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Approximate date of commencement of proposed sale to the public:
As soon as practicable after the effective date of this Registration Statement.

          If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box:    o

          If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

          If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

          If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

          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 ý Accelerated filer o Non-accelerated filer o

(Do not check if a
smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Maximum
Aggregate Offering

Price(1)
Amount of

Registration Fee(2)

Common Stock, $0.01 par value $350,000,000 $45,080.00

(1)
The number of the shares distributed under this prospectus will be determined based on a price per share of $27.62, which price was determined in
accordance with the Plan Sponsor Agreement, by and among NRG Energy, Inc., Edison Mission Energy and certain of its debtor subsidiaries, the
Official Committee of Unsecured Creditors of Edison Mission Energy and its debtor subsidiaries, the PoJo Parties (as defined therein) and the
proponent noteholders thereto, based on the volume-weighted average trading price of such shares over the 20 trading days prior to October 18, 2013.

(2)
Solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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 EXPLANATORY NOTE

        This registration statement is being filed by NRG Energy, Inc., or NRG, in connection with its acquisition of certain of the assets of Edison
Mission Energy, or EME. On December 17, 2012, EME and certain of its direct and indirect subsidiaries filed voluntary petitions for relief under
chapter 11 of title 11 of the United States Code, or the Bankruptcy Code, in the United States Bankruptcy Court for the Northern District of
Illinois, or the Bankruptcy Court. EME was deconsolidated from its parent company, Edison International, or EIX, for financial statement
purposes but not for tax purposes as of December 17, 2012. On May 2, 2013, certain other subsidiaries of EME filed voluntary petitions for
relief under the Bankruptcy Code.

        On October 18, 2013, NRG and NRG Energy Holdings Inc., a wholly owned subsidiary of NRG, or NRG Holdings, entered into a Plan
Sponsor Agreement with EME, certain of EME's debtor subsidiaries, the Official Committee of Unsecured Creditors of EME and its debtor
subsidiaries, the PoJo Parties (as defined in the Plan Sponsor Agreement) and certain of EME's noteholders that are signatories to such
agreement, or the Plan Sponsor Agreement, which provides for the parties to pursue confirmation by the Bankruptcy Court of a chapter 11 plan
of reorganization, or the Plan, that will implement a reorganization of EME and such debtor subsidiaries. Pursuant to the Plan Sponsor
Agreement, on October 18, 2013, NRG entered into an Asset Purchase Agreement, or the Purchase Agreement, with EME and NRG Holdings,
or the Purchaser, which provides for the acquisition of substantially all of EME's assets, including its equity interests in certain of its direct
subsidiaries and thereby such subsidiaries' assets and liabilities, by the Purchaser upon confirmation the Plan by the Bankruptcy Court.
On                        , 2013, the Bankruptcy Court approved the Plan Sponsor Agreement.

        On November     , 2013, EME and each of its direct and indirect subsidiaries that filed for relief under the Bankruptcy Code filed the Plan
and a related chapter 11 disclosure statement with the Bankruptcy Court in connection with the transactions contemplated by the Plan Sponsor
Agreement. The Plan was confirmed on                        , 2014.

        Pursuant to the Purchase Agreement, NRG will pay a total purchase price of $2,635 million in exchange for the acquired assets of EME, of
which $1,063 million consists of acquired cash. The purchase price is subject to certain adjustments provided in the Purchase Agreement. The
Purchase Agreement provides that $350 million of the total purchase price payable by NRG in exchange for the acquired assets of EME will be
paid in newly issued, registered shares of NRG's common stock and the remainder will be paid in cash. The price of the shares distributed under
this registration statement is $27.62 per share, which price was determined in accordance with the Plan Sponsor Agreement based on the
volume-weighted average trading price of such shares over the 20 trading days prior to October 18, 2013. NRG will assume non-recourse debt of
approximately $1,545 million, subject to adjustment, of which $273 million is associated with assets designated as Non-Core Assets (as defined
in the Purchase Agreement) pursuant to the Purchase Agreement. In order to distribute the shares payable under the Agreement, NRG is
hereunder registering the issuance of such shares of NRG's common stock. NRG will not receive any cash proceeds from the issuance of any of
the shares of common stock pursuant to this distribution.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and we are not soliciting an offer to buy these securities in any state or jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED OCTOBER 18, 2013

NRG Energy, Inc.

12,671,977 Shares of Common Stock

        We are registering 12,671,977 shares of common stock issuable upon the closing of the transactions contemplated by the Asset Purchase
Agreement, or the Purchase Agreement, dated October 18, 2013, by and among Edison Mission Energy, or EME, NRG Energy Holdings Inc., a
wholly owned subsidiary of NRG, or the Purchaser, and NRG Energy, Inc., or NRG, pursuant to which the Purchaser will acquire substantially
all of EME's assets, including its equity interests in certain of its direct subsidiaries and thereby such subsidiaries' assets and liabilities. Pursuant
to the Purchase Agreement, as partial consideration for the acquisition of certain assets of EME by the Purchaser, we will issue the shares
registered under this prospectus to EME, which will distribute such shares to its unsecured creditors under a chapter 11 plan of reorganization.
The shares of common stock registered under this prospectus represent an aggregate amount of $350 million of the total consideration paid in the
acquisition.

        We will not receive any cash proceeds from the sale of shares registered under this prospectus. We will however acquire substantially all of
the assets of EME.

        Our common stock is listed on the New York Stock Exchange under the symbol "NRG."

Investing in our common stock involves risks that are described in the "Risk Factors" section beginning on
page 8 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is October     , 2013
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        You should rely only on the information contained in, or incorporated by reference in, this prospectus. We have not authorized anyone else
to provide you with different or additional information. This prospectus does not offer to sell or solicit any offer to buy any shares of our
common stock in any jurisdiction where such is unlawful. You should not assume that the information in this prospectus or in any document
incorporated by reference is accurate as of any date other than the date on the front cover of the applicable document.

        You should read carefully the entire prospectus, as well as the documents incorporated by reference in the prospectus, before making an
investment decision.

        Unless the context provides otherwise, references herein to "we," "us," "our," "our company," or "NRG" refer to NRG Energy, Inc.,
together with its consolidated subsidiaries and references to "Issuer" or "Registrant" refer to NRG Energy, Inc., exclusive of its subsidiaries.

Industry and Market Data

        This prospectus includes industry data and forecasts that we obtained from industry publications and surveys, public filings and internal
company sources. Industry publications and surveys and forecasts generally state that the information contained therein has been obtained from
sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of the included information. Statements as to
our market position and market estimates are based on independent industry publications, government publications, third-party forecasts,
management's estimates and assumptions about our markets and our internal research. While we are not aware of any misstatements regarding
the market, industry or similar data presented herein or incorporated herein by reference, such data involve risks and uncertainties and are
subject to change based on various factors, including those discussed under the headings "Special Note Regarding Forward-Looking Statements"
and "Risk Factors" in this prospectus.

Trademarks and Trade Names

        We own or have rights to various trademarks, service marks and trade names that we use in connection with the operation of our business.
This prospectus may also contain trademarks, service marks and trade names of third parties, which are the property of their respective owners.
Our use or display of third parties' trademarks, service marks, trade names or products in this prospectus is not intended to, and should not be
read to, imply a relationship with or endorsement or sponsorship of us. Solely for convenience, the trademarks, service marks and trade names
referred to in this prospectus may appear without the ®, TM or SM symbols, but such references are not intended to indicate, in any way, that
we will not assert, to the fullest extent under applicable law, our rights or the right of the applicable licensor to these trademarks, service marks
and trade names.

i
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus, including the information incorporated into this prospectus by reference, contains "forward-looking statements," which
involve risks and uncertainties. All statements, other than statements of historical facts, that are included in or incorporated by reference into this
prospectus, or made in presentations, in response to questions or otherwise, that address activities, events or developments that we expect or
anticipate to occur in the future, including such matters as projections, capital allocation, future capital expenditures, business strategy,
competitive strengths, goals, future acquisitions or dispositions, development or operation of power generation assets, market and industry
developments and the growth of our business and operations (often, but not always, through the use of words or phrases such as "will likely
result," "are expected to," "will continue," "is anticipated," "estimated," "projection," "target," "goal," "objective" and "outlook"), are
forward-looking statements. Although we believe that in making any such forward-looking statement our expectations are based on reasonable
assumptions, any such forward-looking statement involves uncertainties and is qualified in its entirety by reference to the discussion of risk
factors under "Risk Factors" contained elsewhere in this prospectus and in the section captioned "Risk Factors Related to NRG Energy, Inc." of
our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, or our 2012 Form 10-K, which is incorporated into this
prospectus by reference, and the following important factors, among others, that could cause our actual results to differ materially from those
projected in such forward-looking statements:

�
General economic conditions, changes in the wholesale power markets and fluctuations in the cost of fuel;

�
Volatile power supply costs and demand for power;

�
Hazards customary to the power production industry and power generation operations such as fuel and electricity price
volatility, unusual weather conditions, catastrophic weather-related or other damage to facilities, unscheduled generation
outages, maintenance or repairs, unanticipated changes to fuel supply costs or availability due to higher demand, shortages,
transportation problems or other developments, environmental incidents, or electric transmission or gas pipeline system
constraints and the possibility that we may not have adequate insurance to cover losses as a result of such hazards;

�
The effectiveness of our risk management policies and procedures, and the ability of our counterparties to satisfy their
financial commitments;

�
Counterparties' collateral demands and other factors affecting our liquidity position and financial condition;

�
Our ability to operate our businesses efficiently, manage capital expenditures and costs tightly, and generate earnings and
cash flows from our asset-based businesses in relation to our debt and other obligations;

�
Our ability to enter into contracts to sell power and procure fuel on acceptable terms and prices;

�
The liquidity and competitiveness of wholesale markets for energy commodities;

�
Government regulation, including compliance with regulatory requirements and changes in market rules, rates, tariffs and
environmental laws and increased regulation of carbon dioxide and other greenhouse gas emissions;

�
Price mitigation strategies and other market structures employed by independent system operators or regional transmission
organizations that result in a failure to adequately compensate our generation units for all of their costs;

ii
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�
Our ability to borrow additional funds and access capital markets, as well as our substantial indebtedness and the possibility
that we may incur additional indebtedness going forward;

�
Our ability to receive federal loan guarantees or cash grants to support development projects;

�
Operating and financial restrictions placed on us and our subsidiaries that are contained in the indentures governing our
outstanding notes, in our senior credit facility, and in debt and other agreements of certain of our subsidiaries and project
affiliates generally;

�
Our ability to implement our strategy of developing and building new power generation facilities, including new solar
projects;

�
Our ability to implement our econrg strategy of finding ways to address environmental challenges while taking advantage of
business opportunities;

�
Our ability to implement our FORNRG strategy to increase cash from operations through operational and commercial
initiatives, corporate efficiencies, asset strategy, and a range of other programs throughout our company to reduce costs or
generate revenues;

�
Our ability to achieve our strategy of regularly returning capital to shareholders;

�
Our ability to maintain retail market share;

�
Our ability to successfully evaluate investments in new business and growth initiatives;

�
Our ability to successfully integrate and manage any acquired businesses; and

�
Our ability to develop and maintain successful partnership relationships.

        Any forward-looking statement speaks only as of the date on which it is made, and except as may be required by applicable law, we
undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on which it is made or to
reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to predict all of them; nor can
we assess the impact of each such factor or the extent to which any factor, or combination of factors, may cause results to differ materially from
those contained in any forward-looking statement. You should not unduly rely on such forward-looking statements.

iii
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 PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus or incorporated by reference into this prospectus. It
does not contain all the information you need to consider in making your investment decision. Before making an investment decision, you should
read this entire prospectus carefully, including the information set forth in the section entitled "Risk Factors" and all of the information that is
incorporated by reference into this prospectus. See the section entitled "Incorporation by Reference".

Unless the context provides otherwise, references herein to "we," "us," "our," "our company," "the Company," or "NRG" refer to NRG
Energy, Inc., together with its consolidated subsidiaries and references to "Issuer" or "Registrant" refer to NRG Energy, Inc., exclusive of its
subsidiaries.

Our Business

        We are a competitive power and energy company that aspires to be a leader in the way the industry and consumers think about, use,
produce and deliver energy and energy services in major competitive power markets in the United States. First, at our core, we are a wholesale
power generator engaged in the ownership and operation of power generation facilities; the trading of energy, capacity and related products; and
the transacting in and trading of fuel and transportation services. Second, while leveraging our core wholesale power business, we are a retail
energy company engaged in the supply of energy, services, and innovative, sustainable products to retail customers in competitive markets
through multiple channels and brands like Reliant Energy, Green Mountain Energy, and NRG Residential Solutions. Finally, we are a clean
energy leader and are focused on the deployment and commercialization of potentially disruptive technologies, like electric vehicles, solar power
produced for customers on site, or distributed solar projects, and smart meter technology, which have the potential to change the nature of the
power supply industry.

        The following table summarizes our global generation portfolio as of June 30, 2013, by operating segment, which includes 86 fossil fuel
plants, eight solar power facilities connected to the grid to sell wholesale power, or utility scale solar, facilities, and four wind farms, as well as
distributed solar facilities. Also included is one utility scale solar facility and additional distributed solar facilities currently under construction,
and two utility scale facilities and one natural gas plant partially in-service. All utility scale and distributed solar facilities are described as in
megawatts, or MW, on an alternating current basis. MW figures provided represent nominal summer net megawatt capacity of power generated
as adjusted for our ownership position excluding capacity from inactive/mothballed units:

1
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Fossil Fuel, Nuclear and Renewable
(in MW)

Generation Type Texas East
South

Central West
Alternative

Energy
NRG

Yield(a)
Total

Domestic
Other

(International)
Total

Global
Natural Gas 5,539 7,651 3,817 6,504 � 843 24,354 � 24,354
Coal 4,193 7,515 1,496 � � � 13,204 605 13,809
Oil(b) � 5,499 � � � 190 5,689 � 5,689
Nuclear 1,176 � � � � � 1,176 � 1,176
Wind � � � � 347 101 448 � 448
Utility scale solar � � � � 383 243 626 � 626
Distributed solar � � � � 37 10 47 � 47

Total generation capacity 10,908 20,665 5,313 6,504 767 1,387 45,544 605 46,149

Capacity attributable to
noncontrolling interest � � � � (136) � (136) � (136)
Total net generation capacity 10,908 20,665 5,313 6,504 631 1,387 45,408 605 46,013

Under Construction
Natural gas � � � 275 � � 275 � 275
Utility scale solar � � � � 459 60 529 � 529
Distributed solar � � � � 5 � 5 � 5

Total under construction � � � 275 474 60 809 � 809

Capacity attributable to
noncontrolling interest � � � � (200) � (200) � (200)
Total net under construction � � � 275 274 60 609 � 609

(a)
NRG sold 34.5% of its ownership in NRG Yield LLC, consisting of 499 MWs, in July 2013.

(b)
The NRG Yield operating segment consists of two dual-fuel (natural gas and oil) simple-cycle generation facilities.

        In addition, our thermal assets provide steam and chilled water capacity of approximately 1,098 MW thermal equivalents through our
district energy business.

        Our generation facilities are primarily located in the United States and comprise generation facilities across the merit order. The sale of
capacity and power from baseload and intermediate generation facilities accounts for a majority of our generation revenues. In addition, our
generation portfolio provides us with opportunities to capture additional revenues by selling power during periods of peak demand, offering
capacity or similar products, and providing ancillary services to support system reliability.

        Our retail business arranges for the transmission and delivery of energy-related products to customers, bills customers, collects payments
for products sold, and maintains call centers to provide customer service. The retail business sells products that range from system power to
bundled products, which combine system power with protection products, energy efficiency and renewable energy solutions, or other value
added products and services, including customer rewards offered through exclusive loyalty and affinity program partnerships. Based on metered
locations, as of June 30, 2013, our retail business served approximately 2.2 million residential, small business, and commercial and industrial
customers.

        Our investment in, and development of, new technologies is focused on identifying significant commercial opportunities and creating a
comparative advantage for us. Our development and investment initiatives are primarily focused in the areas of distributed solar projects, solar
thermal and

Edgar Filing: NRG ENERGY, INC. - Form S-1

9



2

Edgar Filing: NRG ENERGY, INC. - Form S-1

10



Table of Contents

solar photovoltaic, and also include other low-or no-green-house gas emitting energy generating sources, such as the fueling infrastructure for
electric vehicle ecosystems.

GenOn Acquisition

        On December 14, 2012, we completed the previously announced merger, or the GenOn Merger, with GenOn Energy, Inc., or GenOn, in
accordance with a merger agreement dated as of July 20, 2012, or the GenOn Merger Agreement, with GenOn continuing as a wholly-owned
subsidiary of NRG. Details of the merger and its accounting treatment are described in our 2012 Form 10-K.

NRG Yield, Inc. Spin-Off

        In July 2013, NRG Yield, Inc., formerly a wholly owned subsidiary of NRG, completed its initial public offering of shares of its Class A
common stock. We formed NRG Yield, Inc. to own and operate a portfolio of contracted generation assets and thermal infrastructure assets that
have historically been owned and/or operated by us and our subsidiaries. On July 22, 2013, NRG Yield, Inc. closed its initial public offering of
22,511,250 shares of Class A common stock at a price of $22 per share.

Acquisition of EME Assets

        On December 17, 2012, EME and certain of its direct and indirect subsidiaries filed voluntary petitions for relief under chapter 11 of title
11 of the United States Code, or the Bankruptcy Code, in the United States Bankruptcy Court for the Northern District of Illinois, or the
Bankruptcy Court. EME was deconsolidated from its parent company, EIX, for financial statement purposes but not for tax purposes as of
December 17, 2012. On May 2, 2013, certain other subsidiaries of EME filed voluntary petitions for relief under the Bankruptcy Code.

        On October 18, 2013, NRG and the Purchaser entered into a Plan Sponsor Agreement with EME, certain of EME's debtor subsidiaries, the
Official Committee of Unsecured Creditors of EME and its debtor subsidiaries, or the Committee, the PoJo Parties (as defined in the Plan
Sponsor Agreement) and certain of EME's noteholders that are signatories to such agreement, which provides for the parties to pursue
confirmation by the Bankruptcy Court of a chapter 11 plan of reorganization, or the Plan, that will implement a reorganization of EME and its
debtor subsidiaries. Pursuant to the Plan Sponsor Agreement, on October 18, 2013, NRG entered into a Purchase Agreement with EME and the
Purchaser, a wholly owned subsidiary of NRG, which provides for the acquisition of substantially all of EME's assets, including its equity
interests in certain of its direct subsidiaries and thereby such subsidiaries' assets and liabilities, by the Purchaser upon confirmation of the Plan
by the Bankruptcy Court, referred to herein as the Acquisition. On                        , 2013, the Bankruptcy Court approved the Plan Sponsor
Agreement.

        The Purchase Agreement provides for the acquisition of substantially all of the assets of EME by the Purchaser. The assets acquired include
the outstanding equity interests in certain of EME's direct subsidiaries and thereby such subsidiaries' assets and liabilities, EME's cash and cash
equivalents, and EME's interest in substantially all of the other assets used in the operation of EME's and its subsidiaries' businesses. Pursuant to
the Purchase Agreement, upon consummation of the Acquisition, the Purchaser will assume certain liabilities of EME and certain of its direct
and indirect subsidiaries.

        Pursuant to the Purchase Agreement, NRG will pay a total purchase price of $2,635 million in exchange for the acquired assets of EME, of
which $1,063 million consists of acquired cash. The purchase price is subject to certain adjustments provided in the Purchase Agreement. The
Purchase Agreement provides that $350 million of the total purchase price payable by NRG in exchange for the acquired assets of EME will be
paid in newly issued, registered shares of NRG's common stock and the remainder will be paid in cash. The price of the shares distributed under
this prospectus is $27.62 per share, which price was determined in accordance with the Plan Sponsor Agreement based on the

3
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volume-weighted average trading price of such shares over the 20 trading days prior to October 18, 2013. NRG will assume non-recourse debt of
approximately $1,545 million, subject to adjustment, of which $273 million is associated with assets designated as Non-Core Assets (as defined
in the Purchase Agreement) pursuant to the Purchase Agreement.

        On November             2013, EME and each of its direct and indirect subsidiaries that filed for relief under the Bankruptcy Code filed the
Plan and a related chapter 11 disclosure statement with the Bankruptcy Court in connection with the Acquisition contemplated by the Plan
Sponsor Agreement. The Plan was confirmed by the Bankruptcy court on                         , 2014.

Business Strategy

        Our business is focused on: (i) excellence in safety and operating performance of our existing assets; (ii) serving the energy needs of
end-use residential, commercial and industrial customers in competitive markets through multiple brands and channels with a variety of retail
energy products and services differentiated by innovative features, premium service, sustainability, and loyalty/affinity programs; (iii) optimal
hedging of generation assets and retail load operations; (iv) repowering of power generation assets at premium sites; (v) investing in, and
deploying, alternative energy technologies both in our wholesale and, particularly, in and around our retail business and our customers;
(vi) pursuing selective acquisitions, joint ventures, divestitures and investments; and (vii) engaging in a proactive capital allocation plan focused
on achieving the regular return of and on stockholder capital within the dictates of prudent balance sheet management.

        In addition, our company created NRG Yield, Inc. to enhance value for our stockholders by seeking to achieve the following objectives:
(i) gain access to an alternative investor base with a more competitive source of equity capital that would accelerate NRG Yield, Inc.'s long-term
growth and acquisition strategy and optimize the NRG Yield, Inc. capital structure; (ii) highlight the value inherent in the contracted
conventional and renewable generation and thermal infrastructure assets by separating them from other NRG non-contracted assets; and
(iii) create a pure-play public issue with operating, financial and tax characteristics that we believe will appeal to dividend growth-oriented
investors seeking exposure to the contracted power sector.

        We believe that the U.S. energy industry is going to be increasingly impacted by the long-term societal trend towards sustainability which
is both generational and irreversible. Moreover, the information technology-driven revolution, which has enabled greater and easier personal
choice in other sectors of the consumer economy, will do the same in the U.S. energy sector over the years to come. As a result, energy
consumers are expected to have increasing personal control over whom they buy their energy from, how that energy is generated and used and
what environmental impact these individual choices will have. Our initiatives in this area of future growth are focused on: (i) renewables, with a
concentration in solar development; (ii) electric vehicle ecosystems; (iii) customer-facing energy products and services, including smart energy
services that give consumers individual energy insights, choices and convenience, a variety of renewable and energy efficiency products, and
numerous loyalty and affinity options and tailored product and service bundles sold through unique retail sales channels; and (iv) construction of
other forms of on-site clean power generation. Our advancements in each of these areas are driven by select acquisitions, joint ventures, and
investments that are more fully described in our 2012 Form 10-K and our Form 10-Q for the quarter ended June 30, 2013.

        In summary, our business strategy is intended to maximize stockholder value through the production and sale of safe, reliable and
affordable power to our customers in the markets served by us, while aggressively positioning us to meet the market's increasing demand for
sustainable and low carbon energy solutions. This strategy is designed to enhance our core business of competitive power generation and
mitigate the risk of declining power prices. We expect to become a leading provider of

4
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sustainable energy solutions that promotes national energy security, while utilizing our retail business to complement and advance both
initiatives.

Summary of Risk Factors

        We are subject to a variety of risks related to our competitive position and business strategies. Some of the more significant challenges and
risks include those associated with the operation of our power generation plants, volatility in power prices and fuel costs, our leveraged capital
structure and extensive governmental regulation. See the section entitled "Risk Factors" beginning on page 8 of this prospectus and the section
entitled "Risk Factors Related to NRG Energy, Inc." of our 2012 Form 10-K for a discussion of the factors you should consider before investing
in our common stock.

Corporate Information

        We were incorporated as a Delaware corporation on May 29, 1992. Our common stock is listed on the New York Stock Exchange under the
symbol "NRG." Our headquarters and principal executive offices are located at 211 Carnegie Center, Princeton, New Jersey 08540. Our
telephone number is (609) 524-4500. Our website is located at www.nrgenergy.com. The information on, or linked to, our website is not a part
of this prospectus and is not incorporated in this prospectus by reference.

        You can get more information regarding our business by reading our 2012 Form 10-K, and the other reports we file with the Securities and
Exchange Commission, or SEC. For additional information, see the section entitled "Where You Can Find More Information" beginning on
page 40 of this prospectus and the section entitled "Incorporation by Reference" beginning on page 39 of this prospectus.

5
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 THE DISTRIBUTION

        This prospectus relates to the distribution by NRG of 12,671,977 shares to be issued to EME, which will distribute such shares to unsecured
creditors of EME pursuant to the Plan. The shares distributed under this prospectus will be issued as partial consideration for the sale of such
assets.

Issuer NRG Energy, Inc.
Common stock we are registering 12,671,977 shares, valued at $27.62 per share. See the section entitled "Plan of Distribution"

beginning on page 25.
Common stock outstanding prior to the
registration 323,327,568 shares
Common stock to be outstanding after the
registration 335,999,545 shares(1)
Use of proceeds Because this is not an offering for cash, we will not receive any proceeds from the issuance of

our common stock.
Distribution of shares The shares of common stock will be issued to EME, which will distribute such shares to

unsecured creditors of EME pursuant to the Plan. See the section entitled "Plan of Distribution"
beginning on page 25.

Distribution ratio EME will distri
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