectraSite, Inc. from June 2004 until August 2005, and
Phosphate Resource Partners Limited Partnership from June 2004 until August 2005.
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     Mr. Chlebowski�s extensive leadership and financial expertise, as a result of his position as a former chief executive
officer and his service on several boards of companies involved in the restructuring or recovery of their core business,
enable him to contribute to the Board significant managerial, strategic, and financial oversight skills. Furthermore,
Mr. Chlebowski�s service on other public boards, notably as a non-executive Chairman, provides valuable insight into
the application of various governance principals to the Company�s Board.

Howard E. Cosgrove, age 67, has been a director of NRG since December 2003 and Chairman of the Board since
December 2003. He was Chairman and Chief Executive Officer of Conectiv and its predecessor Delmarva Power and
Light Company from December 1992 to August 2002. Prior to December 1992, Mr. Cosgrove held various positions
with Delmarva Power and Light including Chief Operating Officer and Chief Financial Officer. Mr. Cosgrove serves
as Chairman of the Board of Trustees of the University of Delaware.
     Mr. Cosgrove brings extensive experience and expertise from the utility industry as a result of his service as chief
executive officer of Conectiv and Delmarva Power and Light Company, which not only translates into effective
leadership as Chairman of the Board, but enables him to share with the Board and management suggestions about how
the more traditional power companies (many of which NRG seeks to partner with, or sell power to) effectively assess
and undertake business considerations and opportunities.

William E. Hantke, age 62, has been a director of NRG since March 2006. Mr. Hantke served as Executive Vice
President and Chief Financial Officer of Premcor, Inc., a refining company, from February 2002 until December 2005.
Mr. Hantke was Corporate Vice President of Development of Tosco Corporation, a refining and marketing company,
from September 1999 until September 2001, and he also served as Corporate Controller from December 1993 until
September 1999. Prior to that position, he was employed by Coopers & Lybrand as Senior Manager, Mergers and
Acquisitions from 1989 until 1990. He also held various positions from 1975 until 1988 with AMAX, Inc., including
Corporate Vice President, Operations Analysis and Senior Vice President, Finance and Administration, Metals and
Mining. He was employed by Arthur Young from 1970 to 1975 as Staff/Senior Accountant. Mr. Hantke was
Non-Executive Chairman of Process Energy Solutions, a private alternative energy company until March 31, 2008 and
served as director and Vice-Chairman of NTR Acquisition Co., an oil refining start-up, until January 2009.
     Mr. Hantke joined the Board following the Company�s acquisition of Texas Genco, LLC, in which he served on the
board of directors, and as a result brings historical and present context to the Company�s ongoing business endeavors
in the Texas region. Furthermore, Mr. Hantke�s extensive experience in executive management positions in the
independent refining industry, considered by many to be a similar industry to the IPP sector and as a director of public
and nonpublic boards enables him to provide the Board significant managerial, strategic, and financial oversight. As a
result, his fellow directors have elected him as Chair of the Company�s Audit Committee and determined that he is an
�audit committee financial expert� as defined by SEC rules.

Anne C. Schaumburg, age 60, has been a director of NRG since April 2005. From 1984 until her retirement in
January 2002, she was employed by Credit Suisse First Boston in the Global Energy Group, where she last served as
Managing Director. From 1979 to 1984, she was in the Utilities Group at Dean Witter Financial Services Group,
where she last served as Managing Director. From 1971 to 1978, she was at The First Boston Corporation in the
Public Utilities Group. Ms. Schaumburg is also a director of Brookfield Infrastructure Partners L.P.
     Ms. Schaumburg brings extensive financial experience and expertise to the Board which is valuable to the review
of the Company�s financings, transactions, and overall financial oversight. In addition, Ms. Schaumburg is able to
provide the Board with essential insight into the financial services industry and financial markets. In recognition of
Ms. Schaumburg�s skills in corporate finance and strategic matters, the Board has elected Ms. Schaumburg to serve as
the Chair of the Finance Committee.
Executive Officers
     Our executive officers are elected by the Board annually to hold office until their successors are elected and
qualified. On February 18, 2009, the Company announced the following changes in its management structure in order
to position the Company to capitalize on business opportunities:
     Robert C. Flexon returned to his prior position as Chief Financial Officer until November 3, 2009. Mr. Flexon
managed the Company�s corporate financial and control functions including, Treasury, Accounting, Tax, Risk and
Credit Management teams. John Ragan was named Chief Operating Officer. Mr. Ragan oversees NRG�s Plant
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Operations, Commercial Operations, Environmental Business, as well as the Engineering, Procurement and
Construction division. Mr. Ragan previously acted as Regional President of the Northeast Region from
December 2006 to February 2009. J. Andrew Murphy succeeded Mr. Ragan as Regional President of the
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Northeast Region. Mr. Murphy oversees the asset portfolio for the Northeast region. Mr. Murphy previously acted as
General Counsel from December 2006 to February 2009. Michael Bramnick was promoted to Senior Vice President
and General Counsel. Mr. Bramnick joined NRG in 2004 and previously acted as Deputy General Counsel and Chief
Compliance Officer until February 2009. Clint C. Freeland moved from Chief Financial Officer to Senior Vice
President, Strategy, Financial Structure to address financial structuring alternatives for the benefit of NRG�s
stockholders. Gerald Luterman became Interim Chief Financial Officer on November 3, 2009 and will continue to
serve in that capacity until early May 2010. Christian S. Schade joined the Company on March 29, 2010 as Executive
Vice President and will assume the position of Chief Financial Officer in early May 2010.

David Crane, age 51, has served as the President, Chief Executive Officer and a director of NRG since
December 2003. For additional biographical information for David Crane, see above under �Class I Director
Nominees.�

Jonathan Baliff, age 46, has served as Executive Vice President, Strategy in May 2008. Prior to joining NRG,
Mr. Baliff served as a Managing Director in Credit Suisse�s Global Energy Group, where he advised electric utility and
independent power companies on mergers and acquisition assignments and project and corporate financings since
1996. He also headed up the Credit Suisse Global Business Development Council. Mr. Baliff started his business
career in JP Morgan�s Natural Resources Group.

Jeffrey M. Baudier, age 42, has served as Senior Vice President and Regional President, South Central Region in
December 2006. He manages the asset portfolio for this region and most recently served as its Regional General
Counsel, a position he held since April 2005. Prior to joining NRG, Mr. Baudier was a Special Counsel and Partner
from March 2001 to March 2005 with the New Orleans-based law firm Jones Walker. In private practice he
represented public and closely-held companies in transactions and dispute resolution related to various aspects of the
energy industry. Mr. Baudier also served from May 1993 to October 1998 and again from March 2000 to March 2001
as a Senior Attorney at Texaco, Inc., focusing on oil and gas exploration and development projects both domestically
and abroad. From November 1998 to February 2000, he practiced with the Lafayette, Louisiana law firm of Caffery,
Oubre, Dugas and Campbell.

Michael R. Bramnick, age 44, has served as Senior Vice President, General Counsel, since February 2009. In this
capacity, Mr. Bramnick is responsible for NRG�s legal affairs. He previously served as Deputy General Counsel and
Chief Compliance Officer, having joined NRG in December 2004. In that position, he managed all litigation and
dispute resolution for the Company, was responsible for the Corporate Compliance Program including the Company�s
Code of Conduct, and led the Regulatory Compliance Group. Prior to joining NRG, Mr. Bramnick was Associate
General Counsel at Millennium Chemicals. He previously held in-house positions at Lucent Technologies and
EnviroSource and served in private practice for six years at Pepper Hamilton, LLP.

Mauricio Gutierrez, age 39, has served as Executive Vice President, Commercial Operations, since January 2009
and Senior Vice President, Commercial Operations, since March 2008. In this capacity, he is responsible for the
optimization of the Company�s asset portfolio and fuel requirements. Prior to this, Mr. Gutierrez served as Vice
President Trading since May 2006. Prior to joining NRG in August 2004, Mr. Gutierrez held various positions within
Dynegy, Inc., including Managing Director, Trading � Southeast and Texas, Senior Trader East Power and Asset
Manager. Prior to Dynegy, Mr. Gutierrez served as senior consultant and project manager at DTP involved in various
energy and infrastructure projects in Mexico.

M. Stephen Hoffmann, age 56, has served as Senior Vice President and President of NRG�s West Region since
May 2006. He is responsible for leading the management and development activities for the West Region. Prior to
that, he led the West Region�s business development and origination efforts. Mr. Hoffmann joined NRG in 2001 as
General Manager of San Diego Energy Center, following 28 years in key business development and industrial sales
roles with such power and gas companies as Energy Masters International, Planergy International, Reliant Energy and
Utilicorp.

Kevin T. Howell, age 52, has served as Executive Vice President and Regional President, Texas since
September 2008. In this capacity, Mr. Howell oversees the asset portfolio for the Texas Region. Previously,
Mr. Howell served as Executive Vice President and Chief Administrative Officer from March 2008 to
September 2008. Prior to this, Mr. Howell served as Executive Vice President, Commercial Operations from
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August 2005 until March 2008. Prior to joining NRG, he served as President of Dominion Energy Clearinghouse since
2001. From 1995 to 2001, Mr. Howell held various positions within Duke Energy companies including Senior Vice
President of Duke Energy Trading and Marketing, Senior Vice President of Duke Energy International, and most
recently, Executive Vice President of Duke Energy Merchants where he managed a global trading group dealing in
refined products, LNG and coal. Prior to his five years at Duke, Mr. Howell worked in a variety of trading, marketing
and operations functions at MG Natural Gas Corp., Associated Natural Gas and Panhandle Eastern Pipeline L.P.
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James J. Ingoldsby, age 52, has served as Chief Accounting Officer since March 2008. He is responsible for
directing NRG�s financial accounting and reporting activities. Since August 2006, Mr. Ingoldsby served as Vice
President, Financial Planning and Analysis. From May 2004 to July 2006, Mr. Ingoldsby served as NRG�s Vice
President and Controller. Mr. Ingoldsby, who led the Sarbanes-Oxley implementation at chemical company Hercules,
Inc., previously held various executive positions at GE Betz, formerly BetzDearborn from 1993 to 2003, including
serving as Controller and Director of Business Analysis and Director of Financial Reporting. He also held various
staff and managerial accounting and auditing positions at Mack Trucks, Inc. from 1982 to 1993. Mr. Ingoldsby began
his career with Deloitte and Touche.

Gerald Luterman, age 66, has served as a director of NRG since April 2009 and became Interim Chief Financial
Officer of the Company in November 2009. For additional biographical information for Gerald Luterman, see above
under �Class II Continuing Directors.�

J. Andrew Murphy, age 49, has served as Executive Vice President and Regional President, Northeast since
February 2009. He previously served as NRG�s Executive Vice President and General Counsel from December 2006 to
February 2009. Prior to joining NRG, Mr. Murphy was the partner in charge of the energy practice at the law firm of
Hunton & Williams where he represented issuers, developers, investors and lenders in a wide variety of US and
cross-border energy projects and structured financings from 1995 to December 2006. His expertise includes
supporting various development projects and financings including coal- and gas-fired power plants, transmission lines,
gas storage facilities, waste-to-energy facilities, water treatment facilities and renewable energy projects.

John W. Ragan, age 50, has served as Executive Vice President and Chief Operating Officer since February 2009.
In this capacity, he oversees NRG�s Plant Operations, Commercial Operations, Environmental Compliance, as well as
the Engineering, Procurement and Construction division. He previously served as Executive Vice President and
Regional President, Northeast from December 2006 to February 2009. Prior to joining NRG, Mr. Ragan was Vice
President of Trading, Transmission, and Operations at FPL Energy in 2006 and also served as Vice President of
Business Management for FPL Energy�s Northeast Region from August 2005 through July 2006. Prior to this,
Mr. Ragan served as General Manager � Containerboard and Packaging for Georgia Pacific Corporation from
October 2004 through July 2005. He also served in increasing roles of responsibility for Mirant Corporation from
1996 through 2004, notably as Senior Vice President and Chief Executive Officer of Mirant�s International Group from
August 2003 to July 2004.

Christian S. Schade, age 49, has served as Executive Vice President since March 2010 and will assume the position
of Chief Financial Officer of the Company in early May 2010. From October 2000 to March 2010, he previously
served as Senior Vice President Administration and Chief Financial Officer at Medarex, a Princeton-based
biopharmaceutical company acquired by Bristol-Myers Squibb Co. in September 2009. Mr. Schade also serves on the
Board of Directors of Integra LifeSciences Holdings Corporation. Prior to Medarex, Mr. Schade was a Managing
Director in the Debt Capital Markets Group at Merrill Lynch & Co., where, in London, he oversaw public and private
capital-markets transactions for corporate clients throughout Europe, Africa and the Middle East. Previously he served
in various corporate finance and capital market positions in New York and London for both Merrill Lynch and JP
Morgan.

Denise M. Wilson, age 50, has served as Executive Vice President and Chief Administrative Officer (�CAO�) since
September 2008. As CAO, Ms. Wilson oversees several key corporate functions including Human Resources, Investor
Relations, Communications and Information Technology. Ms. Wilson originally joined NRG in 2000 and served as
Vice President, Human Resources from 2004 until she was named CAO in July 2006. She served in that position until
March 2007 when she joined Nash-Finch Company, a leading national food distributor as Senior Vice President,
Human Resources. Ms. Wilson left Nash-Finch in June 2008 to retire and then rejoined NRG in September 2008. Ms.
Wilson has also served as Vice President, Human Resources Operations with Metris Companies Inc. and Director,
Human Resources with General Electric ITS.
Board Structure
     The Board is set at 14 directors. The Board is divided into three classes serving staggered three-year terms. Classes
I and II each has five members while Class III has four members.
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     During 2009, the Board held five regularly scheduled meetings and nine special meetings. During 2009, no director
attended less than 75% of the total of the Board meetings and the meetings of the committees upon which he or she
served. In calendar year 2010, the Board has held two meetings through April 30, 2010.
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     The Company�s Guidelines provide that nonmanagement directors meet in executive session regularly following
Board meetings. The Company�s nonexecutive Chairman, Howard Cosgrove, presides at these sessions. Also, pursuant
to the Company�s Bylaws, Mr. Cosgrove has been designated as an �alternate member� of all Committees to replace any
absent or disqualified members of a Committee.
     Directors are encouraged to attend the Annual Meetings of Stockholders. All of the directors, except for
Mr. Hobby, attended the 2009 Annual Meeting of Stockholders.
Governance Practices
     The Board takes a proactive approach in applying leading governance practices, which is evidenced by the Board�s
recommendation, and our stockholders� subsequent approval, of the majority voting standard for the election of
directors at last year�s annual meeting. Furthermore, as described in the Guidelines, the Board follows a series of
governance practices that they believe foster effective Board oversight and accountability to the Company�s
stockholders. These practices include:

� Executive and director stock ownership guidelines to align interests with our stockholders;

� Ongoing succession planning for the Chief Executive Officer and other senior management;

� Annual performance evaluations of the Board and each of its standing Committees, as well as periodic peer
review for individual directors;

� Robust director orientation and continuing education program, including Company site visits and information
sessions with Company management at relevant sites, such as plants, commercial operations trading floors and
Reliant call centers; and

� Access to and engagement of outside advisors and consultants to assist in their performance of their duties, as
appropriate.

Board Leadership
     Since the Company�s emergence from bankruptcy in December 2003, the Company�s governance structure has been
led by a separate Chief Executive Officer and Chairman of the Board (�Chairman�). Irrespective of the Company�s
current practice, the Board believes that effective board leadership structure can be highly dependent on the
experience, skills and personal interaction between persons in leadership roles. As stated in the Company�s Guidelines,
the Board believes that it is in the best interest of the Company for the Board to make a determination regarding
whether or not to separate the roles of Chairman and Chief Executive Officer based upon the present circumstances.
     Currently, the Chief Executive Officer, Mr. Crane, and the Chairman, Mr. Cosgrove, work closely together in
complementary roles. Mr. Crane focuses on the day-to-day developments of the Company and establishes the
Company�s various growth initiatives and strategic plan. Mr. Cosgrove leads the Board�s responsibilities of review,
approval and monitoring of fundamental financial and business strategies and major corporate actions, assessment of
major risks facing the Company and management, oversight of succession planning, most notably at the Chief
Executive Officer level and presides over the Board and its Committees as they perform their broad and varied
oversight functions. The Board believes that these complementary roles provide the appropriate governance structure
for the Company at this time.
Risk Oversight
     While the Company�s management is responsible for the day-to-day management of the risks that the Company
faces, the Board, as a whole and through its Committees, has responsibility for overall risk oversight of the Company.
A fundamental aspect of risk oversight includes not only understanding the material risks to the business and what
steps management is taking or should be taking to manage those risks, but also understanding and determining the
appropriate risk appetite for the Company. The Board�s role in reviewing and approving matters such as the Company�s
annual business plan, budget and long-term plan, strategic initiatives, individual development projects, acquisitions
and divestitures, and capital allocation plan, represents the primary means by which the Board defines for
management what constitutes an appropriate level of risk for the Company.
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     The Board performs its risk oversight function in several ways. The Board monitors, reviews and reacts to strategic
and corporate risks through reports by management, including the Enterprise Risk Management team, and through
Committees of the Board. The
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Board does not have a separate risk committee, but instead believes that the entire Board is responsible for overseeing
the Company�s risk management with the assistance of management and the Board Committees. The Chairs of each of
the Board�s Committees regularly report to the Board on all matters reviewed by their respective Committees, thereby
providing the full Board with the opportunity to identify and discuss any risk related issues or request additional
information from management or the Committees that may assist the Board in its risk oversight role. To this end,
risk-related issues presented to the Finance, Nuclear Oversight and Governance and Nominating Committees are
routinely presented to the full Board to ensure proper oversight and, with respect to the Finance Committee in
particular, matters are previewed by the full Board prior to delegation to the Finance Committee.
     With the full Board providing the top level of risk oversight, the Audit, Commercial Operations Oversight, and
Compensation Committees have a more specific risk oversight role for matters that fall under their purview. The
Audit Committee focuses on financial risks, including reviewing the effectiveness of our internal controls, conducting
a detailed review of the financial portions of the Company�s SEC reports, approving the independent auditor and the
annual audit plan, and receiving periodic reports from the Company�s independent auditor and the Company�s internal
auditor. The Commercial Operations Oversight Committee (the �COOC�) provides risk oversight with respect to the
Company�s trading of fuel, transportation, energy and related products and services, and its management of the risks
associated with such activities. The Company�s Financial Risk Management Committee, a Committee comprised of
senior management and key personnel in and around the commercial operations function, reports to the COOC and
Audit Committee on a regular basis.
     The Compensation Committee monitors the risks related to our compensation policies and practices, with input
from management and the Compensation Committee�s independent outside compensation consultant, Frederic W.
Cook & Co., Inc. In 2010, the Compensation Committee reviewed the Company�s compensation policies and practices
to determine whether they subject the Company to unnecessary risk or could potentially motivate employees to take
excessive risk. In 2010, to assist the Compensation Committee in its assessment, the Company�s Enterprise Risk
Management team conducted a review of the compensation policies and practices and reported to the Compensation
Committee their findings as follows:

� the base salaries are a sufficient component of total compensation to discourage risk taking;

� the earnings goals under the Company�s Annual Incentive Plan (�AIP�) are based upon its audited financial
statements and the Company believes are attainable without the need to take inappropriate risks or make
material changes to the Company�s business or strategy;

� the fact that named executive officers who receive payment under the AIP may be required to reimburse the
Company for all or a portion of the payment (commonly referred to as a clawback) if the Company is required
to prepare an accounting restatement because it is in material noncompliance with any financial reporting
requirements, discourages risk taking.

� Long-Term Incentive Plan and performance share awards are typically based upon earnings per share and
return on equity over three-year periods, which mitigates against the taking of short-term risks;

� because incentive compensation has a large stock component to it, the value is best realized through long-term
appreciation of stockholder value, especially when coupled with the stock ownership guidelines, which expose
the Company�s named executive officers to the loss of the value of the retained equity if stock appreciation is
jeopardized; and

� the use of incentive compensation components that are paid or vests over an extended period also mitigates
against unnecessary or excessive risk taking.

     As a result of the review, management and the Compensation Committee have concluded that the Company�s
compensation policies and practices are not reasonably likely to have a material adverse effect on the Company.
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Committee Membership
     The Board presently has the following six standing Committees: Audit, Compensation, Governance and
Nominating, Commercial Operations Oversight, Finance and Nuclear Oversight, which includes the Nuclear
Oversight Subcommittee. The membership and the functions of each Committee are described below.

Governance Commercial
and Operations Nuclear

Name of Director Audit Compensation Nominating Oversight Finance Oversight
Howard E.
Cosgrove(1)

X
(2)

Kirbyjon H. Caldwell X X X
John F. Chlebowski X X
Lawrence S. Coben X(2) X
David Crane X
Stephen L. Cropper X X X
William E. Hantke X(2) X
Paul W. Hobby X(2) X
Gerald Luterman X X
Kathleen A. McGinty X X
Anne C. Schaumburg X X(2) X
Herbert H. Tate X(3)
Thomas H.
Weidemeyer

X
(2)

X

Walter R. Young X X X

X = Committee
Member

(1) Chairman of the
Board

(2) Committee
Chair

(3) Chair of the
Nuclear
Oversight
Subcommittee

Audit Committee
     The Audit Committee represents and provides assistance to the Board with respect to matters involving the
accounting, auditing, financial reporting, internal controls, and legal compliance functions of the Company and its
subsidiaries, including assisting the Board in its oversight of the integrity of the Company�s financial statements,
compliance with legal and regulatory requirements, the qualifications, independence, and performance of the
Company�s independent auditors, the performance of the Company�s internal audit function, and effectiveness of the
Company�s financial risk management. Among other things, the Audit Committee:

� Appoints, retains, oversees, evaluates, and compensates the independent auditors;

� Reviews the annual audited and quarterly consolidated financial statements;
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� Reviews major issues regarding accounting principles and financial statement presentations;

� Reviews earnings press releases and earnings guidance provided to analysts and rating agencies;

� Reviews with the independent auditors the scope of the annual audit, and approves all audit and permitted
nonaudit services provided by the independent auditors;

� Considers the adequacy and effectiveness of the Company�s internal control and reporting system;

� Discusses policies with respect to risk assessment and risk management, including the Company�s major
financial risk exposures and the effectiveness of the Company�s system for monitoring compliance with laws
and regulations, and reviews the Company�s tax policies and findings of regulatory agencies and independent
auditors;
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� Reports regularly to the Board regarding its activities and prepares and publishes required annual committee
reports;

� Establishes procedures for the receipt, retention, and treatment of complaints and concerns regarding
accounting, internal accounting controls, or auditing matters; and

� Annually evaluates the performance of the Audit Committee and the adequacy of its charter.
     The Board has determined that all Audit Committee members are independent under the New York Stock
Exchange (�NYSE�) definition of independence for directors and audit committee members, and that all members of the
Audit Committee are financially literate. In addition, the Board has determined that each of Walter Young and
William Hantke qualify as �audit committee financial experts� within the meaning of SEC regulations. In calendar year
2009, the Audit Committee held nine meetings. In calendar year 2010, the Audit Committee has held two meetings
through April 30, 2010.
Compensation Committee
     The Compensation Committee oversees the Company�s overall compensation structure, policies, and programs.
Among other things, the Compensation Committee:

� Reviews and recommends to the Board annual and long-term goals and objectives relevant to the compensation
of the President and the Chief Executive Officer, evaluates the performance of the President and Chief
Executive Officer in light of those goals and objectives, and either as a committee with the Chairman of the
Board or together with the other independent directors, determines and approves the President and the Chief
Executive Officer�s compensation;

� Reports to the Board on the review of annual and long-term goals and objectives relevant to the compensation
of the Chief Financial Officer, the Executive Vice Presidents and any other officer designated by the Board, the
evaluation of those officers� performance in light of those goals and objectives, the determination and approval
of compensation levels based on such evaluations and the review and approval of employment arrangements,
severance arrangements and benefits plans;

� Reviews and recommends to the Board the compensation, incentive compensation and equity-based plans that
are subject to Board approval;

� Reviews and approves stock option and other stock incentive awards for executive officers other than the
President and Chief Executive Officer;

� Makes recommendations regarding, and monitors compliance by officers and directors with, the Company�s
stock ownership guidelines;

� Reviews the compensation of directors for service on the Board and its committees;

� Reviews and approves employment agreements and severance arrangements, benefits plans not otherwise
subject to Board approval, and corporate goals and objectives for officers other than the President and Chief
Executive Officer;

� Reviews and discusses with management the Compensation Discussion and Analysis (the �CD&A�) to be
included in the Company�s proxy statement or annual report on Form 10-K and based on such review and
discussions recommends to the Board that the CD&A be included in the Company�s proxy statement or annual
report on Form 10-K, as applicable;

�
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Reviews and oversees the Company�s overall compensation strategy, structure, policies and programs, risk
profile and assesses the compensation structure�s establishment of appropriate incentives for management and
employees; and

� Annually evaluates the performance of the Compensation Committee and the adequacy of its charter.
     The Compensation Committee may delegate to one or more subcommittees such power and authority as the
Compensation Committee deems appropriate. No subcommittee shall consist of fewer than two members, and the
Compensation Committee shall not delegate to a subcommittee any power or authority that is required by any law,
regulation or listing standard to be exercised by the Compensation Committee as a whole.
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     Frederic W. Cook & Co., Inc. serves as the independent consultant to the Committee to assist with executive
compensation decisions.
     The Board has determined that all Compensation Committee members are independent under the listing standards
of the NYSE, and that they are �nonemployee directors� for purposes of Rule 16b-3 under the Securities Exchange Act
of 1934 (the �Exchange Act�), as amended, and �outside directors� for purposes of Section 162(m) of the Internal Revenue
Code (the �Code�). In calendar year 2009, the Compensation Committee held six meetings. In calendar year 2010, the
Compensation Committee has held two meetings through April 30, 2010.
Governance and Nominating Committee
     The Governance and Nominating Committee recommends director candidates to the Board for election at the
Annual Meeting of Stockholders, and periodically reviews the Company�s Guidelines and recommends changes to the
Board. Among other things, the Governance and Nominating Committee also:

� Identifies and reviews the qualifications of potential nominees to the Board consistent with criteria approved by
the Board, and assesses the contributions and independence of incumbent directors in determining whether to
recommend them for re-election;

� Establishes and reviews procedures for the consideration of Board candidates recommended by the Company�s
stockholders;

� Makes recommendations to the Board concerning the structure, composition, and functioning of the Board and
its committees;

� Reviews and assesses the channels through which the Board receives information, and the quality and
timeliness of information received;

� Reviews and recommends to the Board retirement and other tenure policies for directors;

� Reviews and approves Company policies applicable to the Board, the directors and officers subject to
Section 16 of the Exchange Act;

� Reviews and reports to the Board regarding potential conflicts of interests of directors;

� Recommends to the Board director candidates for the annual meeting of stockholders, and candidates to be
elected by the Board as necessary to fill vacancies and newly created directorships;

� Oversees the evaluation of the Board, its committees and management and annually reviews the Company�s
senior management succession plans;

� Monitors directorships in other public companies held by directors and senior officers of the Company; and

� Annually evaluates the performance of the Governance and Nominating Committee and the appropriateness of
its charter.

     The Governance and Nominating Committee is responsible for identifying individuals that the Committee believes
are qualified to become Board members in accordance with criteria set forth in the Company�s Guidelines. These
criteria include an individual�s business experience and skills, independence, judgment, integrity, and ability to commit
sufficient time and attention to the activities of the Board. The Committee does not assign specific weights to
particular criteria and no particular criterion is necessarily applicable to all Board members. While the Company does
not have a formal diversity policy, the Guidelines, since their adoption in 2004, provide that the Committee will
consider these criteria in the context of the perceived needs of the Board as a whole and seek to achieve a diversity of
backgrounds and perspectives on the Board. The composition of the current Board reflects diversity in business and
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professional experience, skills, gender and race.
     The Governance and Nominating Committee�s process for identifying and evaluating director nominees also
includes consultation with all directors, solicitation of proposed nominees from all directors, the engagement of one or
more professional search firms, if deemed appropriate, interviews with prospective nominees by the Committee (and
other directors, if deemed appropriate) and recommendations regarding qualified candidates to the full Board.
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     The Governance and Nominating Committee will consider nominations by stockholders who recommend
candidates for election to the Board. A stockholder seeking to recommend a prospective candidate for the Committee�s
consideration may do so by writing to the Corporate Secretary, NRG Energy, Inc., 211 Carnegie Center, Princeton,
New Jersey 08540. Recommendations submitted for consideration by the Committee in preparation for the 2011
Annual Meeting of Stockholders must be timely received and must contain the following information: (a) the name
and address of the stockholder; (b) the name and address of the person to be nominated; (c) a representation that the
stockholder is a holder of the Company�s stock entitled to vote at the meeting; (d) a statement in support of the
stockholder�s recommendation, including a description of the candidate�s qualifications; (e) information regarding the
candidate that would be required to be included in a proxy statement filed in accordance with the rules of the SEC;
and (f) the candidate�s written, signed consent to serve if elected. The Governance and Nominating Committee will
follow the process described above in considering nominees proposed by stockholders in accordance with the
foregoing requirements.
     Alternatively, stockholders intending to appear at the 2011 Annual Meeting of Stockholders in order to nominate a
candidate for election by the stockholders at the meeting (in cases where the Board does not intend to nominate the
candidate or where the Governance and Nominating Committee was not requested to consider his or her candidacy)
must comply with the procedures in the Company�s Bylaws, a copy of which is available upon request to the
Company�s Corporate Secretary.
     The Board has determined that all Governance and Nominating Committee members are independent under the
listing standards of the NYSE. In calendar year 2009, the Governance and Nominating Committee held eight
meetings. In calendar year 2010, the Governance and Nominating Committee has held two meetings through April 30,
2010. The Board and each of the Audit Committee, Compensation Committee, Governance and Nominating
Committee, Commercial Operations Oversight Committee, Finance Committee and Nuclear Oversight Subcommittee
conduct annual self-evaluations to assess their effectiveness and review their charters. Individual directors are also
evaluated by the Board. The Governance and Nominating Committee coordinates each of these annual evaluations.
Commercial Operations Oversight Committee
     The Commercial Operations Oversight Committee assists the Board in fulfilling its responsibilities with respect to
the oversight of trading, power marketing and risk management issues at the Company. The Commercial Operations
Oversight Committee consists of at least three directors, a majority of which are independent as defined under the
listing standards of the NYSE and as affirmatively determined by the Board. No member of the Commercial
Operations Oversight Committee may be removed except by majority vote of the independent directors then in office.
     The Commercial Operations Oversight Committee�s duties and responsibilities consist of the following:

� Providing Board oversight of the trading and power marketing of the Company;

� Reviewing, advising and consulting with management and the Audit Committee regarding the Company�s risk
management policies, practices and procedures;

� Approving as appropriate, the Company�s power marketing and trading transactions, limits, policies, practices
and procedures, and counterparty credit limit and policies, and approving exceptions to policies, as necessary;

� Annually evaluating the performance of the Committee and the appropriateness of the Committee�s charter; and

� Performing such other responsibilities as may be delegated to it by the Board from time to time that are
consistent with its purpose.

     In calendar year 2009, the Commercial Operations Oversight Committee held five meetings. In calendar year 2010,
the Commercial Operations Oversight Committee has held two meetings through April 30, 2010.
Finance Committee
     The Finance Committee reviews and approves certain financial development transactions, and provides leadership
and guidance to the Board and the Company on matters related to such transactions. The Finance Committee consists
of at least three directors, a majority of which are independent as defined under the listing standards of the NYSE and
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     The Finance Committee�s duties and responsibilities consist of the following:
� Review, report and make recommendations to the Board on management recommendations or proposals

regarding the Company�s and its subsidiaries� (i) capital structure, (ii) liquidity, (iii) need for credit or debt or
equity financing, (iv) amounts, timing and sources of capital market transactions, and (v) financial hedging and
derivative activities;

� Review and approve, or authorize officers to approve, the pricing and other terms and conditions of
transactions relating to debt or equity financings, financial hedging and derivatives activities, and other similar
financial activities, in each case which have been reviewed and approved by the Board;

� Review and approve, or authorize officers to approve, equity investments, sales of equity interests, joint
venture arrangements, commercial and construction arrangements, financing transactions, provision of
guarantees or other credit or liquidity support, and other arrangements related to the development, construction
and operation of new power generation facilities and the repowering of or addition of new units to existing
power generation, thermal or other energy producing facilities, in each case which have been discussed with or
reviewed by the Board;

� Review and approve, or authorize officers to approve, repurchases, early redemption or other similar actions
with respect to the Company�s securities;

� Review and approve, or authorize officers to approve, the pricing and other terms and conditions of financing
transactions related to mergers, acquisitions, tender offers, and reorganizations which have been reviewed and
approved by the Board;

� Review and approve, or authorize officers to approve, the pricing and other terms and conditions of securities
offerings which have been reviewed and approved by the Board;

� Approve determinations of the fair market value of assets and investments of the Company for purposes of the
Company�s note indentures, senior secured credit agreement or other similar financing documents where fair
market value is required to be determined by the Board or by a committee of the Board;

� Review with management, on a periodic basis, contributions to employee benefit retirement plans of the
Company, investment performance, funding, asset allocation polices and other similar performance measures
of the employee benefit retirement plans of the Company;

� Review and approve other matters that may be delegated by the Board; and

� Perform such other duties and responsibilities as are consistent with the purpose of the Committee and as the
Board deems appropriate.

     The Finance Committee held six meetings in calendar year 2009. In calendar year 2010, the Finance Committee
has held three meetings through April 30, 2010.
Nuclear Oversight Committee
     The Nuclear Oversight Committee assists the Board in fulfilling its responsibilities with respect to the oversight of
the Company�s ownership and operation, directly or indirectly, of its interests in nuclear power plant facilities. The
Nuclear Oversight Committee consists of all of the members of the Board, all of whom are citizens of the United
States of America and meet the requirements of applicable law to serve on the Committee, a majority of which are
independent as defined under the listing standards of the NYSE and as affirmatively determined by the Board. The
Nuclear Oversight Committee formed the Nuclear Oversight Subcommittee in April 2006 to review and report to the
Board and the Nuclear Oversight Committee on matters not expressly reserved for review by the Board. The Nuclear
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Oversight Subcommittee currently consists of Herbert Tate (Chair of the Subcommittee), Paul Hobby and Kathleen A.
McGinty.
     In calendar year 2009, the Nuclear Oversight Committee held one meeting. In calendar year 2010, the Nuclear
Oversight Committee has not held a meeting through April 30, 2010.
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Corporate Governance Guidelines and Charters
     The Board has adopted Corporate Governance Guidelines (the �Guidelines�) that, along with the Amended and
Restated Certificate of Incorporation, the Bylaws and the charters of the Board Committees, provide the framework
for the governance of the Company. The Board�s Governance and Nominating Committee is responsible for
periodically reviewing the Guidelines and recommending any proposed changes to the Board for approval. The
Guidelines are available on the Company�s website at http://www.nrgenergy.com/investor/corpgov.htm, along with the
charters of all the Committees of the Board and the Code of Conduct. The Guidelines, the charters of all of the
Company�s Board committees and the Code of Conduct are available in print to any stockholder who requests them.
Code of Conduct
     NRG has adopted a code of ethics entitled �NRG Code of Conduct� that applies to directors, officers and employees,
including the chief executive officer and senior financial officers of the Company. It may be accessed through the
Corporate Governance section of NRG�s website at http://www.nrgenergy.com/investor/corpgov.htm. NRG also elects
to disclose the information required by Form 8-K, Item 5.05, �Amendments to the Registrant�s Code of Ethics, or
Waiver of a Provision of the Code of Ethics,� through the Company�s website, and such information will remain
available on this website for at least a 12-month period. A copy of the �NRG Energy, Inc. Code of Conduct� is available
in print to any shareholder who requests it.
Section 16(a) Beneficial Ownership Reporting Compliance
     Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers to file with the
SEC reports regarding their ownership and changes in ownership of our stock. Based on a review of these reports and
the written representations of its directors and executive officers, NRG believes that during 2009, its directors and
executive officers complied with all Section 16(a) filing requirements.
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Item 11 � Executive Compensation
Compensation Discussion and Analysis
     The following discussion and analysis is focused on our executive compensation program as it relates to NRG�s
Named Executive Officers (�NEOs�). The NEOs are the Chief Executive Officer, the Chief Financial Officer (serving as
such at any time during the 2009 fiscal year) and the three most highly compensated executive officers other than the
Chief Executive Officer and Chief Financial Officer serving as executive officers at the end of the 2009 fiscal year. As
of February 18, 2009, Mr. Freeland moved from Chief Financial Officer to Senior Vice President, Strategy, Financial
Structure; Mr. Flexon served as Chief Financial Officer from February 18, 2009 through November 3, 2009 (when he
left the Company) at which time Mr. Luterman became Interim Chief Financial Officer. For 2009, the NEOs were:

Name: 2009 Title:
David Crane President and Chief Executive Officer
Denise M. Wilson Executive Vice President and Chief Administrative

Officer
Kevin T. Howell Executive Vice President and Regional President, Texas
Mauricio Gutierrez Executive Vice President, Commercial Operations
Gerald Luterman Interim Chief Financial Officer
Robert C. Flexon Former Executive Vice President and Chief Financial

Officer
Clint C. Freeland Senior Vice President, Strategy, Financial Structure

(former Chief Financial Officer)
     The discussion and analysis below is based on the following outline:

� the objectives of the executive compensation program at NRG;

� what the executive compensation program is designed to reward;

� all elements of compensation provided under the program, including:
� the reasons why these elements of compensation have been selected;

� how the amounts of each element are determined; and

� how and why each element and decision fits into NRG�s overall objectives.
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