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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported) May 7, 2015

NRG ENERGY, INC.
(Exact name of Registrant as specified in its charter)

Delaware  001-15891  41-1724239
(State or other jurisdiction of

incorporation)
 (Commission File Number)  (IRS Employer Identification

No.)

211 Carnegie Center, Princeton, New Jersey 08540
(Address of principal executive offices, including zip code)

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

N/A
(Former Name or Former Address, if Changed Since Last Report)

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

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



  Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers 

        As described under Item 5.07 below, at the Annual Meeting of Stockholders of NRG Energy, Inc. (the "Company") held on May 7, 2015, the Company's
stockholders, upon the recommendation of the Board of Directors, approved the Second Amended and Restated Annual Incentive Plan for Designated
Corporate Officers (the "AIP"). The primary change to the AIP was the modification of the term of the AIP which now extends through January 1, 2025. The
full text of the AIP is attached to this report as Exhibit 10.1 and is incorporated by reference herein.

  Item 5.07    Submission of Matters to a Vote of Security Holders 

        The Company held its Annual Meeting of Stockholders on May 7, 2015, in Philadelphia, Pennsylvania. Set forth below are the final voting results for
each of the proposals submitted to a vote of the stockholders.

(a) Proposal 1 — Election of thirteen directors

        With respect to the foregoing Proposal 1, all thirteen directors were elected and each received the affirmative vote of a majority of the votes cast at the
Annual Meeting.

(b) Proposal 2 — Adoption of the Second Amended and Restated Annual Incentive Plan for Designated Corporate Officers

        The foregoing Proposal 2 was approved.

(c) Proposal 3 — Advisory vote on the compensation of the Company's named executive officers

        The foregoing Proposal 3 was approved.

Name  Votes For  Votes Against  Abstentions  
Broker

Non-Votes  
E. Spencer Abraham   287,738,970  3,729,221  384,740  13,103,044 
Kirbyjon H. Caldwell   290,810,719  654,701  351,511  13,103,044 
Lawrence S. Coben   289,944,806  1,518,907  353,218  13,103,044 
Howard E. Cosgrove   289,787,069  1,680,241  349,621  13,103,044 
David Crane   290,204,871  1,240,417  371,643  13,103,044 
Terry G. Dallas   291,038,406  427,344  351,181  13,103,044 
William E. Hantke   290,984,473  478,872  353,586  13,103,044 
Paul W. Hobby   289,034,761  2,429,895  352,275  13,103,044 
Edward R. Muller   290,061,490  1,408,519  346,922  13,103,044 
Anne C. Schaumburg   290,971,811  561,478  283,642  13,103,044 
Evan J. Silverstein   290,876,865  588,062  352,004  13,103,044 
Thomas H. Weidemeyer   289,598,938  1,864,309  353,684  13,103,044 
Walter R. Young   289,925,922  1,536,750  354,259  13,103,044 

Votes For  Votes Against  Abstentions  Broker Non-Votes
288,713,772  2,677,596  425,563  13,103,044

Votes For  Votes Against  Abstentions  Broker Non-Votes  
 276,310,619  15,135,532  370,780  13,103,044 



(d) Proposal 4 — Ratification of the Appointment of KPMG LLP as the Company's Independent Registered Public Accounting Firm for the 2015 fiscal
year

        The foregoing Proposal 4 was approved.

  Item 9.01    Financial Statements and Exhibits 

(d) Exhibits

Votes For  Votes Against  Abstentions  
Broker Non-

Votes  
 302,812,401  1,748,799  358,775  0 

Exhibit No.  Description
 10.1 Second Amended and Restated Annual Incentive Plan for Designated Corporate Officers



  
 SIGNATURES 

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

Dated: May 7, 2015

  NRG Energy, Inc.
  (Registrant)

  By:  /s/ BRIAN E. CURCI

Brian E. Curci
Corporate Secretary
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Exhibit 10.1 

  NRG ENERGY, INC.
SECOND AMENDED AND RESTATED ANNUAL INCENTIVE PLAN

FOR DESIGNATED CORPORATE OFFICERS 

1. Definitions.    When the following terms are used herein with initial capital letters, they shall have the following meanings: 

1.1 Base Pay — as determined by Compensation Committee. 

1.2 Code — the Internal Revenue Code of 1986, as it may be amended from time to time, and any proposed, temporary or final Treasury
Regulations promulgated thereunder. 

1.3 Company — NRG Energy, Inc., a Delaware corporation, and any of its affiliates that adopt this Plan. 

1.4 Company Performance Factor — percentage identified in Schedule Z. The Company Performance Factor shall be directly and specifically
tied to one or more of the following business criteria, determined with respect to the Company: consolidated pre-tax earnings; net or gross
revenues; net earnings; operating income; earnings before interest and taxes; earnings before interest, taxes, depreciation, and amortization;
cash flow; return on equity; return on net assets employed; earnings per share; fleet in-market availability; safety criteria; environmental
criteria; revenue growth; cash flow from operations; net income, diluted or basic; return on sales; return on assets; earnings per share from
continuing operations, diluted or basic; earnings from continuing operations; net asset turnover; capital expenditures; income from
operations; income before income taxes; gross or operating margin; return on total assets; return on invested capital; return on investment;
return on revenue; market share; economic value added; cost of capital; expense reduction levels; stock price; productivity; customer
satisfaction; employee satisfaction; and total shareholder return for the applicable Performance Period, all as computed in accordance with
Generally Accepted Accounting Principles (if relevant) as in effect from time to time and as applied by the Company in the preparation of its
financial statements and subject to such other special rules and conditions as the Compensation Committee may establish at any time ending
on or before the 90th day of the applicable Performance Period. For any Plan Year, Performance Factors may be determined on an absolute
basis or relative to internal goals or relative to levels attained in years prior to such Plan Year or related to other companies or indices or as
ratios expressing relationships between two or more Performance Factors. Performance Factors may be in respect of the performance of the
Company, any of its subsidiaries or affiliates or any combination thereof on either a consolidated, business unit or divisional level.
Performance Factors may be absolute or relative (to prior performance of the Company or to the performance of one or more other entities or
external indices) and may be expressed in terms of a progression within a specified range. The foregoing criteria shall have any reasonable
definitions that the Committee may specify, which may include or exclude any or all of the following items, as the Committee may specify:
extraordinary, unusual or non-recurring items; effects of accounting changes; effects of currency fluctuations; effects of financing activities
(e.g., effect on earnings per share of issuing convertible debt securities); expenses for restructuring, productivity initiatives or new business
initiatives; non-operating items; acquisition expenses; and effects of divestitures. Such Performance Factors shall constitute the sole business
criteria upon which the performance goals under this Plan shall be based. 

1.5 Compensation Committee — a committee comprised solely of two or more members of the Board of Directors of NRG Energy, Inc., each of
whom is an "outside director" within the



meaning of Section 162(m) of the Code and a "Non-Employee Director" within the meaning of Rule 16b-3 under the Exchange Act.

1.6 Legal Representative — shall mean a guardian, legal representative, or other person acting in a similar capacity with respect to a Participant. 

1.7 Participant — the President and Chief Executive Officer, and any of the Officers of the Company who are designated by the Compensation
Committee at any time ending on or before the 90th day of each Performance Period as Participants in this Plan. 

1.8 Performance Period — the twelve consecutive month period which coincides with the Company's fiscal year. 

1.9 Targeted Bonus Percentage — the percentage identified in Schedule Y. 

2. Administration. 

2.1 Compensation Committee.    The Compensation Committee shall administer the Plan. 

2.2 Determinations Made Prior to Each Performance Period.    At any time ending on or before the 90th day of each Performance Period, the
Compensation Committee shall: 

(a) designate Participants for that Performance Period; 

(b) establish Targeted Bonus Percentages for the Performance Period by amending (in writing) Schedule Y; 

(c) establish Company Performance Factors for the Performance Period by amending (in writing) Schedule Z. 

2.3 Certification.    Following the close of each Performance Period and prior to payment of any bonus under the Plan, the Compensation
Committee must certify in writing that the Company Performance Factor and all other factors upon which a bonus is based have been attained. 

2.4 Stockholder Approval.    The material terms of this Plan shall be disclosed to and approved by the stockholders of the Company in
accordance with Section 162(m) of the Code. 

3. Bonus Payment. 

3.1 Formula.    Each Participant shall receive a bonus payment for each Performance Period in an amount not greater than: 

(a) the Participant's Base Pay for the Performance Period, per schedule "X." 

(b) the Participant's Targeted Bonus Percentage for the Performance Period, per schedule "Y." 

(c) the Participant's Company Performance Factor for the Performance Period, per schedule "Z." 

3.2 Limitations. 

(a) No payment if Company Performance Factor not achieved. In no event shall any Participant receive a bonus payment hereunder if the
Company Performance Factor and all other factors on which the bonus payment is based is not achieved during the Performance Period.

(b) No payment in excess of pre-established amount. No Participant shall receive a bonus payment under this Plan for any Performance
Period in excess of $5,000,000.



(c) Compensation Committee may reduce bonus payment. The Compensation Committee retains sole discretion to reduce the amount of
or eliminate any bonus otherwise payable under this Plan. 

3.3 Claw back. 

(a) If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any financial
reporting requirement under the securities laws, then any participant who has been paid a bonus under this Plan based upon or affected
by the restated financial report shall be required, at the discretion of the Board, to reimburse the Company for all or any portion of such
bonus paid to such participant. 

4. Amendments and Termination.    The Compensation Committee may amend this Plan prospectively at any time and for any reason deemed sufficient
by it without notice to any person affected by this Plan and may likewise terminate or curtail the benefits of this Plan both with regard to persons
expecting to receive benefits hereunder in the future and persons already receiving benefits at the time of such action. 

5. Miscellaneous. 

5.1 Effective Date.    The effective date of this Plan shall be January 1, 2015. 

5.2 Term of the Plan.    Unless the Plan shall have been discontinued or terminated, the Plan shall terminate on January 1, 2025. No bonus shall
be granted after the termination of the Plan; provided, however, that a payment with respect to a Performance Period which begins before such
termination may be made thereafter. In addition, the authority of the Compensation Committee to amend the Plan, shall extend beyond the
termination of the Plan. 

5.3 Headings.    Headings are given to the sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall
not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof. 

5.4 Applicability to Successors.    This Plan shall be binding upon and inure to the benefit of the Company and each Participant, the successors
and assigns of the Company, and the beneficiaries, personal representatives and heirs of each Participant. If the Company becomes a party to
any merger, consolidation or reorganization, this Plan shall remain in full force and effect as an obligation of the Company or its Successors in
interest. 

5.5 Employment Rights and Other Benefits Programs.    The provisions of this Plan shall not give any Participant any right to be retained in the
employment of the Company. In the absence of any specific agreement to the contrary, this Plan shall not affect any right of the Company, or
of any affiliate of the Company, to terminate, with or without cause, the participant's employment at any time. This Plan shall not replace any
contract of employment, whether oral, or written, between the Company and any Participant, but shall be considered a supplement thereto.
This Plan is in addition to, and not in lieu of, any other employee benefit plan or program in which any Participant may be or become eligible
to participate by reason of employment with the Company. Receipt of benefits hereunder shall have such effect on contributions to and
benefits under such other plans or programs as the provisions of each such other plan or program may specify. 

5.6 Governing Law.    The place of administration of the Plan shall be in the State of Delaware. The corporate law of the State of Delaware shall
govern issues relating to the validity and issuance of shares of Common Stock. Otherwise, the Plan shall be construed and administered in
accordance with the laws of the State of Delaware, without giving effect to principles relating to conflict of laws.



5.7 Severability.    If any provision of the Plan is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction such
provision shall be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in
the determination of the Compensation Committee, materially altering the purpose or intent of the Plan, such provision shall be stricken as to
such jurisdiction, and the remainder of the Plan shall remain in full force and effect. 

5.8 Qualified Performance Based Compensation.    All of the terms and conditions of the Plan shall be interpreted in such a fashion as to qualify
all compensation paid hereunder to the maximum extent possible as qualified performance-based compensation within the meaning of
Section 162(m) of the Code.
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