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CALCULATION OF REGISTRATION FEE

Maximum Aggregate Maximum Amount of
Title of Each Class of Securities to be Amount Offer Price Aggregate Registration
Registered Registered(l) Per Share Offering Price Fee(z)
Common Stock, $0.25 par value per
share 17,480,000 $42.75 $747,270,000 $85,638

€]

Includes 2,280,000 shares of Common Stock that the underwriters have the option to purchase.

@3]
Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended (the "Securities Act"). Payment of the
registration fee at the time of filing of the registrant's registration statement on Form S-3 filed with the Securities and Exchange
Commission on August 10, 2009 (File No. 333-161227), was deferred pursuant to Rules 456(b) and 457(r) or the Securities Act, and is
paid herewith. This "Calculation of Registration Fee" table shall be deemed to update the "Calculation of Registration Fee" table in
such registration statement.
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Filed Pursuant to Rule 424(b)(5)
Registration Statement No. 333-161227

PROSPECTUS SUPPLEMENT
(To Prospectus dated August 10, 2009)

15,200,000 Shares

Cigna Corporation

COMMON STOCK

We are offering 15,200,000 shares of our common stock. Qur common stock is listed on the New York Stock Exchange under the symbol
""CI'"'. On November 16, 2011, the last sale price of our common stock as reported on the New York Stock Exchange was $42.75 per share.

Investing in our common stock involves certain risks. See ''Risk Factors'' on page S-5 of this prospectus
supplement and ''Risk Factors'' beginning on page 33 in our Annual Report on Form 10-K for the year ended
December 31, 2010, which is incorporated by reference herein.

Per Share Total
Public offering price $42.75000 $649,800,000
Underwriting discount $ 1.36265 $ 20,712,280
Proceeds, before expenses, to Cigna Corporation $41.38735 $629,087,720

The underwriters may also purchase up to an additional 2,280,000 shares of common stock from us at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus supplement.

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

The shares will be ready for delivery on or about November 22, 201 1.

Joint Book-Running Managers

MORGAN STANLEY CITIGROUP DEUTSCHE BANK
SECURITIES

Co-Managers

BofA Merrill Lynch Mitsubishi UFJ Securities UBS Investment Bank Wells Fargo Securities
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Neither we nor the underwriters have authorized any other person to provide you with different or additional information other than that
contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus and in any free writing prospectus
filed by the Company with the SEC. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may provide. This prospectus supplement and the accompanying prospectus may only be used where it is legal to
sell these securities. The information in this prospectus supplement and the accompanying prospectus may only be accurate as of the date of this
prospectus supplement, the accompanying prospectus or the information incorporated by reference herein or therein, and the information in any
free writing prospectus may only be accurate as of the date of such free writing prospectus. Our business, financial condition, results of
operations and/or prospects may have changed since those dates.
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Unless otherwise mentioned or unless the context requires otherwise, when used in this prospectus supplement and accompanying
prospectus, the terms "Cigna," "Company," "we," "our" and "us" refer to Cigna Corporation and its consolidated subsidiaries. The term
"HealthSpring" refers to HealthSpring, Inc. and its consolidated subsidiaries. See "Prospectus Supplement Summary Recent
Developments Pending Acquisition of HealthSpring." The "underwriters" refers to the financial institutions named in the "Underwriting" section

of this prospectus supplement.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein. Forward-looking statements may contain information about financial prospects, economic conditions, trends and
other uncertainties. These forward-looking statements are based on management's beliefs and assumptions and on information available to
management at the time the statements are or were made. Forward-looking statements include, but are not limited to, the information concerning
possible or assumed future business strategies, financing plans, competitive position, potential growth opportunities, potential operating
performance improvements, trends and, in particular, the Company's strategic initiatives, litigation and other legal matters, the outlook for the
Company's results and the pending acquisition of HealthSpring. Forward-looking statements include all statements that are not historical facts

non non

and can be identified by the use of forward-looking terminology such as the words "believe", "expect",

non non

"predict", "potential”, "may", "should" or similar expressions.

non non

plan", "intend", "anticipate", "estimate",

By their nature, forward-looking statements: (i) speak only as of the date they are made, (ii) are not guarantees of future performance or
results and (iii) are subject to risks, uncertainties and assumptions that are difficult to predict or quantify. Therefore, actual results could differ
materially and adversely from those forward-looking statements as a result of a variety of factors. Some factors that could cause actual results to
differ materially from the forward-looking statements include:

increased medical costs that are higher than anticipated in establishing premium rates in the Company's Health Care operations,
including increased use and costs of medical services;

increased medical, administrative, technology or other costs resulting from new legislative and regulatory requirements imposed on the
Company's businesses;

challenges and risks associated with implementing operational improvement initiatives and strategic actions in the ongoing operations
of the businesses, including those related to: (i) growth in targeted geographies, product lines, buying segments and distribution
channels, (ii) offering products that meet emerging market needs, (iii) strengthening underwriting and pricing effectiveness,

(iv) strengthening medical cost and medical membership results, (v) delivering quality service to members and health care
professionals using effective technology solutions, (vi) lowering administrative costs and (vii) transitioning to an integrated operating
company model, including operating efficiencies related to the transition;

risks associated with pending and potential state and federal class action lawsuits, disputes regarding reinsurance arrangements, other
litigation and regulatory actions challenging the Company's businesses, including disputes related to payments to health care
professionals, government investigations and proceedings, and tax audits and related litigation;

heightened competition, particularly price competition, which could reduce product margins and constrain growth in the Company's
businesses, primarily the Health Care business;

risks associated with the Company's mail order pharmacy business which, among other things, includes any potential operational
deficiencies or service issues as well as loss or suspension of state pharmacy licenses;

significant changes in interest rates or sustained deterioration in the commercial real estate markets;

downgrades in the financial strength ratings of the Company's insurance subsidiaries, which could, among other things, adversely
affect new sales and retention of current business; downgrades in financial strength ratings of reinsurers, which could result in
increased statutory reserves or capital requirements of the Company's insurance subsidiaries;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

limitations on the ability of the Company's insurance subsidiaries to dividend capital to the parent company as a result of downgrades
in the subsidiaries' financial strength ratings, changes in statutory reserve or capital requirements or other financial constraints;

inability of the hedge programs adopted by the Company to substantially reduce certain equity market and interest rate risks in the
run-off reinsurance operations;

adjustments to the reserve assumptions (including lapse, partial surrender, mortality, interest rates and volatility) used in estimating the
Company's liabilities for reinsurance contracts covering guaranteed minimum death benefits under certain variable annuities;

adjustments to the assumptions (including annuity election rates and amounts collectible from reinsurers) used in estimating the
Company's assets and liabilities for reinsurance contracts covering guaranteed minimum income benefits under certain variable
annuities;

significant stock market declines, which could, among other things, result in increased expenses for guaranteed minimum income
benefit contracts, guaranteed minimum death benefit contracts and the Company's pension plans in future periods as well as the
recognition of additional pension obligations;

significant deterioration in economic conditions and significant market volatility, which could have an adverse effect on the
Company's operations, investments, liquidity and access to capital markets;

significant deterioration in economic conditions and significant market volatility, which could have an adverse effect on the businesses
of our customers (including the amount and type of health care services provided to their workforce, loss in workforce and our
customers' ability to pay receivables) and our vendors (including their ability to provide services);

adverse changes in state, federal and international laws and regulations, including health care reform legislation and regulation which
could, among other items, affect the way the Company does business, increase cost, limit the ability to effectively estimate, price for
and manage medical costs, and affect the Company's products, services, market segments, technology and processes;

amendments to income tax laws, which could affect the taxation of employer provided benefits, the taxation of certain insurance
products such as corporate-owned life insurance, or the financial decisions of individuals whose variable annuities are covered under
reinsurance contracts issued by the Company;

potential public health epidemics, pandemics and bio-terrorist activity, which could, among other things, cause the Company's covered
medical and disability expenses, pharmacy costs and mortality experience to rise significantly, and cause operational disruption,
depending on the severity of the event and number of individuals affected;

risks associated with security or interruption of information systems, which could, among other things, cause operational disruption;

challenges and risks associated with the successful management of the Company's outsourcing projects or vendors, including the
agreement with IBM for provision of technology infrastructure and related services;

the political, legal, operational, regulatory and other challenges associated with expanding our business globally;

the ability of the parties to satisfy conditions to the closing of the HealthSpring Acquisition, including obtaining required regulatory
approvals and the approval of HealthSpring stockholders;
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23.

24.

25.

26.

27.

28.

the possibility that HealthSpring may be adversely affected by economic, business and/or competitive factors before or after the
closing of the HealthSpring Acquisition;

the ability to successfully complete the integration of acquired businesses, including the businesses being acquired from HealthSpring
by, among other things, operating Medicare Advantage coordinated care plans and HealthSpring's prescription drug plan, retaining and
growing membership, realizing revenue, expense and other synergies, renewing contracts on competitive terms, successfully
leveraging the information technology platform of the acquired businesses, and retaining key personnel;

the ability of the Company to execute its growth plans by successfully leveraging its capabilities and those of the businesses being
acquired in serving the Seniors segment;

any adverse effect to the Company's business or the business being acquired from HealthSpring due to uncertainty relating to the
transaction;

the Company's plans to permanently finance the HealthSpring Acquisition with internal cash resources, through issuances of
commercial paper, the $2.1 billion aggregate principal amount notes offering that closed on November 10, 2011 and the common stock
offered hereby, all of which common stock would, and at least a portion of which notes would, remain outstanding even if the
HealthSpring Acquisition were not consummated; and

the Company's ability to issue commercial paper to fund a portion of the consideration for the HealthSpring Acquisition.

This list of important factors is not intended to be exhaustive. The "Risk Factors" section of this prospectus supplement and other sections

of our most recent Quarterly Report on Form 10-Q for the quarter ended September 30, 2011 and our Annual Report on Form 10-K for the year
ended December 31, 2010, including the "Risk Factors" sections therein and other documents filed with the SEC include both expanded
discussion of these factors and additional risk factors and uncertainties that could preclude Cigna from realizing the forward-looking statements.
Cigna does not assume any obligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of
1934, as amended (the "Exchange Act"). You may read and copy all or any portion of this information at the SEC's principal office in
Washington, D.C., and copies of all or any part thereof may be obtained from the Public Reference Section of the SEC, 100 F Street, N.E.,
Washington, D.C. 20549 after payment of fees prescribed by the SEC. Please call the SEC at 1-800-SEC-0330 for further information about the
public reference room.

The SEC also maintains a website that contains reports, proxy statements and other information about issuers, like Cigna, who file
electronically with the SEC. The address of that site is www.sec.gov.

Our website address is www.cigna.com. This reference to our website is intended to be an inactive textual reference only. Our website and
the information contained therein or connected thereto are not incorporated by reference into this prospectus supplement or the accompanying
prospectus.

This prospectus supplement is part of the registration statement and does not contain all of the information included in the registration
statement. Whenever a reference is made in this prospectus supplement to any contract or other document of Cigna, the reference may not be
complete and you should refer to the exhibits that are a part of the registration statement for a copy of the contract or document.

The SEC allows us to "incorporate by reference" information into this prospectus supplement and the accompanying prospectus, which
means that we can disclose important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus supplement and the accompanying prospectus, except for any information that
is superseded by subsequent incorporated documents or by information that is contained directly in this prospectus supplement. This prospectus
supplement and the accompanying prospectus incorporates by reference the documents set forth below that Cigna has previously filed with the
SEC and that are not delivered with this prospectus supplement. These documents contain important information about Cigna and its financial
condition.

Cigna SEC Filings (File No. 001-08323) Filing Dates

Annual Report on Form 10-K For the fiscal year ended December 31, 2010, filed on February 25, 2011 (as amended by the
Form 10-K/A filed on February 28, 2011).

Quarterly Reports on Form 10-Q For the quarterly period ended March 31, 2011 (filed on May 5, 2011), June 30, 2011 (filed on
August 4, 2011) and September 30, 2011 (filed on October 28, 2011).

Current Reports on Form 8-K Filed on March 8, 2011, May 2, 2011 (as amended on August 17, 2011), May 3, 2011, May 31, 2011

(with respect to the 8-K filed for Items 5.02 and 9.01), June 17, 2011, July 26, 2011, October 27,
2011, November 9, 2011, November 10, 2011 and November 14, 2011.

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any information furnished under
Item 2.02 or 7.01 in any Current Report on Form 8-K or related exhibits furnished pursuant to Item 9.01 of such form) between the date of this
prospectus supplement and the termination of the offering of the common stock shall also be deemed to be incorporated herein by reference.
Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus supplement and the accompanying prospectus to the extent that a statement contained in this
prospectus supplement or in any other subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus
supplement and the accompanying prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as
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so modified or superseded, to constitute a part of this prospectus supplement and the accompanying prospectus.

To obtain a copy of these filings at no cost, you may write or telephone us at the following address:

Cigna Corporation
900 Cottage Grove Road
Bloomfield, Connecticut 06002
Attention: Investor Relations
(860) 226-6000

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference into such document.

S-vi
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about Cigna and this offering. It does not contain all of the information that may be
important to you in deciding whether to purchase the common stock. We encourage you to read the entire prospectus supplement, the
accompanying prospectus and the documents that we have filed with the SEC that are incorporated by reference herein prior to deciding
whether to purchase the common stock.

CIGNA CORPORATION

Cigna is a global health services organization with subsidiaries that are major providers of medical, dental, disability, life and accident
insurance and related products and services. In the U.S., the majority of these products and services are offered through employers and other
groups (e.g. unions and associations) and in selected international markets, Cigna offers supplemental health, life and accident insurance
products, international health care coverage, and expatriate benefits and services to businesses, governmental and non-governmental
organizations and individuals. In addition to its ongoing operations described above, the Company also has certain run-off operations, including
a Run-off Reinsurance segment. Cigna had consolidated shareholders' equity of $7.8 billion and assets of $47.8 billion as of September 30,
2011, and revenues of $16.5 billion for the nine-month period ended September 30, 2011. Cigna was incorporated in the State of Delaware in
1981.

Cigna is a holding company and is not an insurance company. Its subsidiaries conduct various businesses, which are described in the
Company's most recent Annual Report on Form 10-K.

RECENT DEVELOPMENTS
Pending Acquisition of HealthSpring

On October 24, 2011, Cigna, Cigna Magnolia Corp. ("Merger Sub"), a Delaware corporation and an indirect wholly-owned subsidiary of
Cigna, and HealthSpring, Inc., a Delaware corporation, entered into a definitive Agreement and Plan of Merger (the "Merger Agreement"),
pursuant to which Cigna will acquire all the outstanding shares of HealthSpring for $55 per share in cash (the "HealthSpring Acquisition"). The
estimated total transaction amount is approximately $4.0 billion, including the merger consideration, HealthSpring's net debt, the Rollover
Equity described under " Financing", and related fees and expenses. The HealthSpring Acquisition is expected to close during the first half of
2012. See "Risk Factors Risks Related to the HealthSpring Acquisition."

HealthSpring is an operator of coordinated care plans in the U.S. whose primary focus is Medicare, the federal government-sponsored
health insurance program primarily for persons aged 65 and older, qualifying disabled persons, and persons suffering from end-stage renal
disease. Through its health maintenance organization and regulated insurance subsidiaries, HealthSpring operates Medicare Advantage health
plans in 11 states and Washington D.C. and also offers both national and regional stand-alone Medicare Part D prescription drug plans.

Consummation of the HealthSpring Acquisition is subject to certain conditions, including (i) the adoption of the Merger Agreement by
HealthSpring's stockholders, (ii) the absence of any applicable law or order prohibiting the closing, (iii) the expiration or termination of the
applicable Hart-Scott-Rodino waiting period and receipt of certain other regulatory approvals and (iv) certain other customary closing
conditions.

The Merger Agreement can be terminated by Cigna or HealthSpring under certain circumstances, and HealthSpring will be required to pay
Cigna a termination fee of $115 million in connection with certain terminations, including a termination by Cigna in connection with a change in
the recommendation of HealthSpring's board of directors with respect to the HealthSpring Acquisition.

The Merger Agreement contains certain other termination rights for each of Cigna and HealthSpring, including the right of each party to
terminate the Merger Agreement if the HealthSpring Acquisition has not been consummated by June 24, 2012, subject to each party's right to
extend the

S-1
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Merger Agreement for an additional two months if all closing conditions other than receipt of antitrust and other regulatory approvals have been
satisfied by June 24, 2012.

A copy of the Merger Agreement is included as an exhibit to Cigna's Current Report on Form 8-K filed with the SEC on October 27, 2011,
which is incorporated by reference into this prospectus supplement and the accompanying prospectus. The foregoing description of the
HeathSpring Acquisition and the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit.
This offering is not conditioned upon completion of the HeathSpring Acquisition.

Financing

We estimate that the total amount of funds needed to pay the merger consideration, HealthSpring's net debt and related fees and expenses
will be approximately $3.9 billion (the "Cigna Obligations").

Cigna expects to fund the Cigna Obligations through (1) approximately $0.6 billion of net proceeds from this offering, (2) approximately
$2.1 billion from the net proceeds of the sale of $600 million aggregate principal amount of 2.750% senior notes due 2016, $750 million
aggregate principal amount of 4.000% senior notes due 2022 and $750 million aggregate principal amount of 5.375% senior notes due 2042 (the
"30-Year Notes"), which closed on November 10, 2011 (the "Notes Offering"), and (3) approximately $1.2 billion of (i) cash on hand and (ii) the
anticipated net proceeds from the issuance of commercial paper prior to the closing of the HealthSpring Acquisition. Morgan Stanley Senior
Funding, Inc. (an affiliate of Morgan Stanley & Co. LLC, a joint book-running manager in this offering), and a syndicate of other banks,
including affiliates of each of the other underwriters, previously committed to provide bridge financing of up to $2.5 billion, which was reduced
to $0.5 billion by the net proceeds of the Notes Offering, and which will terminate following this offering.

In addition, upon consummation of the HealthSpring Acquisition, outstanding stock options to purchase HealthSpring common stock and
awards of restricted HealthSpring common stock made to HealthSpring's employees and directors will be converted into options to purchase
Cigna common stock and awards of restricted Cigna common stock, respectively, based upon formulas provided in the Merger Agreement (the
"Rollover Equity").

Cigna's principal executive offices are located at 900 Cottage Grove Road, Bloomfield, CT 06002. Our telephone number is
(860) 226-6000.

For additional information about Cigna, please see our most recent Annual Report on Form 10-K and our other filings with the SEC. See
"Where You Can Find More Information."

S-2
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THE OFFERING

For a description of our common stock, see "Description of Capital Stock" in the accompanying prospectus.

Common stock offered by us
Shares outstanding after this offering
Underwriters' option

Use of proceeds

Risk factors

New York Stock Exchange symbol

©)

15,200,000 shares.

285,463,716 shares.()

We have granted the underwriters an option to purchase from us within 30 days of the date of
this prospectus supplement up to an additional 2,280,000 shares of common stock.

The net proceeds of this offering are estimated to be approximately $629 million
(approximately $723 million if the underwriters' option is exercised in full) after deducting the
underwriting discount and estimated expenses of this offering. We intend to use the net
proceeds to pay a portion of the purchase price of the HealthSpring Acquisition or for general
corporate purposes in the event the HealthSpring Acquisition does not close. See "Use of
Proceeds."

For a discussion of factors you should carefully consider before deciding to purchase our
common stock, see "Risk Factors" on page S-5 of this prospectus supplement and "Risk
Factors" beginning on page 33 in our Annual Report on Form 10-K for the year ended
December 31, 2010.

CI

The number of shares of common stock to be outstanding after this offering as shown above is based on 270,263,716 shares of our
common stock outstanding, net of 80,681,805 shares held in treasury, as of November 11, 2011. Unless expressly stated otherwise, the
information set forth above and throughout this prospectus supplement assumes no exercise of the underwriters' option to purchase
additional shares. See "Underwriting". We also had 11,705,465 shares that may be issued pursuant to outstanding

stock options, restricted share units, strategic performance shares, deferred stock units that will settle in common stock, and common
stock deferred by Cigna employees and directors, and 12,029,867 shares available for awards pursuant to our equity plans as of

November 11, 2011.

S-3
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SELECTED FINANCIAL INFORMATION

The following table sets forth our selected consolidated financial data for the five years ended December 31, 2010, 2009, 2008, 2007 and
2006 and the nine-month periods ended September 30, 2011 and 2010.

The following information should be read in conjunction with "Management's Discussion and Analysis of Financial Condition and Results
of Operations" and our consolidated financial statements and related notes included in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2011 and our Annual Report on Form 10-K for the year ended December 31, 2010, filed with the SEC and incorporated by
reference in this prospectus supplement and the accompanying prospectus. See "Where You Can Find More Information" in this prospectus

supplement.

Income Statement Data:

Premiums and fees and other revenues
Net investment income

Mail order pharmacy revenues
Realized investment gains (losses)

Total revenues

Health Care medical claims expense

Other benefit expenses

Mail order pharmacy cost of goods sold

Other operating expenses (including GMIB fair value gain
(loss))

Total benefits and expenses

Income from continuing operations before income taxes
Income taxes

Income from continuing operations
Income (loss) from discontinued operations, net of taxes

Net income
Less: net income attributable to noncontrolling interest

Shareholders' net income

Balance Sheet Data (At Period End):
Total assets

Debt

Short-term

receive accumulated dividends or distributions with respect
to the corresponding number of shares of NRG common

stock underlying each restricted stock unit; and a
participant may elect at least six months prior to the date
restricted stock units vest to defer receipt of the shares of
NRG common stock that would otherwise be payable when
the units vest.

Terms and Conditions of Performance Awards

Nine-Months Ended

2010

$ 18,653
1,105
1,420

75
21,253

8,570
3,663
1,169

5,981

19,383

1,870
521

1,349

1,349
4

$ 1,345

$ 45979 $ 45,682

September 30,
2011 2010
(unaudited)
$ 14,563 $ 13,898

860 829
1,056 1,053
56 44
16,535 15,824
6,125 6,435
3,324 2,748
874 866
4,699 4,450
15,022 14,499
1,513 1,325
475 438
1,038 887
1,038 887
1 3
$ 1,037 $ 884
$ 47,804
$ 330 $ 326

$ 552

Years Ended December 31,
2009 2008 2007
(audited)

(in millions)

$ 16,161
1,014
1,282

(43)
18,414

6,927
3,407
1,036
5,146
16,516

1,898
594

1,304
1

1,305
3

$ 1,302

$ 43,013

$ 104

$ 17,004 $ 15,376

1,063
1,204
(170)

19,101

7,252
4,285
961

6,221

18,719

382
92

290
4

294

292

$ 41,406

$

301

$

1,114
1,118
16

17,624

6,798
3,401
904

4,887

15,990

1,634
511

1,123
®

1,118
3

1,115

$

$

2006

13,987
1,195
1,145

219

16,546

6,111
3,153
922

4,629

14,815

1,731
572

1,159
@

1,155
0

1,155

$ 40,065 $ 42,399

$

3

$

382
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The Compensation Committee may grant performance awards under the Plan, under which a participant may become entitled to receive an

amount based on the satisfaction of certain performance criteria over the period determined by the Compensation Committee in its sole
discretion. Performance awards may include:

specific dollar-value target awards;

performance units, the value of which is determined by the Compensation Committee at the time of issuance; and/or

performance shares, the value of which will be based on the Fair Market Value of NRG common stock.

Subject to the special rules that apply to performance awards that are intended to qualify as performance-based compensation under

Section 162(m) of the Code as described below, the following terms and conditions apply to performance awards granted under the Plan:

the value of each performance award may be fixed or it may fluctuate based on a performance factor (e.g., return on equity) selected by the
Compensation Committee;

except as provided under the heading Termination of Employment below, a participant must be a director, officer, or employee of, or
otherwise perform services for, the Company or its subsidiaries at the end of the performance cycle in order to be entitled to payment of a
performance award;

the Compensation Committee will establish performance goals and objectives for each performance cycle based on the criteria and
objective selected by the Compensation Committee, which may include the performance of a participant, the Company, or its subsidiaries
or divisions;

the Compensation Committee may adjust the performance goals and objectives during a performance period, and it will determine the
extent to which the performance goals have been met;

performance awards may be paid in shares of NRG common stock or other property or securities of the Company as the Compensation
Committee may determine; and

the Compensation Committee may not grant performance awards to any one participant in any one calendar year that have an aggregate
fair market value greater than 1,000,000 shares of NRG common stock determined on the date of grant or, if greater, the date the award is

paid.
Terms and Conditions of Deferred Stock Units

The Compensation Committee may grant deferred stock units to participants from time to time. In addition, the Compensation Committee
will grant deferred stock units to participants who elect at least six months prior to the time they will vest and any restrictions will lapse on their
Awards to defer delivery of shares of NRG common stock that would otherwise become payable. Each deferred stock unit will equal one share

of NRG common stock. At the end of the applicable deferral period, which will be determined by the Compensation Committee (or the

participant in the case of a voluntary deferral election), a participant may receive a payment equal to the Fair Market Value of one share of NRG

common stock
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for each deferred stock unit. Unless determined otherwise by the Compensation Committee, the following additional terms and conditions will
apply to deferred stock units:

during the applicable deferral period, a participant will not have any rights as a NRG stockholder. Once the deferral period ends, the
participant will be entitled to receive accumulated dividends and distributions with respect to the corresponding number of shares of NRG
common stock underlying each deferred stock unit;

if a participant dies during the deferral period, the participant (or his or her beneficiaries) will receive a payment equal to the amount
determined as if the applicable deferral period had ended on the date of the participant s death;

if a participant becomes disabled or retires during a deferral period, the participant will receive payment for his or her deferred stock units
at the end of the applicable deferral period;

if a participant s employment or service for the Company ends for any other reason during the deferral period, the participant will forfeit
any unvested deferred stock units; and

if the Company undergoes a change in control during the deferral period (as defined below), the participant will receive a payment equal to
the amount determined as if the applicable deferral period ended on the date of the change in control.
Termination of Employment

Unless the Compensation Committee determines otherwise and except as provided above for deferred stock units, if a participant s
employment terminates, or he or she ceases to be a director or otherwise perform services for the Company, the following terms and conditions
will apply to the participant s outstanding Awards:

Death. All outstanding Awards will become fully vested, to the extent not already vested, and they will be exercisable, if applicable, for
one year from the date of death, or until the Award expires if earlier.

Disability. All of the participant s Awards that are vested and exercisable on the date he or she becomes disabled will remain exercisable, if
applicable, for one year from the date of disability, or until the Award expires if earlier. All Awards that are not fully vested or exercisable
on the date of disability will be forfeited.

Retirement. All of the participant s Awards that are vested and exercisable on his or her retirement date will remain exercisable, if
applicable, for two years from the retirement date, or until the Award expires if earlier. All Awards that are not fully vested or exercisable
on the date of retirement will be forfeited; provided that if a director retires, all of his or her unvested Awards will immediately vest and be
exercisable for two years after the retirement date, or until the Awards expire if earlier.
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For purposes of the Plan, unless determined otherwise by the Compensation Committee, a participant will be considered to have retired if he
or she terminates employment or service for the Company after meeting the following applicable requirements:

Directors. Completes at least five years of Board service.
All Other Participants. Completes at least 10 years of service and attains at least age 55.

Termination for Cause. If a participant s employment or service for NRG is terminated for cause, all Awards granted under the Plan will be
immediately forfeited regardless of whether or not they are vested and/or exercisable.

For purposes of the Plan, the term cause means any one or more of the following events unless determined otherwise by the Compensation
Committee:

conviction of, or agreement to a plea of nolo contendere to, a felony, or any crime or offense lesser than a felony involving the property of
the Company or a subsidiary;

conduct that has caused demonstrable and serious injury to the Company or a subsidiary, monetary or otherwise;

willful refusal to perform or substantial disregard of duties properly assigned, as determined by the Company;

breach of duty of loyalty to the Company or a subsidiary or other act of fraud or dishonesty with respect to the Company or a subsidiary; or
violation of the Company s code of conduct.

All Other Terminations. All of the participant s Awards that are vested and exercisable will remain exercisable, if applicable, for 90 days
from the date of termination, or until the Award expires if earlier. All Awards that are not fully vested or exercisable on the date of
termination will be forfeited.

Change in Control

Unless determined otherwise by the Compensation Committee, all outstanding Awards will become fully vested and exercisable until the
Awards otherwise expire if the Company undergoes a change in control. For purposes of the Plan, a change in control is deemed to occur in any
one of the following events:

Any person (as that term is used in Sections 13 and 14(d)(2) of the Securities Exchange Act of 1934 or any successors thereto ( Exchange
Act )) becomes the beneficial owner (as that term is used in Section 13(d) of the Exchange Act), directly or indirectly, of 50 percent or
more of the Company s capital stock entitled to vote in the election of directors;

Persons who on the effective date of the plan of reorganization of the Company (the Commencement Date ) constitute the Board (the

Incumbent Directors ) cease for any reason, including without limitation, as a result of a tender offer, proxy contest, merger, or similar
transaction, to constitute at least a majority thereof; provided that, any person becoming a director of the Company subsequent to the
Commencement Date shall be considered an Incumbent Director if such person s election or nomination for election was approved by a
vote of at least two-thirds (2/3) of the Incumbent Directors; but provided further that, any such person whose initial assumption of office is
in connection with an actual or threatened election contest relating to the election of members of the Board or other actual or threatened
solicitation of proxies or consents by or on behalf of a person (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than the
Board, including by reason of agreement intended to avoid or settle any such actual or threatened contest or solicitation, shall not be
considered an Incumbent Director;
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The stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company; or

Consummation of a reorganization, merger or consolidation, or sale or other disposition of all or substantially all of the assets of the
Company (a Business Combination ), in each case, unless, following such Business Combination, all or substantially all of the individuals
and entities who were the beneficial owners of outstanding voting securities of the Company immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 50 percent of the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors, as the case may be, of the company resulting from such Business
Combination (including, without limitation, a company which, as a result of such transaction, owns the Company or all or substantially all
of the Company s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership,
immediately prior to such Business Combination, of the outstanding voting securities of the Company.

If a change in control occurs as a result of a Business Combination described in the last bullet point above, then the Compensation

Committee may:

cancel any or all outstanding options under the Plan by paying the option holders an amount equal to the portion of the consideration, if
any, that would have been payable to them pursuant to the transaction if their options had been fully exercised immediately prior to the
transaction, less the aggregate exercise price of their options; or

if the amount that would have been payable to the option holders pursuant to the transaction if their options had been fully exercised
immediately prior thereto would be equal to or less than the aggregate exercise price of their options, cancel the options for no
consideration or payment of any kind.
Payments in exchange for options as described above may be made in cash, securities, or other Company property as determined by the
Compensation Committee in its sole discretion.

Dividends and Dividend Equivalents

The Compensation Committee may grant Awards that provide participants with the right to receive dividend payments or dividend
equivalent payments on the NRG common stock subject to the Award, whether or not the Award has been exercised or is vested.

Transferability

Unless determined otherwise by the Compensation Committee:

no Award granted under the Plan will be transferable by a participant other than by will or the laws of descent and distribution, or to a
participant s family member by gift or pursuant to a qualified domestic relations order as defined by the Code; and

an option, SAR, or performance award generally may be exercised only by the optionee or grantee thereof, or by his or her family member
in certain limited circumstances.
Duration and Amendment of the Plan

No Awards will be granted pursuant to the Plan after December 5, 2013, which is 10 years after the date the Plan was approved in
connection with the Company s emergence from bankruptcy. The Board or the Compensation Committee, without approval of the stockholders,
may amend or terminate the Plan at
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any time, except that no amendment shall become effective without prior approval of the stockholders of the Company if:

stockholder approval is required by applicable law or regulations, including the listing requirements of the principal stock exchange or
national market on which the Company s common stock is then listed;

the amendment would remove from the Plan a provision which, without giving effect to such amendment, is subject to stockholder
approval; or

the amendment would directly or indirectly increase the Plan s share limits described under the heading Stock Subject to the Plan above.

The Compensation Committee may amend the terms of any outstanding Award under the Plan in any manner that it deems appropriate,
except that:

no amendment may adversely affect in a material manner any right of a participant under an Award without his or her written consent,
except as otherwise expressly permitted in the Plan, and

the Compensation Committee may not reduce the exercise price of any options or SARs awarded under the Plan without approval of the
stockholders of the Company.
Plan Benefits

Since the Plan was established, the following Awards have been granted under the Plan:

Name/Group & Title Stock Options Restricted Stock Units

David Crane 632,751 173,394
President and Chief Executive Officer

Scott J. Davido 27,000 7,500
Executive Vice President and Regional President,
Northeast Region

Ershel C. Redd Jr. 27,000 7,500
Executive Vice President, Commercial Operations and
Regional President, Western Region

John P. Brewster 27,000 7,500
Executive Vice President, Corporate Operations and
Regional President, South Central Region

George P. Schaefer 16,000 4,400
Vice President & Treasurer

All current executive officers as a group 867,751 238,194

All current directors who are not executive officers as a group

Each nominee for election as a director 632,751 173,394

Each other person who has received or is to receive 5 percent or
more of the Awards under the Plan
All other employees as a group 72,000 586,800

The Awards that will be granted or paid under the Plan following the stockholders approval of the Plan are not currently determinable.
Federal Income Tax Consequences of Awards

The following discussion of the Plan s federal income tax consequences is a summary of applicable federal law as currently in effect. State,
local, and foreign tax consequences may differ, and tax laws may be amended or interpreted differently during the term of the Plan or of Awards
under the Plan. This discussion does not cover all federal provisions that may apply to a participant, including federal gift tax or
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estate tax issues. All persons who receive Awards under the Plan should consult their own tax advisors with respect to the tax rules applicable to
them.

Nongqualified Stock Options. A participant will not have taxable income upon the grant of a nonqualified stock option. Upon the exercise of
a nonqualified option, the participant will recognize ordinary income equal to the difference between (a) the Fair Market Value of one share of
NRG common stock on the day the option is exercised and (b) the option price of one share, times the number of shares exercised. The
Company will be entitled to a tax deduction at the same time and in the same amount.

The subsequent sale of the shares by a participant generally will give rise to capital gain or loss equal to the difference between the sale
price and the sum of the exercise price paid for the shares plus the ordinary income recognized with respect to shares, and the capital gains will
be taxable as long-term capital gains if the shares are held for more than one year.

Incentive Stock Options. Neither the grant nor exercise of an incentive stock option under the Plan is taxable to the participant receiving the
option. If the participant holds the stock purchased upon exercise of an incentive stock option for at least one year after exercising the option and
at least two years after the option was granted, his or her later sale of the stock will produce long-term capital gain or loss, and the Company will
not be entitled to any tax deduction. However, if the employee disposes of the stock before these holding periods have elapsed (a disqualifying
disposition ), he or she will generally be taxed at ordinary income rates on the excess of the fair market value of the stock when the option was
exercised over the option exercise price (or, if less, the amount realized in the case of an arm s length disqualifying disposition to an unrelated
third party), and the Company will be entitled to a tax deduction in the same amount. Any remaining gain or loss will be short-term or long-term
capital gain or loss depending on the holding period of the shares. If shares acquired pursuant to the exercise of an incentive option are
surrendered to the Company upon exercise of an incentive option and if the shares have not been held for the requisite one and two-year periods,
the surrender will be treated as a disqualifying disposition.

Stock Appreciation Rights (SARs). The grant of a SAR is generally not a taxable event for a participant. Upon exercise of the SAR, the
participant will generally recognize ordinary income equal to the fair market value of any shares or property received. The participant will be
subject to income tax withholding at the time when the ordinary income is recognized. The Company will be entitled to a tax deduction at the
same time for the same amount. If the SAR is settled in shares, the participant s subsequent sale of the shares generally will give rise to capital
gain or loss equal to the difference between the sale price and the ordinary income recognized when the participant received the shares, and these
capital gains will be taxable as long-term capital gains if the participant held the shares for more than one year.

Restricted Stock. The grant of restricted stock is not a taxable event for a participant. When the restricted stock vests, the participant will
recognize ordinary income in an amount equal to the excess, if any, of the fair market value of the restricted stock on the date of the expiration
over the purchase price of the shares. The participant may, however, elect within 30 days after the date of grant under Section 83(b) of the Code
to recognize ordinary income on the date of grant in an amount equal to the fair market value of the restricted stock on the date of grant,
determined without regard to the restrictions imposed on the shares. If and when the participant recognizes ordinary income attributable to the
restricted stock, the Company will generally be entitled to a deduction equal to the amount of the ordinary income.

Restricted Stock Units. The grant of restricted stock units is not a taxable event for a participant. When the restricted stock units vest, the
participant will recognize ordinary income in an amount equal to the fair market value of the restricted stock units on the vesting date (i.e., the
value of property or the Company s common stock received in exchange for the units). If a participant timely elects to defer receipt of NRG
common stock before his or her restricted stock units vest, the rules applicable to deferred stock units discussed below should apply. If and when
the participant recognizes ordinary income attributable to the restricted stock units, the Company will generally be entitled to a deduction equal
to the amount of the ordinary income.
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Performance Awards. A participant will not have taxable income upon the grant of a performance award. Rather, taxation will be postponed
until the performance award becomes payable. At that time, the participant will recognize ordinary income generally equal to the amount
payable, and the Company will generally be entitled to a deduction equal to the same amount.

Deferred Stock Units. A participant will generally not have taxable income and the Company will not be entitled to a deduction upon the
grant of a deferred stock unit, which is granted at the Committee s election. Rather, taxation will be postponed until the deferred stock unit
becomes payable, which will be at the end of the applicable deferral period. At that time, the participant will recognize ordinary income equal to
the fair market value of the shares or property then payable. Any dividend equivalents on the stock units will be taxed to the participant as
ordinary income when paid. The Company will generally be entitled to a tax deduction at the same time a participant is taxed and for the same
amount.

To the extent a participant irrevocably elects to defer the receipt of the shares issuable upon the exercise of an Award or the lapse of
restrictions on an Award at least six months prior to the applicable exercise or vesting date, the election should not be taxable. Rather, taxation
should be postponed until the deferred amount becomes payable. At that time, the participant will recognize ordinary income and the Company
will be entitled to a deduction equal to the value of the amount then payable. The tax law is not settled with respect to deferrals, and there is no
guarantee that the Internal Revenue Service will not seek to challenge this treatment, or how a court might rule.

Excess Parachute Payment. The Plan s terms provide for accelerated vesting or payment of an Award in connection with a change in control
of the Company. In that event and depending upon the individual circumstances of the participant, certain amounts with respect to the Awards
may constitute excess parachute payments under the golden parachute provisions of the Code. Pursuant to those provisions, an employee will be
subject to a 20 percent excise tax on any excess parachute payment, and the Company will not be permitted to take a deduction for the excess
parachute payment.

Section 162(m). For the individual serving as the chief executive officer of the Company at the end of the taxable year and for the
individuals serving as officers of the Company or a subsidiary at the end of the year who are among the four highest compensated officers (other
than the Chief Executive Officer of the Company) for proxy reporting purposes, Section 162(m) of the Code limits the amount of compensation
otherwise deductible by the Company and its subsidiaries for the year to $1,000,000 for each individual, except to the extent that the
compensation qualifies as performance-based compensation.

All stock options and SARs are designed to be performance-based compensation for purposes of Section 162(m) of the Code. At the time of
grant of performance awards, the Compensation Committee will determine the extent to which the grant is intended to qualify as
performance-based compensation for purposes of Section 162(m) of the Code.

The performance criteria for any performance award that is intended to satisfy the requirements for performance-based compensation under
Section 162(m) of the Code will be any one or more of the following performance criteria, either individually, alternatively, or in any
combination, applied to either the Company as a whole or to a business unit or subsidiary, either individually, alternatively, or in any
combination:

return on equity

earnings per share

return on gross or net assets
return on gross or net revenue
pre- or after-tax net income

earnings before interest, taxes, depreciation, and amortization
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operating income

revenue growth

The Compensation Committee will set the applicable performance goals under one or more of the performance criteria set forth above, and
will certify the extent to which the goals have been met.

The Board recommends a vote FOR the Long-Term Incentive Plan. Proxies

solicited by the Board will be voted FOR the plan unless a contrary vote is
specified.

PROPOSAL NO. 3

APPROVAL OF THE ANNUAL INCENTIVE PLAN FOR DESIGNATED CORPORATE OFFICERS

The Board has adopted, subject to stockholder approval, the Annual Incentive Plan for Designated Corporate Officers (the Annual Incentive
Plan ). The Board believes that the Annual Incentive Plan will enhance the Company s ability to attract and retain individuals of exceptional
managerial talent and enable the Company to pay competitive compensation without necessarily losing any tax deductions available for the
compensation. In order for compensation in excess of $1,000,000 paid in any year to NRG s Chief Executive Officer or any of the Company s
four other most highly compensated executive officers named in the proxy statement (collectively, the Covered Executives ) to be deductible by
the Company, it must qualify as performance-based compensation under Section 162(m) of the Internal Revenue Code. NRG intends for awards
under the Annual Incentive Plan to Covered Executives to qualify for the performance-based compensation exception to Section 162(m).
However, there can be no assurance that the awards will satisfy the requirements for deductibility under Section 162(m).

The following is a summary of the material features of the Annual Incentive Plan, which is qualified in its entirety by reference to the
complete text of the plan attached to this proxy statement as Appendix C.

Description of the Annual Incentive Plan

Eligible Participants. NRG s President and Chief Executive Officer and any other officers of the Company or its affiliates selected by the
Compensation Committee on or before the 90th day of a performance period are eligible to participate in the Annual Incentive Plan.
Approximately eight employees are currently eligible to be selected by the Compensation Committee to participate in the Annual Incentive Plan.

Awards Under the Plan. The Compensation Committee will establish target award levels and performance goals for each performance
period, which will be used as the basis for granting awards under the Annual Incentive Plan. The Annual Incentive Plan s performance periods
are 12 consecutive months long, and they coincide with the Company s fiscal year. The Compensation Committee will base the performance
goals for a performance period on any one or more of the following performance criteria, which will be computed in accordance with Generally
Accepted Accounting Principles when appropriate:

Consolidated pre-tax earnings;

Net revenues;

Net earnings;

Operating income;

Earnings before interest and taxes;

Earnings before interest, taxes, depreciation, and amortization;
Cash flow;

Return on equity;
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Return on net assets employed;
Earnings per share;

Fleet in-market availability;
Safety criteria;

Environmental criteria.
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The Committee may also make other awards using other quantifiable financial goals or quantifiable non-financial strategic operational measures.

The Compensation Committee is responsible for administering the Annual Incentive Plan. No later than the 90th day of each performance
period, the Compensation Committee will establish the performance goals under the performance criteria listed above for the period. Following
the end of each performance period and prior to any award being paid, the Compensation Committee will certify whether or not and the extent to
which the performance goals have been met.

The Compensation Committee retains the discretion to reduce or eliminate awards that are otherwise payable under the Annual Incentive
Plan. In addition, in no event will an award be paid if the performance goals set by the Compensation Committee at the beginning of the
applicable performance period are not met.

Since awards payable under the Annual Incentive Plan are dependent on the Company s financial and business performance, the awards are
currently not determinable.

Award Limitations. No awards will be paid under the Annual Incentive Plan until it is approved by the stockholders. In addition, no
participant will receive an award for any performance period that exceeds $5,000,000.

Amendment, Term and Termination. The Compensation Committee may amend the Annual Incentive Plan prospectively at any time for any
reason without giving advance notice. In addition, the Compensation Committee may terminate or reduce the benefits payable under the Annual
Incentive Plan with respect to both individuals receiving benefits and those who may receive benefits in the future.

Unless terminated earlier by the Compensation Committee, the Plan will automatically terminate on January 1, 2014.
The Board recommends a vote FOR the Annual Incentive Plan. Proxies
solicited by the Board will be voted FOR the plan unless a contrary vote is specified.
PROPOSAL NO. 4

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee appointed the firm of KPMG LLP, independent registered public accounting firm, to audit the consolidated financial
statements of the Company and its subsidiaries for the year 2004. If the stockholders do not ratify the appointment of KPMG LLP, the Audit
Committee will reconsider its selection. Representatives of KPMG LLP are expected to attend the Annual Meeting where they will be available
to respond to questions and, if they desire, to make a statement.

The Audit Committee engaged KPMG LLP as the Company s independent registered public accounting firm, effective immediately, on
May 24, 2004. Prior to hiring KPMG LLP, the Company s independent registered public accounting firm was PricewaterhouseCoopers LLP. As
discussed under Change of Independent Registered Public Accounting Firm below, on April 27, 2004, the Audit Committee was notified by
PricewaterhouseCoopers LLP that it would decline to stand for re-election as the Company s independent registered public accounting firm for
the fiscal year ending December 31, 2004, although PricewaterhouseCoopers LLP agreed to complete its review of the Company s Form 10-Q
for the quarter ended March 31, 2004. Representatives of PricewaterhouseCoopers LLP are expected to attend the
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Annual Meeting where they will be available to respond to questions and, if they desire, to make a statement.

The Board recommends a vote FOR the ratification of the appointment of KPMG LLP as the Company s independent registered public
accounting firm. Proxies solicited by the Board will be voted FOR ratification unless a contrary vote is specified.

COMMON STOCK OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS,

AND CERTAIN BENEFICIAL OWNERS

The following table sets forth information concerning beneficial ownership of the Company s common stock as of July 6, 2004, for: (a) each
director and the nominees for director; (b) named executive officers set forth in the Summary Compensation Table; (c) the directors and named
executive officers as a group; and (d) each person known to the Company to own more than 5 percent of the Company s common stock, except
that the information for MatlinPatterson Global Opportunities Partners L.P. and MatlinPatterson Global Opportunities Partners (Bermuda) L.P.,
and the information in the Common Stock column for Mark R. Patterson (other than as noted in footnote four) is based on the Schedule 13D/A
dated January 5, 2004. Unless otherwise indicated, each person has sole investment and voting power with respect to the shares set forth in the
following table.

Except as noted below, the address of the beneficial owners is NRG Energy, Inc., 901 Marquette Avenue, Suite 2300, Minneapolis, MN
55402.

Percent of Deferred Stock
Name of Beneficial Owner Class Common Stock(1) Units(1) Total

David Crane 2,500 0 2,500
Scott J. Davido 0 0 0
Ershel C. Redd Jr. 2,000 0 2,000
John P. Brewster 0 0 0
George P. Schaefer * 1,000 0 1,000
Howard E. Cosgrove * 25,020(2) 0 25,020
John F. Chlebowski * 9,458(3) 0 9,458
Walter R. Young * 16,798 0 16,798
Mark R. Patterson 21.5% 21,516,338(4)(5) 0 21,516,338
Thomas H. Weidemeyer * 7,503(6) 0 7,503
Lawrence S. Coben * 11,294(3) 0 11,294
Stephen L. Cropper * 6,503(3) 0 6,503
Ramon Betolaza(7) * 11,294(5) 0 11,294
Herbert H. Tate * 0 6,503(8) 6,503
Frank S. Plimpton(7) * 11,294(5) 0 11,294
All Directors and Executive Officers 21.6% 21,621,002 6,503 21,627,505
MatlinPatterson Global Opportunities
Partners L.P. 15.9% 15,947,947(9) 15,947,947

c/o MatlinPatterson Global Advisers LLC

520 Madison Avenue

New York, NY 10022
MatlinPatterson Global Opportunities Partners
(Bermuda) L.P. 5.6% 5,557,097(10) 5,557,097

c/o MatlinPatterson Global Advisers LLC

520 Madison Avenue

New York, NY 10022
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Less than one percent of outstanding common stock.

The number of shares beneficially owned by each person or entity is determined under the rules of the SEC, and the information is not
necessarily indicative of beneficial ownership for any other purpose. Under such rules, each person or entity is considered the beneficial
owner of any: (a) shares to which such person or entity has sole or shared voting power or investment power and (b) shares that such
person or entity has the right to acquire within 60 days through the exercise of stock options or similar rights. Unless otherwise indicated,
each person or entity has sole investment and voting power (or such person shares such powers with his or her spouse) with respect to the
shares set forth in the table above.

Includes 20,020 deferred stock units payable in the event Mr. Cosgrove ceases to be a member of the Board.

Represents deferred stock units payable in the event the director ceases to be a member of the Board.

Includes 11,294 deferred stock units granted in March 2004 that are payable in the event Mr. Patterson ceases to be a member of the

Board. Mr. Patterson is the holder of membership interests in MatlinPatterson LLC, the ultimate parent of MatlinPatterson Global

Partners LLC, and MatlinPatterson Global Advisers LLC, which in turn are the general partner and the investment adviser respectively,

of MatlinPatterson Global Opportunities Partners L.P. and MatlinPatterson Global Opportunities Partners (Bermuda) L.P. (collectively,

the MatlinPatterson Funds ). By reason of such relationship, Mr. Patterson may be deemed to share voting and dispositive power over the
21,505,044 shares beneficially owned by the MatlinPatterson Funds.

Each of these directors is obligated, under the terms of his employment with MatlinPatterson Global Advisers LLC, to transfer to the
MatlinPatterson Funds any stocks or options received as remuneration for serving on a board of directors. Therefore, the MatlinPatterson
Funds are the ultimate beneficial owner of any shares resulting from the deferred stock units. The directors do not have the authority to
exercise voting or investment power with respect to these shares, except as provided for in footnote four above.

Includes 1,000 shares of common stock, and 6,503 deferred stock units payable in the event Mr. Weidemeyer ceases to be a member of
the Board.

The director does not directly own any common stock in the Company, but is rather an employee of MatlinPatterson Global Advisers
LLC, the investment adviser of the MatlinPatterson Funds. However, this director does have a pecuniary interest in shares of common
stock beneficially owned by the MatlinPatterson Funds because he holds an indirect interest in the Special Limited Partner of the
MatlinPatterson Funds, the limited partnership through which he has an indirect investment interest and a carried interest in the
MatlinPatterson Funds investments, including the investment in NRG. The exact pecuniary interest therein is not readily determinable
because it is subject to several variables, including without limitation, the internal rates of return of each of the MatlinPatterson Funds
overall and with respect to their investments in the Company. Such director is not deemed to have voting or investment power with
respect to these shares.

Represents deferred stock units payable to Mr. Tate on the following schedule: (a) 17% (1,103 units) on January 1, 2005; (b) 25%
(1,625 units) on January 1, 2006; (c) 25% (1,625 units) on January 1, 2007; (d) 25% (1,625 units) on January 1, 2008; and (e) 8%
(525 units) on January 1, 2009.

MatlinPatterson Global Opportunities Partners L.P. has shared voting and investment power with respect to these shares.

MatlinPatterson Global Opportunities Partners (Bermuda) L.P. has shared voting and investment power with respect to these shares.
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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 2003, its directors and executive officers complied with all Section 16(a) filing requirements.

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth certain compensation information for the Chief Executive Officer and the four other executive officers of
NRG who, based on their salary and bonus compensation, were the most highly compensated for 2003 (the Named Executive Officers ). All
information set forth in this table reflects compensation earned by these individuals for services in 2003, as well as their compensation in 2002
and 2001.

Long Term Compensation

Awards Payouts
Annual Compensation Securities
Restricted Underlying
Other Stock Optionss ~ LTIP  All Other
Annual
Salary(1) Bonus Compensation Award(s) SARs Payouts Compensation
Name and Principal Position Year $) (€)) (€)) (€)) #) $) %)
(a) (b) (© (d) (e) (®) (2 (h) (i)
David Crane 2003 33,654(1) 1,750,000(2) 0 4,166,658(3) 632,751 0 8,000(4)
President and Chief
Executive Officer
Scott J. Davido 2003 376,149 905,000(6) 0 0 0 0 0
Executive Vice President 2002 68,269(5) 0 0 0 0 0 0
and Regional President,
Northeast Region
Ershel C. Redd Jr. 2003 225,958 188,000(8) 0 0 0 0 6,705(4)
Executive Vice President, 2002 51,670(7) 0 0 0 0 0 0
Commercial Operations
and Regional President,
Western Region
John P. Brewster 2003 192,305 160,000(8) 0 0 0 0 5,968(4)
Executive Vice President, 2002 189,503 0 0 0 0 0 11,253(4)
Corporate Operations 2001 155,317 102,552 0 0 0 0 4,660(4)
and Regional President,
South Central Region
George P. Schaefer 2003 178,615 144,000(8) 0 0 0 0 7,934(4)

Vice President & Treasurer

(1) Represents partial year earnings; hired December 1, 2003.

(2) Hiring bonus.
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Represents value of 173,394 restricted stock units. The number and value of the aggregate restricted stock units held as of December 31,
2003, was 173,394 and $3,797,328, respectively. The restricted stock units vest on December 1, 2006. Accumulated dividends with
respect to the common stock underlying the restricted stock units will be paid at the end of the vesting period, unless the restricted stock
units are converted into deferred stock units, in which case the accumulated dividends will be paid at the time of conversion.

Represents 401(k) matching contributions paid by NRG on behalf of the Named Executive Officers.
Represents partial year earnings; hired October 7, 2002.

Restructuring bonuses and relocation bonus.
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(7) Represents partial year earnings; hired October 16, 2002.

(8) Retention bonus.
Option Grants in Last Fiscal Year

The following table shows all options to acquire shares of NRG common stock granted in 2003 to the Named Executive Officers. Mr. Crane

was the only executive officer who received options in 2003.

Individual Grants

Potential Realizable Value at

Assumed Annual Rates of Stock

Percent of . e .
Total Price Appreciation for Option
Number of Securities Options Exercise or Term
Granted
to
Underlying Options Employees Base Price
in
Name Granted(#) Fiscal Year ($/Sh) Expiration Date 5% ($) (1) 10% ($) (1)
(a) (b) (© (d) (e ® (€]
David Crane 632,751(2) 78% $24.03 December 5, 2013 9,562,347 24,232,865
173,394(3) 22% $24.03 December 1, 2006 4,823,427(4) 5,545,821(4)

(1) The hypothetical potential appreciation shown in columns (f) and (g) is required by the SEC rules. The amounts in these columns do not
represent either the historical or anticipated future performance of the Company s common stock level of appreciation.

(2) Includes 632,571 nonqualified stock options. The options will vest and become exercisable as follows: 33 1/3 percent on December 1,
2004; 33 1/3 percent on December 1, 2005; and 33 1/3 percent on December 1, 2006, subject to acceleration under certain circumstances
as set forth in the Grant Agreement by and between the Company and David Crane.

(3) Includes 173,394 restricted stock units.

(4) The hypothetical potential appreciation for restricted stock units is based on three years.
Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

The following table provides information on options exercised during 2003 and the value of unexercised options at the end of 2003 for the

Named Executive Officers.

Number of Securities Value of Unexercised

Shares Underlying In-The-Money
Acquired on Value Unexercised Options/SARs at Fiscal
Exercise Realized Options/SARs at Year-End ($)
Name # [€)) Fiscal Year-End Exercisable/Unexercisable
(a) (b) (© ) (e)
David Crane 0 $ 0 632,751 $0/$0
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Equity Compensation Plan Information

The following table provides information regarding common stock authorized for issuance under NRG s equity compensation plans as of
December 31, 2003.

()
Number of Securities
(a) (b) Remaining Available
Number of Securities Weighted-Average for Future Issuance
to be Issued Upon Exercise Price of Under Equity
Exercise of Outstanding Compensation Plans
Outstanding Options, Options, Warrants (excluding securities
Plan Category Warrants and Rights and Rights reflected in column (a))
(@ (b) ()
Equity Compensation Plans Approved by
Security Holders
Equity Compensation Plans Not
Approved by Security Holders 632,751 $24.03 (1) 3,367,249
Total 632,751 $24.03 (1) 3,367,249

(1) Includes securities issuable pursuant to the Long-Term Incentive Plan that is the subject of Proposal 2 of this proxy statement. Securities
available for issuance under the Long-Term Incentive Plan may also be issued as restricted stock and pursuant to other stock-based awards.
Employment Contracts, Termination of Employment, and Change-In-Control Arrangements

David Crane is party to an employment agreement with the Company dated as of November 10, 2003, that was approved by the bankruptcy
court on November 21, 2003. The employment agreement provides that Mr. Crane will serve as President and Chief Executive Officer of NRG
until December 1, 2006, unless otherwise terminated pursuant to the terms of the agreement.

The employment agreement provides for an annual base salary of $875,000 through December 31, 2004. For each one-year period
thereafter, Mr. Crane s base salary will be determined by the Board. In addition to his base salary, Mr. Crane received a one-time signing bonus
of $1.75 million upon acceptance of the employment agreement by the bankruptcy court (provided, however, that in the event Mr. Crane leaves
NRG within one year of receiving the signing bonus, Mr. Crane must repay a pro rata portion of the signing bonus based on the number of days
remaining in such one-year period). In addition, Mr. Crane is entitled to an annual bonus of up to 100 percent of his base salary based upon NRG
achieving certain performance criteria as determined by the Board (provided that Mr. Crane will not receive less than 75 percent of his base
salary for fiscal year 2004). Further, Mr. Crane may be entitled to an annual stretch bonus of up to 50 percent of his base salary upon NRG s
achievement of certain criteria determined by the Board.

In addition to salary and bonuses, upon emergence from bankruptcy, NRG provided Mr. Crane with a combination of restricted stock and
stock options pursuant to our Long-Term Incentive Plan. The aggregate value of such restricted stock and stock options is limited to
$12.5 million and shall vest at a time and pursuant to the vesting provisions set forth in separate stock subscription and stock option agreements.
Mr. Crane is also entitled to health, welfare and retirement benefits, term life insurance of $7.75 million, five weeks paid vacation, coverage
under our director and officer liability insurance coverage, and reimbursement of moving expenses. In addition, NRG has agreed to use
reasonable efforts to nominate and cause the election of Mr. Crane to the Board.

In the event Mr. Crane s employment with the Company is terminated by the Company without cause or by Mr. Crane for good reason
(including a reduction in his base salary) after the effective date of the NRG plan of reorganization, Mr. Crane will be entitled to two times his
base salary (without regard for any reduction in base salary); 50 percent of the target annual bonus (75 percent in 2004), prorated for the number
of days he was employed with the Company in the year of termination; immediate vesting of all restricted stock and stock options; continuing
medical and dental coverage for six
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months plus a lump sum payment equal to the cost under the Consolidated Omnibus Budget Reconciliation Act of 1985 ( COBRA ) of family
coverage under NRG s health plans for 18 months; and earned but unpaid base salary, bonuses, deferred compensation, vacation pay, and
retirement benefits. In the event Mr. Crane s employment with NRG is terminated by the Company for cause or by Mr. Crane without good
reason, Mr. Crane will be entitled to earned but unpaid base salary, bonuses, deferred compensation, vacation pay and retirement benefits, and
treatment of restricted stock and stock options in accordance with the terms of the stock subscription and stock option agreements. In the event
Mr. Crane s employment with NRG is terminated due to his death or disability, Mr. Crane (or his estate) will be entitled to: 50 percent of the
target annual bonus (75 percent in 2004), prorated for the number of days he was employed with the Company in the year of termination; pro
rata vesting of all restricted stock and stock options; and earned but unpaid base salary, bonuses, deferred compensation, vacation pay and
retirement benefits.

In the event that the payments under Mr. Crane s employment agreement subject him to an excise tax under Section 4999 of the Code, he
will be entitled to a gross-up payment so that the net amount received by Mr. Crane after imposition of the excise tax equals the amount he
would have received under the employment agreement absent the imposition of the excise tax. In addition, under the employment agreement, the
Company has agreed to indemnify Mr. Crane against any claims arising as a result of his position with the Company to the maximum extent
permitted by law.

Under the employment agreement, Mr. Crane agrees not to divulge confidential information or, during and for a period of one year after the
termination of the employment agreement, compete with, or solicit the customers or employees of, NRG.

Each of: (a) Scott J. Davido, Executive Vice President and Regional President, Northeast Region; (b) Ershel C. Redd Jr., Executive Vice
President, Commercial Operations and Regional President, Western Region; and (c) John P. Brewster, Executive Vice President, Corporate
Operations and Regional President, South Central Region is party to a substantially similar letter agreement with NRG dated as of March 5,
2004. Under the respective agreements, Messrs. Davido, Redd, and Brewster are entitled to an annual base salary of $300,000 and are eligible to
participate in NRG s Annual Incentive Plan and NRG s Long-Term Incentive Plan. For 2004, the agreements establish the maximum target
incentive for annual incentive compensation at 50 percent of base salary and provide an additional stretch incentive opportunity of 25 percent of
base salary. Any target incentive payout received will be delivered 50 percent in cash and 50 percent in deferred stock units, and any payout
received for obtaining the stretch goal will be delivered 35 percent in cash and 65 percent in deferred stock units. The 2004 grant under the
Long-Term Incentive Plan consists of 27,000 nonqualified stock options granted at an exercise price of $19.90 and 7,500 restricted stock units.
The options vest in increments of one third beginning on the anniversary date of the grant, and the restricted stock units vest on the third
anniversary of the grant date.

The agreements also provide for a general severance benefit of 1.5 times base salary and a change-in-control benefit equal to 2.99 times
base salary plus maximum target annual incentive. The change-in-control benefit is payable upon the occurrence of: (a) both a change in control
and the involuntary termination of employment with NRG; or (b) both a change in control and the voluntary termination of employment with
NRG for good reason, including diminution of duties. For purposes of calculating the incentive component of the change-in-control benefit, for
2004 the incentive consists of the maximum target, for 2005 it consists of the average maximum target plus the actual 2004 incentive payout,
and thereafter is based on a three-year average incentive payout. The agreements also provide for relocation benefits in connection with the
relocation from Minnesota to New Jersey of NRG s corporate headquarters.

George P. Schaefer, Vice President & Treasurer, is party to a letter agreement with NRG dated as of December 18, 2002, which provides
Mr. Schaefer certain severance benefits in the event his employment with NRG is terminated. Specifically, in the event Mr. Schaefer s
employment is terminated without cause or Mr. Schaefer resigns for good reason, he is entitled to a lump sum payment equal to his annual base

29

Table of Contents 33



Edgar Filing: CIGNA CORP - Form 424B5

Table of Contents
salary and a lump sum payment for all costs associated with health benefits under COBRA for a period of 12 months.

Retirement Benefits

The following table illustrates the approximate retirement benefits payable to employees retiring at the normal retirement age of 65 years
under the pension equity program applicable to the Named Executive Officers if paid in the form of a straight life annuity.

Pension Benefit Table for Pension Equity Plan

Estimated Annual Benefit for Years of Service Indicated:

Average

Compensation 5 10 15 20 25 30
$50,000 $2,300 $ 4,600 $ 6,900 $ 9,200 $11,500 $13,800
$100,000 $4,600 $ 9,200 $13,800 $18,400 $23,000 $27,600
$150,000 $6,900 $13,800 $20,700 $27,600 $34,500 $41,400
$200,000 and above $9,200 $18,400 $27,600 $36,300 $46,000 $55,200

Compensation covered under the pension equity program includes salary, incentive pay, bonuses, and other similar compensation. Covered
compensation excludes overtime pay, commissions, benefit contributions, expense allowances, deferred compensation, severance payments, and
other payments of similar nature. As of December 31, 2003, the Named Executive Officers have credited service under the pension equity
program as follows: (a) David Crane, 0 years; (b) Scott J. Davido, 1.17 years; (c) Ershel C. Redd Jr., 3.42 years; (d) John P. Brewster,

2.08 years; and (e) George P. Schaefer, 1.00 years. The benefits listed in the table above are not subject to any deduction for Social Security or
other offset amounts.

Compensation Committee Interlocks and Insider Participation

None of NRG s executive officers serves as a member of the board of directors or compensation committee (or other board committee
performing equivalent functions) of another entity that has one or more of its executive officers who serves as a member of NRG s Compensation
Committee or Board.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

Overview

The Compensation Committee of the Board of Directors, which consists of three independent directors, was appointed in January 2004, in
connection with the Company s emergence from bankruptcy. While this report comments on 2003 executive compensation matters, the current
Compensation Committee did not make any decision or take any actions with respect to the 2003 executive compensation.

2003 Compensation

In 2003, compensation of the Company s executive officers consisted of base salary, long-term incentive compensation and retention
compensation, and the previously established annual incentive plan for the executive officers was suspended. The competitiveness of the
Company s executive compensation was evaluated based on information obtained in an executive compensation, industry specific, independent
power producer survey. Information was also obtained from an independent compensation consultant who provided objective and expert advice
in the review of executive compensation plans.

Base Salary. For the fiscal year 2003, annual base salaries for executive officers were maintained by reviewing median base pay levels for
each executive s position in the independent power producer survey. The base salary recommendations also incorporated the executive officer s
individual performance, the general contributions of the executive officer to overall corporate performance and the level of achievement
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by the executive officer with respect to specific annual goals. In general, the 2003 base salary levels for executive officers were unchanged. The
base salary amounts paid to the executive officers for the fiscal year 2003 are reflected in the salary column of the Summary Compensation
Table.

Long-Term Incentive Compensation. Previously the Company had in place the 2000 Long-Term Incentive Plan. Under the 2000 Plan, the
Compensation Committee in place at the time approved a target number of shares for each executive officer, with such targets to be based in part
on competitor proxy information and market surveys regarding long-term incentive compensation. The Incentive Plan Subcommittee was
responsible for determining and approving stock option grants for the executive officers. Options granted had an exercise price equal to the fair
market value of the common stock on the date of grant, and, typically, were exercisable over a four-year period in increments of 25 percent per
year. Initial grants included a one-year waiting period prior to the vesting of any portion of the options. In fiscal year 2002, all options
previously awarded were converted to Xcel Energy, Inc. shares and are reported on Xcel Energy, Inc. s financials. Due to the change-in-control
provision of the 2000 Plan all options previously awarded under the 2000 Plan became immediately vested and exercisable upon emergence
from bankruptcy. For fiscal year 2003 no awards were granted under the 2000 Plan. No future grants are expected to be made under this Plan. As
discussed below, the Company intends to make future awards under the Company s new Long-Term Incentive Plan.

Retention Compensation. In order to fill the void in senior management that resulted from the terminations of various senior management
members in May and August 2002 and to stabilize the business operations as part of the Company s ongoing restructuring efforts, the Company
implemented the Senior Key Employee Retention Plan ( SKERP ) effective March 1, 2003. The SKERP provided that each of the SKERP
participants receive a retention incentive payment equal to a certain percentage of their base salary, in a range of 65-80 percent, in three
installments. All retention payments under the SKERP were paid in full in fiscal year 2003, and no subsequent payments are expected under this
plan.

Chief Executive Officer Compensation. Effective November 10, 2003, the Company entered into an employment agreement with Mr. Crane.
See the section of this proxy statement captioned Employment Contracts, Termination of Employment, and Change-In-Control Arrangements. In
connection with execution of this agreement Mr. Crane received a one-time signing bonus of $1.75 million. Mr. Crane agrees to reimburse the
Company on a pro-rata basis if prior to one year from Mr. Crane s commencement date he terminates his employment with the Company other
than for good reason or following a change in control or is terminated by the Board for cause. In addition, he received a long-term incentive
award consisting of 632,751 nonqualified stock options and 173,394 restricted stock units for a total value of $12.5 million.

Under his employment agreement, Mr. Crane as Chief Executive Officer is paid an annualized salary of $875,000 and participates in the
Annual Incentive Plan that, as administered, has a target opportunity of 100 percent, with a stretch opportunity of 50 percent.

Compensation Philosophy Going Forward

The purpose of the Committee is to, on a regular basis, review, approve and, where applicable, make recommendations to the Board
concerning executive officer compensation. The Committee s philosophy regarding executive compensation is to align compensation with
improvements in corporate performance and increased stockholder value. The Committee s guidelines, which are intended to reflect such
philosophy, include:

Design compensation programs to attract, retain, and reward superior talent and encourage performance that results in enhanced
stockholder value over the long term.

Offer base salaries, and short- and long-term incentive programs that offer substantial upside opportunity for high-levels of corporate and
personal achievement. Annual bonuses, at the officer level, are intended as a reward for better than expected performance.
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Design officer compensation that is structured as a more entrepreneurial, incentive-driven package.

Align incentive and equity programs with the employee programs to promote continuity in the business strategy.

In the future, the Compensation Committee intends to evaluate the competitiveness of its executive compensation. The Committee intends
to utilize industry and other information to assess the Company s position in each individual aspect of executive compensation, including base
salary, annual incentive compensation, and long-term incentive compensation.

Elements of Compensation Going Forward

Going forward, compensation for the Company s executive officers will consist of the following elements: base salary, annual incentive
compensation, and long-term incentive compensation.

Base Salary. Annual base salary is designed to compensate executive officers for their sustained performance.

Annual Incentive Compensation. Annual incentive compensation is designed to compensate executive officers for satisfying certain
Company goals and is determined as a percentage of each such executive officer s annual base salary. For the fiscal year 2004, the target
incentive for annual incentive compensation for executive officers will range from 50 percent to 100 percent of base salary. An additional stretch
opportunity has been established and ranges from 25 percent to 50 percent of base salary.

Annual incentive payout opportunities will range from O percent to 150 percent. Any target incentive payout received will be distributed as
50 percent cash and 50 percent in special deferred stock units ( DSUs ). Any payout received from obtaining the stretch goal will be distributed
35 percent cash and 65 percent in DSUs. This design was implemented to encourage stock ownership and align management and stockholder
values.

Target incentives for the executive officers for the fiscal year 2004 will be based on net cash flow and individual performance objectives.

Long-Term Incentive Compensation. In connection with the emergence from bankruptcy, the Company established the NRG Energy Inc.
Long-Term Incentive Plan (the Plan ). The number of shares of common stock reserved for issuance under the Long-Term Incentive Plan is
4,000,000. Under the Plan, the Company currently intends to grant nonqualified stock options that will vest on a three-year schedule, in equal
yearly increments of one-third. The Company also intends to grant restricted shares of NRG common stock that will vest based on a three-year
schedule with 100 percent of the vesting occurring at the end of the third year. The Plan has a 10-year term, and stock options granted under the
Plan will expire no later than 10 years after they are granted.

The Company has recently adopted stock ownership guidelines, and officers will be required to hold stock, stock units, and stock options
with a value equal to two times their base salary and the Chief Executive Officer will be required to hold five times his base salary. For fiscal
year 2004, long-term incentive compensation will be designed to align management and stockholder interests and to incentivize retention in the
face of substantial Company reorganization and pending headquarter relocation.

Chief Executive Officer Compensation. Mr. Crane s employment arrangements are described in detail under the 2003 Compensation section
above and in the Employment Contracts, Termination of Employment, and Change-In-Control Arrangements section of this proxy statement.
For fiscal year 2004, his annual incentive award provides for a guaranteed target of 75 percent of base salary and target incentive of 60 percent
based on achieving net cash flow objectives and 40 percent on achieving Company objectives in the area of operating performance, and safety
and environmental measures. The incentive award also provides for off-sets if management and strategy goals are not met.
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Discussion of Compensation In Excess Of $1 Million Per Year

The Committee has considered the implications of Section 162(m) of the Code, which precludes NRG (as a public corporation) from taking
a tax deduction for individual compensation in excess of $1 million for any of the Named Executive Officers, subject to certain exemptions. The
Committee has also considered the exemptions to such limitation, which are also provided in Section 162(m) of the Code, and specifically the
exemption for compensation that is performance-based within the meaning of Section 162(m). The Committee believes tax deductibility of
compensation is an important consideration and, where possible and considered appropriate, intends to preserve the deductibility of
compensation to Named Executive Officers under Section 162(m). However, the Committee also believes that it is important to retain flexibility
in designing compensation programs, and as a result the Committee has not adopted a policy that all compensation must be deductible to the
Company under Section 162(m).

In order to qualify compensation derived by executive officers from stock options and performance awards as performance-based
compensation under Section 162(m) of the Code, the Long-Term Incentive Plan was approved by the Board and is included herein for
stockholder approval. Additionally, in order to qualify bonus payments to executives under Section 162(m) of the Code and preserve the
deductibility of such payments, the Annual Incentive Plan has been approved by the Committee and the Board, and is included herein for
stockholder approval.

Compensation Committee

Mark R. Patterson, Chair

Lawrence S. Coben

Thomas H. Weidemeyer
AUDIT COMMITTEE REPORT

The primary purpose of the Audit Committee is to assist the Board in its general oversight of the Company s financial reporting process. The
Committee s function is more fully described in its charter, which the Board has adopted and is included as Appendix A to this proxy statement.
The Committee reviews the charter on an annual basis. The Board annually reviews the New York Stock Exchange listing standards definition
of independence for audit committee members and has determined that each member of the Committee meets that standard. Each Committee
member meets the requirements of an audit committee financial expert and has been so designated by the Board.

Management is responsible for the preparation, presentation, and integrity of the Company s financial statements, accounting and financial
reporting principles, internal controls, and procedures designed to ensure compliance with accounting standards, applicable laws, and
regulations. The Company s independent registered public accounting firm for 2003, PricewaterhouseCoopers LLC, are responsible for
performing an independent audit of the consolidated financial statements and expressing an opinion on the conformity of those financial
statements with Generally Accepted Accounting Principles.

The Committee has reviewed and discussed the audited financial statements of the Company for the periods January 1, 2003, through
December 5, 2003, and December 6, 2003, through December 31, 2003, with the Company s management and has discussed with
PricewaterhouseCoopers LLP the matters required to be discussed by Statement on Auditing Standards Board Standard No. 61, as amended,

Communication with Audit Committees. In addition, PricewaterhouseCoopers LLP has provided the Audit Committee with the written
disclosures and the letter required by the Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees, and
the Audit Committee has discussed with PricewaterhouseCoopers LLP their independence.
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Based on these reviews and discussions, the Audit Committee recommended to the Board that the audited financial statements be included
in the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2003, for filing with the SEC.

Audit Committee

John F. Chlebowski, Chair
Howard E. Cosgrove
Walter R. Young
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Change of Independent Registered Public Accounting Firm

The Audit Committee engaged KPMG LLP as the Company s independent registered public accounting firm, effective immediately, on
May 24, 2004. Prior to hiring KPMG LLP, the Company s independent registered public accounting firm was PricewaterhouseCoopers LLP. On
April 27, 2004, the Audit Committee was notified by PricewaterhouseCoopers LLP that it would decline to stand for re-election as the
Company s independent registered public accounting firm for the fiscal year ending December 31, 2004, although PricewaterhouseCoopers LLP
agreed to complete its review of the Company s Form 10-Q for the quarter ended March 31, 2004.

The reports of PricewaterhouseCoopers LLP on the Company s financial statements for the period January 1, 2003 through December 5,
2003, the period December 6, 2003 through December 31, 2003 and for the fiscal year ended December 31, 2002, did not contain any adverse
opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope or accounting principles, except that the
report of PricewaterhouseCoopers LLP on the Company s financial statements for the fiscal year ended December 31, 2002, included an
explanatory paragraph which expressed substantial doubt concerning the Company s ability to continue as a going concern. On May 14, 2003,
the Company commenced a voluntary petition under chapter 11 of the bankruptcy code and, as discussed above, the Company s plan of
reorganization became effective on December 5, 2003.

The Audit Committee did not participate in the termination of the client-auditor relationship with PricewaterhouseCoopers LLP.

In connection with the Company s audits for the period January 1, 2003 through December 5, 2003, the period December 6, 2003 through
December 31, 2003, the fiscal year ended December 31, 2002, and through April 27, 2004, there were no disagreements with
PricewaterhouseCoopers LLP on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure,
which disagreements if not resolved to the satisfaction of PricewaterhouseCoopers LLP would have caused it to make reference thereto in its
report on the financial statements for such years and/or interim periods. During the period January 1, 2003 through December 5, 2003, the period
December 6, 2003 through December 31, 2003, the fiscal year ended December 31, 2002, and through April 27, 2004, there were no reportable
events, as such term is defined in Item 304(a)(1)(v) of SEC Regulation S-K. During the fourth quarter of 2002, the Company s officers
determined that there were certain deficiencies or reportable conditions in the internal controls relating to its financial reporting caused by the
Company s then pending financial restructuring and business realignment. For a further discussion of this matter please refer to Item 9A
Controls and Procedures, contained in the Company s Form 10-K filed with the SEC on March 16, 2004.
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Audit and Nonaudit Fees

The following table presents fees for professional audit services rendered by PricewaterhouseCoopers LLP for the audit of the Company s
annual financial statements for the years ended December 31, 2003, and December 31, 2002, and fees billed for other services rendered by
PricewaterhouseCoopers LLP during those periods.

Year Ended December 31

2002 2003

(In millions)

Audit Fees $2,186,942 $4,245,934(1)
Audit Related Fees(2) 588,598 229,185(1)
Tax Fees(3) 1,147,452 455,852(1)
Total $3,922,992 $4,930,971

(1) Includes fees (as set forth in the table below) paid prior to May 14, 2003, the date on which NRG commenced a voluntary petition under
chapter 11 of the bankruptcy code, and fees paid between May 14, 2003 and December 5, 2003, during which time NRG operated as a
debtor-in-possession until emerging from bankruptcy on December 5, 2003.

Fees Billed Fees Billed Fees Billed
During the Period During the Period During the Period
January 1, 2003- May 14, 2003- December 6, 2003- Total Fees
May 13, 2003 December 5, 2003 December 31, 2003 Billed in 2003
Audit Fees $2,360,778 $1,432,594 $452,562 $4,245,934
Audit Related Fees(2) 125,899 98,636 4,650 229,185
Tax Fees(3) 154,534 89,865 211,453 455,852
Total $2,641,211 $1,621,095 $668,665 $4,930,971
| L] I |

(2) Audit Related Fees consist of assurance and related services that are reasonably related to the performance of the audit or review of the
Company s financial statements. This category includes fees related to the performance of audits and attest services not required by statute
or regulations, audits of the Company s benefit plans, due diligence related to mergers, acquisitions, and investments or audit of the
Company s financial statements, and accounting consultations regarding the application of Generally Accepted Accounting Principles to
proposed transactions.

(3) Tax Fees consist of the aggregate fees billed for professional services rendered by PricewaterhouseCoopers LLP for tax compliance, tax
advice, and tax planning (domestic and international).
Policy on Audit Committee Preapproval of Audit and Permissible Nonaudit Services of Independent Registered Public Accounting Firm

The Audit Committee is responsible for appointing, setting compensation for, and overseeing the work of, the independent registered public
accounting firm. The Audit Committee has established a policy regarding preapproval of all audit and permissible nonaudit services provided by
the independent registered public accounting firm.

The Audit Committee will annually review and preapprove services that are expected to be provided by the independent registered public
accounting firm. The term of the preapproval will be 12 months from the date of the preapproval, unless the Audit Committee approves a shorter
time period. The Audit Committee may periodically amend and/or supplement the preapproved services based on subsequent determinations.
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Unless the Audit Committee has preapproved Audit Services or a specified category of nonaudit services, any engagement to provide such
services must be preapproved by the Audit Committee if it is to be provided by the independent registered public accounting firm. The Audit
Committee must also preapprove any proposed services exceeding the preapproved budgeted fee levels for a specified type of service.

The Audit Committee has authorized its Chair to preapprove services in amounts up to $500,000 per engagement. Engagements exceeding
$500,000 must be approved by the full Audit Committee. Engagements preapproved by the Chair are reported to the Audit Committee at its next
scheduled meeting.

STOCK PERFORMANCE GRAPH

Because NRG s common stock did not begin trading until after NRG emerged from bankruptcy on December 5, 2003, NRG has not included
a stock performance graph for the period through December 31, 2003.

REQUIREMENTS FOR SUBMISSION OF STOCKHOLDER PROPOSALS

FOR NEXT YEAR S ANNUAL MEETING

The Company expects to hold its 2005 Annual Meeting of Stockholders on May 25, 2005. Accordingly, in order for a stockholder proposal
to be considered for inclusion in NRG s proxy statement for next year s Annual Meeting, our Corporate Secretary must receive the proposal no
later than January 6, 2005. Proposals must be sent via registered, certified, or express mail (or other means that allows the stockholder to
determine when the proposal was received by the Corporate Secretary) to the Corporate Secretary, NRG Energy, Inc., 901 Marquette Avenue,
Minneapolis, MN 55402. Proposals must contain the information required under NRG s Bylaws, a copy of which is available upon request to our
Corporate Secretary, and also must comply with the SEC s regulations regarding the inclusion of stockholder proposals in Company sponsored
proxy materials.

Alternatively, stockholders intending to present a proposal at next year s Annual Meeting without having it included in the Company s proxy
statement must comply with the requirements set forth in the Company s Bylaws. Our Bylaws require, among other things, that our Corporate
Secretary receive the proposal no earlier than the close of business on the 120th day, and no later than the close of business on the 90th day,
prior to the first anniversary of the preceding year s Annual Meeting. However, where the date of the Company s Annual Meeting is moved more
than 30 days before or more than 70 days after the first anniversary of the preceding year s Annual Meeting, our Corporate Secretary must
receive the proposal: (a) no earlier than the close of business on the 120th day prior to the Annual Meeting; and (b) no later than the close of
business on the later of: (i) the 90th day prior to the Annual Meeting, or (ii) the 10th day following the day on which public announcement of the
date of the Annual Meeting is first made. Accordingly, for NRG s 2005 Annual Meeting, our Corporate Secretary must receive the proposal no
earlier than January 25, 2005, and no later than February 24, 2005. The proposal must contain the information required by the Bylaws, a copy of
which is available upon request to our Corporate Secretary. If the stockholder does not meet the applicable deadlines or comply with the
requirements of SEC Rule 14a-4, NRG may exercise discretionary voting authority under proxies we solicit to vote, in accordance with our best
judgment, on any such proposal.
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APPENDIX A
CHARTER OF THE AUDIT COMMITTEE

OF THE BOARD OF DIRECTORS OF
NRG ENERGY, INC.

I. PURPOSES AND RESPONSIBILITIES OF THE COMMITTEE

The purposes and responsibilities of the Audit Committee (the Committee ) of the Board of Directors (the Board ) of NRG Energy, Inc. (the

Company ) shall be to represent and provide 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, without limitation, assisting the Board
in its oversight of: (1) the integrity of the Company s financial statements, (2) the Company s compliance with legal and regulatory requirements,
(3) the independent auditor s qualifications and independence, (4) the performance of the Company s internal audit function and independent
auditors, and (5) the effectiveness of the Company s financial risk management and applicable legal and regulatory compliance issues, each in
accordance with the duties and responsibilities set forth below. Additionally, the Committee shall prepare the report required to be included in
the Company s annual proxy statement pursuant to rules promulgated by the Securities and Exchange Commission (the SEC ) and shall perform
other duties as assigned by the Board.

II. COMPOSITION OF THE COMMITTEE

The Committee shall be comprised of at least three (3) directors who meet the applicable securities market definition of independence for
directors and audit committee members, as determined by the Board. All members of the Committee must be financially literate, as determined
in the Board s judgment, and at least one member shall be deemed a financial expert as defined by SEC rules and regulations. No Committee
member shall simultaneously serve on the audit committees of more than two (2) other public companies unless the Board determines that such
simultaneous service would not impair the ability of such member(s) to effectively serve on the Committee and the Company discloses such
determination in its annual proxy statement or, if the Company does not file an annual proxy statement, in the Company s annual report on
Form 10-K filed with the SEC. Further, the chair of the Committee shall not simultaneously serve as chair of the audit committee of more than
one (1) other public company unless the Board specifically approves such service.

Based upon the recommendation of the Governance and Nominating Committee, the members of the Committee shall be elected annually to
one-year terms by majority vote of the Board. Vacancies on the Committee shall be filled by majority vote of the Board at the next meeting of
the Board following the occurrence of the vacancy with directors who qualify as Independent Directors. No member of the Committee shall be
removed except by majority vote of the Independent Directors then in office.

III. MEETINGS AND PROCEDURES OF THE COMMITTEE

The Committee shall meet at least four times annually or more frequently as circumstances require. The Board shall designate one member
of the Committee as its Chairperson. The Chairperson of the Committee or a majority of the members of the Committee may also call a special
meeting of the Committee. A majority of the members of the Committee present in person or by means of a conference telephone or other
communications equipped by means of which all persons participating in the meeting can hear each other shall constitute a quorum.

Information and materials that are important to the Committee s understanding of the agenda items and other topics to be considered at a
Committee meeting should, to the extent practicable, be distributed sufficiently in advance of the meeting to permit prior review by the directors.
In the event of a pressing
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need for the Committee to meet on short notice or if such materials contain highly confidential or sensitive information, it is recognized that
written materials may not be available in advance of the meeting.

The Committee may form subcommittees for any purpose within its authority that the Committee deems appropriate and may delegate to
such subcommittees such power and authority of the Committee as the Committee deems appropriate; provided, however, that no subcommittee
shall consist of fewer than two members; and provided further that the Committee shall not delegate to a subcommittee any power or authority
required by any law, regulation or listing standard to be exercised by the Committee as a whole.

The Committee may request that any directors, officers or employees of the Company, or other persons whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such pertinent information as the Committee requests. As part of its
responsibility to foster open communication, the Committee should also meet separately on a periodic basis with management, the General
Counsel or chief audit executive, and the independent auditors.

The Committee shall report regularly to the full Board with respect to its activities. Written minutes of all Committee meetings shall be kept
and the minutes shall be maintained with the books and records of the Company.

IV. DUTIES OF THE COMMITTEE

Among its specific duties and responsibilities, the Audit Committee shall, consistent with and subject to applicable law and rules and
regulations promulgated by the SEC, the applicable securities market or other regulatory authority:

A. Financial Statements

1. Review significant accounting and reporting issues, including any significant changes in the Company s selection or application of
accounting principles and recent professional and regulatory pronouncements.

2. Review any major issues regarding accounting principles and financial statement presentations, including (A) any significant changes in
the Company s selection or application of accounting principles, and (B) analysis prepared by management and/or the independent auditor setting
forth significant financial reporting issues and judgments made in connection with the preparation of the financial statements, including analyses
of the effects of alternative GAAP methods on the financial statements.

3. Review with the independent auditors the results of the audit and any audit problems or difficulties and management s response.

4. Discuss the annual audited financial statements and quarterly financial statements with management and the independent auditor,
including the Company s disclosures under Management s Discussion and Analysis of Financial Condition and Results of Operations.

5. Receive reports from management regarding, and review and discuss the adequacy and effectiveness of, the Company s disclosure
controls and procedures.

6. Review earnings press releases and review generally earnings guidance provided to analysts and rating agencies. To the extent
practicable, the Company shall discuss any press release with the Committee chair prior to release.

7. Review the annual financial statements as well as interim financial reports with management and the independent auditors before filing
with regulators.

8. Review the effect of accounting initiatives, as well as off-balance sheet structures, on the financial statements of the Company.

9. Resolve any disagreements between management and the independent auditor regarding financial reporting.

A-2
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B. Internal Controls

1. Consider the adequacy and effectiveness of the Company s internal control and reporting system, including information technology
security and control.

2. Review the yearly report prepared by management, and attested to by the independent auditors, assessing the effectiveness of the
Company s internal control over financial reporting and stating management s responsibility for establishing and maintaining adequate internal
control over financial reporting prior to its inclusion in the Company s annual report.

C. Internal Audit

1. Review and approve the internal corporate audit staff functions, including the purpose of the internal audit function, authority and
organizational reporting lines as well as the annual audit plan and budget.

2. Review and concur in the appointment, replacement, or dismissal of the chief audit executive.

3. Review the effectiveness of the internal audit function, including the chief audit executive.

D. Independent Auditors

1. Appoint, retain, oversee, evaluate, compensate and terminate, on its sole authority, the Company s independent auditors and pre-approve
all audit engagements and the scope, fees, and terms of each engagement. In that regard, the Committee shall evaluate the independent auditor s
qualifications, performance, and independence.

2. Obtain funding from the Company for payment of: (i) compensation to the independent auditors who are engaged for the purpose of
preparing or issuing an audit report or performing other audit, review, tax or attest services; (ii) compensation to any other advisers employed by
the Committee; and (iii) other administrative expenses of the Committee that are necessary or appropriate in carrying out its duties.

3. Review and approve, if appropriate, all audit and, as provided in Rule 2-01 of Regulation S-K, all permitted non-audit engagements and
relationships between the Company and the independent auditors and/or establish policies and procedures of the Committee that provide for the
approval (including automatic pre-approval) of specified services to be provided by the independent auditors.

4. At least annually, obtain and review an appropriate report by the independent auditor describing: (i) the independent auditor s internal
quality-control procedures; (ii) any material issues raised by the most recent internal quality-control review, or peer review, of the independent
auditor, or any inquiry or investigation by governmental or professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the independent auditor, and any steps taken to deal with such issues; and (iii) (to assess the auditor s
independence) all relationships between the independent auditor and the Company.

5. Receive and review reports of the independent auditor regarding critical accounting policies and practices to be used and other material
written communications between the independent auditor and management, including any management representation letter, report on
observations and recommendations on internal controls, schedule of unadjusted differences, and a listing of adjustments and reclassifications not
recorded.

6. Set clear hiring policies for employees or former employees of the independent auditors and monitor compliance with such policies.
E. Risk Management

1. Discuss policies with respect to risk assessment and risk management, including, without limitation, (a) the Company s major financial
risk exposure and steps taken by management to monitor and mitigate
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such exposure and (b) the effectiveness of the Company s system for monitoring compliance with laws and regulations.

2. Review the findings of any examination by regulatory agencies relating to the mandate of the Audit Committee, and any observations of
the chief audit executive or the independent auditor.

3. Obtain regular updates from management and company legal counsel regarding compliance matters that may have a material affect on the
financial performance of the Company or on the Company s financial statements or reporting obligations.

4. Review periodically the Company s tax policies and any pending audits or assessments.
F. Reporting Responsibilities
1. Regularly report to the Board about Committee activities.
2. Provide an open avenue of communication between the chief audit executive, the independent auditors, and the Board.

3. Prepare and publish the annual committee report required by the rules of the SEC to be included in the Company s annual proxy
statement.

G. Complaints and Concerns

1. Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal
accounting controls or auditing matters.

2. Establish and make known procedures for the confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or auditing matters.

The Committee may consider other matters and engage in other activities in furtherance of fulfilling the purposes and responsibilities
described in Section I hereof as the Committee of the Board may deem appropriate.

V. EVALUATION OF THE COMMITTEE

The Committee shall, on an annual basis, evaluate its performance under this Charter. In conducting this review, the Committee shall
evaluate whether this Charter appropriately addresses the matters that are or should be within its scope. The Committee shall address all matters
that the Committee considers relevant to its performance, including at least the following: the adequacy, appropriateness and quality of the
information and recommendations presented by the Committee to the Board, the manner in which they were discussed or debated, and whether
the number and length of meetings of the Committee were adequate for the Committee to complete its work in a thorough and thoughtful
manner.

The Committee shall present to the Board the results setting forth the results of its evaluation, including any recommended amendments to
this Charter and any recommended changes to the Company s or the Board s policies or procedures.

VI. INVESTIGATIONS AND STUDIES; OUTSIDE ADVISERS; SUPPORT

The Committee may conduct or authorize investigations into or studies of matters within the Committee s scope of responsibilities, and may
retain, at the Company s expense, such independent counsel or other advisers as it deems necessary.

VII. GENERAL LEGAL STANDARD

Nothing contained in this Charter is intended to create, or should be construed as creating, any responsibility or liability of the members of
the Committee, except to the extent otherwise provided under the applicable laws of Delaware which shall set the legal standard for the conduct
of the members of the Committee.
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APPENDIX B
NRG ENERGY, INC.

LONG-TERM INCENTIVE PLAN

1. Purpose

This plan shall be known as the NRG Energy, Inc. Long-Term Incentive Plan (the Plan ). The purpose of the Plan shall be to promote the
long-term growth and profitability of NRG Energy, Inc., a Delaware corporation (the Company ), and its Subsidiaries by (i) providing certain
directors, officers and employees of, and certain other individuals who perform services for, or to whom an offer of employment has been
extended by, the Company and its Subsidiaries with incentives to maximize stockholder value and otherwise contribute to the success of the
Company and (ii) enabling the Company to attract, retain and reward the best available persons for positions of responsibility. Grants of
Incentive Stock Options or Non-qualified Stock Options, stock appreciation rights ( SARs ), either alone or in tandem with options, restricted
stock, restricted stock units, performance awards, deferred stock units or any combination of the foregoing (collectively, the Awards ) may be
made under the Plan.

2.  Definitions.
(a) Board means the board of directors of the Company.

(b) Cause ,unless otherwise defined in a Participant s Grant Agreement or in a Participant s written employment arrangements with the
Company or any of its Subsidiaries in effect on the date of grant (as amended from time to time thereafter), means the occurrence of one or more
of the following events:

(1) Conviction of, or agreement to a plea of nolo contendere to, a felony, or any crime or offense lesser than a felony involving the
property of the Company or a Subsidiary; or

(i1) Conduct that has caused demonstrable and serious injury to the Company or a Subsidiary, monetary or otherwise; or
(iii) Willful refusal to perform or substantial disregard of duties properly assigned, as determined by the Company; or

(iv) Breach of duty of loyalty to the Company or a Subsidiary or other act of fraud or dishonesty with respect to the Company or a
Subsidiary; or

(v) Violation of the Company s code of conduct.
The definition of Cause set forth in a Participant s Grant Agreement shall control if such definition is different from the definition of Cause
set forth in a Participant s written employment arrangements with the Company or any of its Subsidiaries.

(¢) Change in Control ,unless otherwise defined in a Participant s Grant Agreement, means the occurrence of one of the following events:

(1) Any person (as that term is used in Sections 13 and 14(d)(2) of the Exchange Act or any successors thereto) becomes the beneficial
owner (as that term is used in Section 13(d) of the Exchange Act or any successor thereto), directly or indirectly, of 50% or more of the
Company s capital stock entitled to vote in the election of directors; or

(i) Persons who on the effective date of the plan of reorganization of the Company (the Commencement Date ) constitute the Board (the
Incumbent Directors ) cease for any reason, including without limitation, as a result of a tender offer, proxy contest, merger or similar
transaction, to constitute at least a majority thereof; provided that, any person becoming a director of the Company subsequent to the
Commencement Date shall be considered an Incumbent Director if such person s election or nomination for election was approved by a vote
of at least two-thirds ( 2/3) of the
B-1
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Incumbent Directors; but provided further that, any such person whose initial assumption of office is in connection with an actual or
threatened election contest relating to the election of members of the Board or other actual or threatened solicitation of proxies or consents
by or on behalf of a person (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than the Board, including by reason of
agreement intended to avoid or settle any such actual or threatened contest or solicitation, shall not be considered an Incumbent Director; or

(iii) Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of the
Company (a Business Combination ), in each case, unless, following such Business Combination, all or substantially all of the individuals
and entities who were the beneficial owners of outstanding voting securities of the Company immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 50% of the combined voting power of the then outstanding voting securities
entitled to vote generally in the election of directors, as the case may be, of the company resulting from such Business Combination
(including, without limitation, a company which, as a result of such transaction, owns the Company or all or substantially all of the
Company s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership, immediately
prior to such Business Combination, of the outstanding voting securities of the Company; or

(iv) The stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company.
(d) Code means the Internal Revenue Code of 1986, as amended.

(e) Committee means the Compensation Committee of the Board or such other committee which shall consist solely of two or more
members of the Board, each of whom is an outside director within the meaning of Treasury Regulation §1.162-27(e)(3); provided that, if for any
reason the Committee shall not have been appointed by the Board to administer the Plan, all authority and duties of the Committee under the
Plan shall be vested in and exercised by the Board, and the term Committee shall be deemed to mean the Board for all purposes herein.

(f) Common Stock means the Common Stock, par value $0.01 per share, of the Company, and any other shares into which such stock may
be changed by reason of a recapitalization, reorganization, merger, consolidation or any other change in the corporate structure or capital stock
of the Company.

(g) Disability , unless otherwise defined in a Participant s Grant Agreement, means a disability that would entitle an eligible Participant to
payment of monthly disability payments under any Company long-term disability plan or as otherwise determined by the Committee.

(h) Exchange Act means the Securities Exchange Act of 1934, as amended.

(1) Fair Market Value of a share of Common Stock of the Company means, as of the date in question, and except as otherwise provided in
any Grant Agreement entered into pursuant to agreements in effect as of the Commencement Date, the officially-quoted closing selling price of
the stock (or if no selling price is quoted, the bid price) on the principal securities exchange on which the Common Stock is then listed for
trading (including for this purpose the Nasdaq National Market) (the Market ) for the applicable trading day or, if the Common Stock is not then
listed or quoted in the Market, the Fair Market Value shall be the fair value of the Common Stock determined in good faith by the Board and, in
the case of an Incentive Stock Option, in accordance with Section 422 of the Code; provided, however, that when shares received upon exercise
of an option are immediately sold in the open market, the net sale price received may be used to determine the Fair Market Value of any shares
used to pay the exercise price or applicable withholding taxes and to compute the withholding taxes.

(G) Family Member has the meaning given to such term in General Instructions A.1(a)(5) to Form S-8 under the Securities Act of 1933, as
amended, and any successor thereto.
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(k) Grant Agreement means the written agreement that each Participant to whom an Award is made under the Plan is required to enter into
with the Company containing the terms and conditions of such grant as are determined by the Committee and consistent with the Plan.

(1) Incentive Stock Option means an option conforming to the requirements of Section 422 of the Code and any successor thereto.
(m) Non-qualified Stock Option means any stock option other than an Incentive Stock Option.

(n) Other Company Securities mean securities of the Company other than Common Stock, which may include, without limitation,
unbundled stock units or components thereof, debentures, preferred stock, warrants and securities convertible into or exchangeable for Common
Stock or other property.

(o) Participant means any director, officer or employee of, or other individual performing services for, or to whom an offer of employment
has been extended by, the Company or any Subsidiary who has been selected by the Committee to participate in the Plan (including a Participant
located outside the United States).

(p) Retirement , (i) for any non-director, unless otherwise determined by the Committee, means (A) termination of service as a non-director
after at least 10 years of service by such non-director and (B) attaining at least 55 years of age, and (ii) for any director, unless otherwise
determined by the Committee, means termination of service as a director after at least five years of Board service by such director.

(qQ) Subsidiary means a corporation or other entity of which outstanding shares or ownership interests representing 50% or more of the
combined voting power of such corporation or other entity entitled to elect the management thereof, or such lesser percentage as may be
approved by the Committee, are owned directly or indirectly by the Company.

3.  Administrative

The Plan shall be administered by the Committee. Subject to the provisions of the Plan, the Committee shall be authorized to (i) select
persons to participate in the Plan, (ii) determine the form and substance of grants made under the Plan to each Participant, and the conditions and
restrictions, if any, subject to which such grants will be made, (iii) determine the form and substance of the Grant Agreements reflecting the
terms and conditions of each grant made under the Plan, (iv) certify that the conditions and restrictions applicable to any grant have been met,
(v) modify the terms of grants made under the Plan, (vi) interpret the Plan and Grant Agreements entered into under the Plan, (vii) determine the
duration and purposes for leaves of absence which may be granted to a Participant on an individual basis without constituting a termination of
employment or services for purposes of the Plan, (viii) make any adjustments necessary or desirable in connection with grants made under the
Plan to eligible Participants located outside the United States, (ix) adopt, amend, or rescind rules and regulations for the administration of the
Plan, including, but not limited to, correcting any defect or supplying any omission, or reconciling any inconsistency in the Plan or in any Grant
Agreement, in the manner and to the extent it shall deem necessary or advisable, including so that the Plan and the operation of the Plan
complies with Rule 16b-3 under the Exchange Act, the Code to the extent applicable and other applicable law and make such other
determinations for carrying out the Plan as it may deem appropriate, and (x) exercise such powers and perform such acts as are deemed
necessary or advisable to promote the best interests of the Company with respect to the Plan. Decisions of the Committee on all matters relating
to the Plan, any Award granted under the Plan and any Grant Agreement shall be in the Committee s sole discretion and shall be conclusive and
binding on the Company, all Participants and all other parties, unless an arbitration or other provision is expressly provided in a Participant s
Grant Agreement. The validity, construction, and effect of the Plan and any rules and regulations relating to the Plan shall be determined in
accordance with applicable federal and state laws and rules and regulations promulgated pursuant thereto. No member of the Committee and no
officer of the Company shall be liable for any action taken or omitted to be taken by such member, by any other member of the Committee or by
any officer of the Company in
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connection with the performance of duties under the Plan, except for such person s own willful misconduct or as expressly provided by statute.

The expenses of the Plan shall be borne by the Company. The Plan shall not be required to establish any special or separate fund or make
any other segregation of assets to assume the payment of any Award under the Plan, and rights to the payment of such Awards shall be no
greater than the rights of the Company s general creditors.

4.  Shares Available for the Plan

Subject to adjustments as provided in Section 17, an aggregate of 4,000,000 shares of Common Stock (the Shares ) may be issued pursuant
to the Plan. Such Shares may be in whole or in part authorized and unissued or held by the Company as treasury shares. If any grant under the
Plan expires or terminates unexercised, becomes unexercisable or is forfeited as to any Shares, or is tendered or withheld as to any Shares in
payment of the exercise price of the grant or the taxes payable with respect to the exercise, then such unpurchased, forfeited, tendered or
withheld Shares shall thereafter be available for further grants under the Plan unless, in the case of options granted under the Plan, related SARs
are exercised.

Without limiting the generality of the foregoing provisions of this Section 4 or the generality of the provisions of Sections 3, 6, 7, 8, 9, 10
or /9 or any other section of this Plan, the Committee may, at any time or from time to time, and on such terms and conditions (that are
consistent with and not in contravention of the other provisions of this Plan) as the Committee may determine, enter into Grant Agreements (or
take other actions with respect to the Awards) for new Awards containing terms (including, without limitation, exercise prices) more (or less)
favorable than the then-outstanding Awards.

5.  Participation

Participation in the Plan shall be limited to the Participants. Nothing in the Plan or in any Grant Agreement shall confer any right on a
Participant to continue in the employ of the Company or any Subsidiary as a director, officer or employee of or in the performance of services
for the Company or shall interfere in any way with the right of the Company to terminate the employment or performance of services or to
reduce the compensation or responsibilities of a Participant at any time. By accepting any Award under the Plan, each Participant and each
person claiming under or through him or her shall be conclusively deemed to have indicated his or her acceptance and ratification of, and
consent to, any action taken under the Plan by the Company, the Board or the Committee.

Awards may be granted to such persons and for such number of Shares as the Committee shall determine, subject to the limitations
contained herein (such individuals to whom grants are made being sometimes herein called optionees or grantees, as the case may be).
Determinations made by the Committee under the Plan need not be uniform and may be made selectively among eligible individuals under the
Plan, whether or not such individuals are similarly situated. A grant of any type made hereunder in any one year to an eligible Participant shall
neither guarantee nor preclude a further grant of that or any other type to such Participant in that year or subsequent years.

6. Incentive and Non-qualified Options

The Committee may from time to time grant to eligible Participants Incentive Stock Options, Non-qualified Stock Options, or any
combination thereof; provided that, the Committee may grant Incentive Stock Options only to eligible employees of the Company or its
Subsidiaries (as defined for this purpose in Section 424(f) of the Code or any successor thereto). In any one calendar year, the Committee shall
not grant to any one Participant options to purchase a number of Shares of Common Stock in excess of 1,000,000 shares of Common Stock. The
options granted under the Plan shall be evidenced by a Grant Agreement and shall take such form as the Committee shall determine, subject to
the terms and conditions of the Plan.
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It is the Company s intent that Non-qualified Stock Options granted under the Plan not be classified as Incentive Stock Options, that
Incentive Stock Options be consistent with and contain or be deemed to contain all provisions required under Section 422 of the Code and any
successor thereto, and that any ambiguities in construction be interpreted in order to effectuate such intent. If an Incentive Stock Option granted
under the Plan does not qualify as such for any reason, then to the extent of such non-qualification, the stock option represented thereby shall be
regarded as a Non-qualified Stock Option duly granted under the Plan; provided that, such stock option otherwise meets the Plan s requirements
for Non-qualified Stock Options.

(a) Price. The price per Share deliverable upon the exercise of each option (the exercise price ) shall be established by the Committee, except
that in the case of the grant of any option, the exercise price may not be less than 100% of the Fair Market Value of a share of Common Stock as
of the date of grant of the option, and in the case of the grant of any Incentive Stock Option to an employee who, at the time of the grant, owns
more than 10% of the total combined voting power of all classes of stock of the Company or any of its Subsidiaries, the exercise price may not
be less than 110% of the Fair Market Value of a share of Common Stock as of the date of grant of the option, in each case unless otherwise
permitted by Section 422 of the Code or any successor thereto.

(b) Payment. Options may be exercised, in whole or in part, upon payment of the exercise price of the Shares to be acquired. Unless
otherwise determined by the Committee, payment shall be made (i) in cash (including check, bank draft, money order or wire transfer of
immediately available funds), (ii) by delivery of outstanding shares of Common Stock with a Fair Market Value on the date of exercise equal to
the aggregate exercise price payable with respect to the options exercise, (iii) by means of any cashless exercise procedures approved by the
Committee and as may be in effect on the date of exercise or (iv) by any combination of the foregoing.

In the event a grantee is permitted to, and elects to pay the exercise price payable with respect to an option pursuant to clause (ii) above,
(A) only a whole number of share(s) of Common Stock (and not fractional shares of Common Stock) may be tendered in payment, (B) such
grantee must present evidence acceptable to the Company that he or she has owned any such shares of Common Stock tendered in payment of
the exercise price (and that such tendered shares of Common Stock have not been subject to any substantial risk of forfeiture) for at least six
months prior to the date of exercise or such longer period as determined from time to time by the Committee, and (C) Common Stock must be
delivered to the Company. Delivery for this purpose may, at the election of the grantee, be made either by (A) physical delivery of the
certificate(s) for all such shares of Common Stock tendered in payment of the exercise price, accompanied by duly executed instruments of
transfer in a form acceptable to the Company, (B) direction to the grantee s broker to transfer, by book entry, such shares of Common Stock from
a brokerage account of the grantee to a brokerage account specified by the Company, or (C) the attestation of the grantee s shares of Common
Stock. When payment of the exercise price is made by delivery of Common Stock, the difference, if any, between the aggregate exercise price
payable with respect to the option being exercised and the Fair Market Value of the shares of Common Stock tendered in payment (plus any
applicable taxes) shall be paid in cash. No grantee may tender shares of Common Stock having a Fair Market Value exceeding the aggregate
exercise price payable with respect to the option being exercised (plus any applicable taxes).

(c) Terms of Options. The term during which each option may be exercised shall be determined by the Committee, but if required by the
Code, no option shall be exercisable in whole or in part more than ten years from the date it is granted, and no Incentive Stock Option granted to
an employee who at the time of the grant owns more than 10% of the total combined voting power of all classes of stock of the Company or any
of its Subsidiaries shall be exercisable more than five years from the date it is granted. All rights to purchase Shares pursuant to an option shall,
unless sooner terminated, expire on the date designated by the Committee. The Committee shall determine the date on which each option shall
become exercisable and may provide that an option shall become exercisable in installments. The Shares constituting each installment may be
purchased in whole or in part at any time after such installment becomes exercisable, subject to such minimum exercise requirements as may be
designated by the
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Committee. Prior to the exercise of an option and delivery of the Shares represented thereby, the optionee shall have no rights as a stockholder
with respect to any Shares covered by such outstanding option (including any dividend or voting rights).

(d) Limitations on Grants. If required by the Code, the aggregate Fair Market Value (determined as of the grant date) of Shares for which an
Incentive Stock Option is exercisable for the first time during any calendar year under all equity incentive plans of the Company and its
Subsidiaries (as defined in Section 422 of the Code or any successor thereto) may not exceed $100,000.

(e) Termination; Forfeiture.

(1) Death. Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director, officer or employee of,
or to perform other services for, the Company or any Subsidiary due to his or her death, all of the Participant s Awards shall become fully
vested and all of the Participant s options shall become exercisable and shall remain so for a period of one year from the date of such death,
but in no event after the expiration date of the options.

(i) Disability. Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director, officer or employee
of, or to perform other services for, the Company or any Subsidiary due to Disability, (A) all of the Participant s options that were
exercisable on the date of Disability shall remain exercisable for, and shall otherwise terminate and thereafter be forfeited at the end of, a
period of one year after the date of Disability, but in no event after the expiration date of the options, and (B) all of the Participant s Awards
that were not fully vested (or, with respect to the Participant s options, exercisable) on the date of Disability shall be forfeited immediately
upon such Disability; provided, however, that such Awards may become fully vested (and, with respect to the Participant s options,
exercisable) in the discretion of the Committee. Notwithstanding the foregoing, if the Disability giving rise to the termination of
employment is not within the meaning of Section 22(e)(3) of the Code or any successor thereto, Incentive Stock Options not exercised by
such Participant within 90 days after the date of termination of employment will cease to qualify as Incentive Stock Options and will be
treated as Non-qualified Stock Options under the Plan if required to be so treated under the Code.

(iii) Retirement. Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be an officer or employee of, or
to perform other services for, the Company or any Subsidiary upon the occurrence of his or her Retirement, (A) all of the Participant s
options that were exercisable on the date of Retirement shall remain exercisable for, and shall otherwise terminate and thereafter be forfeited
at the end of, a period of two years after the date of Retirement, but in no event after the expiration date of the options, and (B) all of the
Participant s Awards that were not fully vested (or, with respect to the Participant s options, exercisable) on the date of Retirement shall be
forfeited immediately upon such Retirement; provided, however, that such Awards may become fully vested (and, with respect to the
Participant s options, exercisable) in the discretion of the Committee. Notwithstanding the foregoing, Incentive Stock Options not exercised
by such Participant within 90 days after Retirement will cease to qualify as Incentive Stock Options and will be treated as Non-qualified
Stock Options under the Plan if required to be so treated under the Code.

Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director of the Company or any Subsidiary
upon the occurrence of his or her Retirement, all of the Participant s Awards shall become fully vested and all of the Participant s options
shall become exercisable and shall remain so for a period of two years after the date of Retirement, but in no event after the expiration date
of the options.

(iv) Discharge for Cause. Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director, officer
or employee of, or to perform other services for, the Company or a Subsidiary due to Cause, or if a Participant does not become a director,
officer or employee of, or does not begin performing other services for, the Company or a Subsidiary for any reason, all of the Participant s
Awards shall be forfeited immediately and all of the Participant s
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options shall expire and be forfeited immediately, whether or not then exercisable, upon such cessation or non-commencement.

(v) Other Termination. Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director, officer or
employee of, or to otherwise perform services for, the Company or a Subsidiary for any reason other than death, Disability, Retirement or
Cause, (A) all of the Participant s options that were exercisable on the date of such cessation shall remain exercisable for, and shall otherwise
terminate and thereafter be forfeited at the end of, a period of 90 days after the date of such cessation, but in no event after the expiration
date of the options, and (B) all of the Participant s Awards that were not fully vested (or, with respect to the Participant s options, exercisable)
on the date of such cessation shall be forfeited immediately upon such cessation.

(vi) Change in Control. Unless otherwise provided in a Participant s Grant Agreement, if there is a Change in Control of the Company,
all of the Participant s Awards shall become fully vested upon such Change in Control (and, with respect to the Participant s options,
exercisable upon such Change in Control and shall remain so until the expiration date of the options), whether or not the Participant is
subsequently terminated.

7.  Stock Appreciation Rights

The Committee shall have the authority to grant SARs under this Plan, either alone or to any optionee in tandem with options (either at the
time of grant of the related option or thereafter by amendment to an outstanding option). SARs shall be subject to such terms and conditions as
the Committee may specify. In any one calendar year, the Committee shall not grant to any one Participant SARs with respect to a number of
Shares of Common Stock in excess of 1,000,000 shares of Common Stock.

The exercise price of an SAR must equal or exceed the Fair Market Value of a share of Common Stock on the date of grant of the SAR.
Prior to the exercise of the SAR and delivery of the Shares represented thereby, the Participant shall have no rights as a stockholder with respect
to Shares covered by such outstanding SAR (including any dividend or voting rights).

SARs granted in tandem with options shall be exercisable only when, to the extent and on the conditions that any related option is
exercisable. The exercise of an option shall result in an immediate forfeiture of any related SAR to the extent the option is exercised, and the
exercise of an SAR shall cause an immediate forfeiture of any related option to the extent the SAR is exercised.

Upon the exercise of an SAR, the Participant shall be entitled to a distribution from the Company in an amount equal to the difference
between the Fair Market Value of a share of Common Stock on the date of exercise and the exercise price of the SAR or, in the case of SARs
granted in tandem with options, any option to which the SAR is related, multiplied by the number of Shares as to which the SAR is exercised.
The Committee shall decide whether such distribution shall be in Shares having a Fair Market Value equal to such amount, in Other Company
Securities having a Fair Market Value equal to such amount or in a combination thereof.

All SARs will be exercised automatically on the last day prior to the expiration date of the SAR or, in the case of SARs granted in tandem
with options, any related option, so long as the Fair Market Value of a share of Common Stock on that date exceeds the exercise price of the
SAR or any related option, as applicable. An SAR granted in tandem with options shall expire at the same time as any related option expires and
shall be transferable only when, and under the same conditions as, any related option is transferable. Unless otherwise determined by a
Participant s Grant Agreement, each SAR shall be subject to the termination and forfeiture provisions as set forth in Section 6(e).

8. Restricted Stock; Restricted Stock Units

The Committee may at any time and from time to time grant Shares of restricted stock or restricted stock units under the Plan to such
Participants and in such amounts as it determines. Each restricted stock
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unit shall be equivalent in value to one share of Common Stock and shall entitle the Participant to receive from the Company at the end of the
vesting period (the Vesting Period ) applicable to such unit the Fair Market Value of one share of Common Stock, unless the Participant elects in
a timely fashion prior to the end of the Vesting Period to defer the receipt of shares of Common Stock. Each grant of restricted stock units or
Shares of restricted stock shall be evidenced by a Grant Agreement which shall specify the applicable restrictions on such units or Shares, the
duration of such restrictions (which shall be at least six months except as otherwise determined by the Committee, or provided in the second
paragraph of this Section 8), and the time or times at which such restrictions shall lapse with respect to all or a specified number of units or

Shares that are part of the grant.

Except as otherwise provided in any Grant Agreement, the Participant will be required to pay the Company the aggregate par value of any
Shares of restricted stock within ten days of the date of grant, unless such Shares of restricted stock are treasury shares. Unless otherwise
determined by the Committee, certificates representing Shares of restricted stock granted under the Plan will be held in escrow by the Company
on the Participant s behalf during any period of restriction thereon and will bear an appropriate legend specifying the applicable restrictions
thereon, and the Participant will be required to execute a blank stock power therefor.

Restricted stock units may be granted without payment of cash or consideration to the Company. Except as otherwise provided in any Grant
Agreement, on the date the restricted stock units become fully vested and nonforfeitable, the Participant shall receive, upon payment by the
Participant to the Company of the aggregate par value of the shares of Common Stock underlying each fully vested restricted stock unit, stock
certificates evidencing the conversion of restricted stock units into shares of Common Stock.

Except as otherwise provided in any Grant Agreement, with respect to Shares of restricted stock, during such period of restriction the
Participant shall have all of the rights of a holder of Common Stock, including but not limited to the rights to receive dividends and to vote, and
any stock or other securities received as a distribution with respect to such Participant s Shares of restricted stock shall be subject to the same
restrictions as then in effect for the Shares of restricted stock. Except as otherwise provided in any Grant Agreement, with respect to the
restricted stock units, during such period of restriction the Participant shall not have any rights as a shareholder of the Company; provided that,
unless otherwise provided in a Participant s Grant Agreement, the Participant shall have the right to receive accumulated dividends or
distributions with respect to the corresponding number of shares of Common Stock underlying each restricted stock unit at the end of the
Vesting Period, unless such restricted stock units are converted into deferred stock units, in which case such accumulated dividends or
distributions shall be paid by the Company to the Participant at such time as the deferred stock units are converted into shares of Common Stock.

Unless otherwise provided in a Participant s Grant Agreement, each unit or Share of restricted stock shall be subject to the termination and
forfeiture provisions as set forth in Section 6(e).

9. Performance Awards

Performance awards may be granted to Participants at any time and from time to time as determined by the Committee. The Committee
shall determine the size and composition of performance awards granted to a Participant and the appropriate period over which performance is to
be measured (a performance cycle ). Performance awards may include (i) specific dollar-value target awards (ii) performance units, the value of
each such unit being determined by the Committee at the time of issuance, and/or (iii) performance Shares, the value of each such Share being
equal to the Fair Market Value of a share of Common Stock. In any one calendar year, the Committee shall not grant to any one Participant
performance awards (i) payable in Common Stock for an amount in excess of 1,000,000 shares of Common Stock, or (ii) for performance
awards payable in Other Securities or a combination of Common Stock and Other Securities, with a maximum amount payable thereunder of
more than the Fair Market Value of 1,000,000 shares of Common Stock determined either on the date of grant of the award or the date the award
is paid, whichever is greater.
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The value of each performance award may be fixed or it may be permitted to fluctuate based on a performance factor (e.g., return on equity)
selected by the Committee; provided that, payment of any performance award that is intended to qualify as qualified performance-based
compensation within the meaning of Treasury Regulation §1.162-27(e) shall be based solely on the satisfaction of pre-established, objective
goals determined with reference to one or more of the following performance factors: (i) return on equity, (ii) earnings per share, (iii) return on
gross or net assets, (iv) return on gross or net revenue, (v) pre- or after-tax net income, (vi) earnings before interest, taxes, depreciation and
amortization, (vii) operating income and (viii) revenue growth.

The Committee shall establish performance goals and objectives for each performance cycle on the basis of such criteria and objectives as
the Committee may select from time to time, including, without limitation, the performance of the Participant, the Company, one or more of its
Subsidiaries or divisions or any combination of the foregoing. During any performance cycle, the Committee shall have the authority to adjust
the performance goals and objectives for such cycle for such reasons as it deems equitable.

The Committee shall determine the portion of each performance award that is earned by a Participant on the basis of the Company s
performance over the performance cycle in relation to the performance goals for such cycle. The earned portion of a performance award may be
paid out in Shares, Other Company Securities or any combination thereof, as the Committee may determine.

A Participant must be a director, officer or employee of, or otherwise perform services for, the Company or its Subsidiaries at the end of the
performance cycle in order to be entitled to payment of a performance award issued in respect of such cycle; provided, however, unless
otherwise provided in a Participant s Grant Agreement, each performance award shall be subject to the termination and forfeiture provisions as
set forth in Section 6(e).

10. Deferred Stock Units

Deferred stock units (A) may be granted to Participants at any time and from time to time as determined by the Committee, and (B) shall be
issued to Participants who elect no later than six months prior to the end of the Vesting Period to defer delivery of shares of Common Stock that
would otherwise be due by virtue of the lapse or waiver of the vesting requirements of their restricted stock units. Each deferred stock unit shall
be equivalent in value to one share of Common Stock and shall entitle the Participant to receive from the Company at the end of the deferral
period (the Deferral Period ) applicable to such unit the Fair Market Value of one share of Common Stock.

Except as otherwise provided in any Grant Agreement, deferred stock units shall be granted without payment of cash or other consideration
to the Company but in consideration of services performed for or for the benefit of the Company or any Subsidiary by such Participant. Payment
of the value of deferred stock units shall be made by the Company in shares of Common Stock; provided that, the Participant shall receive a
number of shares of Common Stock equal to the number of matured or earned deferred stock units. Upon payment in respect of a deferred stock
unit, such unit shall be terminated and thereafter forfeited. Payments in respect of deferred stock units shall be made only at the end of the
Deferral Period applicable to such units, the duration of which Deferral Period shall be determined by the Committee at the time of grant of such
deferred stock units and set forth in the applicable Grant Agreement (or by the Participant in the case of an election to defer the receipt of
Common Stock beyond the Vesting Period).

Except as otherwise provided in any Grant Agreement, during such Deferral Period the Participant shall not have any rights as a shareholder
of the Company; provided that, unless otherwise provided in a Participant s Grant Agreement, the Participant shall have the right to receive
accumulated dividends or distributions with respect to the corresponding number of shares of Common Stock underlying each deferred stock
unit at the end of the Deferral Period when such deferred stock units are converted into shares of Common Stock.

Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director, officer or employee of, or to otherwise
perform services for, the Company or its Subsidiaries upon his or
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her death prior to the end of the Deferral Period, the Participant shall receive payment in respect of such Participant s deferred stock units which
would have matured or been earned at the end of such Deferral Period as if the applicable Deferral Period had ended as of the date of such
Participant s death or on such accelerated basis as the Committee may determine.

Unless otherwise provided in a Participant s Grant Agreement, if a Participant ceases to be a director, officer or employee of, or to otherwise
perform services for, the Company or its Subsidiaries upon his or her Disability or Retirement prior to the end of the Deferral Period, the
Participant shall receive payment in respect of such Participant s deferred stock units at the end of such Deferral Period.

Unless otherwise provided in a Participant s Grant Agreement, at such time as a Participant ceases to be, or in the event a Participant does
not become, a director, officer or employee of, or otherwise performing services for, the Company or its Subsidiaries for any other reason, such
Participant shall immediately forfeit any unvested deferred stock units which would have matured or been earned at the end of such Deferral
Period.

Unless otherwise determined by a Participant s Grant Agreement, in the event of a Change in Control, a Participant shall receive payment in
respect of such Participant s deferred stock units which would have matured or been earned at the end of such Deferral Period as if the applicable
Deferral Period had ended as of the date of the Change in Control.

11.  Grant of Dividend Equivalent Rights

The Committee may include in a Participant s Grant Agreement a dividend equivalent right entitling the grantee to receive amounts equal to
all or any portion of the dividends that would be paid on the shares of Common Stock covered by such Award if such Shares had been delivered
pursuant to such Award. In the event such a provision is included in a Grant Agreement, the Committee shall determine whether such payments
shall be made in cash, in shares of Common Stock or in another form, whether they shall be conditioned upon the exercise of the Award to
which they relate, the time or times at which they shall be made, and such other terms and conditions as the Committee shall deem appropriate.

12.  Withholding Taxes

(a) Participant Election. Unless otherwise determined by the Committee, a Participant may elect to deliver shares of Common Stock (or
have the Company withhold Shares acquired upon exercise of an option or SAR or deliverable upon grant of restricted stock or vesting of
restricted stock units or deferred stock units or the receipt of Common Stock, as the case may be) to satisfy, in whole or in part, the amount the
Company is required to withhold for taxes in connection with the exercise of an option or SAR or the delivery of restricted stock upon grant or
vesting or the receipt of Common Stock, as the case may be. Such election must be made on or before the date the amount of tax to be withheld
is determined. Once made, the election shall be irrevocable. The fair market value of the shares to be withheld or delivered will be the Fair
Market Value as of the date the amount of tax to be withheld is determined. In the event a Participant elects to deliver or have the Company
withhold shares of Common Stock pursuant to this Section 12(a), such delivery or withholding must be made subject to the conditions and
pursuant to the procedures set forth in Section 6(b) with respect to the delivery or withholding of Common Stock in payment of the exercise
price of options.

(b) Company Requirement. The Company may require, as a condition to any grant or exercise under the Plan or to the delivery of
certificates for Shares issued hereunder, that the grantee make provision for the payment to the Company, either pursuant to Section 12(a) or this
Section 12(b), of federal, state or local taxes of any kind required by law to be withheld with respect to any grant or delivery of Shares. The
Company, to the extent permitted or required by law, shall have the right to deduct from any payment of any kind (including salary or bonus)
otherwise due to a grantee, an amount equal to any federal, state or local taxes of any kind required by law to be withheld with respect to any
grant or delivery of Shares under the Plan.
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13.  Grant Agreement; Vesting.

Each employee to whom an Award is made under the Plan shall enter into a Grant Agreement with the Company that shall contain such
provisions, including without limitation vesting requirements, consistent with the provisions of the Plan, as may be approved by the Committee.
Unless the Committee determines otherwise and except as otherwise provided in Sections 6, 7, 8, 9 and 10 in connection with a Change of
Control or certain occurrences of termination, no Award under this Plan may be exercised, and no restrictions relating thereto may lapse, within
six months of the date such Award is made.

14.  Transferability

Unless otherwise provided in any Grant Agreement, no Award granted under the Plan shall be transferable by a Participant other than by
will or the laws of descent and distribution or to a Participant s Family Member by gift or a qualified domestic relations order as defined by the
Code. Unless otherwise provided in any Grant Agreement, an option, SAR or performance award may be exercised only by the optionee or
grantee thereof; by his or her Family Member if such person has acquired the option, SAR or performance award by gift or qualified domestic
relations order; by the executor or administrator of the estate of any of the foregoing or any person to whom the Option is transferred by will or
the laws of descent and distribution; or by the guardian or legal representative of any of the foregoing; provided that, Incentive Stock Options
may be exercised by any Family Member, guardian or legal representative only if permitted by the Code and any regulations thereunder. All
provisions of this Plan shall in any event continue to apply to any Award granted under the Plan and transferred as permitted by this Section 14,
and any transferee of any such Award shall be bound by all provisions of this Plan as and to the same extent as the applicable original grantee.

15.  Listing, Registration and Qualification.

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of Shares subject to
any Award is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of Shares thereunder,
no such option or SAR may be exercised in whole or in part, no such performance award, restricted stock unit or deferred stock unit may be paid
out, and no Shares may be issued, unless such listing, registration or qualification is effected free of any conditions not acceptable to the
Committee.

16.  Transfer of Employee

The transfer of an employee from the Company to a Subsidiary, from a Subsidiary to the Company, or from one Subsidiary to another
Subsidiary shall not be considered a termination of employment; nor shall it be considered a termination of employment if an employee is placed
on military or sick leave or such other leave of absence which is considered by the Committee as continuing intact the employment relationship.

17.  Adjustments

In the event of a reorganization, recapitalization, stock split, reverse stock split, stock dividend, combination of shares, merger,
consolidation, distribution of assets, or any other change in the corporate structure or shares of the Company, the Committee shall make such
equitable adjustments as it deems appropriate in the number and kind of Shares or other property available for issuance under the Plan
(including, without limitation, the total number of Shares available for issuance under the Plan pursuant to Section 4), in the number and kind of
Awards or other property covered by Awards previously made under the Plan, and in the exercise price of outstanding options and SARs. Any
such adjustment shall be final, conclusive and binding for all purposes of the Plan. In the event of any merger, consolidation or other
reorganization in which the Company is not the surviving or continuing corporation or in which a Change in Control is to occur, all of the
Company s obligations regarding any Awards that were granted hereunder and that are outstanding on the date of such event shall, on such terms
as may be approved by the
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Committee prior to such event, be assumed by the surviving or continuing corporation or canceled in exchange for property (including cash).

Without limitation of the foregoing, in connection with any transaction of the type specified by clause (iii) of the definition of a Change in
Control in Section 2(c), the Committee may (i) cancel any or all outstanding options under the Plan in consideration for payment to the holders
thereof of an amount equal to the portion of the consideration, if any, that would have been payable to such holders pursuant to such transaction
if their options had been fully exercised immediately prior to such transaction, less the aggregate exercise price that would have been payable
therefor, or (ii) if the amount that would have been payable to the option holders pursuant to such transaction if their options had been fully
exercised immediately prior thereto would be equal to or less than the aggregate exercise price that would have been payable therefor, cancel
any or all such options for no consideration or payment of any kind. Payment of any amount payable pursuant to the preceding sentence may be
made in cash or, in the event that the consideration to be received in such transaction includes securities or other property, in cash and/or
securities or other property in the Committee s discretion.

18. Amendment and Termination of the Plan

The Board or the Committee, without approval of the stockholders, may amend or terminate the Plan at any time, except that no amendment
shall become effective without prior approval of the stockholders of the Company if (i) stockholder approval would be required by applicable
law or regulations, including if required by any listing requirement of the principal stock exchange or national market on which the Common
Stock is then listed, (ii) such amendment would remove from the Plan a provision which, without giving effect to such amendment, is subject to
shareholder approval, or (iii) such amendment would directly or indirectly increase the Share limits set forth in Section 4of the Plan.

19. Amendment or Substitution of Awards under the Plan

The terms of any outstanding Award under the Plan may be amended from time to time by the Committee in any manner that it deems
appropriate (including, but not limited to, acceleration of the date of exercise of any Award and/or payments thereunder or of the date of lapse of
restrictions on Shares); provided that, except as otherwise provided in Section 17, no such amendment shall adversely affect in a material
manner any right of a Participant under the Award without his or her written consent, and provided further that, the Committee shall not reduce
the exercise price of any options or SARs awarded under the Plan without approval of the stockholders of the Company. The Committee may, in
its discretion, permit holders of Awards under the Plan to surrender outstanding Awards in order to exercise or realize rights under other awards,
or in exchange for the grant of new awards, or require holders of Awards to surrender outstanding Awards as a condition precedent to the grant
of new awards under the Plan.

20. Commencement Date; Termination Date
The date of commencement of the Plan shall be the Commencement Date.

Unless previously terminated upon the adoption of a resolution of the Board terminating the Plan, the Plan shall terminate at the close of
business ten years after the Commencement Date. No termination of the Plan shall materially and adversely affect any of the rights or
obligations of any person, without his or her written consent, under any Award or other incentives theretofore granted under the Plan.

21.  Severability

Whenever possible, each provision of the Plan shall be interpreted in such manner as to be effective and valid under applicable law, but if
any provision of the Plan is held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating the remainder of the Plan.

B-12

Table of Contents 59



Edgar Filing: CIGNA CORP - Form 424B5

Table of Contents

22.  Governing Law

The Plan shall be governed by the corporate laws of the State of Delaware, without giving effect to any choice of law provisions that might
otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction.
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APPENDIX C
NRG ENERGY, INC.

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 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 or other quantifiable financial goals or quantifiable non-financial strategic operational measures; for the applicable
Performance Period, all as computed in accordance with Generally Accepted Accounting Principles 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. 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.
C-1
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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 Shareholder Approval. The material terms of this Plan shall be disclosed to and approved by shareholders of the Company in
accordance with Section 162(m) of the Code. No bonus shall be paid under this Plan unless such shareholder approval has been obtained.

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.

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, 2004.

5.2 Term of the Plan. Unless the Plan shall have been discontinued or terminated, the Plan shall terminate on January 1, 2014. 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
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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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NRG ENERGY, INC.
ANNUAL MEETING OF STOCKHOLDERS

Wednesday, August 4, 2004
10:00 a.m. EDT

Wyndham Philadelphia at Franklin Plaza
17th and Race Streets
Philadelphia, PA 19103

NRG Energy, Inc. proxy
901 Marquette Avenue, Suite 2300
Minneapolis, MN 55402

This proxy is solicited by the Board of Directors for use at the Annual Meeting on August 4, 2004.

The shares of stock you hold in your account or in a dividend reinvestment account will be voted as you specify on the
reverse side.

If no choice is specified, the proxy will be voted FOR Items 1,2, 3 and 4.
By signing the proxy, you revoke all prior proxies and appoint David Crane and Timothy W.J. O Brien, and each of
them, with full power of substitution, to vote your shares on the matters shown on the reverse side and any other

matters which may come before the Annual Meeting and all adjournments.

See reverse for voting instructions.

Table of Contents 65



Edgar Filing: CIGNA CORP - Form 424B5

Table of Contents

COMPANY #

There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Named Proxies to vote your shares in the same manner as if you
marked, signed and returned your proxy card.

VOTE BY PHONE TOLL FREE 1-800-560-1965 QUICK *** EASY *** IMMEDIATE

Use any touch-tone telephone to
vote your proxy 24 hours a day,
7 days a week, until noon
(CDT) on August 3, 2004.

Please have your proxy card and
the last four digits of your Social
Security Number available.
Follow the simple instructions
the voice provides you.
VOTE BY INTERNET http://www.eproxy.com/nrg/ QUICK *** EASY *** IMMEDIATE

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until noon (CDT) on August 3, 2004.
Please have your proxy card and the last four digits of your Social Security Number available. Follow the simple
instructions to obtain your records and create an electronic ballot.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we ve provided or return it to NRG
Energy, Inc., c/o Shareowner ServicesSM, P.O. Box 64873, St. Paul, MN 55164-0873.

If you vote by Phone or Internet, please do not mail your Proxy Card

0 Please detach hereo

The Board of Directors Recommends a Vote FOR Items 1, 2, 3 and 4.

1. Election of 01 Ramon 03 Stephen L. Cropper o Vote FOR o Vote
directors: Betolaza WITHHELD
02 David Crane 04 Thomas H. all nominees from all
Weidemeyer nominees
(except as
marked)
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(Instructions: To withhold authority to vote for any indicated
nominee, write the number(s) of the nominee(s) in the box

provided to the right.)

2. Approval of Long-Term Incentive Plan o For o Against o  Abstain

3. Approval of Annual Incentive Plan for Designated Corporate o For o Against o  Abstain
Officers

4. Ratification of Independent Registered Public Accounting Firm o For o Against o  Abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO
DIRECTION IS GIVEN, WILL BE VOTED FOR EACH PROPOSAL.

Address Change? Mark Box o Indicate changes below: Date

Signature(s) in Box

Please sign exactly as your name(s) appears
on Proxy. If held in joint tenancy, all persons
must sign. Trustees, administrators, etc.,
should include title and authority.
Corporations should provide full name of
corporation and title of authorized officer
signing the proxy.
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