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5. APPROVED BY: : 06/00/00
DIRECTOR:
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APPLICATION OF CENTERPOINT ENERGY SERVICES, INC. FOR APPROVAL TO OFFER, RENDER
FURNISH OR AS A SUPPLIER OF NATURAL GAS TO THE PUBLIC IN THE COMMONWEALTH OF
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VIA HAND DELIVERY

James J. McNulty, Secretary
Pennsylvania Public Utility Commission

Commonwealth Keystone Building
400 North Street — Filing Room (2 North)

P.O. Box 3265
Harrisburg, PA 17105-3265

AN

JUa \‘JJ

Application of CenterPoint Energy Services, Inc., for License as Natural Gas

RE- o
Supplier in the Commonwealth of Pennsylvania; Docket No. A-125149

Dear Secretary McNulty:

Enclosed for filing with the Commission are the original and three (3) copies of the

Application of CenterPoint Energy Services, Inc., for License as Natural Gas Supplier in the

Commonwealth of Pennsylvania as more fully described in the application. Also, enclosed is an
electronic version of the application on CD and check in the amount of $350.00 for the filing fee.

If you have any questions regarding this application, please direct them to the

: undersigned.

“TSS/vks

. Enclosures

Very truly vy i} {" ) C

/

Todd S. Stewart
Counsel for CenterPoint Energy Services, Inc

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105



CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing document upon

the parties, listed below, in accordance with the requirements of 52 Pa. Code § 1.54 (relating to

service by a party).

VIA FLECTRONIC MAIL

Chris Brown

UG Corporation
P.O. Box 12677
Reading, PA 15222

Irwin A. Popowsky

Office of Consumer Advocate
5" Floor, Forum Place

555 Walnut Street

Harnsburg, PA  17120-1921
Jerald Moody

Equitable Gas Company
225 North Shore Drive
Pittsburgh, PA 15212-5352

William R. Lloyd, Jr.

Office of Small Business Advocate
Commerce Building

Suite 1102

300 North Second Street
Harrisburg, PA 17101

Erich Evans
Columbia Gas of Pennsylvama, Inc.
200 Civic Center Drive

Office of Attorney General Columbus, OH 43215

Bureau of Consumer Protection
Strawberry Square, 14™ Floor
Harrisburg, PA 17120

Kevin Carrabine
PECO

300 Front Street, Building2 M
Commonwealth of Pennsylvania Consohocken, PA 19428 ;3-3‘ =
Department of Revenue M ]
Borough of Compliance oo
Harrisburg, PA 17128-0946 =z
[¥a) '\_'
Curtis L. Rounds SRR
PPL Gas Utilities Corporation - =
T o
o @O

555 Camaro Road
Quarryville, PA 17566

Todd S. §tewaﬁl

Dated this 1* day of December, 2006.
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION
CenterPoint Energy 5?5P&ﬁﬁ8vm¥88ﬁen

) ApplicatiohigtterPoint Energy Services, jhng.
= render, furnish, or as a(n)_xfesspeciiesiin tenvé#thalan] to the public in the Commonwealth of Pennsylvania.

Supplier of Natural Gas

To the Pennsylvania Public Utility Commission:
IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of the

Applicant are:
CenterPoint Energy Services, Inc.
800 LaSalle Avenue, Suite 1725 (?{){1
1‘;1 \% A \‘!
(::)[;;g[}\lg]LJ \J mn

Minneapolis, MN 55402
(612) 321-5099
(612) 321-5081 Fax

Please identify any predecessor(s) of the Applicant and provide other names under which the Applicant has
operated within the preceding five (5) years, including name, address, and telephone number._ _ —_—

and CenterPoint Energy Gas Marketing, Inc

1.

Reliant Energy Retail, Inc.

1111 Louisiana 1111 Louisiana

Houston, TX 77002 Houston, TX 77002
(713) 207-1111

(713) 207-1111
CONTACT PERSON: The name, litle, address, telephone number, and FAX number of the person to whom

2. a
questions about this Application should be addressed are:
Eric Sullivan, Division Viece President
800 LaSalle Ave., Ste. 1725
Telephone: (612) 321-5099; Fax: (612) 321-5081

. Minneapolis, MN 55402
b. CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address
telephone number and FAX number of the person with whom contact should be made by PEMA:

SAME AS 2a.

3a ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant's
attorney are;

James Beste
1111 Louisiana, Suite. 2177

Houston, TX 77002
(713) 207-5604

Telephone:
Facsimile: (713) 207-0101

P
=
CC’_:.

[y

oy

o
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e

=
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Nawral Gas Supplier License Application
PA PUC Document #; 139346



REGISTERED AGENT: If the Applicant does not maintain a principal office in the Commonwealth, the
required name, address, telephone number and FAX number of the Applicant’s Registered Agent in the

Commonwealth are:

Registered Agent:

CT Corporation System
1515 Market Street
Pennsylvania, PA 19102

FICTITIOUS NAME: (select and complete appropriate statement)

A The Applicant will be using a fictitious name or doing business as (*d/b/a"):

Attach to the Application a copy of the Applicant's filing with the Commonwealth's Department of State
pursuant to 54 Pa. C.S. §311, Form PA-953.

or

E The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complete appropriate
statement)

LI The Applicant is a sole proprietor.

if the Applicant is located outside the Commonwealth, provide procf of compliance with 15 Pa. C.S. §4124
relating to Department of State filing requirements.

or

d The Applicant is a:

domestic general partnership (*)

domestic [imited partnership (15 Pa. C.5. §8511})

foreign. general or limited partnership (15 Pa. C.S. §4124)
domestic limited liability partnership (15 Pa. C.S. §8201)
foreign limited liability general partnership (15 Pa. C.S. §8211)
foreign limited liability limited partnership (15 Pa. C.5. §8211)

o000

Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.

Give name, d/b/a, and address of partners. If any partner is not an individual, identify the business nature of
the pariner entity and identify its partners or officers.

Natural Gas Supplier License Application 3
PA PUC Document #: 139346



O -ifa corporate partner in the Applicant’s domestic partnership is not domiciled in Pennsylvania, attach
a copy of the Applicant’s Department of State filing pursuant to 15 Pa. C.S. §4124.

or

W The Applicantis a ;

D domestic corporation (none)

fareign corparation (15 Pa. C.5. §4124)

O domestic limited liability company (15 Pa. C.S. §8913)
[} foreign fimited liability company (15 Pa. C.S. §8981)
O other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Additionally, provide a copy of the Applicant's Articles of Incorporation.

Give name and address of officers.

See Attachment for Question No. 5

The Applicant is incorporated in the state of _Delaware

' 6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate
statement)

& | Affiliate(s) of the Applicant doing business in Pennsylvania are:

Arkla Industries, Inc.: CenterPoint Energy Pipeline Services, Inc.; National

Furnace HARARY and address of the affiliate(s) and state whether the affiliate(s) are jurisdictional public
utilities.

See Attachment for Question No. 6
[ Does the Applicant have any affiliation with or ownership interest in:
{a) any other Pennsylvania retail natural gas supplier licensee or licensee applicant,
{b) any other Pennsylvania retail licensed electric generation supplier or license applicant,
{c) any Pennsylvania natural gas proeducer and/or marketer,
{d) any natural gas wells or .
{e) any lecal distribution companies (LDCs) in the Commonwealth

if the response to parts a, b, ¢, or d above is affirmative, provide a detailed description and explanation of the
affiliation and/or ownership interest.

l Provide specific details concerning the affiliation and/or ownership interests involving:
(a) any natural gas producer and/or marketers,
{b) any wholesale or retail supplier or marketer of natural gas, electricity, oil, propane or other
energy sources.

I (A Provide the Pa PUC Docket Number if the applicant has ever applied:
{(a) for a Pennsylvania Natural Gas Supplier license, or

Narwead Gas Supplier License Applicarian 4q
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{b) for a Pennsylvania Electric Generation Supplier license,

. @ ifthe Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the predecessor(s) and state whether the predecessor(s) were jurisdictional

public utilities.

Reliant Energy Retail, Inc.
1111 Louisiana
Houston, TX 77002

This company was not a jurisdictional public utility.

or

U The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done
business in Pennsylvania.

7. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement)

 The Applicant is presently doing business in Pennsylvania as a

Q natural gas interstate pipeline.
municipal providing service outside its municipal limits.
i local gas distribution company
retail supplier of natural gas services in the Commonwealth

d
. a a natural gas producer
a

Other. (Identify the nature of service being rendered.)

or

& The Applicant is not presently doing business in Pennsylvania.

8. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a;

supplier of natural gas services.

Municipal supplier of natural gas services.

Cooperative supplier of natural gas services.

Broker/Marketer engaged in the business of supplying natural gas services.
Aggregator engaged in the business of supplying natural gas services.
Other (Describe):

(] ] =

Natural Gas Supplier License Application 5
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9. PROPQOSED SERVICES: Generally describe the natural gas services which the Applicant proposes to offer.
Wholesale and/ or retail natural gas sales to industrial and commercial
customers,

10. SERVICE AREA: Generally describe the geographic area in which Applicant proposes to offer services.
Applicant proposes to offer services in the geographic areas served by
the following natural gas distribution companies: PPL Gas Utilities
Corporation, UGL, Equitable Gas Company, PECO and Columbia Gas of
PA, Inc. Applicant may wish to expand in the future the geographic
area in which it offers services after cbtaining any necessary PUC
authorizarion.

11, CUSTOMERS: Applicant proposes to initially provide services to:

a Residential Customers

d Commercial Customers - (Less than 6,000 Mcf annually)
E' Commercial Custemers - (6,000 Mcf or more annually)
Xl Industrial Customers

X Governmental Customers

1 Allofabove

a Other {Describe):

12. START DATE: The Applicant proposes to begin delivering services on _December 1, 2006
(approximate date).

Narural Gas Supplier License Applicition 6

PA PUC Document #: (39346



13. NOTICE: Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, serve a copy of
the signed and verified Application with attachmenis on the following:

. Irwin A. Popowsky Office of the Attorney General
Office of Consumer Advocate Bureau of Consumer Protection
5th Floor, Forum Place Strawberry Square, 14th Floor
555 Walnut Street Harrisburg, PA 17120
Harrisburg, PA 17120-1921
William R. Lloyd, Jr. Commonwealth of Pennsylvania
Commerce Building, Suite 1102 Departiment of Revenue
Small Business Advocate Bureau of Compliance
300 North Second Street Harrisburg, PA 17128-0946

Harrisburg, PA 17101

Any of the following Natural Gas Distribution Companies through whose transmission and distribution
facilities the applicant intends to supply customers:

NUI Valley Cities Gas {NU! Transportation Services) National Fuel Gas Distribution Corp.
Mike Vogel Paul R. Mundy
PO Box 3175 10 Lafayette Square
Union, NJ 07083-1975 Buffale, NY 14203
PH: 808.289.5000 ext. 5441 FAX: 908.289.6444 PH: 716.857.7756 FAX: 716.857.7479
e-mail. mundyp@natfuel.com
PPL Gas Utilities Corporation The Peoples Naturai Gas Company
Curtis L. Rounds or Edward L. Farber Joe Gregorini or Bill McKeown
555 Camargo Road 6256 Liberty Avenue
Quarryville, PA 17566 Pittsburgh, PA 15222
PH: 717.519.2922 717.5619.2823 e-mail: jgregorini@png.cng.com
FAX: 717.806.1907 717.8086.1907 PH: 412.497.6851 or 412.497.6840
e-mail; clrounds@pplweb.com or elfarber@pplweb.com | FAX: 412.497.6630
. T. W. Phillips Gas and Oil Company UGl
Robert M. Hovanec Chris Brown or  Bob Krieger
205 North Main Street PO Box 12677 or 225 Morgantown Rd
Butler, PA 16001 Reading, PA 15222 Reading, PA 15222
PH: 724.287.2725% FAX: 724.287.5021 PH: 610.796.3425 PH: 610.796.3516
e-mail:_rhovanec@twphillips.com FAX: 610.796.3559
PG Energy Equitable Gas Company
Richard N. Marshall or Wendy K. Saxe Jerald Mocdy
One PEI Center 225 North Shore Drive
Wilkes-Barre, PA 18711-0801 Pittsburgh, PA 15212-5352

e-mail: marshall@pgenergy.com or saxe@pgenergy.com PH: 412.395.3209 FAX: 412.395.3335
PH: 570.828.8795 FAX: 5§70.829.8652

Carnegie Natural Gas Company Columbia Gas of PA, Inc.

Donald A. Melzer Erich Evans or Heather Bauer

800 Regis Avenue 200 Civic Center Drive

Pittsburgh, PA 19238 Columbus, OH 43215

PH. 412.655.8510 ext. 331 FAX: 412.655.0335 PH: 614.460.6254 or 614.460.5554
FAX: 614.460.4291
PECO

Philadelphia Gas Works Kevin Carrabine

Eric Burgis 300 Front Street Building 2

800 West Montgomery Avenue Conshchocken, PA 19428

Philadelphia, PA 19122 PH: 610.832.6413

email: eric.burgis@pgworks.com

PH: 215.684.6907 FAX: 215.684.6564

Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58, attach Proof of
Service of the Application and attachments upon the above named parties. Upon review of the Application, further
notice may be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14.

Natural Gas Supplier License Application 7
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14. TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendixpto this application.

15. COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. ldentify all
proceedings, by name, subject and citation, dealing with business operations, in the last five (5) years,
whether before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a
predecessor of either, or a person identified herein has been a defendant or a respondent. Provide a
statement as to the resolution or present status of any such proceedings.

N/A
16. STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND
CONSUMER EDUCATION: Al services should be priced in clearly stated terms to the extent possible.
Common definitions should be used. All consumer contracts or sales agreements should be written in plain
language with any exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines
prominently communicated. Penalties and procedures for ending contracts should be clearly communicated.

a. Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone number and
FAX number of the person and an alternate person responsible for addressing customer complaints.
These persons will ordinarily be the initial point(s) of contact for resolving complaints filed with Applicant,

the Dlstnbut:on Comgany, the Pennsylvania Public Utility Commission or other agencies.
See Attachment to Question lb6a.

b. Provide a copy of all standard forms or contracts that you use, or propose to use, for service provided to
residential customers.

N/A
c. If proposing to serve Residentiai and/or Small Commercial customers, provide a disclosure statement.
A sample disclosure statement is provided as Appendix B to this Application.

N/A
17. FINANCIAL FITNESS:

A. Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the
service proposed to be provided. Examples of such information which may be submitted include the
following:

« Actual {or proposed) organizational structure including parent, affiliated or subsidiary companies.

» Published parent company financial and credit information.

« Applicant's balance sheet and income statement for the most recent fiscal year. Published financial
information such as 10K's and 10Q's may be provided, if available.

+ Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit
Report and Robert Morris and Associates financial form or other independent financial service reports.

« A description of the types and amounts of insurance carried by Applicant which are specifically intended
to provide for or support its financial fitness to perform its obligations as a licensee.

« Audited financial statements

+ Such other information that demonstrates Applicant's financial fitness.
See Attachment to Question 17A.
B. Applicant must provide the following information:

« Identify Applicant's chief officers including names and their professional resumes.

» Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its
accounting records.
. See Attachment to Question 17B.

Natural Gas Supplier License Application 3
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18. TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by natural gas
utilities does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical
fitness commensurate with the service proposed to be provided. Examples of such information which may

' be submitted include the following:

« The identity of the Applicant's officers directly responsible for operations, including names and their
professional resumes.

e Acopy of any Federal energy license currently held by the Applicant.
» Proposed staffing and employee training commitments.

+ Business plans.

See Attachment to Question No. 18

19. TRANSFER OF LICENSE: The Applicant understands that if it plans fo transfer its license to another entity,
it is required to request authority from the Commission for permission prior to transferring the license. See
686 Pa, C.S. Section 2208(D). Transferee will be required to file the appropriate licensing application.

20. UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license,
Applicant agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the
Commission.

21 REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or
the Department of Revenue, as appropriate:

a. Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the
Commission on an annual basis no later than 30 days following the end of the calendar year.

. Applicant will be required to meet pericdic reporting requirements as may be issued by the
Commission to fulfill the Commission's duty under Chapter 22 pertaining to reliability and to inform
the Governor and Legislature of the progress of the transition to a fully competitive natural gas
market.

22. FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if
substantial changes occur in the information upon which the Commissicn relied in approving the original
filing.

23. FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds
for denying the Application or, if later discovered, for revoking any authority granted pursuant to the
Application. This Application is subject to 18 Pa. C.S. §§4803 and 4804, relating to perjury and falsification
in official matters.

24.  FEE: The Applicant has enclosed the required initial licensing fee of $350.00 payable to the Commonwealth
of Pennsylvania.

Applicant::_CenterPoint Fnergy Services, Inc.

By:Ben J. Reese

Title: Senior Vice President

Natural Gas Supplier License Application g
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AFFIDAVIT

[Commonwealth/State] of _ Minnesota

S5.

County of _ Hennepin

Ben J. Reese , Affiant, being duly [sworn/affirmed] according to law, deposes and says that:

Senior Vice Preside CenterP er erv1 Inc.
?&fce of Affiant) of enterPoint En gy(l&ameo pbhcar}) ;]

[He/she is the

[That he/she is authorized to and does make this affidavit for said Applicant;]

CenterPoint Ener Serv1ces Ine
That snter il Apphcam herein, acknowledges that [Applicant] may have obligations

pursuant to this Application consistent w:th the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of
the Pennsylvania Consolidated Statutes; or with other applicable statutes or regulations including Emergency Orders
which may be issued verbally or in writing during any emergency situations that may unexpectedly develop from time
to time in the course of doing business in Pennsylvania.

CenterPoint Energy Services, Inc.
That . the Applicant herein, asserts that [he/she/it] possesses the requisite technical,
managerial, and financial fitness to render natural gas supply service within the Commonwealth of Pennsylvania and
that the Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Utility Commission.

int Ener Serv.
ThatcenterPo e,%ﬁe App 1ca ?S}lerem cccmf'cs to the Commission that it is subject to , will pay,

and in the past has paid, the full amount of taxes imposed by Articles [1 and X1 of the Act of March 4, 1971 (P.L. 6, No.
2 ), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 22 of Tiife 66. The Applicant
acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements of, shall be cause for
the Commission to revoke the license of the Applicant. The Applicant acknowledges that it shall report to the
Commission its jurisdictional natural gas sales for ultimate consumption, for the previous year or as otherwise required
by the Commission. The Applicant also acknowledges that it is subject to 66 Pa, C.S. §506 (relating to the inspection
of facilities and records).

Applicant, by filing of this application waives confidentiality with respect to its state tax information in the possession
of the Department of Revenue, regardless of the source of the information, and shall consent to the Department of
Revenue providing that information to the Pennsylvania Public Utility Commission,

Point Energy Services, Inc. . L
ThatCenter © o , the pp cant hert}gm, acknowledges that it has a statutory obligation to conform with

66 Pa. C.S. §506, and the standards and billing practices.of 52 PA. Code Chapter 56.

Narural Gas Supplier License Application 10
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That the Applicant agrees to provide all consumer education materials and information in a timely manner as requested
by the Commission’s Office of Communications or other Commission bureaus. Materials and information requested
' may be analyzed by the Commission to meet obligations under applicable sections of the law.

That the facts above set forth are true and correct/true and correct to the best of his/her knowledge, information, and

4 S%Knrébf Affiant

Sworn and subscribed before me this 1sT day of _Novewber 34 o0 o

C2fA

Signature of official administering cath

My commission expires 2/ as / 2010

Natural Gas Supplier License Application 11
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AFFIDAVIT

[Commonwealth/State] of _Minnesota

ss.
County of _Hennepin
Ben J. Reese . Affiant, being duly [sworn/affirmed] accarding to law, deposes and says that:
[Helshe is the SSTicF Vice Presidepte o cnongof o ortoint Energy Bory e icany

[That he/she is authorized to and does make this affidavit for said Applicant;]

terPoint E
Thatcen srfoint tnersy S,etﬁ ]A Fcam Réréin certifies that it has caused the notice of the filing of its license applicatior

published in the following newspapers on
(date)

A copy of the notice as it appeared in each of the above newspapers is attached. Noted on each copy is the newspaper
section (name, number or letter), if applicable, and the page number on which the notice appeared.

CenterPoint Energy Services, In
That , the Appllcant wﬂl submit to the Commission the proof of publication from each

newspaper in which notice of the applncat:on filing was published as soon as it is available.

O That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief, and that
he/she expects said Applicant to be able to prove the same at hearing.

ey

7 Sign /\’ﬁ" iant

Sworn and subscribed before me this 2151 day of N OV Embey- g 9-6543

@M’W

Signature of official administering oath

My commission expires 2l 25] 20610

Natural Gas Supplier License Application 12
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AFFIDAVIT

. [Commonwealth/State] of Minnesota

$85.

County of _Henpepin

Ben J. Reese , Affiant, being duly {sworn/affirmed] according to law, deposes and says that:

Seni Vi P ident CenterPoint Ener Services, Inc.
enior ¥ice tresiCiiice of Affiant) of 8 Name of Apglicanty;

[Hefshe is the

(That hefshe is authorized to and does make this affidavit for said Applicant;]

CenterPoint Energy Services, Igc. L . )
That the Applicant herein gﬁas the burden of producing information and supporting

documentation demonstrating its technical and financial fitness to be licensed as a natural gas supplier pursuant to 66
Pa. C.S. §2208(c)(1).

. CenterPoint Ener Servic Inc, L .
That the Applicant herein " g1¥as answereéa%?e questions on the application corfectly, truthfully,

and completely and provided supporting documentation as required.

) . CenterPoint Energg Services, Inc. . . o
That the Applicant herein acknowledges that'it is under a duty to update information provided in

answer 1o questions on this application and contained in,supporting documents.

. CenterPoint Energy Services, Inc. ) .
That the Applicant herein " g:jizcknow]e]dges that I11t is under a duty to supplement information

provided in answer to questions on this application and contained in supporting documents as requested by the
Commission.

That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief, and that

he/she expects said Applicant to be able to prove the same at hearing. A/
Cr

“ Signatu iant

Sworn and subscribed before me this SAUST  day of _Novem|es , A48 Do &

CBot ymna

Signature of official administering oath

My commission expires ‘o l 55| 201 ]

PAT VINSCN

Notary Public, Stats of Taxas

WNatural Gas Supplier License Application 13
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® APPENDIX A

COMMONWEALTH OF PENNSYLVANIA l TAX CERTIFICATION STATEMENT
PUBLIC UTILITY COMMISSION

A completed Tax Cenification Statement must accompany ali applications for new liceases, renewals or ransiers. Failure to provide the requested information
and/or any outstanding state income, corporation, and sales (including failure o file or register) will cause your application to be nejecied. if additional space is

needed, please use white 81/2" x 11" paper. Type or print all information requeszed.,

1, CORPORATE OR APPLICANT NAME 2. BUSINESSPHONENC. (Z)3) 2_,,4 3 62 o F F-2oF .-5,95
CONTACT PERSON(S) FOR TAX ACCOUNT

Lentento,ur Evetty SE&Hc&T LA Ltuwi e S seoE [ Flwwirer  Krwnedy

3, TRADEFICTITICUS NAME (IF ANY)

[
2. LICENSED ADDRESS (STREET, RURAL ROUTE, P.O. BOX NO.) (PGST OFFICE) STATE) D)
M) Aouvisi awv A Hfovsres) T X -?'?aoa
5. TYPE OF ENTITY {_] SOLE PROPRIETOR [] PARTNERSHIP Jz\coamm\mn
8. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICER(S)
NAME (PRINT) SOCIAL SECURITY NUMBER (OFTIONAL)
L1 1 - L1 1-L 4 | I l
GIAYDE O, S7TruwE 77, TE.
NaE (PRINT) SOCIAL SECURITY NUMBER _{OPTIONAL)
| | - L |- L 1] L | i
EENJ‘HMIAJ TJ. Ceese
NAME (PRINT) SOCIAL SECURITY NUMBER _(OFTIONALY
I | S I I R [ [ f
Evwiw T SPIELEL
O NAME.(PR.ENT) SOCTAL SECURITY NUMBER (OPT[ONAL)
[ i | |- | Lo 1-1 i | ] 1
MARLE KiaBa 1D
NAME (PRINT) SOCIAL SECURITY NUMBER _(OPTIONAL)
. [ -1 1-L 1 | ] I
Jrimes . Besre
9, LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS, [ALLTTEMS: A, B, AND C MUST BE COMPLETED),
. SALES TAX LICENSE (8 DIGIT APPLICATION C._ CORPORATE BOX NUMBER (7 DIGITS) APPLICATION
ENDfNG WN/A PENDING N/A

BI3I-is14181816]-12] o O 2l A Zl)] lol3]5] O =

B._EMPLOYER ID (EIN) {3 DIGITS: APPL!CAT[ON
N{A
lal- |1 13lol913119] O
10. Do you have PA emploves either resident o7 non-resident? - I ]_YEs IS@g
1. Do you gwn any asseta or have an office in PA? : 1l ves E NO -
NAME AND PHONE NUMBER OF PERSON{S) RESPONSIBLE FOR FILING TAX RETURNS
Lewwie Siscoc. Diwwy  7AN Tewr) FEa  KEaNE Dy
PASALES AND USETAX - EMPLOYER TAXES CORPORATE TAXES

I
pioNE F i3 -20F- Bk P FIR-20F - B6F  wowe F/B -B0F ~E/85
Telephone inquiries about this form may be directed to the Permsylvania Department of Revenue at the following numbers:
(717) 772-2673, TDD# (717) 772-2252 (Hearing Impaired Only)
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Attachment A
Appendix B

Page 1 of 2
Sample Disclosure Statement Format

for Natural Gas Suppliers

This is an agreement for natural gas services, between NGS name and customer's name and full address.

Background

We at NGS Company Name _ are licensed by the Pennsylvania Public Utility Commission to offer and supply natural
gas services in Pennsylvania. Qur PUC license number is _A-110XXX.

e We set the prices and charges that you pay. The Public Utility Commission regulates distribution or delivery prices
and services, The Federal Energy Regulatory Commission regulates interstate pipeline prices and services.

» If you ask us, we can bill you directly for our service.

+ Right of Recision - You may cancel this agreement at any time before midnight of the third business day after
receiving this disclosure.

Definitions

« |Interstate Pipeline Charges - Charges for moving natural gas to the distribution lines of a distribution company.
« Nonbasic Charges - Define each nonbasic service being offered.

Terms of Service

1.(a) Basic Service Prices - ftemize Basic Services you are billing for and their prices.

You will pay __rate per (Mcf/iDth/ccf) for the commodity of natural gas.
Suppliers are to include any variable pricing conditions and limits, if charging a variable rate.

You will pay __rate per (Mcf/Dth/ccf) for other natural gas service.
Suppliers are to include transmission service prices if billed.

{b) Nonbasic Service Prices - ftemize Nonbasic Services you are offering and their prices.
2. Length of Agreement

You will buy your natural gas services for the above street address from company’s name beginning date through date of
expiration, if any.

3. Special Terms and Conditions - List and explain all that apply.
Sign-up bonuses
Add-ons
Limiteq time offers
Other Sales Promotions
Exclusions

4, Special Services - Provide explanation of price, terms and conditions, including advanced metering deployment,
if applicable.

Natural Gas Supplier License Application
PA PUC Documnem 5: 139345



Page 2 of 2
5. Penalties, Fees and Exceptions - List any that apply including a lale payment charge. The print size for this
section must be larger than the print in the rest of the agreement.

6. Cancellation Provisions - This category may consist of both customer initiated cancellation provisions and
supplier initiated cancellation provisions.

7. Renewal Provision - If this is a fixed term agreement with automatic renewal, explain the procedure here.
8. Agreement Expiration/Change in Terms

If you have 3 fixed term agreement with us and it is approaching the expiration date or if we propose to change our
terms of service, we will send you written notice in each of our last three bills or in separate mailings before either the
expiration date or the effective date of the changes. We will explain your options in these three advance notices.

9. Dispute Procedures

Contact us with any questions concerning our terms of service. You may call the PUC if you are not satisfied after
discussing your terms with us.

10. Contact Information

Supplier Name:
Address:

O Phone Number:

Internet Address:

Distribution Campany Name:

Provider of Last Resort Name:
Address:

Phone Number:

Public Utility Commission (PUC)

Address: P.G. Box 3265 Harrisburg, PA 17105-3265
Natural Gas Competition Hotline Number: 1-888-x0¢-xxxX

Universal Service Program Name:

Phone Number:

Naturad Gas Supplier License Applicztion 16
PA PUC Document #: {36346



PENNSYLVANIA
PUBLIC UTILITY COMMISSION
NOTICE

Application of CenterPoint Energy Services, Inc. For Approval To Offer, Render,
Furnish Natural Gas Supply Services as a Marketer/ Broker or Aggregator Engaged In
The Business Of Supplying Natural Gas Supply Services, To The Public In The
Commonwealth Of Pennsylvania, Docket No. .

On November, _ , 2006, CenterPoint Energy Services filed an application with
the Pennsylvania Public Utility Commission (“PUC) for a license to provide natural gas
supply services as (1) a supplier of natural gas, (2) a broker/ marketer engaged in the
business of supplying natural gas, and (3) an aggregator engaged in the business of
providing natural gas supply services. CenterPoint Energy Services, Inc. proposes to sell
natural gas and related services throughout all of Pennsylvania under the provisions of
the new Natural Gas Choice and Competition Act.

The PUC may consider this application without a hearing. Protests directed to the
technical or financial fitness of CenterPoint Energy Services, Inc. may be filed within 15
days of the date of this notice with the Secretary of the PUC, P.O. Box 3265, Harrisburg,
PA 17105-3265. You should send copies of any protest to CenterPoint Energy Services,
Inc. attorney at the address listed below. Please include the PUC’s “docket number” on
any correspondence, which 1s

By and through Counsel: James G. Beste

CenterPoint Energy Services, Inc.
1111 Louisiana, Suite 2177
Houston, TX 77002
(713) 207-5604
(713) 207-0101
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Natural Gas Supplier License Applicsion
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APPENDIX D
Standards of Conduct

The [natural gas distribution company] should apply its tariffs in a
nondiscriminatory manner to its affiliate, its own marketing division

and any nonaffiliate.

The [natural gas distribution company] should likewise not apply a
tariff provision in any manner that would give its affiliate or division
an unreasonable preference over other marketers with regard to
matters such as scheduling, balancing, transportation, storage,
curtailment, capacity release and assignment, or nondelivery, and all
other services provided to its affiliated suppliers.

If a tariff provision is mandatory, the [natural gas distribution
company] should not waive the provision for its affiliate or division
absent prior approval of the Commission.

If a tariff provision is not mandatory or provides for waivers, the
[natural gas distribution company] should grant the waivers without
preference to affiliates and divisions or non-affiliates.

The [natural gas distribution company] should maintain a
chronological log of tariff provisions for which it has granted
waivers. Entries should include the name of the party receiving the
waiver, the date and time of the request, the specific tariff provision
waived and the reason for the waiver. Any chronological log should
be open for public inspection during normal business hours.

The [natural gas distribution company] should process requests for
transportation promptly and in a nondiscriminatory fashion with
respect to other requests received in the same or a similar period.
The [natural gas distribution company] should maintain a
chronological log showing the processing of requests for
transportation services. Any chronological log should be open for
public inspection during normal business hours.

Transportation discounts and fee waivers and rebates provided to the
[natural gas distribution company’s] or its marketing affiliate’s
favored customers should be offered to other similarly situated
customers and should not be tied to any unrelated service, incentive



(8)

9)

(10)

(11)

(12)

Nztural Gas Supplier License Apphicaton
PA PUC Document #: 139346

or offer on behalf of either the parent of affiliate. A chronological
log should be maintained showing the date, party, time and rationale
for the action. Any chronological log should be open for public
nspection during normal business hours.

The [natural gas distribution company] should not disclose any
customer proprietary information to its marketing affiliate or division,
and to the extent that it does disclose customer information, it should
contemporaneously paovide this same information to other similarly
situated marketers in a similar fashion so as not to selectively
disclose, delay disclosure, or give itself or its affiliate any undue
advantage related to the disclosure. A chronological log should be
maintained showing the date, time and rationale for the disclosure.
Any chronological log should be open for public inspection during
normal business hours. A natural gas distribution company should
not provide information received from non-affiliated customers or
suppliers to its affiliated natural gas suppliers.

The [natural gas distribution company] should justly and reasonably
allocate to its marketing affiliate or division the costs or expenses for
general administration or support services.

The [natural gas distribution company] selling surplus gas supplies
and/or upstream capacity on a short-term basis (as defined by the
Federal Energy Regulatory Commission) to its affiliate should make
supplies available to similarly situated marketers on a
nondiscriminatory basis. The [natural gas distribution company]
should not make any gas supplies and/or upstream capacity available
through private disclosure to the [natural gas distribution company’s]
affiliate unless the availability is made simultaneously with public
dissemination in a manner that fairly apprises interested parties of the
availability of the gas supplies and/or upstream capacity. The
[natural gas distribution company] should maintain a chronological
log of these public disseminations. Any chronological log should be
open for public inspection during normal business hours.

The [natural gas distribution company] should not condition or tie
agreements to release interstate pipeline capacity to any service in
which the [natural gas distribution company] or affiliate is involved.

The [natural gas distribution company] should not directly or by

implication . . . represent to any customer, supplier or third party that
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an advantage may accrue to any party through use of the [natural gas
distribution company’s] affiliate or subsidiary.

The [natural gas distribution company] should establish and file with
the Commission a complaint procedure for dealing with any alleged
violations of any of the standards listed in paragraphs (1) through
(12), this paragraph or paragraphs (14) and (15), excepting for
paragraph (9), which should be exclusively under the purview of the
Commission. These procedures should be developed in consultation
with interested parties during consideration of any tariff guided by
this section and §69.191 (relating to general). The Commission may
expect establishment of a complaint procedure or other recordkeeping
requirements if warranted by subsequent facts or circumstances.

The [natural gas distribution company] should keep a chronological
log of any complaints, excepting paragraph (9), regarding
discriminatory treatment of natural gas suppliers. This chronological
log should include the date and nature of the complaint and the
[natural gas distribution company’s] resolution of it.  Any
chronological log should be open for inspection during normal
business hours.

Parties alleging violations of these standards may pursue their
allegations through the Commission’s established complaint
procedures. A complainant bears the burden of proof consistent with
66 Pa. C.8. (relating to Public Utility Code) in regard te the
allegations.

Licensees shall provide accurate information about their natural gas
supplier services using plain language and common terms. Where
new terms are used, such terms must be defined again using plain
language: Information should be provided in a format which will
allow for comparison of the various natural gas supply services
offered and the prices charged for each type of service.

Licensees shall provide notification of the change in conditions of
service, intent to cease operation as an natural gas supplier,
explanation of denial of service, proper handling of deposits and
proper handling of complaints in accordance with Commission
regulations where applicable.
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Licensees shall maintain the confidentiality of customers’ historic
payment information and right of access to their own load and billing
information.

Licensees shall not discriminate in the provision of natural gas supply
services as to availability and terms of service based on race, color,
religion, national origin, sex, marital status, age receipt of public
assistance income, and exercise of rights under the Consumer Credit
Protection Act, 15 U. S. C. §8§1691-1691f; Regulation B, 12 C.F.R.
§§202-202.14.

Licensees will be responsible for any fraudulent deceptive or other
unlawful marketing or billing acts performed by their agents or
representatives. Licensee shall inform consumers of state consumer
protection laws that govern the cancellation or rescission of natural
gas supply service contracts. 73 P. S. §201-7.

The natural gas distribution company shall not give any affiliate or
marketing division preference over a non-traditional affiliate in the
provision of goods and services such as processing requests for
information, complaints and responses to service interruptions. The
natural gas distribution company shall provide comparable treatment
without regard to a customer’s chosen natural gas supplier.

No transaction between the natural gas distribution company and an
affiliated natural gas supplier shall involve an anti-competitive cross-
subsidy and all such transactions shall comply with applicable law.

Natural gas distribution company employees who have responsibility for
operating the distribution system, including natural gas delivery or billing
and metering, shall not be shared with an affiliated or divisienal Supplier,
and their offices shall be physically separated from the office(s) used by
those working for the Supplier. Such natural gas distribution company
employees may transfer to a Supplier provided such transfer is not used as a
means to circumvent these interim standards of conduct. Any supplier shall
have its own direct line management. Any shared facilities shall be fully
and transparently allocated between the natural gas distribution company
function and the Supplier function. The natural gas distribution company
accounts and records shall be maintained such that the costs a Supplier
incurs may be clearly identified.
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(a) Neither the natural gas distribution company nor an affiliated or
divisional Supplier may directly or by implication falsely and unfairly
represent:

* that the Pa PUC jurisdictionally regulated services provided by the
natural gas distribution company are of a superior quality when power is
purchased from an affiliated or divisional Supplier; or

* that the merchant services (for natural gas) are being provided by the
natural gas distribution company rather than an affiliated or divisional
Supplier;

¢ that the natural gas purchased from a Supplier that is not an affiliate or
division of the natural gas distribution company may not be reliably
delivered;

* that natural gas must be purchased from an affiliate or divisional
Supplier to receive Pa PUC jurisdictional regulated services.

(b) The natural gas distribution company shall not jointly market or jointly
purchase its Pa PUC jurisdictional regulated services with the services of an
affiliated or divisional Suppler. This prohibition includes prohibiting the
natural gas distribution company from including bill inserts in its natural
gas distribution company bills promoting an affiliated or divisional
Supplier’s services, and further precludes a reference or link from the
natural gas distribution company’s web-site to any affiliated or divisional
supplier.

(c) When an affiliated or divisional Supplier markets or communicates to
the public using the natural gas distribution company name or logo, it shall
include a disclaimer that states:

(1) That the Supplier is not the same company as the natural gas
distribution company; (2) that the prices of the Supplier are not
regulated by the Pa PUC; and (3) that a customer does not have to
by natural gas or other products from the Supplier in order to receive
the same quality service from the natural gas distribution company.
When a Supplier advertises or communicates verbally through radio
or television tot he public using the natural gas distribution company
name or logo, the Supplier shall include at the conclusion of any
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such communication a disclaimer that includes all of the disclaimers
listed in this paragraph.

The natural gas distribution company must: (a) make interstate capacity
available for release, assignment, or transfer to its affiliated or divisional
Supplier only through the intestate pipeline electronic bulletin boards and
the competitive bidding procedures in place on those interstate systems; (b)
not give its affiliated or divisional Supplier any preference over non-
affiliated or non-divisional Suppliers, or potential non-affiliated or non-
divisional Suppliers, in matters relating to the assignment, release, or other
transfer of the natural gas distribution company’s capacity rights on
interstate pipeline systems; and (¢} not condition or tie its agreement to
release, assign, or otherwise transfer interstate pipeline capacity to any
agreement by a gas Supplier, customer or other third party relating to any
service in which its marketing affiliate is involved.
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CENTERPOINT ENERGY GAS
SERVICES, INC.", CHANGING ITS NAME FROM "CENTERPOINT ENERGY GAS
SERVICES, INC." TO "CENTERPOINT ENERGY SERVICES, INC.", FILED IN
THIS OFFICE ON THE THIRTEENTH DAY OF MAY, A.D. 2005, AT 1:31

O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Har A RBN RR PERY 5% 8914

DATE: 05-13-05

2552708 8100

050392962



Stata of Delaware
Sacro of State

Divixion Corporations
i R
1
.‘TRV 050392962 - 2552708 FILE CERTIFICATE OF AMENDMENT

to the
CERTIFICATE OF INCORPORATION
of
CENTERPOINT ENERGY GAS SERVICES, INC.

CenterPoint Energy Gas Sexvices, Inc. (the “Corporstion™), a corparstion organized and
existing under and by virtue of the Genenl Corporstion Law of the State of Dalaware
(the “DGCL"), bereby adopta this Certificgts of Amendment (this “Certificats of Amendment™),
Mmmmdwumhlw and doca hereby fuxther certify

1.  The name of the Corpomation is ConterPoint Encrgy Gas Bervices, Inc; and

2. The Board of Directors of the Corporation duly adopted a resolution proposing
and declaring advisable the amendment to the Certificate of Incorporetion e deseribed herein,
and the Corporation's sole stockholder duly adopted such amendment, aHl in accordance with the
provisions of Sections 242 and 228 of the DGCL.

3 The amendment to the Certificate of Incarporation effiacted by this Certificate of
O Amendrrent changes the nome of the Corporation to CenterPoint Energy Services, Inc.

4.  The Catificate of Incorporation is heroby amended by deleting the text of Asticle
mrwmiummmmnmwmm

“FIRST: The name of the Corporation is CenterPoint Energy Services, Inc.
(hereinafter the Company).”

IN WITNESS WHEREOF, the Corporstion has caused this certificate to be oxocuted thia
128\ aay of May, 2005,

CENTERPOINT ENERGY GAS SERVICLS, INC.

031513 Del Cort of Aveyd

TOTAL P.€2



CERTIFICATE OF AMENDMENT
to the
CERTIFICATE OF INCORPORATION
Of

CENTERPOINT ENERGY GAS SERVICES, INC.

CenterPoint Energy Gas Services, Inc. (the “Corporation™), a corporation organized and
existing under and by virtue of the General Corporation Law of the State of Delaware
(the “DGCL”), hereby adopts this Certificate of Amendment (this “Certificate of Amendment”),
which amends its Certificate of Incorporation, as described below, and does hereby further certify

that:
1. The name of the Corporation is CenterPoint Energy Gas Services, Inc.; and

2. The Board of Directors of the Corporation duly adopted a resolution proposing
and declaring advisable the amendment to the Certificate of Incorporation as described herein,
and the Corporation’s sole stockholder duly adopted such amendment, all in accordance with the
provisions of Sections 242 and 228 of the DGCL.

3. The amendment to the Certificate of Incorporation effected by this Certificate of
Amendment changes the name of the Corporation to CenterPoint Energy Services, Inc.

4, The Certificate of Incorporation is hereby amended by deleting the text of Article
FIRST thereof in its entirety and replacing in lieu thereof the following:

“FIRST: The name of the Corporation is CenterPoint Energy Services, Inc.
(hereinafter the Company).”

IN WITNESS WHEREOF, the Corporation has caused this certificate to be executed this
1244 day of May, 2005.

CENTERTPOINT ENERGY GAS SERVICES, INC.

Title: leswn Vice President

050512 Del Cert of Amend



Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

nCENTERPOINT ENERGY GAS RESOURCES CORP.", A TEXAS
CORPORATION,

"CENTERPOINT ENERGY GAS MARKETING COMPANY", A DELAWARE
CORPORATION,

WITH AND INTO "CENTERPOINT ENERGY MARKETING, INC." UNDER THE
NAME OF “CENTERPOINT ENERGY GAS SERVICES, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-TEIRD DAY OF
DECEMBER, A.D. 2003, AT 6:33 OCLOCK P.M. ‘

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2003, AT 11:59 O'CLOCK P.M. '

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Lorret sdmitsaProoas

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2847564

2552708 8100M
(30833133 DATE: 01-05-04



State of Dolaware
Secretary of State
Division of Corporatiops
Dulivered 06:-35 BM 12/23/2003
FILED 06:33 PM 12/23/2003
SRV 030833133 — 2552708 FILE

CERTIFICATE OF MERGER
 merging
CENTERPOINT ENERGY GAS RESOURCES CORE.
{a Texns corporstion)
and

CENTERPOINT ENERGY GAS MARKET]NG COMPANY
(2 Delaware corporstion)

with and fato

CENTERPOM ENERGY MARKETING, INC.
(s Delaware corporation)

hmwhmmomezszofﬂdeamemcnlCmpmon
Law (the “DGCL"), CemterPoint Energy Marketing, Inc., a corporation organized and existing
mﬂntbhmofﬂwsmwndmﬁmwmd,wﬂeﬁwlymmm
&mwmmmmmmmmwgcm the “Constituent
Corporations™), DOESHEREBYCBRT[FY _

. FIRST: TbatﬂmnamesmdstahsofmnorporahmofmhoftheConsbhmt
Curporahonamaafoﬂows‘

. . | | . . -

CentarPoint Energy Gaas Resources Corp. - Texas
CenterPoint Energy (Gas Marketing

SECOND 'IhatanAgreementandPhn ofMugw(ﬂn“PlanofMugu")has
been approved, adopted, cestified, executed and acknowledged by each of the Constituent
CorpomhmmmndancnwithSemoanOﬁ_heDGCL



' IHIRD::Mthemivingmrpmaﬁoh(ﬂ:e“Sutﬁvinngpoz;aﬁon')isPaagy
' FOURTH: That the Certificate of Incorporation of Energy Marketing is hereby
amended and restated in its eatirety as set forth on Exhibit A atteched hereto, and a3 so smended

and restated, mﬂbeemncmdﬂmﬁm‘mmn,mhlchmgedmmomﬂmoemﬂupphuble
law, the Certificate of Incorporation ot‘the Swurviving Co'.'pomﬂon.

FIFTH. lbltlheaxemwdﬂanofumumﬁbmthepnncmalplaceof
business of the Surviving Corporation located at 1111 Louis:mlilomm.'l‘m 77002.

SIXTH: 'I'hataaopyofﬂn?lnnofwwillbeﬁnmshedbythe Surviving
Corporation, uponxequeatmdwimmmt,mmymekholh-ofany of the Constitnent
Corpordmns .

SEVENTH: 'Ihatﬂmauﬁnumdc@thQfCaRaPomtEnergyGaa
Resources Corp. is 1,000 shares, par value $1.00 per share,

EIGHTH PmsuanthecumIOS(d)ofﬂwDGC[,maomhﬁealeofmmwm
becomeaffecmatll 59pm..Basu=nStandud‘ﬁmooanher31.2003

HOLNS: i1 80.2 2



. IN WITNESS WEEREOF, CenterPoint Energy Marketing, Inc. has caused this .
Certificate of Merger to be gigned on its behalf, this day of December, 2003.

CENTERPOINT ENERGY MARKETING, INC.







, CIRTIFICATE OF INCORPORATION _
oF

Pmst- MnnuofﬁcCupamuhCmumMGuSmm
(hammﬁwthe"Cmpw").

Smmw Thenddruunfthnrmdomeeofmo Ccmpmym:heStatnof
Delsware is Corporetion Trust Center, 1209 Orsuge Street, City of Wilmingten, County of New
Cwﬂa,mdﬁumof&snmﬂwofﬁomumhdﬁmwmw
Trost Cotapaxy.

. THmD: mmﬁmcmummmmthmmwmm
which corporstions may &wmmwwm«wmu
dee(ﬂu“DGCL")

Foumm: The total mumbe: of sharee of all clesses of stock which the Company
MWoM»Mh!WMdemeI.mwM .

Frrri: The Bossd of Directors of the Company is expresily authorized to adopt,
alter or repeal bylaws of the Company, byt the stockholders may adopt sdditional bylaws and
mwﬂmmwmwmmwm

SIXTH: mammwuwmmmwaxm
mﬂdadh&ebthof&nmy :

. SEVENTH: mmmMMnmmeiﬁ
or without copee at any time,

RBIGHTH: AMdmcMMmhMyMnbﬂw
Cmmwh%hw%hhﬂofﬂ“ydﬁyu;dﬁwmm
except for liability:

(a)for‘myhunhof;mewgdmyofhyﬂqwthecmyorm

or stockholders; , ) : .

(b}&rsﬁwommnothgoodﬁithmwﬂd:inwhehunﬂom
miwmdnctwalmwbxwolwmofw ,

{c)m&rSml?AofﬁnDGCL,mhmmﬂwhuuﬁumybe
amended; or



__ (d) for eny trensaction fram which the director derived an impropér personal

. Hthe DGCL is amendad after the date of fling of ihis Certificate of Inoarparstion
to nuthazize corporste sotion further diminating or limiting the persona! fishility of directors,
then the Lisbility of a director of the Company, in addition to e limitation on personal lishility
provided herein, shall be limited to the fullest extont perpitted by the snended DGCL. Any
ropeal or modification of . this ARTICLE BiGHTH by the stockiolders of the Company atall be
proapective only, and sheil not adversely sffbct any hmitsticn on the personal lishility of a
director of the Company exising at the time of such repeal or modification. -~



-~ Delaware -
— The j‘i%st State .

I, HARRIET SMITH h:nnsoh,.szcnsmnnr_og STATE OF THE STATE OF
' DELAWARE, DO HEREBY CERTIFY THE Arm;cnxn'zs A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "RELIANT ENERGY RETAIL,
INC.", CHANGING ITS NAME FROM "RELIANT ENERGY RETAIL, .INC." TO
"cxnixnppxnm ENERGY MARKETING, INC.", FILED IN THIS OFFICE ON
' THE TEIRTIETH DAY OF SEPTEMEER, A.D. 2002, AT 10 O'CLOCK A.M.
A FILED copi OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

_ Harriet Smith Windsor, Secretary of State .
 AUTBENTICATION: 2009918

O 2552708 8100
020605204 _ o DATE: 09-30-02



STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATICAS
FILED 10:00 AN 09/80/2002
020605204 - 2552708

CERTIFICATE OF Al\r[ENDMENT
to the
-CERTIFICATE OF INCORPORATION
of -
RELIANT ENERGY RETAIL, INC.
Mmm Inc. (the “Corporation™), a corporation organized and existing under
and by virtue of the General Corporation Law of the State 6f Delaware (the “DGCL™), hereby adopts
this Certificato of Amendment (this “Certificate of Amendment™), which amends j its Certificate of
Incorporation, as described below, and does hereby further certify that: ~ '
1. Thenarne ofthe Corporation is Reliant Energy Retail, Inc.' and
2. TheBoard ofmmuomoftheComomonddyadopted aresohmonpmposms and
declaring advisable the amendment to the Certificate of Incorporation as described herein, and the
Corporation's sole stockholder duly adopted such ame.ndmem, allin aooordanoewnh the provisions
of Sections 242 and 228 of the DGCL. , .

3. ThomneodmﬁbtheCert:ﬁtateofImorpomﬂmeﬁeowdbydusCemﬁcatoof
_Amendmentchangesthenamofthe Co:porsuontoCauexponanmgyMaﬂwm&Im

4. TheCoruﬂoateofIncolporauonwherebymudodbyddcmgthow:tofAmdeI o
thereof in its entirety and replacing in lieu thereof the following: :

“ARTICLE I
The name of the Corporation is CenterPoint Energy Marketing, I.nc "
IN WITNESS WHEREOF, the Corporation has caused this oerbﬁoatetobeexemtodﬁns
21y ofSeptember 2002.

RELIANT ENERGY RETAIL, INC.

‘Name: Richard B. Dauphm
Title: Assistant Secretary

Relisnt Energy Retail, Inc. doc
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CERTIFICATE OF AMENDMENT
to the
CERTIFICATE OF INCORPORATION
of

NORAM ENERGY MANAGEMENT, INC.

NorAm Enerpy Management, Inc. (the “Corporation™), a corporation organized and
existing under and by virtuc of the General Corporation Law of the State of Delaware (the “DGCL”),
hereby adopts this Certificate of Amendment (this “Certificate of Amendment™), which amends its
Certificate of Incorporation, as described below, and does hereby further certify that:

1. The name of the Corporation is NorAm Lnergy Management, Inc.

2. - The Board of Directors of the Corporation duly adopted a resolution
proposing and declaring advisable the amendment to the Certificate of Incorporation as described
herein, and the Corporation’s sole stockholder duly adopted such amendment, all in accordance with
the provisions of Sections 242 and 228 of the DGCL.

3. Thcamendment to the Certificate of Incorporation effected by this Certificate
of Amendment changes the name of the Corporation to Reliant Energy Retail, Inc.

4. The Certificate of Incorporation is hereby amended by deleting the text of

Article FIRST thereof in its entirety and replacing in lien thereof the following:

"FIRST: The name of the Corporation {the "Corporation”) is Reliant Energy Retail,
Ine."

TN WITNESS WHEREOQF, the Corporation hes caused this certificate to be executed
this 2d day of February, 1999.

NORAMENERGY MANAGEMENT, INC.

Title: Assistant Secretary

NEM HOUM 3373621
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "NORAM ENERGY

MANAGEMENT, INC.", FILED IN THIS CFFICE ON THE EIGHTEENTH DAY OF

OCTOBER, A.D. 1995, AT 1:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

o,

Edward J. Freel, Secretary of State

AUTHENTICATION: 7679339
DATE: )

2552708 8100

950239861 10-18-95
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CERTIFICATE OF INCORPORATION
OF NORAM ENERGY MANAGEMENT, INC.

FIRST: The name of the Corporation (the "Corporation") is
NorAn Energyy Management, Inc.

SECOND: The registered office of the Corporation within the
State of Delaware is located at 1209 Orange Street, in the City of
Wilmington, County of New Castle. The name of its registered agent
at such address is THE CORPORATION TRUST COMPANY.

THIRD: The purpese of the CQrporatian is to engage in any
lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

FOURTH: 'The total number of shares which the Corporation
shall have the authority to issue is 1,000 shares of Common Stock
of the par value of one dollar ($1.00) per share.

FIFTH: The provisions inserted herein for the management of
the business and for the conduct of the affairs of the Corporation
and creating, defining, limiting and regulating the powers thereof
and of the directors and stockholders, the same being in
furtherance of and in addition to and not in limitation of the
powers now or hereafter conferred by the present or any future law
or laws of the State of Delaware, are as follows:

The number of directors of the Corporation shall be fixed from
time to time by, or in the manner provided in, the By-laws, but
shall not be less than one.

No holder of stock of this Corporation shall be entitled to
any preemptive right to subscribe for or purchase any stock or
other securities of this Corporation.

The Corporation shall have the power, acting through its Baard
of Directors, except that in cases where the action of the
stockholders shall be required by statute such action shall also be
obtained, to do the following:

(a) In furtherance and not in limitation of the rights,
powers, privileges and discretionary authority granted or conferred
by the General Corporation Law of the State of Delaware or other
statutes or laws of the State of Delaware, the Board of Directors
is expressly authorized to adopt, make, alter, amend, and repeal
the By-laws of the Corporation; i

(b) To guarantese the payment of the principal, interest or
dividends on the stocks, bonds, debentures or other securities
issued by or the performance of any other contract or obligation of
any other person, corporation or partnership whatsoever, so far as
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O the same is not contrary to law, whenever in the judgment of the
Board of Directors or executive committee it shall be necessary
proper or convenient for the business of the Corporation or in
furtherance of its interest so to do; and in connection with any
such guaranty to mortgage, pledge or convey in trust all or part of
the Corporation’s properties and assets as security for the
obligation thus incurred;

{c) The Board of Diractors shall have power from time to time
to appoint an executivae committee consisting of one or more of
their number, which committee shall for the time being, as may be
provided in a resolution of the Board of Directors, or in the By-
laws of this Corporation, have or exercise any and all of the
powers of the Board of Directors in the management of the business

and affairs of this Corporation;

(d}) The Board of Directors shall have power to determine from
time to time whether and to what extent and under what conditions
and  regulations the accounts, books and records of this
Corporation, other than as may be required by the laws of Delaware,
or any of them, shall be open to the inspection of the
stockholders; and no stockholder shall have any right to inspect
any account or bock or document of this Corporation except as
conferred by the Statutes of the State of Delaware, unless and
until authorized to do so by a resolution of the directors or

o stockholders of this Corporation.

SIXTH: A director of the Corporation shall not be
personally liable to the Corporation or its stockholders for
monetary damages for breach of fiducliary duty as a director, except
for liability (i) for any breach of the director’s duty of loyalty
to the corporation or its stockholders, (ii) for scts or omissions
not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, as the same exists or hereafter may be
amended, or (iv) for any transaction from which the director
derived an improper personal benefit. Any repeal or amendment of
this Article by the stockholders of the corporation shall be
prospective only, and shall not adversely affect any limitations on
the personal liability of a director of the corporation existing at
the time of such repeal or amendment. In addition to the
circumstances in which a director of the corporation is not
personally 1liable as set forth in the proceeding sentence, a
director shall not be liable to the fullest extent permitted by
any Awmendment to the Delavare General Corporation Law hereafter
enacted that further limits the liability of a director.




-

SEVENTH: The name and mailing address of the incorporator is
as follows: '

Nama Mailing Address

NorAnm Energy Corp. 1600 Smith Street
Houston, Texas 77002

IN WITNESS WHEREOF the undersigned, being the incorporator
hereinbefore named, for the purpese of forming a corporation
pursuant to the Delaware Genaral Corporation Law, doss make, file
and record this certificate, and does horeby declars and certify
that this is the act and deed of the incorporator anda the facts
herein stated are true, and accordingly have, by its duly
authorized and undersigned officers, hereunto set its hand and seal
this 17th day of October, 1995. -

NORAM ENERGY CORP.

Wbt | By,

Name: Michael|J. Benigno
Title: Vice Presidont

ATTEST:

z
7 Love
stant Secrestary

Nam

| - 0CT-1e19ss 12i32 CT CORPORATION_SYSTEM- 214 754 @922 P.@4-P4
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Question No. 6 (Part 1)

Affiliates of Applicant holding Certificates of Authority from the Pennsylvania Secretary
of State include the following companies. None of the listed companies have active
operations in the state of Pennsylvania and none are jurisdictional utilities:

Arkla Industries, Inc.
525 Milam Street
Shreveport, LA 71101

CenterPoint Energy Pipeline Services, Inc.
525 Milam Street
Shreveport, LA 71101

National Furnace Company
525 Milam Street
Shreveport, LA 71101



Natural Gas Supplier Application
Question No. 16



Question No. 16a

Contact for Consumer Service and Complaints are:

John Dunlap

Director Business Services
1111 Louisiana

Houston, TX 77002
Telephone: (713) 207-5366
Facsimile: (713) 207-9877

Hope Artze

Business Manager Gulf Coast
1111 Louisiana

Houston, TX 77002
Telephone: (713) 207-5923
Facsimile: (713) 207-9777
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e CenterPoint.
® Energy

Counterparty Legal Name:

Physical Address:

Mailing Address:

State of Incorporation:
Duns #:

Credit Support:

Website:

Financial Statements:

'ayment Instructions:

Notices and Confirmations:

CENTERPOINT ENERGY SERVICES, INC.
CREDIT AND CONTRACT INFORMATION

CenterPoint Energy Services, Inc.

1111 Louisiana — 20" Floor
Houston, TX 77002

P O Box 2628

Houston, TX 77252-2628

Delaware Type of Business: Corporation
83-8611739  Federal Tax ID: 72-1309319

CenterPoint Energy Resources Corp.

Current ratings are: S&P BEB Moody's Baa3
Federal Tax ID: 76-0511406

Duns #: 04-6700779

www.centerpointenergy.com

Available at our website or SEC filings on CenterPoint Energy, Inc. and CenterPoint
Energy Resources Corp.

CenterPoint Energy Gas Services, Inc.
JP Morgan Chas Texas - Houston
ABA No. 113000609

Account No.  0011-328-1225

Attn: Contract Administration Department - CET 20
P. O. Box 2628, Houston, TX 77252-2628

Robin Ferrary, Manager
Telephene: 713/207-3375
Fax: 713/207-9233

Invoices and Payments:

Corporate Credit:
Delia White, Manager: 713/207-3830
Robert Underwood, Sr. Analyst: 713/207-3231

Hope Artze, Manager Gas Accounting Stan Shields, Analyst. 713/207-3777

Telephone: 713/207-5923

Eugene Fong, Analyst: 713/207-2635

Andrea Leslie, Gas Allocation Analyst

Telephone: 713/207-7516
Fax: 713/207-9777

J.P. Morgan Chase
P.O. Box 2558
Houston, Texas 77252-8322

P Energy Company
QJ“I Westlake Park Blvd.
ouston, TX 77079
Contact; Credit Department

BANK REFERENCE
Attn: Credit Inquires

(713) 750-2700

TRADE REFERENCES

Gulf South Pipeline Kinder Morgan Texas Pipeline Houston Pipe Line

20 Greenway Plaza 370 Van Gordon 1001 Louisiana

Houston, TX 77046 Lakewood, CO 80228 Houston, TX 77002
Contact: Susan Gonzalez Contact: Bob Bowers - Credit Contact: Josie Castrejana

CES Credit Information (Revised 2006}
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
® WASHINGTON, D.C. 20549

FORM 10-Q

{Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2006

OR
[ | TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

Commission file nmumber 1-13263

® CENTERPOINT ENERGY RESOURCES CORP.

{Exact name of registrant as specified in its charter)

DELAWARE 76-0511406
[State or other jurisdiction of {I.R.S. Employer
incorporation or organization) Identificaticon No.)

1111 LOUISTANA

HOUSTON, TEXAS 77002 (713) 207-1111
(Address and zip code of (Registrant's telephone number,
principal executive offices) including area code)

CENTERPOINT ENERGY RESOURCES CORP. MEETS THE CONDITIONS SET FORTH IN GENERAL INSTRUCTION H(1Xa} AND
(b) OF FORM 10-Q AND IS THEREFORE FILING THIS FORM 10-Q WITH THE REDUCED DISCLOSURE FORMAT.

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d} of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes [X]No [ |

Indicate by check mark whether the regisirant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
"accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ ] Accelerated filer [ ] Non-accelerated filer [X]
Indicate by check mark whether the registrant is 2 shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ ] No [X]

Qof May 1, 2006, all 1,000 shares of CenterPoint Energy Resources Corp. common stock were held by Utility Holding, LLC, a wholly owned
subsidiary of CenterPoint Energy, Inc.
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CENTERPOINT ENERGY RESOURCES CORP.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

From time to time we make stalements concerning our expectations, beliefs, plans, objectives, goals, strategies, fuiure evenis or performance
d underlying assumnptions and other statements that are not historical facts. These statements are "forward-looking statements” within the
Ganing of the Private Securities Litigation Reform Act of 1995. Actual results may differ materially from those expressed or implied by these

(LI L fnn

continue," "could,” "estimate,"”

atements. You can generally identify our forward-looking siatements by the words "anticipate,” "believe,
plan," "potential," "predict," "projection,” "should,” "will,” or other similar words.

"expect," "forecast," "goal," "intend," "may," "objective,

We have based our forward-looking statements on our management's beliefs and assumptions based on information available to our
management at the time the statements are made. We caution you that assumptions, beliefs, expectations, intentions and projections about
future events may and often do vary malenally from actual resulis. Therefore, we cannot assure you that actual results will not differ materially
from those expressed or implied by our forward-looking statements,

The following are some of the factors that conld cause actual results to differ materially from those expressed or implied in forward-locking
statements: .

- state and federal legislative and regulatory actions or developments, including deregulation, re-regulation, changes in or application of laws or
regulations applicable to other aspects of our business;

- timely and appropriate rate actions and increases, allowing recovery of costs and a reasonable return on investment;

- industrial, commercial and residential growth in our service territory and changes in market demand and demographic patterns;
- the timing and extent of changes in commodity prices, particularly natural gas;

- changes in interest rates or rates of inflation;

- weather variations and other natural phenomena;

- the timing and extent of changes in the supply of natural gas;

= commercial bank and financial market conditions, our access to capital, the cost of such capital, and the results of our financing and
refinancing efforts, including availability of funds in the debt capital markets;

- actions by rating agencies;
- effectiveness of our risk management activities;
- inability of various counterparties to meet their obligations to us;

- the ability of Reliant Energy, Inc. (formerly Reliant Resources, Inc.) and its subsidiaries to satisfy its obligations to us or in connection with
the contractual arrangements pursuant to which we are a guarantor;

- our ability to control costs;
- the investment performance of CenterPoint Energy, Inc.'s employee benefit plans;

- our potential business strategies, including acquisitions or dispositions of assets or businesses, which cannot be assured to be completed or to
have the anticipated benefits to us; and

- other factors we discuss in "Risk Factors" in Item 1A of Part I of our Annual Report on Form 10-K for the year ended December 31, 2005,
which is incorporated herein by reference.

i






PART 1. FINANCIAL INFORMATION

ITEM 1. F[NANC]AL STATEMENTS

O CENTERPOINT ENERGY RESOURCES CORP. AND SUBSIDIARIES
(AN INDIRECT WHOLLY OWNED SUBSIDIARY OF CENTERPOINT ENERGY, INC.}

CONDENSED STATEMENTS OF CONSOLIDATED INCOME
(MILLIONS OF DOLLARS)

(UNAUDITED)

THREE MONTHS
ENDED MARCH 31,

2005 2006
REVENUES .. ... ...ttt innennann 52,248 $2,690
EXPENSES:
Natural gas ...................... 1,781 2,183
Operaticn and maintenance ........ 173 187
Depreciation and amortizationr . ... 49 50
Taxes other than income taxes .... 43 50
Total ...t e s 2,046 2,490
OPERATING INCOME .................... 202 200
QTHER INCOME ({(EXPENSE) :
Interest and other finance
chaXges ..............cuiueuennn {45} {40}
Other, net ............ oo u 4 3
Total . ... e {41) (37)
INCOME BEFORE INCCOME TAXES .......... 16l 163
Income tax eXpense ............... (65) (66)
NET INCCME ....... ..., 5 96 $ g7

See Notes to the Company's Interim Condensed Financial Statements

1



CENTERPOINT ENERGY RESOURCES CORP. AND SUBSIDIARIES

(AN INDIRECT WHOLLY OWNED SUBSIDIARY OF CENTERPOINT ENERGY, INC.)

CONDENSED CONSOLIDATED BALANCE SHEETS

(MILLIONS OF DOLLARS)
(UNAUDITED)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents ......... . ... ..o eianeeanan..
Accounts and notes receivable, meb .. ......... i iaenn
Accrued unbilled revenue .. ... ... L e
Materials and supplies ......... . ... .. ... iiiia,
Natural gas InVeNLOYY . ... ...ttt ot i
Won-trading derivative assets ........ ... . . .o,
Taxes receivable ... ... .. ... it
Deferred tax assel .. ... ...ttt e e e e
Prepaid expenses and other current assets ...............

Total current @858eLE .. . ... it e

PROPERTY, PLANT AND EQUIPMENT:
Property, plant and equipment ...............ieiiiiiiians
Less accumulated depreciation and amortization ..........

Property, plant and eguipment, net ............ ... ..

OTHER ASSETS:
GoOAWL L L e e e e e e
Other intangibles, MeL .. .. ... i ene s
Non-trading derivative asgets ......... ..., .. c¢ceuereann
Accounts and notes receivable - affjiliated companles,
o 7=

DECEMBER 31,
2005

See Notes to the Company's Interim Condensed Financial Statements



CENTERPOINT ENERGY RESOURCES CORP. AND SUBSIDIARIES
(AN INDIRECT WHOLLY OWNED SUBSIDIARY OF CENTERPOINT ENERGY, INC.)

CONDENSED CONSOLIDATED BALANCE SHEETS — (CONTINUED)
(MILLIONS OF DOLLARS)

(UNAUDITED)
LIABILITIES AND STOCKHOLDER'S EQUITY

DECEMEER 31, MARCH 31,

2005 2006
CURRENT LIABILITIES:
Current portion of iong-term debt ..................... $ 154 $ 154
ACCOunts PaAYADRLE ... ... e e e 1,077 550
Accounts and notes payable -- affiliated companies,
1T 319 55
TAXKES ACCTUET . 1ttt i o artons s ateas e ntaeee e 67 119
INEerest ACCTUEd ... ...ttt intannanonsnnonnnannean.. 46 45
Customer depoSits ... uru it it iaiiece e 62 59
Non-trading derivative liabilities .................... 43 66
Accumulated deferred income rtaxes, net ................ -- 2
L =] o - 341 228
Total current liabilities ........ ... ... o i, 2,109 1,278
OTHER LIABILITIES:
Accumulated deferred income taxes, Nef - . .eevvenrrven.s 663 648
Non-trading derivative liabilities .................... 35 54
Benefit obligations ......... . .ciuitiiiioenner e 127 121
L0 L 2 T GO 716 677
Total other liabilities ., .......iuvretreninnannn. 1,541 1,500
LONG-TERM DEBT ... ... it tertttenantaiammrn et nnanes 1,838 1,831
COMMITMENTS AND CONTINGENCIES (NOTE 8)
STOCKHOLDER'S EQUITY:
Common BLOCK . ... e e e -- --
Pald-in capital ... ... e e i 2,404 2,405
Retained earnings .........c.ii e oo eeanans 358 495
Accumulated other comprehensive income (loss) ......... 11 (1)
Total stockholder's equity ............. e 2,813 2,899
TOTAL LIARTLITIES AND STOCKHOLDER'S EQUITY ............ $8,301 $ 7,508

See Notes to the Company's Interim Condensed Financial Statements



CENTERPOINT ENERGY RESOURCES CORP. AND SUBSIDIARIES
(AN INDIRECT WHOLLY OWNED SUBSIDIARY OF CENTERPOINT ENERGY, INC.)

CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS
(MILLIONS OF DOLLARS)

(UNAUDITED)

THREE MONTHS
ENDED MARCE 31,

CASH FLOWS FROM CPERATING ACTIVITIES:
B (=R o o Vel o)1= T N $ 98 $ 97
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization .............c.0euuann 49 50
Amortization of deferred financing cests ........... 2 2
Deferred income LaXeS ..........0cieneinronirarnnnas 16 7
Changes in other assets and liabilities:
Accounts receivable and unbilled revenues, net .. 192 438
Accounts receivable/payable, affiliates ......... (3) (2}
=T o o o oy R a8 125
Taxes receivable ... ... ... . . ... ... e, 44 S
Accounts payable ... ... . i i i i e (157) {519)
Fuel COSE YECOVETY .o i et it it s te et m et aa e e e 76 63
Interest and taxes accrued ...................... (9) 51
Non-trading derivatives, net ..............c.0000.. (586) 19
Margin deposits, NeL ...t i {4) {79)
Other current assebs ........... ..t inanrneann 46 23
Other current liabilities ................. .. ..., {46) {43)
QLher asselB .. ... .t in oo naannoann 10 18
Cther liabilities _ ... ... ... . ... .. .. iainia.. (36} (44)
OLher, NBL . i m i et e e e (1} 12
Net cash provided by operating activities ....... 318 221

CASBE FLOWS FROM INVESTING ACTIVITIES:

Capital expendibUres ..........cccrrerrriennroannannnnan (62]) {84)
Increase in notes receivable from affiliates, net ..... {128) --
LR, MBE o it i it i et e e e e e (6) (8)

Net cash used in investing activities ........... (196} (22}

CASH FLOWS FROM FINANCING ACTIVITIES:

Payments of long-term debt ........... ... v iiiiann. 18} {6)
Decrease in notes payable with affiliates ............. -- {261)
Debt issuance COSBLB ... u.v vttt e onnesanousn,! e -- {1)
Contribution £rom parent ... ... ...t -- 112
OB, L . i i e e e e e e -- 1
Net cash used in financing activities ........... (6} (155}

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS ..... 113 (26)
CASH AND CASH EQUIVALENTS AT BEGINNING OF THE PERICD ..... 141 31
CASH AND CASH EQUIVALENTS AT END OF THE PERIOD ........... $ 254 $ 5

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash Payments:
Interest, net of capitalized interest ................. $ 52 $ 40
Income taxes (refunds), net .............. .. ... ... -- (110}

See Notes to the Company's Interim Condensed Financial Statements
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CENTERPOINT ENERGY RESQOURCES CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

O BACKGROUND AND BASIS OF PRESENTATION

General. Included in this Quarierly Report on Ferm 10-Q (Form 10-Q) of CenterPoint Energy Resources Corp. are the condensed consolidated
interim financial staternents and notes (Interim Condensed Financial Statements) of CenterPoint Energy Resources Corp. and its subsidiaries
{coliectively, CERC Corp. or the Company). The Interim Condensed Financial Statements are unaudited, omit certain financial statement
disclosures and should be read with the Annual Report on Form 10-K of CERC Corp. for the year ended December 31, 2005 (CERC Corp.
Form 10-K).

Background. The Company and its operating subsidiaries own and operate natural gas distribution facilities, interstate pipelines and natural gas
gathering, processing and treating facilities. The operations of the Company’s local distribution companies are conducted through two
unincorporated divisions:

Minnesota Gas and Southern Gas Operations. Through wholly owned subsidiaries, the Company owns two interstate natural gas pipelines and
gas gathering systems, provides various ancillary services, and offers variable and fixed-price physical natural gas supplies primarily to
commercial and industrial customers and electric and gas utilities.

The Company is an indirect wholly owned subsidiary of CenterPoint Energy, Inc. (CenterPoint Energy), a public utility holding company
created on August 31, 2002, as part of a corporate restructuring of Reliant Energy, Incorporated that implemented certain requirements of the

Texas Electric Choice Plan.

CenterPoint Energy was a registered public utility holding company under the Public Utility Holding Company Act of 1935, as amended (the
1935 Act). The Energy Policy Act of 2005 (Energy Act) repealed the 1935 Act effective February 8, 2006. The Energy Act includes a new
Public Utility Holding Company Act of 2005 (PUHCA 2005), which grants to the Federal Energy Regulatory Commission (FERC) authority to
require holding companies and their subsidiaries to maintain certain books and records and make them available for review by the FERC and
state regulatory authorities in certain circumstances. On December 8, 2003, the FERC issued rules implementing PUHCA 2005 that will
require CenterPoint Energy to notify the FERC of its status as a holding company and to maintain certain books and records and make these
available to the FERC. On April 24, 2006, the FERC considered motions for rehearing of these rules and proposed to adopt additional rules
regarding maintenance of books and records by utility holding companies.

Qsis of Presentation. The preparation of financial statements in conformity with accounting principles generally accepted in the United States
of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting
period. Actal results could differ from those estimates.

The Company's Interim Condensed Financial Statements reflect all normal recurring adjustments that are, in the opinion of management,
necessary to present fairly the financial position, results of operations and cash flows for the respective periods. Amounts reported in the
Company's Condensed Statements of Consolidated Income are not necessarily indicative of amounts expected for a full-year period due to the
effects of, ameng other things, (a) seasona! fluctuations in demand for energy and energy services, (b) changes in energy commodity prices, (c)
timing of maintenance and other expenditures and (d) acquisitions and dispositions of businesses, assets and other interests. In addition, certain
amounts from the prior year have been reclassified to conform to the Company’s presentation of financial statements in the current year. These
reclassifications relate to a new reportable business segment discussed in Note 9 and do not affect net income,
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(2) REGULATORY MATTERS

(a) Rate Cases.
OUTHERN GAS OPERATIONS

Louisiana. In October 2003, Southern Gas Operations filed for a $2 million Rate Regulation Adjustment (RRA} increase in its South Louisiana
service area and a $2 million RRA decrease in its North Louisiana service area. Both adjustmenis have been implemented, but are subject to
review and revision by the Louisiana Public Service Commission (LPSC).

Mississippi. in February 2006, the Mississippi Public Service Commission (MPSC) approved a $1 million increase in miscellaneous service
charges for Southern Gas Operations and in March 2006, it approved an RRA resulting in a $2 million increase in general service rates. The
MPSC is also reviewing a January 2006 application for a one-lime recovery of approximately 32 million of costs related to Hurricane Kaltrina.
A decision on the application is expected in the second quarter of 2006.

Oklahoma. In March 2006, Southern Gas Operations filed and then revised its filing under its performance-based rate change tariff. The revised
filing reflected a decrease of approximately $1 million in revenue. The Oklahoma Corporation Commission staff is currently reviewing this
filing and a decision is expected in the second quarter of 2006.

Texas. [n April 2005, the Railroad Commission of Texas (Railroad Commission) established new gas tariffs that increased Southemn Gas
Operations’ base rate and service revenues by a combined $2 million in the unincorporated environs of its Beaumont/East Texas and South
Texas Divisions. In June and August 2005, Southern Gas Operations filed requests to implement these same rates within the incorporated cities
located in the two divisions. The proposed rates were approved or became effective by operation of law i all but five of these cities, which
cities denied the rate change requests. Southern Gas Operations appealed the actions of these five cities to the Railroad Commission.
Additionally, 19 cities where new rates had already gone into effect subsequently challenged the jurisdictional and statutory basis for
implementation of those rates. Southern Gas Operations petitioned the Railroad Commission for an order declaring that the new rates had been
properly established within these 19 cities,

In April 2006, Southern Gas Operations reached tentative agreements with the last of the cities that are parties to the Railroad Commission
proceedings. The agreements anticipate the dismissal or settlement of the Railroad Commission actions and the implementation of the

ttlement rates.
ch all settlement rates are implemented in all jurisdictions including unincorporated areas, Southern Gas Operations' base rates and
miscellaneous service charges are expected to increase by a total of $17 million annually over the pre-April 2005 levels. Approximately $4
million of this increase was reflected in the Company's 2005 revenues. The Company expects approximately $16 million will be reflected in
revenues in 2006, and the total $17 million will be reflected in revenues in 2007. The settlements also provide that these new rates will not
change over the next three to five years.

MINNESOTA GAS

In April 2006, Minnesota Gas revised its gas cost filing for the twelve months ended June 30, 2005, which had not yet been approved by the
Minnesota Public Utilities Commission (MPUC). Minnesota Gas refined its unbilled revenue estimate to more accurately reflect the effect of
lost and unaccounted for gas. As a result, Minnesota Gas determined that its gas costs for the gas cost years ended June 30, 2001 through June
30, 2005 were understated. Minnesota Gas' revised pas cost filing requested approximately $9 million in additional recovery for the twelve
months ended June 30, 2005. The amended filing also requested recovery of approximately $13 million related to the period from July 1, 2000
through June 30, 2004 and a waiver from the MPUC rules allowing recovery of such costs, since the gas costs for those years had been
previously approved. The filing proposes recovery of the 2001-2004 costs over a 3-year period beginning in 2007.

In November 2005, Minnesota Gas filed a request with the MPUC to increase annual rates by approximately $41 million. In December 2005,
the MPUC approved an interit rate increase of approximately $35 million that was implemented January 1, 2006. Any excess of amounts
collected under the interim rates over the amounts approved



in final rates is subject to refund to customers. A hearing was held in April 2006 and a decision is expected by the MPUC in 2006.

In December 2004, the MPUC opened an investigation to determine whether Minnesota Gas' practices regarding restoring natural gas service

ring the period between October 15 and April 15 (Cold Weather Period) are in compliance with the MPUC's Cold Weather Rule (CWR),

“ch govems disconnection and reconnection of customers during the Cold Weather Period. In June 2005, the Minnesota Office of the

tomey General (OAG) issued its report alleging Minnesota Gas had violated the CWR and recommended a 35 million penalty. In addition, in
June 2005, the Company was named in a suit filed in the United States District Court, District of Minnesota on behalf of a purported class of
custamers who allege that Minnesota Gas' conduct under the CWR was in violation of the law. On March 28, 2006 the court gave preliminary
approval to a $13.5 million settlement which, if ultimately approved by the court following a hearing, will resolve all claims against Minnesota
Gas which have or could have been asserted by residential natural gas customers in the CWR class action. If also approved by the MPUC, the
setilement will resolve the claims made by the OAG. During the fourth quarter 2005, the Company established a litigation reserve to cover the
anticipated settlement costs under the terms of this settlement.

(b) City of Tyler, Texas Dispute.

In July 2002, the City of Tyler, Texas, asserted that Southern Gas Operations had overcharged residential and small commercial customers in
that city for gas costs under supply agreements in effect since 1992. That dispuie was referred to the Railroad Commission by agreement of the
parties for a determination of whether Southern Gas Operations has properly charged and collected for gas service to its residential and
commercial customers in its Tyler distribution system in accordance with lawful filed tariffs during the period beginning November 1, 1992,
and ending October 31, 2002. In December 2004, the Railroad Commission conducted a heaning on the matter. In May 2003, the Railroad
Commission issued a final order finding that the Company had complied with its tariffs, acted prudently in entering into its gas supply
contracts, and prudently managed those contracts. In August 2005, the City of Tyler appealed this order to the Travis County District Court. In
April 2006, the Company and the City of Tyler reached a tentative agreement which anticipates the dismissal of the District Court appeal. Once
the appeal is dismissed, the Railroad Commission's final order and its findings are not subject to further review or modification.

(3) DERIVATIVE INSTRUMENTS

The Company is exposed to various market risks. These risks arise from transactions entered into in the normal course of business. The
Company utilizes derivative financial instraments such as physical forward contracts, swaps and options (energy derivatives) to mitigate the
impact of changes in its natural gas businesses on its operating results and cash flows.

h Flow Hedges. During the three months ended March 31, 2006, hedge ineffectiveness was a gain of $]1 million from derivatives that

lify for and are designated as cash flow hedges. No component of the derivative instruments' gain or loss was excluded from the assessment
of effectiveness. If it becomes probable that an anticipated transaction will not occur, the'Company realizes in net income the deferred gains
and losses previously recognized in accumulated other comprehensive loss. Once the anticipated transaction occurs, the accumulated deferred
gain or loss recognized in accumulated other comprehensive loss is reclassified and included in the Company's Condensed Statements of
Consolidated Income under the "Expense" caption "Natural Gas." Cash flows resulting from these transactions in non-trading energy
derivatives are included in the Condensed Statements of Consolidated Cash Flows in the same category as the item being hedged. As of March
31, 2006, the Company expects $4 million (§3 million after-tax) in accumulated other comprehensive loss to be reclassified as an increase in
Natural Gas expense during the next twelve months.

The maximum length of time the Company is hedging its exposure to the variability in future cash flows using financial instruments is
primarily two years with a limited amount of exposure up to ten years. The Company's policy is not to exceed ten years in hedging its exposure.

Other Derivative Financial instruments. Load following services that the Company offers its natural gas customers create an inherent tendency
for the Company to be either long or short natural gas supplies relative to customer purchase commitments. The Company enters into physical
and financial forward natural gas contracts to manage these load following natural gas supply requirements. These forward natural gas
conlracts are derivatives



which are not designated as hedges and are accounted for on a mark-to-market basis with changes in fair value reported through eamings.
While the Company also utilizes derivative instruments to manage physical commodity price risks, it does not engage in proprietary or
specuiative commodity trading. During the three months ended March 31, 2006, the Company recognized net gains related to these positions
amounting to 510 million. As of March 31, 2006, the Company had recorded short-term assets of $14 million and short-term liabilities of §21
Mlion related to these derivative contracts, included in non-trading derivative assets and liabilities, respectively, in the Condensed
nsolidated Balance Sheets.

(4) GOODWILL AND INTANGIBLES

Goodwill by reportable business segment is as foltows (in millions):

DECEMBER 31, MARCH 211,

2005 2006
Natural Gas Distribution............... ... $ 746 § 748
Pipelines and Field Services................ 604 604
Competitive Natural Gas Sales and Services.. 339 339
Other Operatbions. . . .....ie it 20 20
1 T o §1,709 $1,709

The components of the Company's other intangible assets consist of the following (in millions):

DECEMBER 31, 2005 MARCH 31, 2006

CARRYING ACCUMULATED CARRYING ACCUMULATED
AMOUNT AMORTIZATION AMOUNT AMORTIZATION

Land Use Rights.. s 7 5 (3) s 7 $ (3)
Other............ 21 (7) 22 (8)
Total......... 528 $(10) $29 ${11)

Qnortization expense for other intangibles for each of the three-month periods ended March 31, 2005 and 2006 was less than $1 million.
Estimated amortization expense for the remainder of 2006 and each of the five succeeding fiscal years is approximately §2 millien.

(5) LONG-TERM DEBT AND RECEIVABLES FACILITY
(a) Long-Term Debt.

In March 2006, the Company replaced its $400 million five-year revolving credit facility with a $550 million five-year revolving credit facility.
The facility has a first drawn cost of Londen Interbank Offered Rate (LIBOR) plus 45 basis points based on the Company's current credit
ratings, as compared to LIBOR plus 55 basis points for borrowings under the facility it replaced. The facility contains covenants, including a
debt to total capitalization covenant of 65%.

Under the credit facility, an additional utilization fee of 10 basis points applies to borrowings any time more than 50% of the facility is utilized,
and the spread to LIBOR fluctuates based on the Company’s credit rating. Borrowings under the facility are subject.to customary terms and
conditions. However, there is no requirement that the Company make representations prior to borrowings as to the absence of material adverse
changes or litigation that could be expected to have a material adverse effect. Borrowings under the credit facility are subject to acceleration
upon the occurrence of events of default that the Company consider customary.

As of March 31, 2006, the Company had no borrowings under its $550 million credit facility. The Company was in compliance with all
covenants as of March 31, 2006.



(b) Receivables Facility,

In January 2006, the Company's $250 million receivables facility was extended 10 January 2007. As of March 31, 2006, the Company had $141
illion of advances under its receivables facility. The facility was temporarily increased to $375 million for the period from January 2006 to
6& 2006 to provide additional liquidity to the Company during the peak heating season of 2006.

Advances under the receivables facility averaged $181 million and $141 million for the three months ended March 31, 2005 and 2006,
respectively. Sales of receivables were approximately $520 million and $346 million for the three months ended March 31, 2005 and 2006,

respectively.
(6) COMPREHENSIVE INCOME

The following table summarizes the components of total comprehensive income (net of tax):

FOR THE THREE
MONTHS ENDED
MARCH 31,

2005 2006

(IN MILLIONS)

NEL ATICOME & ot i v e en e me v st m et e cia e s a g e s $ 96 4 97
Other comprehensive income:
Net deferred gain (loss) from cash flow hedges ... 9 (3)
Reclassification of deferred loss (gain) from cash
flow hedges realized in net income ............ 1 (9)
Other comprehensive income (loss) ................... 10 {12y
Comprehensive income .............. 0. it 5106 $ &5

The following table summarizes the components of accumulated other comprehensive income (loss):

DECEMBER 31, MARCH 31,
2005 2006

(T
Net deferred gain (loss) from cash flow hedges.. S11 $(1)

(7) RELATED PARTY TRANSACTIONS

The following table summarizes receivables from, or payables to, CenterPoint Energy or its subsidiaries:

DECEMBER 31, MARCH 31,

2005 20086

{IN MILLIONS}

Accounts receivable from affiliates ............... $ 4 s 4
Accounts payable to affiliates .............c0vvn-- (34) {31}
Notes receivable from/ (payable to) affiliates(l) .. {289} (28)

Accounts and notes receivable/{payable) --

affiliated companies, Net .......... .00 eanes ${319) §5(55)

Leng-term accounts receivable from affiliates ... .. s 29 3 29
Long-term accounts payable to affiliates .......... (20) {21)

Long-term accounts and notes receivable --
affiliated companies, net ................... $ 9 $ 8

‘The Company participates in a "money pool” through which it can borrow or invest on a sheri-term basis. Funding needs are aggregated
external borrowing or investing is based on the net cash position. The net funding requirements of the money pool are expected to be met
with borrowings under CenterPoint Energy's revoiving credit facility or the sale of commercial paper.

For the three months ended March 31, 2005 and 2006, the Company had net interest income (expense) related to affiliate borrowings of
approximately $1 million and $(1} million, respectively.






CenterPoint Energy provides some corporate services to the Company. The costs of services have been charged direcily to the Company using

methods that managerment believes are reasonable. These methods include negotiated usage rates, dedicated asset assignment, and

proportionate corporate formulas based on assets, operating expenses and employees. These charges are not necessarily indicative of what

would have been incurred had the Company not been an affiliate. Amounts charged to the Company for these services were $29 miliion and
million for the three months ended March 31, 2005 and 2006, respectively, and are included primarily in operation and maintenance
enses.

(8) COMMITMENTS AND CONTINGENCIES
{a) Capital Commitments.

In October 2003, CenterPoint Energy Gas Transmission Company (CEGT), a wholly owned subsidiary of CERC Corp., signed a 10-year firm
transportation agreement with XTO Energy (XTO) to transport 600 million cubic feet (MMcf) per day of natural gas from Carthage, Texas to
CEGT's Perryville hub in Northeast Louisiana. To accommeodate this transaction, CEGT filed a certificate application with the FERC in March
2006 to build a 172 mile, 42-inch diameter pipeline, and related compression facilities at an estimated cost of $425 million. The capacity of the
pipeline under this filing will be 1.275 billion cubic feet (Bcf) per day. CEGT has signed firm contracts for substantially the full capacity of the
pipeline. The Company will consider an expansion of the pipeline pending the outcome of an open season announced in late April 2006.
During the four-year period subsequent to the in-service date of the pipeline, XTO can request, and subject to mutual negotiations that meet
specific financial parameters, CEGT would construct a 67 mile extension from CEGT's Perryville hub to an interconnect with Texas Eastern
Gas Transmission at Union Church, Mississippi.

{b) Legal Matters.

Natural Gas Measurement Lawsuits. CERC Corp. and certain of its subsidiaries are defendants in a suit filed in 1997 under the Federal False
Claims Act alleging mismeasurement of natural gas produced from federal and Indian lands. The suit seeks undisclosed damages, along with
statutory penalties, interest, costs, and fees. The complaint is part of a larger series of complaints filed against 77 natural gas pipelines and their
subsidiaries and affiliates. An earlier single action making substantially similar allegations against the pipelines was dismissed by the federal
district court for the District of Columbia on grounds of improper joinder and lack of jurisdiction. As a result, the various individual complaints
were filed in numerous courts throughout the country. This case has been consolidated, together with the other similar False Claims Act cases,
in the federal district court in Cheyenne, Wyoming.

ddition, CERC Corp. and certain of its subsidiaries are defendants in two mismeasurement lawsuits brought against approximately 245

eline companies and their affiliates pending in state court in Stevens County, Kansas. [n one case {originally filed in May 1999 and
amended four times), the plaintiffs purport to represent a class of royalty owners who allege that the defendants have engaged in systematic
mismeasurement of the volume of natural gas for more than 25 yeats. The plaintiffs amended thetr petition in this suit in July 2003 in response
to an order from the judge denying certification of the plaintiffs' alleged class. In the amendment the plaintiffs dismissed their claims against
certain defendants {in¢luding two of the Company's subsidiaries), limited the scope of the class of plaintiffs they purport to represent and
eliminated previously asserted claims based on mismeasurement of the Bru content of the gas. The same plaintiffs then filed a second lawsuit,
again as representatives of a class of royalty owners, in which they assert their claims that the defendants have engaged in systematic
mismeasurement of the Btu content of natural gas for more than 25 years. In both lawsuits, the plaintiffs seek compensatory damages, along
with statutory penalties, treble damages, interest, costs and fees. The Company and its subsidiaries believe that there has been no systematic
mismeasurement of gas and that the suits are without merit. The Company does not expect the ultimate outcome to have a material impact on
its financial condition, results of operations or cash flows.

Gas Cost Recovery Litigaton. In October 2002, a suit was filed in state district court in Wharton County, Texas against the Company,
CenterPoint Energy, Entex Gas Marketing Company, and certain non-affiliated companies alieging fraud, violations of the Texas Deceptive
Trade Practices Act, violations of the Texas Ultilities Code, civil conspiracy and vioiations of the Texas Free Enterprise and Antitrust Act with
respect to rates charged to certain consumers of natural gas in the State of Texas. Subsequently, the plaintiffs added as defendants CenterPoint
Energy Marketing Inc, CenterPoint Energy Gas Transmission Company, United Gas, Inc., Louisiana Unit Gas
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Transmission Company, CenterPoint Energy Pipeline Services, Inc., and CenterPoint Energy Trading and Transportation Group, Inc., ali of
which are subsidiaries of the Company. The plaintiffs alleged that defendants inflated the prices charged to certain consumers of natral gas. In
February 2003, a similar suit was filed in state court in Caddo Parish, Louisiana against the Company with respect to rates charged to a
purparted class of certain consumers of natural gas and gas service in the State of Louisiana. In February 2004, another suit was filed in state

O:‘t in Calcasieu Parish, Louisiana against the Company seeking to recover alleged overcharges for gas or gas services allegedly provided by

them Gas Operations 1o a purported class of cenain consumers of natural gas and gas service without advance approval by the LPSC. In

October 2004, a similar case was filed in district court in Miller County, Arkansas against the Company, CenterPoint Energy, Entex Gas
Marketing Company, CenterPoint Energy Gas Transmission Company, CenterPoint Energy Field Services, CenterPoint Energy Pipeline
Services, Inc., Mississippi River Transmission Corp. and other non-affiliated companies alleging fraud, unjust-enrichment and ¢ivil conspiracy
with respect to rates charged to certain consumers of natural gas in at least the states of Arkansas, Louisiana, Mississippi, Oklahoma and Texas.
At the time of the filing of each of the Caddo and Calcasieu Parish cases, the plaintiffs in those cases filed petitions with the LPSC relating to
the same alleged rate overcharges. The Caddo and Calcasieu Parish cases have been stayed pending the resolution of the respective proceedings
by the LPSC. The plaintiffs in the Miller County case seek class certification, but the proposed class has not been certified. In Febmary 2003,
the Wharton County case was removed to federal district court in Houston, Texas, and in March 2003, the plaintiffs voluntarily moved 1o
dismiss the case and agreed not 1o refile the claims asserted unless the Miller County case is not certified as a class action or is later decentified.
The range of relief sought by the plaintiffs in these cases includes injunctive and declaratory relief, restitution for the alleged overcharges,
exemplary damages or trebling of actual damages, civil penalties and attorney's fees. In these cases, the Company, CenterPoint Energy and
their affiliates deny that they have overcharged any of their customers for natural gas and believe that the amounts recovered for purchased gas
have been in accordance with what is permitted by state regulatory autherities. The allegations in these cases are similar to those asserted in the
City of Tyler proceeding described in Note 2(b). The Company does not expect the outcome of these matters to have a material impact on its
financial condition, results of operations or cash flows.

Pipeline Safety Compliance. Pursuant to an order from the Minnesota Office of Pipeline Safety, the Company substantially completed removal
of certain non-code-compliant components from a portion of its distribution system by December 2, 2005, The components were installed by a
predecessor company, which was not affiliated with the Company during the period in which the components were installed. In November
2003, Minnesota Gas filed a request with the MPUC to recover the capitalized expenditures (approximately $39 million) and related expenses,
together with a return on the capitalized portion through rates as part of its existing rate case as further discussed in Note 2(a).

Minnesota Cold Weather Rule. In December 2004, the MPUC opened an investigation to determine whether Minnesota Gas' practices
regarding restoring natural gas service during the Cold Weather Period are in compliance with the MPUC's CWR, which governs disconnection
and reconnection of customers during the Cold Weather Period. In June 2005, the Minnesota QAG issued its report alleging Minnesota Gas had
violated the CWR and recommended a $5 million penalty. In addition, in June 2005, the Company was named in a suit filed (i1 the United

.stcs District Court, District of Minnesota on behalf of & purported class of customers who allege that Minnesota Gas' cenduct under the CWR

in violation of the law. In March 2006, the court gave preliminary approval to a $13.5 million settlement which, if ultimately approved by

the court following a hearing, will resolve all claims against Minnesota Gas which have or could have been asserted by residential natural gas
customers in the CWR class action. If also approved by the MPUC, the settlement will resolve the claims made by the OAG. During the fourth
quarter 2005, the Company established a litigation reserve to cover the anticipated settlement costs under the terms of this settlement.

(c) Environmental Matters.

Hydrocarbon Contamination. CERC Corp. and certain of its subsidiaries are among the defendants in lawsuits filed beginning in August 200!
in Caddo Parish and Bossier Parish, Louisiana. The suits allege that, at some unspecified date prior to 1985, the defendants allowed or caused
hydrocarbon or chemical contamination of the Wilcox Aquifer, which lies beneath property owned or leased by certain of the defendants and
which is the sole or primary drinking water aquifer in the area. The primary source of the contamination is alleged by the plaintiffs to be a gas
processing facility in Haughton, Bossier Parish, Louisiana known as the "Sligo Facility," which was formerly operated by a predecessor in
interest of CERC Corp. This facility was purportedly used for gathering natural gas
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from surrounding wells, separating liquid hydrocarbons from the natural gas for marketing, and transmission of natural gas for distribution.

Beginning about 1985, the predecessors of certain CERC Corp. defendants engaged in a voluntary remediation of any subsurface
Iontamination of the groundwater below the property they owned or leased. This work has been done in conjunction with and under the

ction of the Louisiana Department of Environmental Quality. The plaintiffs seek monetary damages for alleged damage to the aquifer
derlying their property, including the cost of restoring their property to its original condition and damages for diminution of value of their
property. In addition, plaintiffs seek damages for trespass, punitive, and exemplary damages. The Company does not expect the ultimate cost
associated with resolving this matter to have a material impact on its financial condition, results of operations or cash flows.

Manufactured Gas Plant Sites. The Company and its predecessors operated manufactured gas plants (MGP}) in the past. In Minnesota, the
Company has completed remediation on two sites, other than ongoing monitoring and water treatment. There are five remaining sites in the
Company's Minnesota service territory. The Company believes that it has no liability with respect fo two of these sites.

At March 31, 2006, the Company had accrued $14 million for remediation of these Minnesota sites. At March 31, 2006, the estimated range of
possible remediation costs for these sites was $4 million to $33 million based on remediation continuing for 30 to 50 years. The cost estimates
are based on studies of a site or industry average costs for remediation of sites of similar size. The actual remediation costs wilt be dependent
upon the number of sites 10 be remediated, the participation of other potentially responsible parties (PRP), if any, and the remediation methods
used. The Company has utilized an environmental expense tracker mechanism in its rates in Minnesota to recover estimated costs in excess of
insurance recovery. As of March 31, 2006, the Company has collected $13 million from insurance companies and rate payers to be used for
future environmental remediation.

In addition to the Minnesota sites, the United States Environmental Protection Agency and other regulators have investigated MGP sites that
were owned or operated by the Company or may have been owned by one of its former affiliates. The Campany has been named as a defendant
in two lawsuits filed in United States District Court, District of Maine and Middle District of Florida, Jacksonville Division under which
contribution is sought by private parties for the cost to remediate former MGP sites based on the previous ownership of such sites by former
affiliates of the Company or its divisions. The Company has also been identified as a PRP by the State of Maine for a site that is the subject of
one of the lawsuits. In March 2005, the court considering the other suit for contribution granted the Company's motion to dismiss on the
grounds that the Company was not an "operator” of the site as had been alleged. The plaintiff in that case has filed an appeal of the court's
dismissal of the Company. The Company is investigating details regarding these sites and the range of environmental expenditures for potential
remediation. However, the Company believes it is not liable as a former owner or operator of those sites under the Comprehensive
Environmental, Response, Compensation and Liability Act of 1980, as amended, and applicable state statutes, and is vigorously contesting
6se suits and its designation as a PRP.

Mercury Contamination. The Company’s pipeline and distribution operations have in the past employed elemental mercury in measuring and
regulating equipment. It is possible that small amounts of mercury may have been spilled in the course of normal maintenance and replacement
operations and that these spills may have contaminated the immediate area with elemental mercury. The Company has found this type of
contamination at some sites in the past, and the Company has conducted remediation at these sites. It is possible that other contaminated sites
may exist and that rernediation costs may be incurred for these sites. Although the total amount of these costs is not known at this time, based
on the Company’s experience and that of others in the natural gas industry to date and on the current regulations regarding remediation of these
sites, the Company believes that the costs of any remediation of these sites will not be material to the Company's financial condition, results of
operations or cash flows.

Other Environmental. From time to time the Company has received notices from regulatory authorities or others regarding its status as a PRP in
connection with sites found to require remediation due to the presence of environmental contaminants. In addition, the Company has been
named from time to time as a defendant in litigation related to such sites. Although the ultimate outcome of such matters cannot be predicted at
this time, the Company does not expect, based on its experience to date, these matters, either individually or in the aggregate, to have a material
adverse effect on the Company's financial condition, results of operations or cash flows.
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(d) Other Proceedings.

The Company is involved in other legal, environmental, tax and regulatory proceedings before various courts, regulatory commissions and
ovemnmental agencies regarding matiers arising in the ordinary course of business. Some of these proceedings involve substantial amounis.
@e Company's management regularly analyzes current information and, as necessary, provides accruals for probable liabilities on the eventual
aposition of these matters. The Company's management does not expect the disposition of these matters to have a material adverse effect on

the Company's financial condition, resubts of operations or cash flows.

() Guarantees.

Prior to CenterPoint Energy's distribution of its ownership in Reliant Energy, Inc. (formerly Reliant Resources, Inc.) (RRI) to its shareholders,
the Company had guaranteed certain contractual obligations of what became RRI's trading subsidiary. Under the terms of the separation
agreement between the companies, RRI agreed to extinguish all such guarantee obligations prior to separation, but when separation occurred in
September 2002, RRI had been unable to extinguish all obligations. To secure CenterPoint Energy and the Company against obligations under
the remaining guarantees, RRI agreed to provide cash or letters of credit for the benefit of the Company and CenterPoint Energy, and undertook
to use commercially reasonable efforts to extinguish the remaining guarantees. CenterPeint Energy's current exposure under the remaining
guarantees relates to the Company's guarantee of the payment by RRI of demand charges related to transportation centracts with one
counterparty. The demand charges are approximately $53 million per year in 2006 through 2015, $49 million in 2016, $38 million in 2017 and
$13 million in 2018. As a result of changes in market conditions, CenterPoint Energy's potential exposure under that guarantee currently
exceeds the security provided by RRI. CenterPoint Energy has requested RRI to increase the amount of its existing letters of credit or, in the
alternative, to obtain a release of the Company's obligations under the guarantee, and CenterPoint Energy and RRI are pursuing other
alternatives. RRI continues to meet its obligations under the transportation contracts.

(f) Tax Contingencies.

The Company has established reserves for certain significant tax items including issues relating to prior acquisitions and dispositions of
business operations and certain positions taken with respect to state tax filings. The total amouni reserved for these tax items is approximately
$32 million as of December 31, 2005 and March 31, 2006.

(9) REPORTABLE BUSINESS SEGMENTS

ause the Company is an indirect wholly owned subsidiary of CenterPoint Energy, the Company's determination of reportable business
gments considers the strategic operating units under which CenterPoint Energy manages sales, allocates resources and assesses performance
of various products and services to wholesale or retail customers in differing regulatory environments. The accounting pelicies of the business
segments are the same as those described in the summary of significant accounting policies except that some executive benefit costs have not
been allocated to business segments. The Company uses operating income as the measure of profit or loss for its business segments.

The Company's reportable business segments include the following: Natural Gas Distribution, Competitive Natural Gas Sales and Services,
Pipelines and Field Services (formerly Pipelines and Gathering} and Other Operations. Natural Gas Distribution consists of intrastate natural
gas sales to, and natural gas transportation and distribution for, residential, commercial, industrial and institutional customers. The Company
reorganized the oversight of its Natural Gas Distribution business segment and, as a result, beginning in the fourth quarter of 2005, the
Company established a new reportable business segment, Competitive Natural Gas Sales and Services. Competitive Natural Gas Sales and
Services represents the Company's non-rate regulated gas sales and services operations, which consist of three operational functions: wholesale,
retail and intrastate pipelines. Pipelines and Field Services includes the interstate natural gas pipeline operations and the natural gas gathering
and pipeline services businesses. Other Operations consists primarily of other corporate operations which support all of the Company's business
operations. All prior period segment information has been reclassified to conform to the 2006 presentation.

Long-lived assets include net property, plant and equipment, net goodwill and other intangibles and equity investments in uncensolidated
subsidiaries. Intersegment sales are eliminated in consolidation,
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The following table summarizes financial data for the Company's reporiable business segments:

(10

é

Natural Gas Distribution
Competitive Narural Gas Sales and Services
pipelines and Field Services
Other Operacicns
Eliminations

Consolidated

Natural Gas Distribution
Competitive Natural Gas Sales and Services
Pipelines and Field Services
Other Operations
Eliminations

Consolidated

} EMPLOYEE BENEFIT PLANS

owing components relating to postretirement benefits:

Interest cost

Amortization of prior service cost

Other

Net periodic cost

FOR THE THREE MONTHS ENDED MARCH 31, 2005
REVENUES FROM NET
EXTERNAL INTERSEGMENT OPERATING
CUSTOMERS REVENUES INCOME (LOSS)
{IN MILLIONS)
$1,329 § -- $123
812 93 16
84 37 64
3 1 {1}
-- (131) --
$2,248 s -- $202
FOR THE THREE MONTHS ENDED MARCH 31, 2006
REVENUES FROM NET
EXTERNAL INTERSEGMENT QPERATING
CUSTOMERS REVENUES INCOME (LOSS)
(IN MILLIONS)
51,477 $ 3 5103
1,126 37 25
87 38 73
-- 2 (1)
-- (80) -
$2,690 $ ~- $200

THREE MONTHS ENDED
MARCH 31,

.................... $ 2 5 2
...... i _-
.................... - 1
3 53

TOTAL ASSETS
A% OF DECEMBER
31, 20405

TOTAL BSSETS

AS OF MARCH 31,

2006

Company's employees participate in CenterPoint Energy's postretirement benefit plan. The Company's net periodic cost includes the

The Company expects to contribute approximately $13 milion to its postretirement benefits plan in 2006, of which $4 million had been
contributed as of March 31, 2006.
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ITEM 2. MANAGEMENT'S NARRATIVE ANALYSIS OF THE RESULTS OF OPERATIONS

The following narrative analysis should be read in combination with our Interim Condensed Financial Statements contained in Ttem 1 of this

port.

Qc meet the conditions specified in General Instruction H(1)(a} and (b} to Form 10-Q and are therefore permitted to use the reduced disclosure
format for wholly owned subsidiaries of reporting companies. Accordingly, we have omitted from this report the information called for by Item
2 (Management's Discussion and Analysis of Financial Condition and Results of Operations) and Item 3 (Quantitative and Qualitative
Disclosures About Market Risk) of Part T and the following Part IT items of Form 10-Q: Ttem 2 (Unregistered Sales of Equity Securities and
Use of Proceeds), Item 3 (Defaults Upon Senior Securities) and liem 4 (Submission of Matters to a Vote of Security Holders). The following
discussion explains material changes in our revenue and expense items between the three months ended March 31, 2005 and the three months
ended March 31, 2006, Reference is made to "Management's Narrative Analysis of the Results of Operations” in Item 7 of the Annual Report
on Form 10-K of CERC Corp. for the year ended December 31, 2005 (CERC Corp. Form 10-K}.

CONSOLIDATED RESULTS OF OPERATIONS

Our results of operations are affected by seasonal fluctuations in the demand for natural gas and price movements of energy commodities. Qur
results of operations are also affected by, among other things, the actions of various federal, state and local governmental authorities having
jurisdiction over rates we charge, competition in our various business operations, debt service costs and income tax expense. For more
information regarding laciors that may affect the future results of operations of our business, please read "Risk Factors” in Jtem 1A of Part 1 of
the CERC Ceorp. Form 10-K.

The following table sets {orth our consolidated results of operations for the three months ended March 31, 2005 and 2006, followed by a
discussion of the results of operations by business segment based en eperating income. We have provided a reconciliation of consolidated
operating income to net income below.

THREE MCNTHS
ENDED MARCH 31,

1IN MILLIONS)

O REVENUES .ttt e oo ie e 2,248 52,690

Expenses:
Natural gas ...........cccuinvvunan 1,781 2,193
Operation and maintenance ........ 173 197
Depreciation and amortization .... 49 50
Taxes other than income taxes .... 43 50
Total EXpenses ................ 2,046 2,490
Operating INCoOMe .............c.co.u0an 202 2040
Interest a&nd Other Finance Charges .. (45) {40}
Other Income, net ..........cc.couvuuan 4 3
Income Before Income Taxes .......... 161 163
Income Tax EXPENSE ......vvvevrern-o- {65) (68)
Net INCOME ... .. ....vuiuennann. - $ 96 S 97
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RESULTS OF OPERATIONS BY BUSINESS SEGMENT

Some amounts from the previous year have been reclassified to conform to the 2006 presentation of the financial statements. These
!eclassiﬁcations do not affect consolidated net income.

evenues by segment include intersegment sales, which are eliminated in consolidation.
NATURAL GAS DISTRIBUTION

The following table provides summary data of our Natural Gas Distribution business segment for the three months ended March 31, 2005 and
2006 {in millions, except througbput and customer data):

THREE MONTHS ENDED

MARCH 31,
2005 20086
REVEIUES ... ittt e e e st s saasnrannerrann s 1,329 S 1,480
Expenses:
Natural gas . ....... ... it unimnenen- 997 1,126
QOperation and maintenance ............ 135 150
Depreciation and amortization ........ 37 38
Taxes other than income taxes ........ 37 43
Total exXpenses ... ......cevvine-nnns 1,206 1,377
Operating INCOME ... ....ouvuarvavsrarren- 3 123 3 103
Throughput {(in billieon cubic feet (Bef)):
Residential ........ ... . ... . i i 77 67
Commercial and industrial ............ 77 72
Total Throughput ................... 154 133
Average number of customers:
O Residential ......... ..o iiiiiiiin,- 2,851,524 2,889,013
Commercial and industrial ............ 248,826 253,519
o o= 3,100,340 3,142,532

THREE MONTHS ENDED MARCH 31, 2006 COMPARED TO THREE MONTHS ENDED MARCH 31, 2005

Our Natural Gas Distribution business segment reported operating income of $103 million for the three months ended March 31, 2006 as
compared to $123 million for the threc months ended March 31, 2005. Increases in operating margins (revenues less natural gas costs) from
rate increases (812 million) and increased gross receipts taxes resulting from higher revenues (36 million), were substantially offset by the
impact of milder weather and decreased throughput net of continued customer growth with the addition of approximately 42,000 customers
since March 2005 ($12 million). Operation and maintenance expense increased $15 million primarily due to severance costs associated with
staff reductions in the first quarter of 2006 ($6 million), increased bad debt expense associated with higher gas prices ($3 million} and
increased contracts and services expenses and corporate services ($4 million). Additionally, taxes other than income taxes increased $6 million
primarily due to higher gross receipts taxes, which offset the corresponding increase in revenues as discussed above.
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COMPETITIVE NATURAL GAS SALES AND SERVICES

The following table provides summary data of our Competitive Natural Gas Sales and Services business segment for the three months ended
iarch 31, 2005 and 2006 (in millions, except throughput and customer data).

THREE MONTHS
ENDED MARCH 31,

2005 2006
REVENUES . ... ... coiiararnyannnnen s 925 51,163
Expenses:
Natural gas ..........co0rnen-- 02 1,129
Operation and maintenance ....-. S )
Depreciation and amortizaktion .. 1 --
Taxes cther than income taxes .. 1 1
Total expenses ........c.orv00> 909 1,138
Operating Income . ..........c0c0q0> ] l6 - 25
Throughput {in Bef):
Wholesale - third parties ...... B2 89
Wholesale - affiliates ......... 14 11
Retail .......... ... . ieiinnnnnn 47 48
Pipeline .........c.iivenunnnnnn 19 10
Tetal Throughput ............ 162 158
Average number of customers:
Whelesale ...... ... . cceuiinnnnnn 136 145
Retail ..... ... . . . ... ciiiiiinnn- 6,224 6,517
Pipeline ........ .00 ininnrvnnns 153 147
Total ... ... i 6,513 6,809

OREE MONTHS ENDED MARCH 31, 2006 COMPARED TO THREE MONTHS ENDED MARCH 31, 2005

Our Competitive Natural Gas Sales and Services business segment reported operating income of $25 million for the three months ended March
31, 2006 as compared to $16 million for the three months ended March 31, 2005. The increase in operating income of $9 million was primarily
due to increased operating margins (revenues less natural gas costs) related to higher sales to utilities and favorable basis differentials over the
pipeline capacity that we control ($23 millien) less the impact of an adjustment in the first quarter of 2006 to write-down natural gas inventory
to the lower of average cost or market {($13 million), partially offset by higher payroll and benefit related expenses (81 million) and increased
bad debt expense ($1 million). Natural gas that is purchased for inventory is accounted for at the lower of average cost or market price at each
balance sheet date.
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PIPELINES AND FIELD SERVICES

The following table provides summary data of our Pipelines and Field Services business segment for the three months ended March 31, 2005
iid 2006 (in millions, except throughput data):

THREE MONTHS
ENDED MARCH 3%,

REVENUES ... ... ..ot cuciuiatiinsna §121 $125
Expenses:
NAatural gas ......iavurvannarann 7 (4}
Operation and maintenance ...... 34 kil
Depreciation and amortization .. 11 12
Taxes other than income taxes .. 5 ]
Total BXDENSES ... ... vun-.. 57 52
Cperating Income .................. 5 64 5 73

Throughput (in Bef):

Natural Gas Sales ..........c..0. 1 -~
Transportation ................. 271 274
Gathering .......... ..o B3 B8
Eliminations (1) ............... (1) --

Tetal Throughput ............ 354 362

(1) Elimination of volumes both transporied and sold.
THREE MONTHS ENDED MARCH 31, 2006 COMPARED TO THREE MONTHS ENDED MARCH 31, 2005

Q Pipelines and Field Services business segment reported operating income of $73 million for the three months ended March 31, 2006 as

mpared to $64 million for the three months ended March 31, 2005. Operating income for the pipeline business for the three months ended
March 31, 2006 was $49 million compared to $48 million for the three months ended March 31, 2005. The field services business recorded
operating income of $24 million for the three months ended March 31, 2006 compared to $16 million for the three months ended March 31,
2005, Operating income increased by $9 million primarily due to increased revenues from higher demand for transportation and higher demand
for ancillary services on the regulated pipelines (37 million), higher commodity prices and increased throughput and demand for services
related to our core gas gathering operations (311 million), partially offset by increased operation and maintenance expenses (35 million).

Additionally, this business segment has a 50% interest in a jointly-owned gas processing plant. Included in other income for the three months
ended March 31, 2006 and 2005 was equity income of $2 million and $1 million, respectively, related to the joint venture.

CERTAIN FACTORS AFFECTING FUTURE EARNINGS

For information on other developments, factors and trends that may have an impact on our future earnings, please read "Risk Factors” in Jtem
1A of Part I and "Management's Narrative Analysis of Results of Operations -- Certain Factors Affecting Future Earnings” in [tem 7 of Part [1
of the CERC Corp. Form 10-K.

LIQUIDITY AND CAPITAL RESOURCES

Our liquidity and capital requirements are affected primarily by our results of operations, capital expenditures, debt service requirements, and
working capital needs. Our principal cash requirements for the remainder of 2006 are approximately $584 million of capital expenditures and
$145 million principal amount of maturing debt.

We expect that borrowings under our credit facility, anticipated cash flows from operations and borrowings from affiliates will be sufficient to
meet our cash needs for 2006. Cash needs may also be met by issuing securities in the capital markets.
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Off-Balance Sheet Arrangements. Other than operating leases and the guarantees described below, we have no off-balance sheet arrangements.
However, we do participate in a receivables factoring arrangement. CERC Corp. has a bankruptcy remote subsidiary, which we consolidate,
which was formed for the sole purpose of buying receivables created by us and selling those receivables 10 an unrelated third-party. This
transaction is accounted for as a sale of receivables under the provisions of Statement of Financial Accounting Standards (SFAS) No. 140,

ccounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities," and, as a result, the related receivables are

fuded from the Condensed Consolidated Balance Sheet. In January 2066, our $250 million facility was extended to Januvary 2007. As of
March 31, 2006, we had $141 million of advances under our receivables facility. The facility was temporarily increased to $375 million for the
period from January 2006 to June 2006 to provide additional liquidity to us during the peak heating season of 2006.

Prior to CenterPoint Energy's disiribution of its ownership in Reliant Energy, Inc. (formerly Reliant Resources, Inc.) (RRI) to its shareholders,
we had guaranteed certain contractual obligations of what became RR1's trading subsidiary. Under the terms of the separation agreement
between the companies, RRI agreed to extinguish all such guarantee obligations prior to separation, but when separation occurred in September
2002, RRI] had been unable to extinguish 2l obligations. To secure CenterPoint Energy and us against obligations under the remaining
guarantees, RRI agreed to provide cash or letters of credit for our benefit and that of CenterPoint Energy, and undertook to use commercially
reasonable efforts to extinguish the remaining guarantees. CenterPoint Energy's current exposure under the remaining guarantees relates to our
guarantee of the payment by RRI of demand charges related to transportation contracts with one counterparty. The demand charges are
approximately $53 million per year in 2006 through 2015, $49 million in 2016, $38 million in 2017 and $13 million in 2018. As a result of
changes in market conditions, CenterPoint Energy's potential exposure under that guarantee currently exceeds the security provided by RRI.
CenterPoint Energy has requested RRI to increase the amount of its existing letters of credit or, in the aliernative, 1o obtain a release of our
obligations under the guarantee, and CenterPoint Energy and RRI are pursuing other alternatives. RRI continues to meel its obligations under
the transportation contracis,

Credit Facilities. In March 2006, we replaced our $400 million five-year revolving credit facility with a $550 million five-year revolving credit
facility. The facility has a first drawn cost of London Interbank Offered Rate (LIBOR) plus 45 basis points based on our current credit ratings,
as compared to LIBOR plus 55 basis points for borrowings under the facility it replaced. The facility contains covenants, including a debt to
total capitalization covenant of 65%.

Under the credit facility, an additional utilization fee of 10 basis points applies to borrowings any time more than 50% of the facility is utilized,

and the spread to LIBOR fluctuates based on our credit rating. Borrowings under the facility are subject to customary terms and conditions.

However, there is no requirement that we make representations prior to borrowings as to the absence of material adverse changes or litigation

that could be expected to have a material adverse effect. Borrowings under the credit facility are subject to acceleration upon the occurrence of

events of default that we consider customary. We are currently in compliance with the various business and financial covenanis contained in
respective credit facilities.

As of May 1, 2006, the credit facility was not utilized.
Temporary Investments. As of May 1, 2006, we had external temporary investments of $46 million.

Money Pool. We participate in a "money pool” through which we and certain of our affiliates can borrow or invest on a short-term basis.
Funding needs are-aggregated and external borrowing or investing is based on the net cash position. The net funding requirements of the money
pool are expected to be met with borrowings under CenterPoint Energy's revolving credit facility or the sale of commercial paper. At May 1,
2006, we had no borrowings from the money pool. The money pool may not provide sufficient funds to meet our cash needs.

Securities Registered with the SEC. At March 31, 2006, we had a shelf registration statement covering $500 million principal amount of debt
securities,
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Impact on Liquidity of a Downgrade in Credit Ratings. As of May 1, 2006, Moody's Investors Service, Inc. (Moody's), Standard & Poor's
Ratings Services, a division of The McGraw-Hiil Companies (S&P) and Fitch, Inc. (Fitch) had assigned the following credit ratings to our
senior unsecured debt:

o MOODY'S S&P FITCH

Baa3l Stable BBB Stable EBEB Stable

(1) A "stable" outlook from Moody's indicates that Moody's does not expect to put the rating on review for an upgrade or downgrade within 18
months from when the outlook was assigned or last affirmed.

{2) An S&P rating outlook assesses the potential direction of a long-term credit raling over the intermediate to longer term.
(3) A "stable" outlook from Fitch encompasses a one-to-two year horizon as 1o the likely ratings direction.

We cannot assure you that these ratings will remain in effect for any given period of time or that one or more of these ratings will not be
lowered or withdrawn entirely by a rating agency. We note that these credit ratings are not recommendations to buy, sell or hold our securities
and may be revised or withdrawn at any time by the rating agency. Each rating should be evaluated independently of any other rating. Any
future reduction or withdrawal of one or more of our credit ratings could have a material adverse impact on our ability to obtain short- and
long-term financing, the cost of such financings, the willingness of suppliers to extend credit lines to us on an unsecured basis and the
execution of our commercial strategies.

A decline in credit ratings could increase borrowing costs under our $550 million revolving credit facility. A decline in credit ratings would
also increase the interest rate on long-term debt to be issued in the capital markets and could negatively impact our ability to complete capital
markel transactions. Additionally, a decline in credit ratings could increase cash collateral requirements and reduce margins of our Natural Gas
Distribution and Competitive Natural Gas Sales and Services business segments.

CenterPoint Energy Services, Inc. (CES), a wholly owned subsidiary of CERC Corp. operating in our Competitive Natural Gas Sales and
rvices business segment, provides comprehensive natural gas sales and services primarily to commercial and industrial customers and
‘tric and gas utilities throughout the central and eastern United States. In order to hedge its exposure to natural gas prices, CES uses
mancial derivatives with provisions standard for the industry that establish credit thresholds and require a party to provide additional collateral
on two business days' notice when that party's rating or the rating of a credit support provider for that party (CERC Corp. in this case) falls
below those levels. We estimate that as of March 31, 2006, unsecured credit limits extended to CES by counterparties aggregate $131 million;
howcever, utilized credit capacity is significantly lower. In addition, we and our subsidiaries purchase natural gas under supply agreements that
contain an aggregate credit threshold of $100 million based on our S&P Senior Unsecured Long-Term Debt rating of BBB. Upgrades and
downgrades from this BBB rating will increase and decrease the aggregate credit threshold accordingly.

Cross Defaults. Under CenterPoint Energy's revolving credit facility, a payment default on, or a non-payment default that permits acceleration
of, any indebtedness exceeding $50 million by us will cause a default. Pursuant to the indenture governing CenterPoint Energy's senior notes, a
payment default by us, in respect of, or an acceleration of, borrowed money and certain other specified types of obligations, in the aggregate
principal amount of $50 million will cause a default. As of May 1, 2006, CenterPoint Energy had issued six series of senior notes aggregating
$1.4 billion in principal amount under this indenture. A default by CenterPoint Energy would not trigger a default under our debt instraments
or bank credit facilities.

Other Factors that Could Affect Cash Requirements. In addition to the above factors, our liquidity and capital resources could be affected by:

- cash collateral requirements that could exist in connection with certain contracts, including gas purchases, gas price hedging and gas storage
activities of our Natural Gas Distribution and Competitive Natural Gas Sales and Services business segments, particularly given gas price
levels and volatility;
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- acceleration of payment dates on certain gas supply contracts under certain circumstances, as a result of increased gas prices and
concentration of suppliers;

_ increased costs related to the acquisition of gas;
- increases in interest expense in connection with debt refinancings and borrowings under credit facilities;

- various regulatory actions;

- the ability of RRI and its subsidiaries to satisfy their obligations to us or in connection with the contractual arrangement pursuant to which we
are & guarantor;

- slower customer payments and increased write-offs of receivables due to higher gas prices;

- contributions to benefit plans;

- restoration costs and revenue losses resulting from natural disasters such as hurricanes; and

- various other risks identified in "Risk Factors" in ltem 1A of Part | of the CERC Corp. Form 10-K,

Certain Contractual Limits on Ability to Issue Securities and Pay Dividends. Our bank facility and our receivables facility limit our debt as a
percentage of our total capitalization to 65 percent and our receivables facility also contains an eamings before interest, taxes, depreciation and
amortization to interest covenant.

Qur parent, CenterPoint Energy, was a registered public utility holding company under the Public Utility Holding Company Act of 1935, as
amended (the 1935 Act). The Energy Policy Act of 2005 (Energy Act) repealed the 1935 Act effective February 8, 2006. The Energy Act
includes a new Public Utility Holding Company Act of 2005 (PUHCA 2005) which grants to the Federal Energy Regulatory Commission
(FERC) authority to require holding companies and their subsidiaries to maintain certain books and records and make them available for review
by the FERC and state regulatory authorities in certain circumstances. On December 8, 2005, the FERC issued rules implementing PUHCA
2005 that will require CenterPoint Energy to notify the FERC of its status as a holding company and to maintain certain books and records and

ke these available to the FERC. On April 24, 2006, the FERC considered motions for rehearing of these rules and proposed to adopt

ditional rules regarding maintenance of books and records by utility holding companies.

Relationship with CenterPoint Energy. We are an indirect wholly owned subsidiary of CenterPoint Energy. As a result of this relationship, the
financial condition and liquidity of our parent company could affect our access to capital, our credit standing and our financial condition.

CRITICAL ACCOUNTING POLICIES

A critical accounting pelicy is one that is both important to the presentation of our financial condition and results of operations and requires
management to make difficult, subjective or complex accounting estimates. An accounting estimate is an approximation made by management
of a financial staternent element, item or account in the financial statements. Accounting estimates in our historical consolidated financial
statements measure the effects of past business transactions or events, or the present status of an asset or liability. The accounting estimates
described below require us to make assumptions about matters that are highly uncertain at the time the estimate is made. Additionally, different
estimates that we could have used or changes in an accounting estimate that are reasonably likely to occur could have a material impact on the
presentation of our financial condition or results of operations. The circumstances that make these judgments difficult, subjective and/or
complex have to do with the need to make estimates about the effect of matiers that are inherently uncertain. Estimates and assumptions about
future events and their effects cannot be predicted with certainty. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments. These
estimates may change as new events occur, as more experience is acquired, as additional information is obtained and as our operating
envirenment changes. Our significant accounting policies are discussed in Note 2 to the consolidated financial staiements in the CERC Corp.
Form 10-K. We believe the following accounting policies invelve the application of critical accounting estimates. Accordingly, these
accounting
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estimates have been reviewed and discussed with the audit committee of the board of directors of CenterPoint Energy.

IMPAIRMENT OF LONG-LIVED ASSETS AND INTANGIBLES

review the carrying value of our long-lived assets, including goodwill and identifiable intangibles, whenever events or changes in
circumnstances indicate that such carrying values may not be recoverable, and annually for goodwill as required by SFAS No. 142, "Goodwill
and Other Intangible Assets.” Unforeseen events and changes in circumstances and market conditions and material differences in the value of
long-lived assets and intangibles due to changes in estimates of future cash flows, regulatory matters and operating costs could negatively
affect the fair value of our assets and result in an impairment charge.

Fair value is the amount at which the asset could be bought or sold in a current transaction between willing parties and may be estimated using
a number of techniques, including quoted market prices or valuations by third parties, present value techniques based on cstimates of cash
flows, or multiples of earnings or revenue performance measures. The fair value of the asset could be different using different estimates and
assumptions in these valuation technigues.

ASSET RETIREMENT OBLIGATIONS

We account for our long-lived assets under SFAS No. 143, "Accounting for Asset Retirement Obligations” (SFAS No. 143), and Financial
Accounting Standards Board Interpretation No. 47, "Accounting for Conditional Asset Retirement Obligations - An Interpretation of SFAS No.
143" (FIN 47). SFAS No. 143 and FIN 47 require that an asset retirement obligation be recorded at fair value in the penod in which it is
incurred if a reasonable estimate of fair value can be made. In the same period, the associated asset retirement costs are capitalized as pari of
the carrying amount of the related long-lived asset. Rate-regulated entities may recognize regulatory assets or liabilities as a result of timing
differences between the recognition of costs as recorded in accordance with SFAS No. 143 and FIN 47, and costs recovered through the

ratemaking process.

We estimate the fair value of asset retirement obligations by calculating the discounted cash flows that are dependent upon the following
compeonents:

- Inflation adjustment - The estimated cash flows are adjusted for inflation estimates for labor, equipment, materials, and other disposal costs;
‘iscount rate - The estimated cash flows include contingency factors. that were used as a proxy for the market risk premium; and

- Third party markup adjustments - Internal labor costs included in the cash flow calculation were adjusted for costs that a third party would
incur in performing the tasks necessary to retire the asset.

Changes in these factors could matenally affect the obligation recorded to reflect the ultimate cost associated with retiring the assets under
SFAS No. 143 and FIN 47. For example, if the inflation adjustment increased 25 basis points, this would increase the balance for asset
retirement obligations by approximately 4%. Similarly, an increase in the discount rate by 25 basis points would decrease asset retirement
obligations by approximately 3%. At March 31, 2006, our estimated cost of retiring these assets is approximately $64 million.

UNBILLED REVENUES

Revenues related to the sale and/or delivery of natural gas are generally recorded when natural gas is delivered to customers. However, the
determination of sales to individual customers is based on the reading of their meters, which is performed on a systematic basis throughout the
month. At the end of each month, amounts of natural gas delivered to customers since the date of the last meter reading are estimated and the
corresponding unbilled revenue is estimated. Unbilled natural gas sales are estimated based on estimated purchased gas volumes, estimated lost
and unaccounted for gas and tariffed rates in effect. As additional information becomes available, or actual amounts are determinable, the
recorded estimates are revised. Consequently, operating results can be affected by revisions to prior accounting estimates.
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ITEM 4. CONTROLS AND PROCEDURES

In accordance with Exchange Act Rules 13a-15 and 15d-15, we carried out an evaluation, under the supervision and with the participation of
management, including our principal executive officer and principal financial officer, of the effectiveness of our disclosure conirols and

cedures as of the end of the period covered by this report. Based on that evaluation, our principal executive officer and principal financial

icer concluded that our disclosure controls and procedures were effective as of March 31, 2006 to provide assurance that information
required to be disclosed in our reports filed or submitied under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the Securities and Exchange Commission's rules and forms and such information is accumulated and communicated to
our management, including our principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding
disclosure.

There has been no change in our intemal controls over financial reporting that occurred during the three months ended March 31, 2006 that has
materially affecied, or is reasonably likely to materially affect, our internal controls over financial reporting.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

For a discussion of malerial legal and regulatory proceedings affecting us, please read Notes 2 and § 10 our Interim Condensed Financial
Statements, each of which is incorporated herein by reference. See also "Business -- Regulation” and "-- Environmental Matters” in Ttem | and
"Legal Proceedings” in Item 3 of the CERC Corp. Form 10-K.

ITEM IA. RISK FACTORS
There have been no material changes from the risk factors disclosed in the CERC Corp. Form 10-K.

ITEM 5. OTHER INFORMATION

Our ratio of eamings to fixed charges for the three months ended March 31, 2005 and 2006 was 4.31 and 4,69, respectively. We do not belicve
that the ratios for these three month periods are necessarily indicators of the ratios for the twelve month period due to the seasonal nature of our
'iness. The ratios were calculated pursuant to applicable ruies of the Securities and Exchange Commission.

ITEM 6. EXHIBITS
The following exhibits are filed herewith:

Exhibits not incorporated by reference to a prior filing are designated by a cross (+); afl exhibits not so designated are incorporated by reference
to a prior filing as indicated.

REPORT OR SEC FILE OR
EXHIRBRIT REGISTRATION REGISTRATION EXHIBIT
NUMBER DESCRIPTION STATEMENT NUMBER REPERENCE
3.1.1 - Cervificate of Incorporation of Form 10-K for the year ended 1-13265 3{a) (1)
RERC Corp. December 31, 1887
3.1.2 - Certificate of Merger merging Form 10-K for the year ended 1-13265 3la) (2)
former NorAm Energy Corp. with December 31, 1997
and into HI Merger, Inc. dated
August 6, 1987
3.1.3 - Cartificate of Amendment Form 10-X for the year ended 1-13265 3lati3)
changing the name to Reliant December 31, 1988
Energy Resources Corp.
3.1.4 - Certificate of Amendment Form 10-0 for the guarter 1-13265 3{a) (4a)
changing the name to ended June 30, 2003
CenterPoint Energy Resources
Corp.
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EXHIBIT
NUMBER

+12

+31.1

+31.2

+32.1

+32.2

+99.1

DESCRIPTION

Bylaws of RERC Corp.

$550, 000,000 Credit Agreement
dated as of March 31, 2006,
among CERC Corp., as Borrower,
and the banks named therein

Computation of Ratios of
Earnings to Fixed Charges

Rule 13a-14(a)/15d-14(a)
Certification of David M.
McClanahan

Rule 13a-14({a)/15d-14a({a)
Certification of Gary L.
Whitlock

Section 1350 Certification of
Pavid M. McClanahan

Section 1350 Certification of
CGary L. Whitlock

Items incorporated by
reference from the CERC Corp.
Form 10-K. Item 1A "--Risk
Factors."

REPFORT OR
REGISTRATION
STATEMENT
Form 10-K for the year ended

December 31, 19%7

CERC Coro.'s

Form B8-XK dated March 31,
2006
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SEC FILE OR
REGISTRATION
NUMBER

1-13265

1-13285

EXHIBIT
REFERENCE



SIGNATURES

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

CENTERPOINT ENERGY RESOURCES CORP.

By: /s/ James 5. Brian

James 5. Brian
Senior Vice President and Chief
Accounting Officer

Date: May 12, 2008
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EXHIBIT
NUMBER

3.1.4

+12

T +31.1

+31.2

+32.1

+32.2

+99.1

EXHIBIT INDEX

DESCRIPTION
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Exhibit 12

CENTERPOINT ENERGY RESOURCES CORP. AND SUBSIDIARIES
(AN INDIRECT WHOLLY OWNED SUBSIDIARY OF CENTERPOINT ENERGY, INC)

COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES -

(MILLIONS OF DOLLARS)
THREE MONTHS ENDED

MARCH 31,
2005 2006
L= 5« o < - N $ 96 $ 97
INCOME TAKES + v v vy et v v nnnn s rsn o s o et aansstaneoennenanesas 65 66
Capitalized AMLEIESL ... ...ttt i iiner it inannraneennns -- {1)
161 162

Fixed charges, as defined:

= o Y 45 40
Capitalized Qnterest ... ... ..t iii i i e e -- 1
Interest component of rentals charged to operating income .. 3 3
Total fixed charges ........civiiiniiiiiiinniinrririrnaenens 48 44
Earnings, as defined ....... ... .. ...ttt 5209 5 206
Ratio of earnings to fixed charges ........... ... .. ... ... ... ... 4.31 4.69



EXHIBIT 31.1

CERTIFICATIONS

Oavid M. McClanahan, cenify that:
1. T'have reviewed this quarterly report on Form 10-Q of CenterPeint Energy Resources Corp.;

2. Based on my knowledge, this report does not contain any untrite statement of a material fact or omil Lo state a material fact necessary 10
make the staterments made, in light of the circumstances under which such statements were made, not misleading with respect 1w the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this repor, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15{e}) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidaled subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

{(b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

3. The registrant's other certitying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
orting, to the registrant's auditors and the audit committec of the registrant's board of directors (or persons performing the equivalent
ctions):

(2) All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employecs who have a significant role in the registrant's internal
control over financial reporting.

Date: May 12, 2006

/s/ bavid M. McClanahan

David M. McClanahan
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATIONS

Oary L. Whitlock, certify that:

1. I have reviewed this quarterly report on Form 10-Q of CenterPoint Energy Resources Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respecis the financial condition, resulis of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for cstablishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e} and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Evaluated the effectivencss of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the peried covered by this report based on such evaluation; and

(¢) Disclosed in this report any change in the registrant's intcmal control over financial reporting that eccurred during the registrant’s most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
orting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
ctions):

() All significant deficiencics and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b} Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting,

Date: May 12, 2006

/s/ Gary L. Whitlock

Gary L. Whitlock

Executive Vice President and
Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
O AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of CenterPoint Energy Resources Corp. {the "Company") on Form 10-Q for the period ended March
31, 2006 (the "Repont™), as filed with the Securities and Exchange Commission on the date hereof, 1, David M. McClanahan, Chief Executive
Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant te Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my

knowledge, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securitics Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ David M. McClanahan

David M. McClanahan

President and Chief Executive Officer
May 12, 2006



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
O AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2062

In connection with the Quarterty Report of CenterPoint Energy Resources Corp. (the "Company") on Form 10-Q for the period ended March
31, 2006 {the "Report"), as filed with the Securities and Exchange Commission on the date hereof, I, Gary L. Whitlock, Chief Financial
Officer, certify, pursuant to 18 U.S.C, Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my

knowledge, that:
1. The Report fully complies with the requiremenis of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ Gary L. Whitlock

Gary L. Whitlock
Executive Vice President and Chief Fipmancial Officer
May 12, 2006



EXHIBIT 99.1

ITEM 1A. RISK FACTORS

OSK FACTORS AFFECTING OUR BUSINESSES

RATE REGULATION OF OUR BUSINESS MAY DELAY OR DENY OUR ABILITY TO EARN A REASONABLE RETURN AND
FULLY RECOVER OUR COSTS.

Our rates for our local distribution companies are regulated by certain municipalities and state commissions, and for our interstate pipelines by
the FERC, based on an analysis of our invested capital and our expenses in a test year. Thus, the rates that we are allowed to charge may not
maich our expenses at any given time. The regulatory process in which rates are determined may not always result in rates that will produce
full recovery of our costs and enable us to eam a reasonable return on our invesied capital. OUR BUSINESSES MUST COMPETE WITH
ALTERNATIVE ENERGY SOURCES, WHICH COULD LEAD TO LESS NATURAL GAS BEING MARKETED, AND OUR PIPELINES
AND FIELD SERVICES BUSINESSES MUST COMPETE DIRECTLY WITH OTHERS IN THE TRANSPORTATION, STORAGE,
GATHERING, TREATING AND PROCESSING OF NATURAL GAS, WHICH CCULD LEAD TO LOWER PRICES, EITHER OF
WHICH COULD HAVE AN ADVERSE IMPACT ON OUR RESULTS OF OPERATIONS, FINANCIAL CONDITION AND CASH

FLOWS,

We compete primarily with alternate energy sources such as electricity and other fuel sources. In some areas, intrastate pipelines, other natural
gas distributors and marketers also compete dircetly with us for natural gas sales to end-users. In addition, as a result of federal regulatory
changes affecting interstate pipelines, natural gas markelers operating on these pipelines may be able to bypass our facilities and market, sell
and/or transport natural gas directly to commercial and industrial customers. Any reduction in the amount of natural gas marketed, sold or
transported by us as a resuit of competition may have an adverse impact on our results of operations, financial condition and cash flows,

Our two interstate pipelines and our gathering systems compete with other interstate and intrastate pipelines and gathering systems in the
transportation and storage of natural gas. The principal elements of competition are rates, terms of service, and flexibility and reliability of
service. They also compete indirectly with other forms of energy, including electricity, coal and fuel oils. The primary competitive factor is
price. The actions of our competitors could lead to lower prices, which may have an adverse impact on our results of operations, financial
condition and cash flows.

Q’R NATURAL GAS DISTRIBUTION AND COMPETITIVE NATURAL GAS SALES AND SERVICES BUSINESSES ARE SUBJECT

FLUCTUATIONS IN NATURAL GAS PRICING LEVELS, WHICH COULD AFFECT THE ABILITY OF QUR SUPPLIERS AND
CUSTOMERS TO MEET THEIR OBLIGATIONS OR OTHERWISE ADVERSELY AFFECT OUR LIQUIDITY.



We are subject to risk associated with increases in the price of natural gas, which has been the trend in recent years, Increases in natural gas
prices might affect our ability to collect balances due from our customers and, on the regulated side, could create the potential for uncollectible
accounts expense to exceed the recoverable levels built into our tariff rates. In addition, a sustained period of high natural gas prices could
apply downward demand pressure on natural gas consumption in the areas in which we operate and increase the risk that our suppliers or
utomers fail or are unable to meet their obligations. Additionally, increasing gas prices could create the need for us to provide collateral in
er to purchase gas.

IF WE WERE TO FAIL TO EXTEND A CONTRACT WITH ONE OF OUR SIGNIFICANT PIPELINE CUSTOMERS, THERE
COULD BE AN ADVERSE IMPACT ON OUR OPERATIONS.

Our contract with Laclede Gas Company, one of our pipeline's customers, is currently scheduled to expire in 2007. To the extent the pipeline is
unable to extend this contract or the contract is renegotiated at rates substantially less than the rates provided in the current contract, there could

be an adverse effect on our results of operations, financial condition and cash flows.
A DECLINE IN QUR CREDIT RATING COULD RESULT IN US HAVING TO PROVIDE COLLATERAL IN ORDER TO PURCHASE

GAS.

If our credit rating were to decline, we might be required to post cash collateral in order to purchase natural gas. If a credit rating downgrade
and the resultant cash collateral requirement were 10 occur at a time when we were experiencing significant working capital requirements or
otherwise lacked liquidity, we might be unable to obtain the necessary natural gas to meet our obligations to customers, and our results of
operations, financial condition and cash flows would be adversely aflected.

OUR PIPELINES' AND FIELD SERVICES' BUSINESS REVENUES AND RESULTS OF OPERATIONS ARE SUBJECT TO
FLUCTUATIONS IN THE SUPPLY OF GAS.

Our pipelines and field services business largely relies on gas sourced in the various supply basins located in the Midcontinent region of the

United States. To the extent the availability of this supply is substantially reduced, it could have an adverse effect on our results of operations,
financial condition and cash flows.

OUR REVENUES AND RESULTS OF OPERATIONS ARE SEASONAL.

. g substantial portion of our revenues is derived from natural gas sales and transportation. Thus, our revenues and results of operations are
ject to seasonality, weather conditions and other changes in natural gas usage, with revenucs being higher during the winter months.



RISK FACTORS ASSOCIATED WITH OUR CONSOLIDATED FINANCIAL CONDITION

IF WE ARE UNABLE TO ARRANGE FUTURE FINANCINGS ON ACCEPTABLE TERMS, OUR ABILITY TO REFINANCE
. iXISTING INDEBTEDNESS COULD BE LIMITED.

s of December 31, 2005, we had $2 billion of outstanding indebtedness on a consolidated basis. As of December 31, 2005, approximately
$465 million principal amount of this debt must be paid through 2008. Our future financing activities may depend, at least in part, on:

- general economic and capital market conditions;

- credit availability from financial institutions and other lenders;

- investor confidence in us and the market in which we operate;

- maintenance of acceptable credit ratings;

- markel expectations regarding our future eamings and probable cash flows;

- market perceptions of our ability to access capital markets on reasonable terms; and
- provisions of relevant tax and securities laws.

Our current credit ratings are discussed in "Management's Narrative Analysis of Results of Operations -- Liquidity — Impact on Liquidity of a
Downgrade in Credit Ratings" in liem 7 of this report. These credit ratings may not remain in effect for any given peried of time and one or
more of these ratings may be lowered or withdrawn entirely by a rating agency. We note that these credit ratings are not recommendations to
buy, sell or hold our securities. Each rating should be evaluated independently of any other rating. Any future reduction or withdrawal of one or
more of our credit ratings could have a material adverse impact on our ability to access capital on acceptable terms.

THE FINANCIAL CONDITION AND LIQUIDITY OF QUR PARENT COMPANY COULD AFFECT OUR ACCESS TO
LAPITAL, OUR CREDIT STANDING AND OUR FINANCIAL CONDITION,

Uur ratings and credit may be impacted by CenterPoint Energy's credit standing. As of December 31, 2005, CenterPoint Energy and its other
subsidiaries have approximately $200 million principal amount of debt required to be paid through 2008. This amount excludes amounts
related to capital leases, securitization debt and indexed debt securities obligations. In addition, CenterPoint Energy has $830 million of
outstanding convertible notes on which holders could exercise their "put" rights during this period. We cannot assure you that CenterPoint
Energy and its other subsidiaries will be able to pay or refinance these amounts. If CenterPoint Energy were to experience a deterioration in its
credit standing or liquidity difficulties, our access to credit and our credit ratings could be adversely affected.



WE ARE AN INDIRECT WHOLLY OWNED SUBSIDIARY OF CENTERPOINT ENERGY. CENTERPOINT ENERGY CAN EXERCISE
SUBSTANTIAL CONTROL OVER OUR DIVIDEND POLICY AND BUSINESS AND OPERATIONS AND COULD DO SO IN A
MANNER THAT IS ADVERSE TO OUR INTERESTS.

O are managed by officers and employees of CenterPoint Energy. Our management will make determinations with respect to the following:
- our payment of dividends;
- decisions on our financings and our capital raising activities;
- mergers or other business combinations; and

- our acquisition or disposition of assets,

There are no contractual restrictions on our ability to pay dividends to CenterPoint Energy. Our management could decide to increase our
dividends to CenterPoint Energy to support its cash needs. This could adversely affect our liquidity. However, under our credit facility and our
receivables facility, our ability to pay dividends is restricted by a covenant that debt as a percentage of total capitalization may not exceed 65%.

THE USE OF DERIVATIVE CONTRACTS BY US AND QUR SUBSIDIARIES IN THE NORMAL COURSE OF BUSINESS COULD
RESULT IN FINANCIAL LOSSES THAT NEGATIVELY IMPACT OUR RESULTS OF OPERATIONS AND THOSE OF OUR
SUBSIDIARIES.

We use derivative instruments, such as swaps, options, futures and forwards, to manage our commodity and financial market risks. We could
recognize financial losses as a result of volatility in the market values of these contracts, or should a counterparty fail to perform. In the absence
of actively guoted market prices and pricing information from external sources, the valuation of these financial instruments can involve
management's judgment or use of estimates. As a result, changes in the underlying assumptions could affect the reported fair value of these
contracts.

RISKS COMMON TO OUR BUSINESSES AND OTHER RISKS WE ARE SUBJECT TO OPERATIONAL AND FINANCIAL
RISKS AND LIABILITIES ARISING FROM ENVIRONMENTAL LAWS AND REGULATIONS.

r operations are subject to stringent and complex laws and regulations pertaining to health, safety and the environment. As an owner or
operator of natural gas pipelines and distribution systems, gas gathering and processing systems, and electric transmission and distribution
systems we must comply with these laws and regulations at the federal, state and local levels. These laws and regulations can restrict or impact
our business activilies in many ways, such as:



- restricting the way we can handle or dispose of our wastes;

- limiting or prohibiting construction activities in sensitive areas such as wetlands, coastal regions, or areas inhabited by endangered species;
Oquin'ng remedial action to mitigate pollution conditions caused by our operations, or attributable to former operations; and

- enjoining the operations of facilities deemed in non-compliance with permits issued pursuant to such environmental laws and regulations.

In order to comply with these requirements, we may need to spend substantial amounts and devote other resources from time to time to:

- construct of acquire new equipment;

- acquire permits for facility operations;

- modify or replace existing and proposed equipment; and

- clean up or decommission waste disposal areas, fuel storage and management facilities and other locations and facilities.

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal enforcement measures, including
the assessment of monetary penalties, the imposition of remedial actions, and the issuance of orders enjoining future operations. Certain
environmental statutes impose strict, joint and several liability for costs required to clean up and restore sites where hazardous substances have
been disposed or otherwise released. Moreover, it is not uncommon for neighboring landowners and other third parties to file claims for
personal injury and property damage allegedly caused by the release of hazardous substances or other waste products into the environment.

OUR INSURANCE COVERAGE MAY NOT BE SUFFICIENT. INSUFFICIENT INSURANCE COVERAGE AND INCREASED
INSURANCE COSTS COULD ADVERSELY IMPACT OUR RESULTS OF OPERATIONS, FINANCIAL CONDITION AND CASH
FLOWS.

We currently have general liability and property insurance in place to cover certain of our facilities in amounts that we consider appropriate.
s88ch policies are subject to certain limits and deductibles and do not include business interruption coverage. Insurance coverage may not be
‘labie in the future at current costs or on commercially reasonable terms, and the insurance proceeds received for any loss of, or any damage
, any of our facilities may not be sufficient to restore the loss or damage without negative impact on our results of operations, financial
condition and cash flows.



WE AND CENTERPOINT ENERGY COULD INCUR LIABILITIES ASSOCIATED WITH BUSINESSES AND ASSETS THAT WE
HAVE TRANSFERRED TO OTHERS.

[ connection with the organization and capitalization of RRI, RRI and its subsidiaries assumed liabilities associated with various assets and
Oinesses Reliant Energy transferred to them. RRI also agreed to indemnify, and cause the applicable transferee subsidiaries to indemnify,
enterPoint Energy and its subsidiaries, including us, with respect to liabilities associated with the transferred assels and businesses. The
indemnity provisions were intended to place sole financial responsibility on RRI and its subsidiaries for all liabilities associated with the
current and historical businesses and operations of RRI, regardless of the time those liabilities arose. If RRI is unable to satisfy a liability that
has been so assumed in circumstances in which Reliant Energy has not been released from the lability in connection with the transfer, we or
CenterPoint Energy could be responsible for satisfying the liability.

Prior 1o CenterPoint Energy's distribution of its ownership in RRI to its shareholders, we had guaranteed certain contractual obligations of what
became RRI's trading subsidiary. Under the terms of the separation agreement between the companies, RRI agreed to extinguish all such
guaranty obligations prior to separation, but when separation occurred in September 2002, RRT had been unable to extinguish all obligations.
To secure CenterPoint Energy and us against obligations under the remaining guarantees, RRI agreed to provide cash or letters of credit for our
benefit and that of CenterPoint Energy, and undertook to use commercially reasonable efforts 1o extinguish the remaining guarantees. Our
current exposure under the remaining guarantees relates to our guaranty of the payment by RRI of demand charges related to transportation
contracts with one counterparty. The demand charges are approximately $33 million per year in 2006 through 2015, $49 million in 2016, 538
million in 2017 and $13 million in 2018. As a result of changes in market conditions, our potential exposure under that guaranty currently
exceeds the security provided by RRI. We have requested RRI to increase the amount of its existing letters of credit or, in the alternative. to
obtain a release of our obligations under the guaranty, and we and RRI are pursuing alternatives. RRI continues to meet its obligations under
the transportation contracts.

RRI's unsecured debt ratings are currently below investment grade. If RRI were unable to meet its obligations, it would need to consider,

among various options, restructuring under the bankruptcy laws, in which event RRI might not honor its indemnification obligations and claims
by RRI's creditors might be made against us as its former owner.
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FINANCIAL HIGHLIGHTS

OUR COMPANY AT A GLANCE

ELECTRIC TRANSMISSION & DISTRIBUTION (T&D) - The CenterPoint Energy (CNP)
T&D utility serves nearly 2 million metered customers in the Houston metropolitan
area. In our 5,000-square-mile electric service territory, 1.7 million customers are
residential, 230,000 are commercial and 2,100 are industrial, accounting for
52 percent, 31 percent and 15 percent of revenues, respectively, The remaining
2 percent of revenues came from municipal sources.

NATURAL GAS DISTRIBUTION — CNP’s natura! gas distribution husiness serves
3 million customers in six states. We own and operate about 98,000 miles of main
and service lines that deliver gas to more than 990 communities in Arkansas,
Louisiana, Minnesota, Mississippi, Oklahoma and Texas, including the high
growth-areas'of Houston-and'Minneapolis=——

PIPELINES AND FIELD SERVICES — CNP’s two interstate natural gas pipelines
together have 8,200 miles of pipe and move more than 980 hillion cubic feet (Bef)
of gas each year. Our gathering unit operates about 4,000 miles of gathering
pipeline and handles approximately 1 Bef of natural gas per day. Pipeline Services
designs, constructs and maintains pipelines.

COMPETITIVE NATURAL GAS SALES AND SERVICES - This competitive business
sells natural gas and related services to commercial, industrial and wholesale
customers with a focus on the eastera half of the United States.

YEAR ENDED DECEMBER 31

2003 2004 . 2005
16 MILLIONS DF DOLLARS [EXCEPT PER SHARE AMOUNTS)

1 Hj T

—ef - e

e = T

REVENUES b 7,790 ] 7,999 % 9,722
Opserating Ineome 1,355 - 1i1: 4349
lncome From Continming Operitions 4 4049 205 225
PER SHARE OF COMMON STOCK

Income From Coiniiig Opitatiofs, Bisic ™ 1.35 0:67 0.72
InconeFrom Continning Operations, Dilutod 1.24 0:61 0.67
Boek Value - Yeuwr End 2.77 3.59 4.18
Market Value - Year Eud $.G9 11.30 12.85
Comeon Dividend Paid 0.40 0.40 0.40
CAPITALIZATION

‘Transition Bonds (Includes Carrent Portion) i ¥i 676 2,480
Uher Long-term Debt {(Ineludes Current Portion) 10,222 8,353 6,427
Common Stock Equity 1,760 1,106 1,256
Total Capitalization (lncludes Gurrent Portion) 12,699 10,135 " 10,203
Total Assets & 17,217 16.531 17,116
Capital Expenditures < $ 497 $ 330 % 719
Common Stock Oustanding " (in thousaedsy 305.385 308,045 310,325
Number of Cennmon Sharcholders 63,660 59,448 55,294
Number of Employvees 11,046 - 9.093 9,001

9 Before Exsmordinne em,

B Exeluding discontinued operations, See Footnote (3) in Form 10K,
HExeIndes ESOP shares of 4118347 at Deceptbwy 2, 20003,

T
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LETTER TO SHAREHOLDERS

Dear Shareholder,

Over the last three years, our company has been
in transition. Following deregulation of the Texas
electricity markel and our emergence as an
independent. company, we've focused on restructuring
the company, improving our balance sheet and
preparing to achieve our vision of being recognized
as America’s leading energy delivery comipany ... and
more. We've successfully completed our transition
and we're optimistically looking to the future.

RECUCING DEBT, RAISING THE DIVIDEND: Reducing our
debt to a level more typical for a company owr size
has been a key focus for us. In order to accomplish
this, we needed to sell our electric generation assets
and recover our electric market transition costs.
Completing these steps would strengthen our
balance sheet, provide us with financial flexibility
and position us for future growth. We're pleased to
report we made solid progress on all [ronts:

[left) David M. McClanahan, President and CEO,
Milton Carroll, Chairman

* In April 2005, we completed the final step in the sale of Texas Genco Holdings, Inc., for
$700 million in cash, bringing total sale proceeds to $2.9 billion. As a resuli, we no longer
own any power generation assets.

e Last December, we closed on $1.85 billion in These activities, along wilth continued solid

12}
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transition bonds authorized by the Public Utility
Commission of Texas (Texas PUC). This was one
of the final steps in the transition to a competitive
retail electric market that began in 2001.

s We reduced our debt levels, excluding transition
bonds, from a high of almost $11 billion to
$6.4 billion at the end of 2005, and successfully
renegotiated our credit facilities to improve
their terms and extend maturity dates. These
transactions kept us true to our financing strategy
to reduce borrowing costs, ensure adequale
liquidity and provide financial flexibility for our
company and subsidiaries.

results from our operating businesses, allowed us
to raise our dividend in the firsl quarter of 20006.
On an annualized basis, this change represents a
50 perceni increase and reflects the confidence
the board of directors has in our ability to deliver
sustainable earnings and cash flow.

BUILDING ON A SOLID FOUNDATION: A quick review
of each ol our business segment’s 2005 results
demonstrates that we are prepared to run a
strong race. Anchoring our team are our regulated
gas and electric delivery operations. Together
they generated about 70 percent of our 2005
operating income and continue to produce strong,
predictable cash flow and earnings.

In addition, our pipelines and field services business
reported outstanding results in 2005. This business
segment produced $235 million in operating income
last. year, an increase of 31 percent over 2004 and
approximately 24 percent of our total.




Finally, last year we began reporting separately the results of our competitive natural gas sales
unit, CenterPoint Energy Services. This business, which we had previously included as part of
our natural gas distribution group, recorded a 36 percent increase in operating income over 2004.
Though representing only 6 percent of CenterPoint Energy's 2005 operating income, we believe
this business will play an important supporting role in our overall growth strategy.

GROWTH ON THE HORIZON: We are optimistic about our future growth. In October, we signed
an agreement with an anchor shipper, XTO Energy Inc., 10 transport. approximately 60¢ miltion
cubic [eet per day of XTO's natural gas production for 10 years. To fulfill the agreement, we
will construct a 172-mile pipeline between Carthage, Texas, and our Perryville Hub in northeast
Louisiana, and we expect it to be in service next year. In another project, CenterPoint. Energy

and Duke Energy subsidiaries signed an agreement
to evaluate, market and develop a potential
southeast pipeline connecting our Perryville Hub to
Duke's partially owned affiliate, Gulfstream Natural
Gas Systems. Potential shippers have expressed
considerable interest in the project and, if we obtain
encugh binding agreements, this pipeline could be
opcrational in mid-2008.

CHALLENGES: Amid gur success, however, challenges
still lie ahead. The Texas PUC ordered our Houston
clectric group Lo file a rate case by April 2006
to demonsirate that our current rates are just
and reasonable. The Texas PUC also initiated a
rulemaking regarding the appropriate rate of retumn
for the Compelition Transition Charge. We expect
some changes as a result of these proceedings, but
will work hard to achieve a fair outcome for our
customers and the company.

Another hurdle we're working 10 manage is the
recent rise in natural gas commodity prices. While
this environment may present opporiunities for our
pipelines, field services and competitive gas sales
businesses, it can also lead to more uncollectible
customer accounts and bad debt write-offs for
our regulated gas distribution operations. We will
continue o assist our customers with their higher
bills and will seek appropriate rate recovery if
expenses increase.

Like many corporations, we're facing the challenges
posed by an aging workforce as baby boomers near
retirement. In addition, we recognize that demands
on us continue to increase with rising expectations
from our customers and regulators.

OPERATIONAL IMPROVEMENTS AND COMPLETION
OF OUR TRANSITION PERIOD ALLOW US TO
DELIVER DIVIDENDS TO SHAREHOLDERS IN LINE
WITH OUR STATED DIVIDEND PAYOUT TARGET.

Although we believe we have a strong operating model and
excellent business practices, we see opportunities to strengthen
our performance. We are restructuring our reguiated operations
10 improve service to our customers and increase our efficiency
and effectiveness. And to prepare our workforce for the future,
we are also evaluating our processes, seeking automated
solulions and enhancing employee development.

GIVING QUR BEST: While we were focused on executing our
strategy and building our business, we also felt compelled to
help people in need. When a tsunami in southeast Asia killed
thousands and left countless people without food or shelter
and when hurricanes Katrina and Rita left thousands homeless, -
including many of our employees and customers in south
Louisiana and Mississippi, we matched einployee contributions
dollar-for-dollar to help provide much-needed financial
assistance to the victims. More importantly, along the Gulf Coast,
our employees were direcily involved on the front lines restoring
utility services and doing volunteer work to help people get their
lives back in order.

Achieving our corporate vision means more than just doing
business. Ii. means doing business the right way — guided by a
set, of core values that define who we are and what we believe
in. At CenterPoint Energy, we're conunitted to operating with
integrity, accountabilily, initiative and respect - respect for our
customers, employees, shareholders and our communitics.

Your company and its employees performed well in 2005. We
pledge to continue 1o keep our business on course, execute gur
strategy and increase sharcholder value. We believe that our
steady stride and measured pace will serve us well in achieving
our vision.

Thank you for your cotitinued trust and confidence in us.

Sincerely,

it fon Z Dasid WM Bkl
MILTON CARROLL DAVID M. MCCLANAHAN
Chairman President, and CEQ
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”""'"—EI.ECTBIC*TRANSMISSION & DISTBIBUTION

IN 2005 DUR ELECTRIC UTILITY BUSINESS IMPFIOVED IN NEAFILY EVERY AREA. we increased the
e —— nUMber- oinew-metered .customers.by. 3.2 -percent -bringing:the s total-number-of-electric- delivery-customers
we serve {0 almost 2 million. Operating income for the year, excluding amounts related (o owr transition

honds, was $448 millicn. - in. lmo with amounis. carl nul in 2(}()4 - and a clear demonstration of this unit's
- - - (oTisiStefit eafnifg Iow e :

[ ——— = + v - e mdo. A % LT m e, S et e dn = e e e e ———
I_E\‘H N IMPRO_\LLNG SYSTEI\_{IJ{_EL‘IABILIT!_:;[‘Iasl.'ygar we stood oul inrestoring power, in the Houston area and exc elled
in ds'-.islinﬂ other wtilities when they ne

led heIp In our own service territory, we contfinned to improve

- - —aw— —— i e A — - — —

The (I(‘(IlCdilOn dll(I ‘%l(l" of our emplovees in providing reliable electric

LT ey 1|u‘lhlv “offourfelectric deliveryiservice ™™
‘ with eleciric reliability, as measured by
i" TTT CowrTtSystem” Averdge” Interription Diiration
Inctex,” improving 6.6 percent over 2004,

service, was. .most..evident. .when. Hwricane Rita struck our scrvice
territory, knocking out power to morce than 700,000 customers. Working
16-hour days, CenterPoint Energy emplovees — joined by 2,400 workers
v T R from as’far away as Ohio - restored power 1o 500,000 customers during the
’ first, 36 hours after the storm. Within lour days, we had restored power to
B eem . e it e i — . — - =9T-percent of those affected by the hurricane.

Our crews also answered the call Tor help from neighboring wilities.
CenterPoint. Energy employees assisted Westar Fnergy, Mississippi Power,
Alabama Power, Entergy and Florida Power & Light (FPL) following a severe
PR . ice storm and devastating hurricanes. We dispatched 426 cmployees and
; 261 vehicles to work a total of 69,000 howrs (0 help fellow wilities get their
customers’ power back on.
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Looking ahead, our electric operations face a number of challenges. In addition to the rate
case dnd increasing customer and regulator expectations discussed on page 3, we also
face the Ehaglenge of improving employee safety. This was the only internal goal that we
failed to meet-last year, so we are implementing a proaciive safety process that involves
employees i(lenﬁfyu'gg unsafe behaviors and recommending changes. This program has a
proven record of sucées_s‘, and we anticipate noticeable improvements in 2006.

POSITIONING FOR GHDWTI:I:"Dgspite these challenges, we believe we have laid a solid
foundation for long-term success.and growth. In 2005, we:

+ Agreed to a 30-year extension of OlTr-frgnchise agreement with the city of Houston.
Our new agreement with the city became.effective July 1, 2005, ensuring we will
be able to maintain our poles and power lines.in the c¢ity's rights-of-way for the
next 30 years. The franchise agreement we signe(f with the city in 1957 was due to

. :::I:::';: ;())Ifclwal to build the Hillje transmission WE | N\C REA‘-S ED DISTRIBUTION AND METER
project. This new, 345,000 high-voliage transmission READING AUTO MAT' 0 N AND EXPANDED MOBILE
line, expected to cost about $94 million, is designed DATA, ALL 0 F WHI C H ARE- EX_P ECTED TU RED U C E
to improve reliability and relieve congestion, COSTS AND IMPROVE SYSTEM R\EDA’B ILITY. ]

both essential to electric service in Texas. After - ———
an extensive review, the Texas PUC approved e Successfully completed our Broadband Over

the project and the route. The Electric Reliability Powerlines (BPL) pilot, which has enabled us
Council of Texas estimates that the new line will to begin limited deployment of our “Intelligent
reduce energy costs for Texas consumers by more Grid” system. In the first quarter of 2006, we began
than $60 million annually. installing the new system to about 40,000 electric and

23,000 gas customers. With IBM as owr technology
partner, the Intelligent Grid uses BPL technology
to provide real-time data and remote operations
capabilities. This allows us to use automation to
read electric and gas meters, detect power oulages
and, in many cases, restore power remotely. If our
field evaluation validates (he system’s potential
benefils, we plan io phase in this new technology
ACross our service {erritory.

AWARD-WINNING PERFORMANCE: We received several
major awards in 2005. Our most coveted included two
Edison Electric Institute (EEI) awards in one year; the
U.S. Environmental Protection Agency’'s Excellence
in Energy Efficiency and Environmental Education
Award; the Mayor's (Houston) Proud Partner Award;
and the Vietnamese Cultural and Science Association
Corporate Citizen Award.

CENTEAPOINT ENERGY 2005 ANNUAL REPORT



“ALWAYS THERE" IN TIME OF DISASTER

CENTERPOINT ENERGY CREWS HELPED RESTORE
POWER IN WICHITA, KAN.,, AND IN CITIES ALL
ALONG THE GULF COAST. Afier an ice storm and four

hurricanes wrought damage and destruction, our crews
toiled more than 124,000 hours to restore normalcy at
home and away.

Eaily in the year, we helped Westar Energy restore power
after an ice storm paralyzed Wichita. We also assisted
Alabama Power after Hurricane Dennis swepl through
Thomasville, Ala., FPL after Hurricane Katrina swamped
Florida and, later, helped Entergy in Louisiana after Katrina
left. Florida and struck again on the Louisiana-Mississippi
border. We assisted Entergy again after Furricane Rita
and helped FPL following Huwrricane Wilma. At one point,
CenterPoint Energy simultaneously had crews assisting FPL,
Mississippi Power and Entergy in restoring power.

In addition, CenterPoint Energy’'s assistance role was
expanded far beyond the typical wires and poles:
more than 230 company volunteers helped many of the
20,000 Louisiana evacuees who fled Hurricane Katrina and
toock up residence in Houston's Astrodome stadium and
the downtown George R. Brown Convention Center. The
mayor of Houston asked CenterPoint Energy to head the
city’s effort Lo provide for and take care of the cvacuees
al the city’s convention center.

Less than a month after Katrina struck,
Hurricane Rita slammed onto the Texas-
Louisiana coast, leaving more than 700,000
CenterPoint. Energy customers withoul
power. While we were working to restore
power to our customers, Houston's mayor

called on CenterPoinlt Energy again,
asking us to assist neighboring utility,
Entergy, in restoring power Lo a pumping
slation that supplied water to the city of
Houston and industrial facilities in the area.

For excellence in the face of these disasters,

CenterPoint Energy accomplished a rare double recognition by EEI, capturing both
the 2005 Emergency Response and Emergency Assistance awards.

Hurricane Katrina also greatly affected our natural gas operations, inundating
80 percent of our service territory in Mississippi. More than 350 of our natural
gas employees from_ other parts of our service lerritory helped Mississippi
employees respond io more than 10,000 emergencies to make the system safe.
Nearly 10,000 customers are no longer there to receive gas service due Lo the
devastation, but we remain ready to serve as the area redevelops.

CENTERPOINT ENERGY 2005 ANNUAL REPORT [7]



NATURAL GAS DISTRIBUTION

1
OUR GAS DISTRIBUTION BUSINESS TURNED |IN ANOTHER SOLID YEAR, QDD!NG 44,000 NEW ]
CUSTOMERS. This continued ot record of expanding our customer base every year since 1992, While ol customer
base grew, higher natural gas prices made it difficult for some of our customers (o pay their bills, leading (o significantly -+ -
higher bad debt expense. Operating income for the ycm“ was 3175 million, down slightly from the previous year,

To improve financial performance, we are focused onjenhancing our operating model, capturing growih in our

service urea and oldaining rate reliel where necessary,

CONSISTENT PERFORMANCE (S THE RESULT OF CONTHi\fUOUS
IMPROVEMENT: In 2005, we made significant. strides in improving
efficiency, reliability and customer service by

¢ Creating a single Customer Service organization t‘l;u‘ough
implenentation of wn aulomated system that will standardize
our call centers and hilling processes

* Completing our mobile data roll-owt, which uscs laptop
computers in service trucks for more efficient dispatching
and improved response times

¢ Signing long-term agrecinents with our affiliate. CenterPoint
Energy Gas Transmission (CEGT), lor gis transportalion

) |
and storage in Arkansas and Oklahoma that will help

provide price slability for customers

* Receiving federal regulatory approval ol several long-terim
service agreements for pipeline capacity and tr;mspmllat‘ion
services with the Northem Natural Gas Company| that,
beginning in 2007, will save our Minnesota customers millions
of dollars in annual gas costs over the next 15 years.

18| CENTERPOINT ENERGY 2005 ANNUAL REPORT

MAINTAINING THE PACE THROUGH RATE RELIEF: We renain committed
to achieving our allowed rate of retum and will seck vite relief when
the costs of providing service rises bevond our ability to offset them
through operational improvements. Last year, we received rate relief
in Texus and Minnesota. We also made some improvements in rate
design. Our long-term goal for gas rates is to recover our fixed costs
through a monthly customer charge and variable cosis through
volumetric charges. In our view, this will help foster proper energy
conservation and efficiency objectives without negatively impacting
the company's ability 1o recover cosls.

AWARD-WINNING YEAR: After replacing about 30,000 service lines
in 35 Minnesota communities in only seven months, the Noith
Maotro Mayvors Association recognized us with its Outstanding
Business ol the Year Award. The project was the result of a
company and state investigation thit detenmined a previous
service line owner had improperly installed mechanical couplings
on some of the lines.

We ranked second overall in the Midwest - and first in Price
and Value and Customer Service — in the J.ID. Power and
Associates annual survey of natural gas utilities. The U.S.
Environmental Protection Agency also recognized us as a Best
Workplace for Commuters in Minneapolis.

in addition, we exceeded employee safety goals in our southern
gas operations in recordable incidents, prevemtable vehicle
collisions and lost-time incidents. In Minnesota, we reduced the
recordable injury rate and lost-lime injury rate.




ENDURING
PERFORMANCE L

EVEN AS WE FACED THE HEADWINDS OF RISING COMMODITY PRICES, OUR L ~
NATURAL GAS DISTRIBUTION. BUSINESS CONTINUED ITS LONG RECORD )

OF RELIABLE, STEADY PERFORMANCE.

[this page] The powertul legs and strong stride of 2005 Ironmtan competition participant Chris Wood, financial analyst in Regulaiery Reporting, are
good examples of how hard work ¢an lead to improved performance.

L
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GROVVING STRONGE

WE PUSH OURSELVES TO THE HIGHEST. LEVELS. PUSS!BL*‘

GROWING STRONGER AS WE ADD INFRASTRUCTURE AND ASSETS™ "
THAT EXPAND OUR REACH AND EARNINGS POTENTIAL.
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[this page] Justin Penny, a former college athlete and wellness representative in the company’s Wellness N
Center, helps employees grow strenger and stay healthy. 5
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PIPELINES A'Nb FIELD SERVICES

OUR PlPELINES AND FIELD SERVICES OPERATIONS HAD THEIR BEST YEAR EVER,
SET”NG UPERAT'NG INCOME HECORDS,IN BOTH BUS'NESSES, adding contract volumes

for trulspnmnb and pl ocessmg natural gas and signing agreements that will allow us 1o build @ major
pnpelme expansion lo Inmg swmhcant volumes 01 new nalural gas lo the marked.

PIPELINES — BUILDING FOR'GHOWTH Our [anlmIL operations are driving new growth while maintaiining

[
ouishmdlng, svm,m pmlmlmmw In 2005, we continucd Lo improve our system reliability, with runtimes

| . . .
for our Lompwsw(nx up:3 pereent, an(l lol.t] system throughput up 6 percent. We completed the installation
of} andliplaced into SCI'}](,C ‘:(‘V(‘ldl projects on mu existing pipelines 1o improve capacily and increase

1
opchmnd incomesMore slgmﬁcdntly, we are movmg forward on two new major pipeline projects:

!
. CABTHAGE]TO PERRYVILLE !

HIIHI[)I(]]L‘LI 1s|(1 m(um pipeline expansion th,u will cormect. new domesiic natural gos suppliesiin
d'-,llTL\d.'; {0 Mmarkets in the Midwest and Nullll(,asl When finished, the 5400 million pipeline will
cansist of 172 nulv’s Iol 42~1n( I ch.unum pipe from Carthage, Texas, 10 our Perryville Hub in Northeast
Lomsmnd I Wl“ wnnuu Illlllll[)l(‘ East le\c‘m
rece mng pomls wnh our l‘uwv:llt_ Fub :uul

fourl new | mlmsmt(’ 1111)(\!111(' 11\l01connv(.llons,

* SOUTHEAST SUPPLY HEADER

In partnership with Duke Energy, we

<l['l(| w1|l create .1])plnm|ndlvlv 1 billion (ulm
[em pm day (BL]/(]) of capac ity. We expect, 1]11‘-,

r[npc:}mu o be m 501'"\11(_('. Hexl yeur, f basins to
. ' ' i
‘ markets.

the
The proposced pipeline,

have

hogun

development of a new pipeline project that will link
natural gas supply from cast Texas and north Louisiana
growing 1.8, southeast. and northeast
estimaled

10 be

g
R 7 YV

[PAa——— -

approximately 270 miles, would provide about 1 Bef/d
of pipeline capuacity and connect our Pervyville Hub (o
Duke’s partially owned Gulfstrean system in southwoest
Alabama. This would create a new interconnection with
major interstaie pipelines serving the Eastern Scaboard
and give customers an important. alternativelto offshore
supply, which can be valnerable to weather-related
service disruptions. Based on the posilive response
we've received from potential shippers, we are working
to sign definitive long-lerm agreements. The new line
could be in service as carly as the third quarter of 2008,

UAL REPORT 11
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FIELD SERVICES — STRENGTHENING QUR SYSTEM: Cur Field Services operations had an outstanding
year, successfully negotiating contracts with customers on eight. major projects that we estimate will
provide $8.5 million in annual operating income. [n addition, average daily volumes were up
10 percent, and we added 383 new wells. The gas gathering system had about 1 Bef/d throughput,
a 25 percent increase in volumes over the past two years, and had a compressor runtime of 98.6 percent,

Field Services also invested record capital in 2005 to
build incremental gathering, processing and treating
facilities that allow gas from increased drilling activity
to reach the market. ServiceStar, our remote well
monitoring and measurement service, added 40 new
customers to our system and 2,536 new monitoring
points, a 39 percent increase over 2004.

Both our Field Services and Pipeline Services
employees continted to build on their already
impressive safety record. Field Services once again
improved its performance, while Pipeline Services
received an American Gas Association Leader in
Accident Prevention Award and is eligible for two
Southern Gas Association safety awards — 1 million
hours worked without a lost-time accident and two
years without a recordable incident.

OUR CHALLENGE IS TO CONTINUE OFFERING CUSTOMERS
FLEXIBILITY, OUTSTANDING SERVICE AND BCONOMIC
VALUE WHILE MANAGING RISING OPERATING AND
MAINTENANCE COSTS DUE PRIMARILY TO INEREASED
REGULATORY REQUIREMENTS.

DYNAMIC MARKETS, NEW DPPORTUNITIES: Looking ahead, we continue
to improve our work processes to offset the increasing costs
associated with new pipeline integrity and public awareness
programs. Last year, we began implementing changes to the way we
plan and schedule work activities. When fully implemented by the
second quarter of 2006, these changes should save us more than
$1 million annually.

Longer term, we expect market dynamics to continue allowing us to
expand. Drilling activity in all basins along our system remains strong,
providing Field Services opportunities to build, own and operate new
facilities. Our focus for the pipeline business is to become a major
participant in moving supply from the Rocky Mountains, Barnett
Shale, Bossier Sand and Fayetteville Shale areas to the Midwest,
Southeast and Northeast markets. Our Carthage to Perryville and
Southeast Supply Header pipelines will link these supplies to these

markets while positioning our Perryville Hub as one of the industry’s

major supply and market hubs. Additionally, we are exploring the - ‘
development, of a new 800-mile pipeline that would connect the
Texas Panhandle to eastern U.S. markets. Called the Mid-Continent
Crossing, this line would be capable of delivering 1.2 Bef/d and
would complement our other new pipelines. This project could be in
service as early as the fourth quarter of 2008.

Longvlu\.u \/—-—4‘
e Tyler f;

CARTHAGE
N

LEGEND
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[N _____——|this paga] Tasea Hickham, senior tax analyst, knows that momentum can take her 2 long way on the road to excellence.
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GAINING MOMENTUM

WE EXTENDED OUR OPERATlONS IN THE EASTERN UNITED STATES,
INCREASED QUR~ CAPACITY AND STORAGE ASSETS AND EXPANDED
QUR RE_TAIL AND WHOLESALE CUSTOMER BASE. )

e

COMPETITIVE NATURAL GAS SALES AND SERVICES - |

CENTERPOINT ENERGY SERVICES, OUR NON-RATE REGULATED NATURAL GAS MARKETING
AND SALES UNIT, CONTlNUES TO. GROW AT A RAPID PACE. we improved:operating income

-, ~.
36 percent, or $16 million uv\n ’(JU-l W(- expect. Lo build on this iwomentum by continuing to deliver \‘ —
low-cost, reliable energy scvices and: by inereasing our market share in the eastern half of the United States,

CenterPoint Energy Services:is'complementary to our gas distribution business. 1 ])1'0\-'1(105.umnpclu:\-'u=——--‘—-- o=

gas services for commercial, industrial and wholesale customers and is divided i three gencral
functions: Retail, Wholesale and Intrastate Pipeline. \Vllol

.‘:—"‘FE.""
alé ind Intrastate Pipeline are hmdqu mmml-..

and managed in Houston, while Retail operates from seven logloml offices in ancdpohs Clmdgo

Madison, Wis., Merrillville, Ind., St. Louis, Mo., Shle\'epon La,.nu[l[ou:.trm e T

Rerail sells nuwral gas and related SL['\’[CCS ul competlln—{. ])nm_s primarily (o commercial customers

who receive natural gas delivery from a lom] (llslubunon company. Wholesale®combines-nalural-gas: -
supplies with market demands and manages [)l]){‘llI‘IL Capacity and other .msel_s [t sells natural gas and

related services 1o industrial customers and- unhlle
that are scrved by other pipelines and 1esellms CenterPoint Energy _Scrvices 15 not without its challenges,

u. .. T . - " .'_‘. o, T — _, . N e . P N . . _'ﬂ'i
) o e [ tragtate ~Pipeline-owns: and: manages- plwsu_ al -steadilyginereasing wdemand _continues, 10 nghu.n_n.n.m.l:lf'__-_’
= e e v agsets (o deliver gas divectly to industrial customers: ,gus.supl)ll(_}s;m(l_(:t'e_ﬂlc_lm)re price volatility. To,mecet _theses .
. - ‘hadle i - sl Iy s INCEeISE RN RTU '
- and others undler long-term agrecments. = (hd]lt}l@{.jf\ﬂ sirafegy s o increase our slorage .uul-
o transportation space, and add new capacitV to Bitng gas
supplics to market. - l
A e Ny T2 e p— _q
Loi)king.fol'wm'(l‘ this-business.has opportanities to expand
by increasing market share within the castern dalf of 1the '

. CUnited States amd focusing on carning a greater share of
utility and power generadion markets. We are well positionedd,
given the current market dyvnamics. w comtinue (o grow our
portfolio while minimizing risk>-

- E e e— ‘
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SETTING THEPAC

WHEN HURRICANE KATRINA FORCED THOUSANDS OF LoUiS/NRR —————
. J

RESIDENTS TO FLEE TO HOUSTON, OUR EMPLOYEES STEPPED TO THE

FOREFRONT WITH ASSISTANGE.

IN THE COMMUNITY

CENTERPOINT ENERGY EMPLOYEES ARE WELL KNOWN FOR THEIR
WILLINGNESS TO ROLL UP THEIR SLEEVES TO PERFORM VOLUNTEER WORK
IN THEIR COMMUNITIES. In addition 1o posting nearly 100,000 hours of volunteer

service, emplovees ruised $L5 million for commumity charities. We gave gencrously to
r organizations such as the United Way. the Juvenile Diabetes Rescarch Foundation, the
March of Dimes, Junior Achievement and the United Negro College Fund.

e

s

‘I-‘rmn Texas Lo Mississippi, from [onisiana to Minnesota and points in between, CenterPoint

Encrgy ciaployvees panicipated in events that included blood drives, chariy walks, debris

clesarups, pardes and bicyele rides. Wa i ,. )
(1(‘)11;“(:(1 4100 units of blood and blood Our volunteer spirit. did not go unnoticed: In Houston, we received -
products, continuing our leadership in this the Cmpur‘;nu Partner of the Year Award from ‘the Ensemble Theatre;

area. We played a kv role in the set-up and the Mayors Proud Partner Award for the Edgewood Elementary
and Science

the Vietnamese Cultural

Association Corporate Citizen Award; and the Dragon Boal Regauta,

Beautification Project:

operation of Houston’s George R Brown
Convention Cenler Katrina
evacnees, with more than 230 cployees

for Hwricane

First Pace, Energy Industry Award, We also received a National Blood

I - . onor award.
contribating 84K hours of volunfeer service. dono !

Linder our new Grand. Incentives for Vohiteer  Some of the larger events in which our employees panticipated wer(:"\

Employces (GIVE) program, we awarded  (he CenterPoint Encrgy Torchlight Parade in- Minncapolis; Praide

$24.300 1o organizations where cemployees  Restoration in Burnsville, Minn,, (0 restore indigenous plants, grisses

volunteered at. least 40 hours for the year.

and wildllowers to the Minnesota River Valley; Habitu for Humanity,
where we helped build several homes: the CenrerPoint Energy Mudbug
Festival in Shreveport, Lac the Brantley Farm Dove Hunr fundreaiser for
Children's Hospital in Arkansas; the Camp Aldersgate project where
Little Rock ciplovees cleared land to provide a4 camp experichee
for handicapped children: and the Power Tools tor Nonprofilts
Conference in Houston, where each year we bring together hundreds
of represeniatives (rom community groups (o leam from experts how
1o enhance the effectiveneds of their organizations.

i

R

o —— .

»

Dy o .
m:; 1wpl Zan May, manager in Inveslor Flelaliﬁns, jump!
fellow CenterPeint Energy running leam?bers.

ut frogl to st the pace 1oTI¥
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CENTEAPOINT ENERGY BOARD MEMBERS [STANDING FROM LEFT 10 MIGHT] Jobn T, Cater, Peter 5. Wareing, 0. Holcomba Crasswall,
Thomgs F. Modison, Denald A, Campbell, Michael €, Shannon [SEATED FROM LEFT TO RIGHT] Janiece M. Longoria, Milton Carrgli,

David M. McClanahan, Derrill Cody and Robert T. 0'Connell.

‘BOARD OF DIRECTORS = = -~ T

.DONALD_R._CAMPBELL, 6i5,.is. & , private, inwestor who. formely
surved o chiel fnanciad officer and as a direetor of Siaulers

Morris Hinvis Group, Inc., @t regional invesiment. hanking fimn. He -
has heen a boind menther wilth CenterPoint. Energy since June

2005, e serves onthe Auditand Conprensation Comenittees.

JANIECE M, LONGORIA, 513, is a partner in the Houston ko fivm
of- Ogden, Gibson, White, Broocks & Longoria, LL.I% She has
been.a.Centerloind. Energy. board . member. since June 2005,

MILTON CARRQLL, 55. is Chaiman of the Board. He is alse

Chainman and-founder of-Instrument-Product s, Inc.; an-oilficld--

egiipment manufactiering cowpany in Houston, He has bheen
a board member of CenterPoint Energy and its predecessor
compumies since 192, He is Chainman of the Govemance
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

From time to time we make statements concerning our expectations. beliefs, plans, objectives, goals,
strategies, future evenis or performance and underlying assumptions and other statemenis that are not
historical facts. These statements are “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995, Actual results may differ materially from those expressed or implied
by these statements. You can generally identify our forward-looking statements by the words “anticipate,”
“believe,” “continue,” “could.” “estimate,” “‘expect,” “forecast,” “goal,” “intend,” “may,” “objective,”
“plan,” “potential,” “‘predict,” “projection.” “should,” “will,”” or other similar words.

We have based our forward-looking statements on our management’s beliefs and assumptions based on
information available to our management at the time the statements are made. We caution you that
assumptions, beliefs, expectalions, intentions and projections about future events may and often do vary
materially from actual results. Therelore, we cannot assure you that actual results will not differ materially
from those expressed or implied by our forward-looking statements,

Some of the factors that could cause actual results to differ from those expressed or implied by our
forward-looking statements are described under “Risk Factors™ in Item [A of this report.

You should not place undue reliance on forward-looking statements. Each forward-looking statement
speaks only as of the date of the particular statement.




PART I

Item 1. Business
Our Business
Overview
We are a public utility holding company whose indirect wholly owned subsidiaries include:

« CenterPoint Energy Houston Electric, LLC (CenterPoint Houston), which provides electric transmis-
sion and distribution services to retail electric providers serving approximately 1.9 million metered
customers in a 3,000-square-mile area of the Texas Gulf Coast that has a population of approximately
4.8 million peopie and includes Houston: and

« CenterPoint Energy Resources Corp. (CERC Corp. and, together with its subsidiaries, CERC), which
owns gas distribution systems serving approximately 3.1 million customers in Arkansas. Louisiana,
Minnesota, Mississippi, Oklahoma and Texas. Through wholly owned subsidiaries, CERC also owns
two interstate natural gas pipelines and gas gathering systems, provides various ancillary services, and
offers variable and fixed-price physical natural gas supplics primarily to commercial and industrial
customers and electric and gas utilities.

Qur reportable business segments are Electric Transmission & Distribution, Natural Gas Distribution,
Competitive Natural Gas Sales and Services. Pipelines and Field Services (formerly Pipelines and Gather-
ing). and Other Operations. The operations of Texas Genco Holdings, Inc. (Texas Genco), lormerly our
majority owned generating subsidiary, the sale of which was completed in April 2005, are presented as
discontinued operations.

We were a registered public utility holding company under the Public Utility Holding Company Act of
1935, as amended (the 1935 Act). The 1935 Act and related rules and regulations imposed a number of
restrictions on our activities and those of our subsidiaries. The Energy Policy Act of 2005 (Energy Act)
repealed the 1935 Act effective February 8, 2006, and since that date we and our subsidiaries have no longer
been subject o restrictions imposed under the 1935 Act. The Energy Act includes a new Public Unility
Holding Company Act of 2005 (PUHCA 2005), which grants to the Federal Energy Regulatory Commission
(FERC) authority to require holding companies and their subsidiaries to maintain certain books and records
and make them available for review by the FERC and state regulatory authorities in certain circumstances.
On December §, 2005, the FERC issued rules implementing PUHCA 2005 that will require us to notify the
FERC of our status as a holding company and to maintain certain books and records and make these available
to the FERC. The FERC continues to consider motions for rehearing or clarification of these rules.

Our principal executive offices are located at 1111 Louisiana, Houston, Texas 77002 (ielephone number:
713-207-1111}.

We make available free of charge on our Internet website our annual report on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a} or 15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable
after we electronically file such reports with, or furnish them to, the Securities and Exchange Commission
(SEC). Additionally, we make available free of charge on our Internet website:

» our Code of Ethics for our Chiefl Executive Officer and Senior Financial Officers;
« our Ethics and Compliance Code;

= our Corporate Governance Guidelines; and

+ the charters of cur audit, compensation, finance and governance commitiees.

Any shareholder who so requests may obtain a printed copy of any of these documents from us. Changes
in or waivers of our Code of Ethics lor our Chief Executive Officer and Senior Financial Officers and waivers
of our Ethics and Compliance Code for directors or executive officers will be posted on our Internet website
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within five business days and maintained for at least 12 months or reported on Item 5.05 of our Forms 8-K.
Our website address is www.centerpoinienergy.com. Except to the extent explicitly stated herein, documents
and information on our website are not incorporated by reference herein.

Electvic Transmission & Distribution
Electric Transmission

On behalf of retail electric providers, CenterPoint Houston delivers electricity from power plants to
substations and from one substation 1o another and to retail electric customers taking power above 69 kilovolts
{kV) in locations throughout the control area managed by the Electric Reliability Council of Texas, Inc.
{ERCOT). CenterPoint Houston provides transmission services under tariffs approved by the Public Utility
Commission of Texas (Texas Utility Commission).

Electric Distribution

In ERCOT, end users purchase their electricity directly from certificated “retail electric providers.”
CenterPoint Houston delivers electricity for retail electric providers in its certificated service area by carrying
lower-voltage power from the substation to the retail electric customer. Its distribution network receives
electricity from the transmission grid through power distribution substations and delivers electricity to end
users through distribution feeders. CenterPoint Houston’s operations include construction and maintenance of
electric transmission and distribution facilities, metering services, outage response services and call center
operations. CenterPoint Houston provides distribution services under tariffs approved by the Texas Utility
Commission. Texas Utility Commission rules and market protocols govern the commercial operations of
distribution companies and other market participants.

ERCOT Market Framework

CenterPoint Houston is a member of ERCOT. ERCOT serves as the regional reliability coordinating
council for member electric power systems in Texas. ERCOT membership is open to consumer groups,
investor and municipally owned electric utilities, rural electric cooperatives, independent generators, power
marketers and retail electric providers. The ERCOT market includes much of the State of Texas, other than a
portion of the panhandle, a portion of the eastern part of the state bordering Louisiana and the area in and
around El Paso. The ERCOT market represents approximately §5% of the demand for power in Texas and is
one of the nation’s largest power markets. The ERCOT market includes an aggregate net generating capacity
of approximately 77,000 megawatts. There are only limited direct current interconnections between the
ERCOT market and other power markets in the United States.

The ERCOT market operates under the reliability standards set by the North American Electric
Reliability Council. The Texas Utility Commission has primary jurisdiction over the ERCOT market to
ensure the adequacy and reliability of electricity supply across the state’s main interconnected power
transmission grid. The ERCOT independent system operator {ERCOT ISO) is responsible for maintaining
reliable operations of the bulk electric power supply system in the ERCOT market. Its responsibilities include
ensuring that electricity production and delivery are accurately accounted for among the generation resources
and wholesale buyers and sellers. Unlike certain other regional power markets, the ERCOT market is not a
centrally dispatched power pool, and the ERCOT 1SO does not procure energy on behalf of its members other
than to maintain the reliable operations of the transmission system. Members who sell and purchase power are
responsible {or contracting sales and purchases of power bilaterally. The ERCOT ISO also serves as agent for
procuring ancillary services for those members who elect not to provide their own ancillary services.

CenterPoint Houston's electric transmission business, along with those of other owners of transmission
facilities in Texas, supports the operation of the ERCOT ISO. The transmission business has planning, design,
construction, operation and maintenance responsibility for the portion of the transmission grid and for the
load-serving substations it owns, primarily within its certificated area. We participate with the ERCOT 1SO
and other ERCOT uuilities 1o plan, design, obtain regulatory approval for and construct new transmission lines
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necessary to increase bulk power transfer capability and to remove existing constraints on the ERCOT
transmission grid.

True-Up and Securitization

The Texas Electric Choice Plan (Texas electric restructuring law}, which became effective in September
1999, substantially amended the regulatory structure governing electric ulilities in order to allow retail
competition for electric customers beginning in January 2002. The Texas electric restructuring law requires
the Texas Utility Commission 1o conduct a “true-up” proceeding to determine CenterPoint Houston’s
stranded costs and certain other costs resulting from the transition to a competitive retail electric market and
to provide for its recovery of those costs. In March 2004, CenterPoint Houston filed its true-up application
with the Texas Utility Commission, requesting recovery of 33.7 billion, excluding interest. In December 2004,
the Texas Utility Commission issued its final order (True-Up Order) altowing CenterPoint Houston io
recover a true-up balance of approximately $2.3 billion, which included interest through August 31. 2004, and
providing for adjustment of the amount to be recovered to include interest on the balance until recovery, the
principal portion of additional excess mitigation credits returned to customers after August 31, 2004 and
certain other matters. CenterPoint Houston and other parties filed appeals of the True-Up Order to a district
court in Travis County, Texas. In August 2003, the court issued its final judgment on the various appeals. In
its judgment, the court affirmed most aspects of the True-Up Order, but reversed two of the Texas Utility
Commission’s rulings. The judgment would have the effect of restoring approximately $650 million, plus
interest, of the $1.7 billion the Texas Utility Commission had disaliowed from CenterPoint Houston’s initial
request. First, the court reversed the Texas Utility Commission’s decision to prohibit CenterPoint Houston
from recovering $180 million in credits through August 2004 that CenterPoint Houston was ordered to provide
to retail electric providers as a result of an inaccurate stranded cost estimate made by the Texas Utility
Commission in 2000. Additional credits of approximately $30 million were paid after August 2004. Second,
the court reversed the Texas Utility Commission’s disallowance of $440 million in transition costs which are
recoverable under the Texas Utility Commission’s regulations. CenterPoint Houston and other parties
appealed the district court decisions. Briefs have been filed with the 3rd Court of Appeals in Austin but oral
argument has not yet been scheduled.

Among the issues raised in our appeal of the True-Up Order is the Texas Utility Commission’s reduction
of our stranded cost recovery by approximately $146 million for the present value of certain deferred tax
benefits associated with our former Texas Genco assets. Such reduction was considered in our recording of an
after-tax extraordinary loss of $977 million in the last half of 2004. We believe that the Texas Utility
Commission based its order on proposed regulations issued by the Internal Revenue Service (IRS) in March
2003 related to those tax benefits. Those proposed regulations would have allowed utilities which were
deregulated before March 4, 2003 to make a retroactive election 1o pass the benefits of Accumulated Deferred
Investment Tax Credits {ADITC) and Excess Deferred Federal Income Taxes (EDFIT) back to customers.
However, in December 2005, the IRS withdrew those proposed normalization regulations and issued new
proposed regulations that do not include the provision allowing a retroactive election to pass the tax benefits
back to customers. If the December 2005 propesed regulations become effective and if the Texas Utility
Commission’s order on this issue is not reversed on appeal or the amount of the tax benefits is not otherwise
restored by the Texas Utility Commission, the IRS is likely to consider that a “normalization violation™ has
occurred. If so, the IRS could require us to pay an amount equal to CenterPoint Houston’s unamortized
ADITC balance as of the date that the normalization violation was deemed to have occurred. In addition, if a
normalization violation is deemed to have occurred, the I1RS could also deny CenterPoint Houston the ability
to clect accelerated depreciation benefits. The Texas Utility Commission has not previously required a
company subject to its jurisdiction to take action that would result in a normalization violation.

There are two ways for CenterPoint Houston to recaver the true-up balance: by issuing transition bonds
to securitize the amounts due and/or by implementing a competition transition charge {(CTC). Pursvant to a
financing order issued by the Texas Utility Commission in March 2005 and affirmed in all respects in August
2005 by the same Travis County District Court considering the appeal of the True-Up Order, in December
2005 a subsidiary of CenterPoint Houston issued $1.85 billion in transition bonds with interest rates ranging
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from 4.84 percent to 5.30 percent and final maturity dates ranging from February 2011 to Auvgust 2020.
Through issuance of the transition bonds, CenterPoint Houston recovered approximately $1.7 billion of the
true-up balance determined in the True-Up Order plus interest through the date on which the bonds were
issued.

In July 2005, CenterPoint Houston received an order [rom the Texas Utility Commission allowing it to
implement a CTC which will collect approximately $596 million over 14 years plus interest at an annual rate
of 11.075 percent (CTC Order). The CTC Order authorizes CenterPoint Houston to impose a charge on
retail electric providers to recover the portion of the true-up balance not covered by the financing order. The
CTC Order also allows CenterPoint Houston to collect approximately $24 million of rate case expenses over
three years through a separate tanff rider (Rider RCE). CenterPoint Houston implemented the CTC and
Rider RCE effective September 13. 2005 and began recovering approximately $620 million. Certain parties
appealed the CTC Order to the Travis County Court in September 2005,

Under the True-Up Order, CenterPoint Houston is allowed to recover carrying charges at 11.075 percent
until the true-up balance is recovered, Tn January 2006, the Texas Utility Commission staff (Stalf) proposed
that the Texas Utility Commission adopt new rules governing the carrying charges on unrecovered true-up
balances. If the Texas Utility Commission adopts the rule as the Staff proposed it and the rule is deemed to
apply to CenterPoint Houston, the rule would reduce carrying costs on the unrecovered CTC balance
prospectively from 11.0735 percent to the utility’s cost of debt.

CemterPoint Houston Rate Case

The Texas Utility Commission requires each electric utility to file an annual Earnings Report providing
certain information to enable the Texas Utility Commission to monitor the electric utilities’ earnings and
financial condition within the state. In May 2005. CenterPoint Houston filed its Earnings Report for the
calendar year ended December 31, 2004, CenterPoint Houston’s Earnings Report shows that it earned less
than its authorized rate of return on equity in 2004.

In October 2005, the Staff filed a memorandum summarizing its review ol the Earnings Reports filed by
electric utilities. Based on its review, the Staff concluded that continuation of CenterPoint Houston's rates
could result in excess retail transmission and distribution revenues of as much as $105 million and excess
wholesale transmission revenues of as much as $31 million annually and recommended that the Texas Utility
Commission initiate a review of the reasonableness of existing rates. The Staff’s analysis was based on a
9.60 percent cost of equity, which is 165 basis points lower than the approved return on equity from
CenterPoint Houston’s last rate proceeding, the elimination of interest on debt that matured in November
2005 and certain other adjustments to CenterPoint Houston’s reported information. Additionally, a hypotheti-
cal capital structure of 60 percent debt and 40 percent equity was used which varies materially from the actual
capital structure of CenterPoint Houston as of December 31, 2005 of approximately 50 percent debt and
50 percent equity.

In December 2003, the Texas Utility Commission considered the Staff report and agreed to initiate a rate
proceeding concerning the reasonableness of CenterPoint Houston’s existing rates for transmission and
distribution service and to require CenterPoint Houston to make a filing by April 15, 2006 to justify or change
those rates.

These and other significant matters currently affecting our financial condition are further discussed in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Executive
Summary — Significant Events in 20057 in Item 7 of this report.

Customers

CenterPoint Houston serves nearly all of the Houston/Galveston metropolitan area. CenterPoint
Houston's customers consist of 66 retail electric providers, which sell electricity in its certificated service area,
and municipalities, electric cooperatives and other distribution companies located outside CenterPoint
Houston's certificated service area. Each retail electric provider is licensed by, and must meet creditworthiness
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criteria established by, the Texas Uiility Commission. Two of the retail electric providers in our service arca
are subsidiaries of Reliant Energy, Inc {RRI). Sales to subsidiaries of RRI represented approximately 78%,
71% and 62% of CenterPoint Houston’s transmission and distribution revenues in 2003, 2004 and 2005,
respectively, CenterPoint Houston's billed receivables balance from retail electric providers as of Decem-
ber 31, 2005 was $127 million. Approximately 36% of this amount was owed by subsidiaries of RRIL.
CenterPoint Houslon does not have long-term contracts with any of its customers. It operates on a continuous
billing cycle, with meter readings being conducted and invoices being distributed to retail electric providers
each business day.

Distribution Awtomaition

CenterPoint Houston, with assistance from IBM, has developed an Electric Distribution Grid Automa-
tion Strategy that involves the implementation of an “Intelligent Grid”. An Intelligent Grid has the potential
o provide us with on demand data and information that should enabie a significant improvement in grid
planning, operations and maintenance. This, in turn, should contribute to fewer and shorter outages, better
customer service, improved operations costs, improved securily and more effective use of the workforce. A
limited system deployment, with an expected capital cost of $11 million in 2006, has been initiated and allows
for a disciplined approach to proving the technology and validating potential benefits prior to a full-scale
implementation. The ouicome of this limited deployment will be a major facior in any decision 10 expand the
deployment in 2007 and beyond.

Competition

There are no other electric transmission and distribution utilities in CenterPoint Houston's service area.
In order for another provider of transmission and distribution services to provide such services in CenterPoint
Houston’s territory, it would be required to obtain a certificate of convenience and necessity from the Texas
Utility Commission and, depending on the location of the facilities, may also be required to obtain franchises
from one or more municipalities. We know of no other party intending 1o enter this business in CenterPoint
Houston’s service area at this time.

Seasonaliry

A significant portion of CenterPoint Houston’s revenues is derived from rates that it collects from each
retail clectric provider based on the amount of electricity it distributes on behalf of such retail electric
provider. Thus, CenterPoint Houston’s revenues and results of operations are subject to seasonality, weather
conditions and other changes in electricity usage, with revenues being higher during the warmer months.

Properties

All of CenterPoint Houston’s properties are located in Texas. CenterPoint Houston’s transmission system
carries electricity from power plants to substations and from one substation 1o another. These substations serve
to connect power plants, the high voltage transmission lines and the lower voltage distribution lines. Unlike the
transmission system, which carries high voitage electricity over long distances, distribution lines carry lower
voltage power from the substation to the retail electric customers. The distribution system consists primarily of
distribution lines, transformers, secondary distribution lines and service wires and meters. Most of CenterPoint
Houston’s transmission and distribution lines have been constructed over lands of others pursuant to
easements or along public highways and streets as permitted by law.

All real and tangible properties of CenterPoint Houston, subject to certain exclusions, are currently
subject to:

« the lien of a Mortgage and Deed of Trust (the Mortgage) dated November 1, 1944, as
supplemented; and

s the lien of a General Mortgage (the General Mortgage) dated October 10, 2002, as supplemented,
which is junior to the lien of the Mortgage.




As of December 31, 2005, CenterPoint Houston had outstanding $2.0 billion aggregate principal amount
of general mortgage bonds under the General Mortgage, including approximately $527 million held in trust to
secure pollution control bonds for which CenterPoint Energy is obligated and approximately $229 million held
in trust to securc pollution control bonds for which CenterPoint Houston is obligated. Additionally,
CenterPoint Houston had outstanding approximately $253 million aggregate principal amount of first
mortgage bonds under the Mortgage, including approximately $151 million held in trust to secure certain
poltution cantrol bonds for which CenterPoint Energy is obligated. CenterPoint Houston may issue additional
general mortgage bonds on the basis of retired bonds, 70% of property additions or cash deposited with the
trustee. Approximately $2.0 billion of additional first mortgage bonds and general morigage bonds could be
issued on the basis of retired bonds and 70% of property additions as of December 31, 2005. However,
CenterPoint Houston is contractually prohibited, subject to certain exceptions, from issuing additional first
mortgage bonds.

Electric Lines — Overhead. As of December 31, 2005, CenterPoint Houston owned 27,026 pole miles
of overhead distribution lines and 3,621 circuit miles of overhead transmission lines, including 451 circuit
miles operated at 69,000 volts, 2,093 circuit miles operated at 138,000 volts and 1,077 circuit miles operated at
345,000 volts,

Electric Lines — Underground. As of December 31, 2005, CenterPoint Houston owned 16,662 circuit
miles of underground distribution lines and 18.8 circuit miles of underground transmission lines, including 4.5
circuit miles operated at 69,000 volts and 14.3 circuit miles operated at 138,000 volts.

Subsiations. As of December 31, 2005, CenterPoint Houston owned 225 major substation sites having
total installed rated transformer capacity of 47,864 megavolt amperes.

Service Centers. CenterPoint Houston operates 16 regional service centers located on a total of
311 acres of land. These service centers consist of office buildings, warehouses and repair facilities that are
used in the business of transmitting and distributing electricity.

Franchises

CenterPoint Houston holds non-exciusive franchises from the incorporated municipalities in its service
territory. In exchange for payment of fees, these franchises give CenterPoint Houston the right to use the
streets and public rights-of way of these municipalities to construct, operate and maintain its transmission and
distribution system and to use that system to conduct its electric delivery business and for other purposes that
the franchises permit. The terms of the franchises, with various expiration dates, typically range from 5 to
50 years.

In June 2005, CenterPoint Houston accepted an ordinance granting it a new 30-year franchise to use the
public rights-of-way to conduct its business in the City of Houston (New Franchise Ordinance). The New
Franchise Qrdinance took effect on July 1, 2005, and replaced the prior electricity franchise ordinance, which
had been in effect since 1957. The New Franchise Ordinance clarifies certain operational obligations of
CenterPoint Houston and the City of Houston and provides for streamlined payment and audit procedures and
a two-year statute of limitations on claims for underpayment or overpayment under the ordinance. Under the
prior electricity {ranchise ordinance, CenterPoint Houston paid annual franchise fees of $76.6 million to the
City of Houston for the year ended December 31, 2004. For the twelve-month period beginning July 1, 2005,
the annual franchise fee (Annual Franchise Fee) under the New Franchise Ordinance will include a base
amount of $88.1 million (Base Amount) and an additional payment of $8.5 million (Additional Amount).
The Base Amount and the Additional Amount will be adjusted annually based on the increase, if any, in kWh
delivered by CenterPoint Houston within the City of Houston.

CenterPoint Houston began paying the new annual franchise fees on July 1, 2005. Pursuant to the New
Franchise Ordinance, the Annual Franchise Fee will be reduced prospectively to reflect any portion of the
Annual Franchise Fee that is not included in CenterPoint Houston’s base rates in any subsequent rate case.
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Natural Gas Distribution

CERC’s natural gas distribution business engages in regulated intrastate natural gas sales (o, and natural
gas transportation for, residential, commercial and industrial customers in Arkansas, Louisiana, Minnesota,
Mississippi, Oklahoma and Texas through two unincorporated divisions: Minnesota Gas and Southern Gas

Operations.

Minnesota Gas provides natural gas distribution services to approximately 780,000 customers in over 240
communities. The largest metropolitan area served by Minnesota Gas is Minneapolis. In 2005, approximately
44% of Minnesota Gas’ total throughput was attributable to residential customers and approximately 56% was
attributable to commercial and industrial customers. Minnesota Gas also provides unregulated services
consisting of heating, ventilating and air conditioning (HVAC) equipment and appliance repair, sales of
HVAC, water heating and hearth equipment and home security monitoring.

Southern Gas Operations provides natural gas distribution services to approximately 2.3 million
customers in Arkansas, Louisiana, Mississippi, Oklahoma and Texas. The largest metropolitan areas served by
Southern Gas Operations are Houston, Texas; Little Rock, Arkansas; Shreveport, Louisiana: Biloxi, Missis-
sippi; and Lawton, Oklahoma. In 2005, approximately 42% of Southern Gas Operations’ total throughput was
attributable to residential customers and approximately 38% was attributable to commercial and industrial
customers.

The demand for intrastate natural gas sales to, and natural gas transportation for, residential, commercial
and industrial customers is seasonal. In 2005, approximately 70% of the total throughput of CERC’s local
distribution companies’ business occurred in the first and fourth quarters. These patterns reflect the higher
demand for natural gas for heating purposes during those periods.

Supply and Transportation. In 2005, Minnesota Gas purchased virtually all of its natural gas supply
pursuant to contracts with remaining terms varying from a few months to four years. Minnesota Gas’ major
suppliers in 2005 included BP Canada Energy Marketing Corp. (54% of supply volumes), Tenaska Markeling
Ventures (11%), ONEOK Energy Services Company, LP (7%) and ConocoPhillips Company (5%).
Numerous other suppliers provided the remaining 23% of Minnesota Gas’ natural gas supply requirements.
Minnesota Gas transports its natural gas supplies through various interstate pipelines under contracts with
remaining terms, including extensions, varying from one to sixteen years. We anticipate that these gas supply
and transportation contracts will be renewed prior to their expiration.

In 2005, Southern Gas Operations purchased virtually all of its natural gas supply pursuant to contracts
with remaining terms varying from a few months to five years. Southern Gas Operations’ major suppliers in
2005 included Energy Transfer Company (24% of supply volumes), Kinder Morgan Texas Pipeline
Corporation (18%), BP Energy Company (12%), Memill Lynch Commodities (9%), ONEOK Energy
Services Company, LP (7%), and Coral Energy LLC (5%). Numerous other suppliers provided the
remaining 25% of Southern Gas Operations’ natural gas supply requirements. Southern Gas Operations
transports its natural gas supplies through various intrastate and interstate pipelines including CenterPoint
Energy’s pipeline subsidiaries.

Generally, the regulations of the states in which CERC’s natural gas distribution business operates allow
it to pass through changes in the costs of natural gas to its customers under purchased gas adjustment
provisions in its tariffs. Depending upon the jurisdiction, the purchased gas adjustment factors are updated
periodically, ranging from monthly to semi-annually, using estimated gas costs. The changes in the cost of gas
billed to customers are subject to review by the applicable regulatory bodies.

Minnesota Gas and Southern Gas Operations use various leased or owned natural gas storage facilities to
meet peak-day requirements and to manage the daily changes in demand due to changes in weather.
Minnesota Gas aiso supplements contracted supplies and storage from time to time with stored liquefied
natural gas and propane-air plant production.

Minnesota Gas owns and operates an underground storage facility with a capacity of 7.0 biiliocn cubic feet
(Bef). It has a working capacity of 2.1 Bcf available for use during a normal heating season and a maximum
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daily withdrawal rate of 50 million cubic feet (MMcf). It also owns nine propane-air plants with a total
capacity of 204 MMcf per day and on-site storage facilities for 12 million gallons of propane {1.0 Bef gas
equivalent). Minnesota Gas owns liquefied natural gas plant facilities with a 12 million-gallon liquefied
natural gas storage tank (1.0 Bef gas equivalent) and a send-out capability of 72 MMcf per day.

On an ongoing basis, CERC enters into contracts to provide sufficient supplies and pipeline capacity to
meet its customer requirements. However, it is possible for Jimited service disruptions of interruptible
customers’ load Lo occur from time to time due to weather conditions, transpertation constraints and other
events. As a result of these factors, supplies of natural gas may become unavailable {rom time to time, or
prices may increase rapidly in response to temporary supply constraints or other factors.

Assets

As of December 31, 2005, CERC owned approximately 66,000 linear miles of gas distribution matns,
varying in size from one-half inch to 24 inches in diameter. Generally, in each of the cities, towns and rural
areas served by CERC, we own the underground gas mains and service lines. metering and regulating
equipment located on customers’ premises and the district regulating equipment necessary for pressure
maintenance. With a few exceptions, the measuring stations at which CERC receives gas are owned, operated
and maintained by others, and its distribution facilities begin at the outlet of the measuring equipment. These
facilities, including odorizing equipment, are usually located on the land owned by suppliers.

Competition

CERC competes primarily with alternate energy sources such as electricity and other fuel sources. In
some areas, intrastate pipelines, other gas distributors and marketers also compete directly for gas sales to end-
users. In addition, as a result of federal regulations affecting interstate pipelines, natural gas marketers
operaling on these pipelines may be able to bypass CERC’s facilities and market and sell and/or transport
natural gas directly to commercial and industrial customers.

Competitive Natural Gas Sales and Services

CERC offers variable and fixed-priced physical natural gas supplies primarily to commercial and
industrial customers and electric and gas utilities through a number of subsidiaries, primarily CenterPoint
Energy Services, Inc. (CES). We have reorganized the oversight of our Natural Gas Distribution business
segment and, as a result, beginning in the fourth quarter of 2005, we have established a new reportable
business segment, Competitive Natural Gas Sales and Services. These operations were previously reported as
part of the Natural Gas Distribution business segment.

In 2005, CES marketed approximately 338 Bef (including 27 Bef to affiliates) of natural gas,
transportation and related energy services to nearly 7,000 customers which vary in size from small commercial
1o large utility companies in the central and eastern regions of the United States. The business has three
operational functions: wholesale, retail and intrastate pipelines further described below.

Wholesale QOperations. CES offers a portfolio of physical delivery services and financial products
designed to meet wholesale customers’ supply and price risk management needs, These customers are served
directly through interconnects with various inter- and intra-state pipeline companies, and include gas utilities,
large industrial and electric generation customers.

Retail Operarions. CES also offers a variety of natural gas management services to smaller commercial
and industrial customers, whose [acilities are located downstream of natural gas distribution utility city gate
stations, including load forecasting, supply acquisition, daily swing volume management, invoice consclidation,
storage asset management, {irm and interruptible transportation administration and forward price manage-
menl. CES manages transportation contracts and energy supply for retail customers in ten siates,

Intrastate Pipeline Operations.  Another wholly owned subsidiary of CERC owns and operales approxi-
mately 210 miles of intrastate pipeline in Louisiana and Texas. This subsidiary provides bundled and
unbundled merchant and transporiation services to shippers and end-users.
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CES currently transports natural gas on over 30 pipelines throughout the central and eastern United
States. CES maintains a portfolio of natural gas supply contracts and firm transportation agreements 10 meet
the natural gas requirements of its customers. CES aggregates supply from various producing regions and
offers contracts to buy natural gas with terms ranging from one month to over five years. In addition. CES
actively participates in the spot natural gas markets in an effort to balance daily and monthly purchases and
sales obligations. Natural gas supply and transportation capabilities are leveraged through contracts for
ancillary services including physical storage and other balancing arrangements.

As described above, CES offers its customers a variety of load following services. In providing these
services. CES uscs its customers” purchase commitments to forecast and arrange its own supply purchases and
transportation services to serve custoimers’ nalural gas requirements. As a result of the variance between this
forecast activity and the actual monthly activity. CES will either have too much supply or oo little supply
relative to its customers’ purchase commiiments. These supply imbalances arise each month as customers’
natural gas requirements are scheduled and corresponding natural gas supplies are nominated by CES for
delivery to those customers. CES’ processes and risk control environment are designed to measure and value
all supply imbalances on a reai-time basis to ensure that CES’ exposure to commodity price and volume risk is
kept to a minimum. The value assigned to these volumetric imbalances is calculated daily and is known as the
aggregaie Value a1 Risk (VaR). In 2005, CES’ VaR averaged $0.5 million with a high of $3 million.

The CenterPoint Energy Risk Control policy, governed by the Risk Oversight Commitiee, defines
authorized and prohibited trading instruments and volumetric trading limits. CES is a physical marketer of
natural gas and uses a variety of tools, including pipeline and storage capacity, financial instruments and
physical commodity purchase contracts to support its sales. The CES business optimizes its use of these
various tools to minimize its supply costs and does not engage in proprietary or speculative commodity trading.
The VaR limits within which CES operates are consistent with its operational objective of matching its
aggregale sales obligations (including the swing associated with load following services) with its supply
portfolio in a manner that minimizes its total cost of supply.

Competition

CES competes with regional and national wholesale and retail gas marketers including the marketing
divisions of natural gas producers and utilities. In addition, CES competes with intrastate pipelines for
customers and services in its market areas,

Pipelines and Field Services

CERC’s pipelines and field services business operates two interstate natural gas pipelines, as well as gas
gathering and processing facilities and also provides operating and technical services and remote data
monitoring and communication services. The rates charged by interstate pipelines for interstate transportation
and storage services are regulated by the FERC.

CERC owns and operales gas transmission lines primarily located in Arkansas, Illinois, Louisiana,
Missouri, Oklahoma and Texas. CERC’s pipeline operations are primarily conducted by two wholly owned
interstate pipeline subsidiaries which provide gas transportation and storage services primarily to industrial
customers and local distribution companies:

» CenterPoint Energy Gas Transmission Company (CEGT) is an interstate pipeline that provides
natural gas lransportalion, natural gas storage and pipeline services lo customers principally in
Arkansas, Louisiana, Oklahoma and Texas; and

+ CenterPoint Energy-Mississippi River Transmission Corporation (MRT) is an interstate pipeline that
provides natural gas transportation, natural gas storage and pipeline services to customers principally in
Arkansas and Missouri.

CERC’s pipeline project management and facility operation services are provided to affiliates and third
parties through a wholly owned pipeline services subsidiary, CenterPoint Energy Pipeline Services, Inc.
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CERC’s field services operations are conducted by a wholly owned subsidiary, CenterPoint Energy Field
Services, Inc. (CEFS). CEFS provides natural gas gathering and processing services for certain natural gas
fields in the Midcontinent basin of the United States that interconnect with CEGT’s and MRT’s pipelines, as
well as other interstate and intrastate pipelines. CEFS operates gathering pipelines, which collect natural gas
from approximately 200 separate systems located in major producing fields in Arkansas, Louisiana, Oklahoma
and Texas. CEFS, either directly, or through its 50% interest in the Waskom Joint Venture, processes in
excess of 240 MMcf per day of natural gas along its gathering system. CEFS, through its ServiceStar
operating division, provides remote daia monitoring and communications services to affiliates and third
parties. The ServiceStar operating division currently provides monitoring activities at 9.100 locations across
Alabama, Arkansas, Colorado, 1llinois, Kansas, Louisiana, Mississippi, Missouri, New Mexico, Oklahoma,
Texas and Wyoming.

In 2005, approximately 20% of our total operating revenue from pipelines and field services was
attributable to services provided to Southern Gas Operations and approximately 7% was attribulable to
services provided to Laclede Gas Company (Laclede), an unaffiliated distribution company that provides
natural gas utility service to the greater St. Louis metropolitan area in Illincis and Missouri. Services to
Southern Gas Operations and Laclede are provided under several long-term firm storage and transportation
agreements. The agreement {o provide services to Laclede expires in 2007. We expect that this agreement will
be renewed prior to its expiration. Agreements for firm transporiation, “no notice™ transportation service and
storage service in Southern Gas Operations™ major service areas (Arkansas, Louisiana and Okiahoma) expire
in 2012.

In October 2005, CEGT signed a firm transportation agreement with XTO Energy to transport
600 MMcf per day of natural gas from Carthage, Texas to CEGT’s Perryville hub in Northeast Louisiana. To
accommodate this transaction, CEGT is in the process of filing applications for certificates with the FERC to
build a 172 mile, 42-inch diameter pipeline, and related compression facilities at an estimated cost of
$400 million. The final capacity of the pipeline will be between 960 MMcf per day and 1.24 Bef per day.
CEGT expects to have firm contracts for the full capacity of the pipeline prior to its expected in service date in
early 2007. During the four year period subsequent to the in service date of the pipeline, XTO can request, and
subject to mutual negotiations that meet specific financial parameters, CEGT would construct a 67 mile
extension from CEGT’s Perryville hub to an interconnect with Texas Eastern Gas Transmission at Union
Church, Mississippi.

Our pipelines and field services business operations may be affected by changes in the demand for natural
gas, the available supply and relative price of natural gas in the Midcontinent and Gulf Coast natural gas
supply regions and general economic conditions.

Assets

We own and operate approximately 8,200 miles of gas transmission lines primarily located in Missouri,
Illipois, Arkansas, Louisiana, Oklahoma and Texas. We also own and operate six natural gas storage fields
wifla combined daily deliverability of approximately 1.2 Bef per day and a combined working gas capacity of
agproximately 59.0 Bcf. We also own a 10% interest in Gulf South Pipeline Company, LP’s Bistineau storage
fagility. This facility has a total working pas capacity of 85.7 Bcf and approximately 1.1 Bef per day of
ddliverability. Storage capacity in the Bistineau facility is 8 Bef of working gas with 100 MMcf per day of

liverability. Most storage operations are in north Louisiana and Oklahoma., We also own and operate
proximately 4,000 miles of gathering pipelines that collect, treat and process natural gas from approximately
0 separate systems located in major producing fields in Arkansas, Louisiana, Oklahoma and Texas.

Competition

Our pipelines and field services business competes with other interstate and intrastate pipelines and
gathering companies in the transportation and storage of natural gas. The principal ¢lements of competition
among pipelines are rates, terms of service, and flexibility and reliability of service. Our pipelines and field
services business competes indirectly with other forms of energy available to our customers, including
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electricity, coal and fuel oils. The primary competitive factor is price. Changes in the availability of energy and
pipeline capacity, the level of business activity, conservation and governmental regulations, the capability to
convert lo alternative fuels, and other factors, including weather, affect the demand for natural gas in areas we
serve and the level of competition for transportation and slorage services. In addition, competition for our
gathering operations is impacted by commaodity pricing levels because of their influence on the level of drilling
activily. Both pipeline services and ServiceStar compete with other similar service companies based on market
pricing. The principal elements of competition are rates, terms of service and reliability of services.

Other Operations

Our Other Operations business segment includes office buildings and other real estate used in our
business operations and other corporate operations which support all of our business operations.

Discontinued Operations

In July 2004, we announced our agreement to sell our majority owned subsidiary, Texas Genco, to Texas
Genco LLC. On December 15, 2004, Texas Genco completed the sale of its fossil generation assets {coal,
lignite and gas-fired plants) to Texas Genco LLC for $2.813 hillion in cash. Following the sale, Texas Genco,
whose principal remaining asset was its ownership interest in a nuclear generating facility, distributed
$2.231 billion in cash to us. The final step of the transaction, the merger of Texas Genco with a subsidiary of
Texas Genco LLC in exchange for an additional cash payment to us of $700 million, was completed on
April 13, 2005,

We recorded an after-tax gain (loss) of $91 million, $(133) million and $(3) million for the years ended
December 31, 2003, 2004 and 2003, respectively, related to the operations of Texas Genco. The consolidated
financial statements report these operations for all periods presented as discontinued operations in accordance
with Statement of Financial Accounting Standards (SFAS) No. 144, “Accounting {or the Impairment or
Disposal of Long-Lived Assets.”

Financial Information About Segments

For financial information about our segments, see Note 14 to our consolidated financial statements,
which note is incorporated herein by reference.

REGULATION

We are subject to regulation by various federal, state and local governmental agencies, including the
regulations described below.

Public Utility Holding Company Act of 1935

As a registered public utility holding company under the 1935 Act, we and our subsidiaries were subject
to a comprehensive regulatory scheme imposed by the SEC. Although the SEC did not regulate rates and
charges under the 1935 Act, it did regulate the structure, financing, lines of business and internal transactions
of public utility holding companies and their system companies.

The Energy Act repealed the 1935 Act effective February 8, 2006, and since that date, we and our
subsidiaries have no longer been subject (o restrictions imposed under the 1935 Act. The Energy Act includes
PUHCA 2005, which grants to the FERC authority to require holding companies and their subsidiaries to
maintain certain books and records and make them available for review by the FERC and state regulatory
authorities in certain circumstances. On December 8, 2005, the FERC issued rules implementing PUHCA
2005 that will require us to notify the FERC of our status as a holding company and to maintain certain books
and records and make these available to the FERC. The FERC continues to consider motions for rehearing or
clarification of these rules.




Federal Energy Regulatory Commission

The FERC has jurisdiction under the Natural Gas Act and the Natural Gas Policy Act of 1978, as
amended, to regulate the transportation of natural gas in interstate commerce and natural gas sales for resale
in intrastate commerce that are not [irst sales, The FERC regulates, among other things, the construction of
pipeline and related facilities used in the transportation and storage of natural gas in interstate commerce,
including the extension, expansion or abandonment of these facilities. The rates charged by interstate pipelines
for interstate transportation and storage services are also regulated by the FERC. The Energy Act expanded
the FERC’s authority to prohibit market manipulation in connection with FERC-regulated transactions and
gave the FERC additional authority to impose civil penalties for statutory violations and violations of the
FERC's rules or orders and also expanded criminal penalties for such violations.

Qur natural gas pipeline subsidiaries may periodically file applications with the FERC for changes in
their generally available maximum rates and charges designed to allow them to recover their costs of providing
service 10 customers {to the extent allowed by prevailing market conditions}, including a reasonable rate of
return. These rates are normally allowed to become effective after a suspension period and, in some cases, are
subject (o refund under applicable faw until such time as the FERC issues an order on the allowable level of
rates.

CenterPoint Houston is not a “'public uiility” under the Federal Power Act and thercfore is not generally
regulated by the FERC, although certain of its transactions are subject to limited FERC jurisdiction. The
Energy Act provides the FERC the authority to establish mandatory and enforceable service reliability
standards for the eleciric indusiry. CenterPoint Energy is subject to these standards.

State and Local Regulation

Electric Transmission & Distribution. CenterPoint Houston conducts its operations pursuant to a
certificate of convenience and necessity issued by the Texas Utility Commission that covers its present service
area and facilities. In addition, CenterPoint Houston holds non-exclusive franchises from the incorporated
municipalities in its service territory. In exchange for payment of fees, these franchises give CenterPoint
Houston the right to use the streets and public rights-of-way of these municipalities to construct, operate and
maintain its transmission and distribution system and to use that system to conduct its electric delivery
business and for other purposes that the franchises permit. The terms of the franchises, with various expiration
dates, typically range from 5 to 50 years. As discussed above under “Our Business — Electric Transmission &
Distribution — Franchises,” a new {ranchise ordinance for the City of Houston franchise was granted in June
2005 with a term of 30 years. There are a total of 37 cities whose franchises will expire in 2007 and 2008.
CenterPoint Houston expects to be able to renew these expiring franchises.

All retail electric providers in CenterPoint Houston’s service area pay the same rates and other charges
for the same transmission and distribution services.

CenlerPoint Houston’s distribution rates charged to retail electric providers for residential customers are
based on amounts of energy delivered, whereas distribution rates for a majority of commercial and industrial
customers are based on peak demand. Transmission rates charged to other distribution companies are based
on amounis of energy transmitted under “postage stamp” rates that do not vary with the distance the energy is
being transmitted. Al] distribution companies in ERCOT pay CenterPoint Houston the same rates and other
charges for transmission services. The transmission and distribution rates for CenterPoint Houston have been
in effect since electric competition began. This regulated delivery charge includes the transmission and
distribution rate {which includes municipal franchise fees), a system benefit fund fee imposed by the Texas
electric restructuring law, a nuclear decommissioning charge associated with decommnissioning the South
Texas nuclear generating facility (South Texas Project), transition charges associated with securitization of
regulatory assels and securitization of stranded cosis, 2 compelition Iransition charge for collection of the
true-up balance not securitized and a rate case expense charge,

As discussed above under “Electric Transmission & Distribution — CenterPoint Houston Rate Case,” in
December 2005, the Texas Utility Commission agreed to initiate a rate proceeding concerning the reasonable-
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ness of CenterPoint Houston's existing rates for transmission and distribution service and to require
CenterPoint Houston 10 make a filing by April 13, 2006 to justify or change those rates.

Natural Gas Distribution. In almost all communities in which CERC provides natural gas distribution
services, it operates under franchises, certificates or licenses obtained from state and local authorities. The
original terms of the franchises, with various expiration dates, typically range from 10 to 30 years, though
franchises in Arkansas are perpetual. None of CERC'’s material franchises expire in the near term. CERC
expects to be able 1o renew expiring franchises. In most cases, franchises to provide natural gas utility services
are not exclusive.

Substantially all of CERC's retail natural gas sales by its local distribution divisions are subject to
traditional cost-of-service regulation at rates regulated by the relevant state public utility commissions and, in
Texas, by the Railroad Commission of Texas (Railroad Commission) and certain municipalities CERC
SETvES.

Southern Gas Operations

In November 2004, Southern Gas Operations filed an application for a $34 million base rate increase,
which was subsequently adjusted downward to $28 million, with the Arkansas Public Service Commission
(APSC). In September 2005, an $i1 million rate reduction {which included a $10 million reduction relating
to depreciation rates} ordered by the APSC went into effect. The reduced depreciation rates were
implemented effective October 2005, This base rate reduction and corresponding reduction in depreciation
expense represent an annualized operating income reduction of $1 million.

In April 2005, the Railroad Commission established new gas tariffs that increased Southern Gas
Operations” base rate and service revenues by a combined $2 million in the unincorporated environs of its
Beaumont/East Texas and South Texas Divisions. In June and August 2005, Southern Gas Operations filed
requests to implement these same rates within 169 incorporated cities located in the two divisions. The
proposed rates were approved or became effective by operation of law in 164 of these cities. Five
municipalities denied the rate change requests within their respective jurisdictions. Southern Gas Operations
has appealed the actions of these five cities to the Railroad Commission. In February 2006, Southern Gas
Operations notified the Railroad Commission that it had reached a settlement with four of the five cities, If
approved, the settlement will affect rates in a total of 60 cities in the South Texas Division. In addition,
19 cities where rates have already gone into effect have challenged the jurisdictional and statutory basis for
implementation of the new rates within their respective jurisdictions. Southern GGas Operations has petitioned
the Railroud Commission for an order declaring that the new rates have been properly established within these
19 cities. If the settlement is approved and assuming all other rate change proposals become effective,
revenues from Southern Gas Operations’ base rates and miscellaneous service charges would increase by an
additional $17 million annually. Currently, approximately $15 million of this expected annual increase is in
effect in the incorporated areas of Southern Gas Operations’ Beaumont/East Texas and South Texas
Divisions.

In October 2005, Southern Gas Operations filed requests with the Louisiana Public Service Commission
{(LPSC) for approximately $2 million in base rate increases for its South Louisiana service territory and
approximately $2 million in base rate reductions for its North Louisiana service territory in accordance with
the Rate Stabilization Plans in its tariffs. Thesc basc¢ rate changes became effective on January 2, 2006 in
accordance with the tariffs and are subject to review and possible adjustment by the staff of the LPSC.
Southern Gas Operations is unable to predict when the LPSC staff may conclude its review or what
adjustments, if any, the staff may recommend.

In December 2003, Southern Gas Operations filed a request with the Mississippi Public Service
Commission (MPSC) for approximately $1 miilion in miscellaneous service charges (e.g., charges to connect
service, charges for returned checks, etc.) in its Mississippi service territory. This request was approved in the
first quarter of 2006.
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In addition, in January and February 2006, Southern Gas Operations filed requests with the MPSC for
approximately $3 million in base rate increases in its Mississippi service territory in accordance with the
Automatic Rate Adjustment Mechanism provisions in its tariffs and an additional $2 million in surcharges to
recover system restaration expenses incurred following hurricane Katrina. Both requests are being reviewed by
the MPSC staff with a decision expected in the first quarter of 2006.

Minnesota Gas

In June 2005, the Minnesota Public Utilities Commission (MPUC) approved a settlement which
increased Minnesota Gas’ base rates by approximately $9 million annually. An interim rate increase of
approximately $17 million had been implemented in October 2004, Substantially all of the excess amounts
collected in interim rates over those approved in the final settlement were refunded to customers in the third
quarter of 2005.

In November 2005, Minnesota Gas filed a request with the MPUC to increase annual rates by
approximately $41 million. In December 2005, the MPUC approved an interim rate increase of approximately
$35 million that was implemented January 1, 2006. Any excess of amounts collected under the interim rates
over the amounts approved in final rates is subject to refund to customers. A decision by the MPUC is
expected in the third quarter of 2006.

In December 2004, the MPUC opened an investigation to determine whether Minnesota Gas’ practices
regarding restoring natural gas service during the period between October 15 and April 15 {Cold Weather
Period) are in compliance with the MPUC’s Cold Weather Rule (CWR), which governs disconnection and
reconnection of customers during the Cold Weather Period. The Minnesota Office of the Attorney General
(OAG) issued its report alleging Minnesota Gas has violated the CWR and recommended a $5 million
penalty. Minnesota Gas and the OAG have reached an agreement on procedures to be followed for the current
Cold Weather Period which began on October 15, 2005. In addition, in June 2005, CERC was named in a suit
filed in the United States District Court, District of Minnesota on behalf of a purported class of customers
who allege that Minnesota Gas’ conduct under the CWR was in violation of the law, Minnesota Gas is in
settlement discussions regarding both the OAG’s action and the action on behalf of the purported class.

Department of Transportation

In December 2002, Congress enacted the Pipeline Safety Improvement Act of 2002 (the Act). This
legislation applies to our interstate pipelines as well as our intrastate pipelines and local distribution
companics. The legislation imposes several requirements related to ensuring pipeline safety and integrity. It
requires pipeline and distribution companies to assess the integrity of their pipeline transmission facilities in
areas of high population concentration or High Consequence Areas (HCA). The legislation further requires
companies to perform remediation activities, in accordance with the requirements of the legislation, over a
10-year period.

. Final regulations implementing the Act became effective on February 14, 2004 and provided guidance on,
among other things, the areas that should be classified as HCA.

Our interstate and intrastate pipelines and our natural gas distribution companies anticipate that
compliance with these regulations will require increases in both capital and operating cost. The level of
expenditures required to comply with these regulations will be dependent on several factors, including the age
of the facility, the pressures at which the facility operates and the number of facilities deemed to be located in
areas designated as HCA. Based on our interpretation of the rules and preliminary technical reviews, we
believe compliance will require average annual expenditures of approximately $15 to $20 million during the
initial 10-year period.

ENVIRONMENTAL MATTERS

Qur operations are subject to stringent and complex laws and regulations pertaining to health, safety and
the environment. As an owner or operator of natural gas pipelines, gas gathering and processing systems, and
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electric transmission and distribution systems we must comply with these laws and regulations at the federal,
state and local levels, These laws and regulations can restrict or impact our business activitics in many ways.
such as:

= restricting the way we can handle or dispose of our wastes;

« limiting or prohibiting construction activities in sensitive areas such as wetlands, coastal regions. or
areas inhabited by endangered specics;

+ requiring remedial action to mitigate pollution conditions caused by our operations, or atiributable to
former operations; and

+ enjoining the operations of facilities deemed in non-compliance with permits issued pursuant to such
environmental laws and regulations.

In order 1o comply with these requirements, we may need 1o spend substantial amounts and devole other
resources from time to time to:

= construct or acquire new equipment:
» acquire permits for facility operations;
» modify or replace éxisting and proposed equipment; and

« clean up or decommission waste disposal areas, fuel storage and management flacilities and other
locations and facilities.

Failure 1o comply with these laws and regulations may trigger a variety of administrative, civil and
criminal enforcement measures, including the assessment of monetary penalties, the imposition of remedial
actions, and the issuance of orders enjoining future operations. Certain environmental statutes impose strict,
Jjoint and several liability for costs required to clean up and restore sites where hazardous substances have been
disposed or otherwise released. Moreover, it is not uncommon for neighboring landowners and other third
parties to file claims for personal injury and property damage allegedly caused by the release of hazardous
substances or other waste products into the environment.

The trend in environmental regulation is to place more restrictions and limitations on activities that may
affect the environment, and thus there can be no assurance as to the amount or timing of future expenditures
for environmental compliance or remediation, and actual future expenditures may be different from the
amounts we currently anticipate. We try to anticipate future regulatory requirements that might be imposed
and plan accordingly to remain in compliance with changing environmental laws and regulations and to
minimize the costs of such compliance.

Based on current regulatory requirements and interpretations, we do not believe that compliance with
federal, state or local environmental laws and regulations will have a material adverse effect on our business,
financial position or results of operations. In addition, we believe that the various environmental remediation
activities in which we are presently engaged will not materially interrupt or diminish our operational ability.
We cannot assure you, however, that future events, such as changes in existing laws, the promulgation of new
laws, or the development or discovery of new facts or conditions will not cause us to incur significant costs.
The following is a discussion of all material environmental and safety laws and regulations that relate to our
operations. We believe that we are in substantial compliance with all of these environmental laws and
regulations.

Air Emissions

Qur operations are subject to the federal Clean Air Act and comparable state laws and regulations. These
laws and regulations regulate emissions of air pollutants from various industrial sources, including our
processing plants and compressor stations, and also impose various monitoring and reporting requirements.

Such laws and regulations may require that we obtain pre-approval for the construction or modification of
certain projects or facilities expected to produce air emissions or result in the increase of existing air emissions,
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obtain and strictly comply with air permits containing various emissions and operational limitations, or utilize
specific emission control technologies to limit emissions. Our failure to comply with these requirements could
subject us to monetary penalties, injunctions, conditions or restrictions on operations, and potentially criminal
enforcement actions. We may be required to incur certain capital expenditures in the future for air pollution
control equipment in connection with obtaining and maintaining operating permits and approvals for air
emissions. We believe, however, that our operations will not be matenially adversely affected by such
requirements, and the requirements are not expected to be any more burdensome to us than to any other
similarly situated companies.

Water Discharges

Our operations are subject to the Federal Water Pollution Control Act of 1972, as amended, also known
as the Clean Water Act, and analogous state laws and regulations. These laws and regulations impose detailed
requirements and strict controls regarding the discharge of pollutants into waters of the United States. The
unpermitted discharge of pollutants, including discharges resulting from a spill or leak incident, is prohibited.
The Clean Water Act and regulations implemented thereunder also prohibit discharges of dredged and fill
material in wetlands and other waters of the United States unless authorized by an appropriately issued
permit. Any unpermitted release of petroleum or other pollutants from our pipelines or facilities could result in
fines or penalties as well as significant remedial obligations.

Hazardous Waste

Our operations generate wastes, including some hazardous wastes, that are subject to the federal
Resource Conservation and Recovery Act (RCRA), and comparable state laws. which impose detailed
requirements for the handling, storage, treatment and disposal of hazardous and solid waste. RCRA currently
exempts many natural gas gathering and ficld processing wastes from classification as hazardous waste.
Specifically, RCRA excludes from the definition of hazardous waste waters produced and other wastes
associated with the exploration, development, or production of crude oil and natural gas. However, these oil
and gas exploration and production wastes are still regulated under state law and the less stringent non-
hazardous waste requirements of RCRA. Moreover, ordinary indusirial wastes such as paint wastes, waste
solvents, laboratory wastes, and waste compressor oils may be regulated as hazardous waste. The transporta-
tion of natural gas in pipelines may also generate some hazardous wastes that are subject 1o RCRA or
comparable state law requirements.

Liability for Remediation

The Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
{(CERCLA), aiso known as “Superfund,” and comparable state laws impose liability, without regard to fault
or the legality of the original conduct, on certain classes of persons responsible for the release of hazardous
substances into the environment. Such classes of persons include the current and past owners or operators of
sites where a hazardous substance was released, and companies that disposed or arranged for disposal of
hazardous substances at offsite locations such as landfills. Although petroleum, as well as natural gas, is
excluded from CERCLA’s definition of a “hazardous substance,” in the course of our ordinary operations we
generate wastes that may fall within the definition of a “hazardous substance.” CERCILA authorizes the
United States Environmental Protection Agency {(EPA) and, in some cases, third parties to take actions in
response to threats to the public health or the environment and to seek to recover from the responsible classes
of persons the costs they incur. Under CERCLA, we could be subject to joint and several liability for the costs
of cleaning up and restoring sites where hazardous substances have been released, for damages to natural
resources, and for the costs of certain health studies.

Liability for Preexisting Conditions

Hydrocarbon Contamination. CERC Corp. and certain of its subsidiarics are among the defendants in
lawsuits filed beginning in August 2001 in Caddo Parish and Bossier Parish, Louisiana. The suits allege that,
at some unspecified date prior to 1983, the defendants allowed or caused hydrocarbon or chemical
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cantamination of the Wilcox Aquifer. which lies beneath property owned or leased by certain of the
defendants and which is the sole or primary drinking water aquifer in the area. The primary source of the
contamination is alleged by the plaintiffs to be a gas processing facility in Haughton, Bossier Parish, Louisiana
known as the “Sligo Facility.” which was formerly operated by a predecessor in interest of CERC Corp. This
lacility was purportedly used for gathering natural gas from surrounding wells, separating liquid hydrocarbons
from the natural gas for marketing, and transmission of natural gas for distribution.

Beginning about 1985, the predecessors of certain CERC Corp. defendants engaged in a voluntary
remediation of any subsurface contamination of the groundwater below the property they owned or leased.
This work has been done in conjunction with and under the direction of the Louisiana Department of
Environmental Quality. In the pending litigation, the plaintiffs seek monetary damages for alleged damage to
the aquifer underiying their property, unspecified alleged personal injuries, alleged fear of cancer, alleged
property damage or diminution of value of their property, and. in addition, seek damages for trespass, punitive,
and exemplary damages. We do not expect the ultimate cost associated with resolving this matter to have a
material impact on our (inancial condition, results of operations or cash flows or that of CERC.

Manufactured Gas Plamt Sites. CERC and its predecessors operated manufactured gas plants
(MGP) in the past. In Minnesota, CERC has completed remediation on two sites, other than ongoing
monitoring and water treatment. There are five remaining sites in CERC’s Minnesota service territory, CERC
believes that it has no liability with respect to two of these sites.

At December 31, 2005, CERC had accrued $i4 million for remediation of these Minnesota sites. At
December 31, 2005, the estimated range of possible remediation costs for these sites was $4 million to
$35 million based on remediation continuing for 30 to 50 years. The cost estimates are based on studies of a
site or industry average costs for remediation of sites of similar size. The actual remediation costs will be
dependent upon the number of sites to be remediated, the participation of other potentially responsible parties
(PRP), if any, and the remediation methods used. CERC has utilized an environmental expense tracker
mechanism in its rates in Minnesota to recover estimated costs in excess of insurance recovery. As of
December 31, 2005, CERC has collected $13 million from insurance companies and ratepayers to be used for
future environmental remediation,

In addition to the Minnesota sites, the EPA and other regulators have investigated MGP sites that were
owned or operated by CERC or may have been owned or operated by one of its former affiliates. CERC has
been named as a defendant in two lawsuits under which contribution is sought by private parties for the cost to
remediate former MGP sites based on the previous ownership of such sites by former affiliates of CERC or its
divisions. CERC has also been identified as a PRP by the State of Maine for a site that is the subject of one of
the lawsuits. In March 2003, the court considering the other suit for contribution granted CERC’s motion to
dismiss on the grounds that CERC was not an “operator” of the site as had been alleged. The plaintiff in that
case has filed an appeal of the court’s dismissal of CERC. We are investigating details regarding these sites
and the range of environmental expenditures for potential remediation. However, CERC believes it is not
liable as a former owner or operator of those sites under CERCLA and applicable state statutes, and is
vigorously contesting those suits and its designation as a PRP.

Mercury Contamination. Our pipeline and natural gas distribution operations have in the past employed
elemental mercury in measuring and regulating equipment. It is possible that small amounts of mercury may
have been spilled in the course of normal maintenance and replacement operations and that these spills may
have contaminated the immediate area with elemental mercury. We have found this type of contamination at
some sites in the past, and we have conducted remediation at these sites. It is possible that other contaminated
sites may exist and that remediation costs may be incurred for these sites. Although the total amount of these
cosis cannot be known at this time, based on our experience and that of others in the natural gas industry to
date and on the current regulations regarding remediation of these sites, we believe that the costs of any
remediation of these sites will not be material to our financial condition, results of operations or cash {lows.

Other Environmental.  From time to time, we have received notices from regulatory authorities or others
regarding our status as a PRP in connection with sites found to require remediation due to the presence of
environmental contaminants. Although their ultimate outcome cannot be predicted ar this time, we do not
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believe, based on our experience to date, that these matters, either individually or in the aggregate, will have a
material adverse effect on our financial condition, results of operations or cash flows.

Asbestos. Some of our facilities contain or have contained asbestos insulation and other asbestos-
containing materials. We or our subsidiaries have been named, along with numerous others, as a defendant in
lawsuits filed by a large number of individuals who claim injury due to exposure to asbestos. Most claimants in
such litigation have been workers who participated in construction of various industrial facilities, including
power plants. Some of the claimants have worked at locations we own, but most existing claims relate to
facilities previously owned by our subsidiaries but currently owned by Texas Genco LLC. We anticipate that
additional claims like those received may be asserted in the future. Under the terms of the separation
agreement between us and Texas Genco, ultimate financial responsibility for uninsured losses from these
claims relating to facilities transferred to Texas Genco has been assumed by Texas Genco, but under the terms
of our agreement to sell Texas Genco to Texas Genco LLC, we have agreed to continue to defend such claims
to the extent they are covered by insurance we maintain, subject to reimbursement of the costs of such defense
from Texas Genco LLC. Although their ultimate outcome cannot be predicted at this time, we intend to
continue vigorously contesting claims that we do not consider to have merit and do not expect, based on our
experience to date, these matters, either individually or in the aggregate, to have a material adverse effect on
our financial condition, results of operations or cash flows.

Regulatory Matters Relating to Discontinued Operations

Texas Genco and the other owners of the South Texas Project are required by NRC regulations to
estimate from time to time the amounts required to decommission that nuclear generating facility and are
required to maintain funds to satisfy that obligation when the plant ultimately is decommissioned. Although
CenterPoint Houston no longer owns an interest in the South Texas Project, CenterPoint Houston currently
collects through a separate nuclear decommissioning charge amounts calculated to provide sufficient funds at
the time of decommissioning to discharge these obligations. Funds collected are deposited into nuclear
decommissioning trusts, The beneficial ownership of the nuclear decommissioning trusts is held by a
subsidiary of Texas Genco LLC as a licensee of the facility,. While current funding levels exceed NRC
minimum requirements, no assurance can be given that the amounts held in trust will be adequate to cover the
actual decommissioning costs of the South Texas Project. Such costs may vary because of changes in the
assumed date of decommissioning and changes in regulatory requirements, technology and costs of labor,
materials and waste burial. In the event that funds from the trust are inadequate to decommission the
facilities, CenterPoint Houston will be required by the transaction agreement with Texas Genco LLC to
collect through rates or other authorized charges all additional amounts required to fund Texas Genco LLC's
obligations relating to the decommissioning of the South Texas Project.

EMPLOYEES

As of December 31, 2005, we had 9,001 full-time employees. The following table sets forth the number of
our employees by business segment:
Number Represented

by Unions or
Other Collective

Business Segment . Number Bargaining Groups
Electric Transmission & Distribution. . ......... ... o ... .. 2,931 1,225
Natural Gas Distribution. . ... ..o i i e i 4,387 1,493
Competitive Natural Gas Sales and Services . ................... 98 —
Pipelines and Field Services ..., 717 —
Other Operations ... ......oeiiriiii i e i 868 —

Fotal . e 9,001 2,718



As of December 31, 2005, approximately 30% of the Company’s employees are subject to collective
bargaining agreements. Two of these agreements, covering approximately 19% of the Company’s employees
will expire in 2006. Minnesota Gas has 466 bargaining unit employees who are covered by a collective
bargaining unit agreement with the United Association of Journeymen and Apprentices of Plumbing and Pipe
Fitting Industry of the United States and Canada Local 340 that expires in April 2006. CenterPoint Houston
has 1,225 bargaining unit employees who are covered by a collective bargaining unit agreement with the
International Brotherhood of Electrical Workers Local 66, that expires in May 2006, We have a good
relationship with these bargaining units and expect to renegotiate new agreements in 2006.

EXECUTIVE OFFICERS
(as of February 28, 2006)

Name Age Title

David M. McClanghan ............. 56  President and Chief Executive Officer and Director

Scott E. Rozzell .. ... ... ... ... ... .. 56  Executive Vice President, General Counsel and
Corporate Secretary

Gary L. Whitlock .................. 56  Executive Vice President and Chiel Financial Officer

James S. Brian .................... 58  Senior Vice President and Chief Accounting Officer

Byron R. Kelley ................... 58  Senior Vice President and Group President —
CenterPoint Energy Pipelines and Field Services

Thomas R. Standish................ 36  Senior Vice President and Group President — Regulated
Operations

David M. McClanahan has been President and Chief Executive Officer and a director of CenterPoint
Energy since September 2002. He served as Vice Chairman of Reliant Energy, Incorporated (Reliant Energy)
from October 2000 to September 2002 and as President and Chief Operating Office of Reliant Energy’s
Delivery Group from April 1999 to September 2002. He has served in various executive capacities with
CenterPoint Energy since 1986. He previously served as Chairman of the Board of Directors of ERCOT and
Chairman of the Board of the University of St. Thomas in Houston. He currently serves on the boards of the
Edison Electric Institute and the American Gas Association.

Scott E. Rozzell has served as Executive Vice President, General Counsel and Corporate Secretary of
CenterPoint Energy since September 2002. He served as Executive Vice President and General Counsel of
the Delivery Group of Reliant Energy from March 200! to September 2002, Before joining CenterPoint
Energy in 2001, Mr. Rozzell was a senior partner in the law firm of Baker Botts L.L.P. He currently serves as
Chair of the Association of Electric Companies of Texas.

Gary L. Whitlock has served as Executive Vice President and Chief Financial Officer of CenterPoint
Energy since September 2002. He served as Executive Vice President and Chief Financial Officer of the
Delivery Group of Reliant Energy from July 2001 to September 2002. Mr. Whitlock served as the Vice
President, Finance and Chief Financial Officer of Dow AgroSciences, a subsidiary of The Dow Chemical
Company, from 1998 to 2001.

James 8. Brian has served as Senior Vice President and Chief Accounting Officer of CenterPoint Energy
since August 2002. He served as Senior Vice President, Finance and Administration of the Delivery Group of
Reliant Energy from 1999 to August 2002, Mr. Brian has served in various executive capacities with
CenterPoint Energy since 1983,

Byron R. Kelley has served as Senior Vice President and Group President — CenterPoint Energy
Pipelines and Field Services since June 2004, having previously served as President and Chief Qperating
Officer of CenterPoint Energy Pipelines and Field Services from May 2003 to June 2004. Prior to joining
CenterPoint Energy he served as President of El Paso International, a subsidiary of El Paso Corporation, from
January 2001 to August 2002. He currently serves on the Board of Directors of the Interstate Natural Gas
Association of America.
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Thomas R. Standish has served as Senior Vice President and Group President-Reguiated Operations of
CenterPoint Energy since August 2005, having previously served as Senmior Vice President and Group
President and Chief Operating Officer of CenterPoint Houston from June 2004 to August 2005 and as
President and Chief Operating Officer of CenterPoint Houston from August 2002 to June 2004, He served as
President and Chief Operating Officer for both electricity and natural gas for Reliant Energy’s Houston area
fromn 1999 to August 2002, Mr. Standish has served in various executive capacities with CenterPoint Energy
since 1993, He currently serves on the Board of Directors of ERCOT.
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Item 1A. Risk Fuaciors

We are a holding company that conducts all of our business operations through subsidiaries, primarily
CenterPoint Houston and CERC. The following summarizes the principal risk factors associated with the
businesses conducted by each of these subsidiaries:

Risk Facters Affecting Our Electric Transmission & Distribution Business

CenterPoint Houston may not be successful in ultimarely recovering the full value of its true-up
components, which could result in the elimination of certain tax benefits and could have an adverse
impact on CenterPoint Houston's results of operations, financial condition and cash flows.

In March 2004, CenterPoint Houston {filed its true-up application with the Texas Utility Commission,
requesting recovery of $3.7 billion, excluding interest. In December 2004, the Texas Utility Commission
igsued its final order (True-Up Order) allowing CenterPoint Houston to recover a true-up balance of
approximately $2.3 billion, which included interest through August 31, 2004, and providing for adjustment of
the amount to be recovered to include interest on the balance until recavery, the principal portion of additional
excess mitigation credits returned to customers after August 31. 2004 and certain other matters. CenierPoint
Houston and other parties filed appeals of the True-Up Order to a district court in Travis County, Texas. In
August 2003. the court issued its {inal judgment on the various appeals. In its judgment, the court affirmed
most aspects of the True-Up Order, but reversed two of the Texas Utility Commission’s rulings. The judgment
would have the effect of restoning approximately $650 million, plus interest, of the $1.7 billion the Texas
Utility Commission had disallowed from CenterPoint Houston’s initial request. First, the court reversed the
Texas Utility Commission’s decision to prohibit CenterPoint Houston from recovering $180 million in credits
through August 2004 that CenterPoint Houston was ordered to provide to retail electric providers as a result of
an inaccurate stranded cost estimate made by the Texas Utility Commission in 2000. Additiona) credits of
approximately $30 million were paid after August 2004. Second, the court reversed the Texas Ultility
Commission’s disallowance of $440 miilion in transition costs which are recoverable under the Texas Utility
Commission’s regulations. CenterPoint Houston and other parties appealed the district court decisions. Briefs
have been filed with the 3rd Court of Appeals in Austin but oral argument has not yet been scheduled. No
prediction can be made as to the ultimate outcome or timing of such appeals. Additionally, if the amount of
the true-up balance is reduced on appeal to below the amount recovered through the issuance of transition
bonds and under the CTC, while the amount of transition bonds outstanding would not be reduced,
CenterPoint Houston would be required to refund the over recovery to its customers.

Among the issues raised in our appeal of the True-Up Order is the Texas Utility Commission’s reduction
of our stranded cost recovery by approximately $146 million for the present value of certain deferred tax
benefits associated with our former Texas Genco assets. Such reduction was considered in our recording of an
after-tax extraordinary loss of $977 million in the last half of 2004. We believe that the Texas Utility
Commission based its order on proposed regulations issued by the IRS in March 2003 related to those tax
benefits. Those proposed regulations would have allowed utilities which were deregulated before March 4,
2003 to make a retroactive election to pass the benefits of ADITC and EDFIT back to customers. However, in
December 2005, the TRS withdrew those proposed normalization regulations and issued new proposed
regulations that do not include the provision allowing a retroactive election to pass the tax benefits back to
customers. If the December 2005 proposed regulations become effective and if the Texas Utility Commis-
ston’s order on this issue is not reversed on appeal or the amount of the tax benefits is not otherwise restored by
the Texas Utility Commission, the IRS is likely to consider that a “normalization violation™ has occurred. If
50, the IRS could require us to pay an amount equal to CenterPoint Houston’s unamortized ADITC balance
as of the date that the normalization violation was deemed to have occurred. In addition, if a normalization
violation is deemed to have occurred, the IRS could also deny CenterPoint Houston the ability to elect
accelerated depreciation benefits, If a normalization violation should ultimately be found to exist, it could have
an adverse impact on our results of operations, financial condition and cash flows. The Texas Utility
Commission has not previously required a company subject to its jurisdiction to take action that would result
in a normalization violation.
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CenterPoint Houston’s receivables are concentrated in a small number of retail electric providers, and
any delay or default in payment could adversely affect CenterPoint Houston'’s cash flows, financial
condition and vesults of operations,

CenterPoint Houston's receivables from the distribution of electricity are collected from retail electric
providers that supply the electricity CenterPoint Houston distributes to their customers. Currently,
CenterPoint Houston does business with 66 retail electric providers. Adverse economic conditions, structural
problems in the market served by the Electric Reliability Council of Texas, Inc. (ERCOT) or financial
difficulties of one or more retail electric providers could impair the ability of these retail providers to pay for
CenterPoint Houston’s services or could cause them to delay such payments. CenterPoint Houston depends
on these retail electric providers to remit payments on a timely basis. Applicable regulatery provisions require
that customers be shifted to a provider of last resort if a retail electric provider cannot make timely payments.
RRI, through its subsidiaries, is CenterPoint Houston’s largest customer. Approximately 56% of CenterPoint
Houston’s $127 million in billed receivables from retail electric providers at December 31, 2005 was owed by
subsidiaries of RR1. Any delay or default in payment could adversely affect CenterPoint Houston’s cash flows,
financial condition and results of operations.

Rate regulation of CenterPoint Houston’s business may delay or deny CenterPoint Houston’s ability to
earn a reasonable return and fully recover its costs.

CenterPoint Houston’s rates are regulated by certain municipalities and the Texas Utility Commission
based on an analysis of its invested capital and its expenses in a test year. Thus, the rates that CenterPoint
Houston is allowed to charge may not match its expenses at any given time. The regulatory process by which
rates are determined may not always result in rates that will produce full recovery of CenterPoint Houston's
costs and enable CenterPoint Houston to earn a reasonable return on its invested capital.

Disruptions at power generation facilities owned by third parties could interrupt CenterPoint Houston's
sales of transmission and distribution services.

CenterPoint Houston transmits and distributes to customers of retail electric providers electric power that
the retail electric providers obtain from power generation facilities owned by third parties. CenterPoint
Houston does not own or operate any power generation facilities. If power generation is disrupted or if power
generation capacity is inadequate, CenterPoint Houston’s sales of transmission and distribution services may
be diminished or interrupted, and its results of operations, financial condition and cash flows may be adversely
affected.

CenterPoint Houston’s revenues and results of operations are seasonal.

A significant portion of CenterPoint Houston’s revenues is derived from rates that it collects from each
retail electric provider based on the amount of electricity it distributes on behalf of such retail electric
provider. Thus, CenterPoint Houston’s revenues and results of operations are subject to seasonality, weather
conditions and other changes in electricity usage, with revenues being higher during the warmer months.

Risk Factors Affecting Qur Natural Gas Distribution, Competitive Natural Gas Sales and Services and
Pipelines and Field Services Businesses

Rate regulation of CERC'’s business may delay or deny CERC'’s ability to earn a reasonable veturn and
Sully recover its costs.

CERC’s rates for its local distribution companies are regulated by certain municipalities and state
commissions, and for its interstate pipelines by the FERC, based on an analysis of its invested capital and its
expenses in a test year. Thus, the rates that CERC is allowed to charge may not match its expenses at any
given time. The regulatory process in which rates are determined may not always result in rates that will
produce full recovery of CERC'’s costs and enable CERC to earn a reasonable return on its invested capital.
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CERC’s businesses must compete with alternative energy sources, which could lead to less natural gas
being marketed, and its pipelines and field services businesses must compete directly with others in the
transportation, storage, gathering, treating and processing of natural gas, whick could lead to lower
prices, either of which could have an adverse impact on CERC's results of operations, financial condition
and cash flows.

CERC competes primarily with alternate energy sources such as electricity and other fuel sources. In
some areas, intrastate pipelines, other natural gas distributors and marketers also compete directly with CERC
for natural gas sales to end-users. In addition, as a result of federal regulatory changes affecting interstate
pipelines, natural gas marketers operating on these pipelines may be able to bypass CERC’s facilities and
market, sell and/or transport natural gas directly to commercial and industrial customers. Any reduction in the
amount of natural gas marketed, soid or transported by CERC as a result of competition may have an adverse
impact on CERC’s results of operations, financial condition and cash flows.

CERC’s two interstate pipelines and its gathering systems compete with other interstate and intrastate
pipelines and gathering systems in the transportation and storage of natural gas. The principal elements of
competition are rates, terms of service, and flexibility and reliability of service. They also compete indirectly
with other forms of energy, including electricity, coal and fuel oils. The primary competitive factor is price.
The actions of CERC's competitors could lead to lower prices, which may have an adverse impact on CERC's
results of operations, financial condition and cash flows.

CERC’s natural gas distribution and competitive natural gas sales and services businesses are subject ro
Sfluctuations in natural gas pricing levels, which could affect the ability of CERC's suppliers and
customers to meet their obligations or otherwise adversely affect CERC’s liquidity.

CERC is subject to risk associated with increases in the price of natural gas, which has been the trend in
recent years. Increases in natural gas prices might affect CERC's ability to collect balances due from its
customers and, on the regulated side, could create the potential for uncollectible accounts expense to exceed
the recoverable levels butlt into CERC’s tariff rates. In addition, a sustained period of high natural gas prices
could apply downward demand pressure on natural gas consumption in the areas in which CERC operates and
increase the risk that CERC’s suppliers or customers fail or are unable to meet their obligations. Additionally,
increasing gas prices could create the need for CERC to provide collateral in order to purchase gas.

If CERC were to fail to extend a contract with one of its significant pipeline customers, there could be
an adverse impact on its operations.

CERC’s contract with Laclede Gas Company, one of its pipeling’s customers, is currently scheduled to
expire in 2007. To the extent the pipeline is unable to extend this contract or the contract is renegotiated at
rates substantially less than the rates provided in the current contract, there could be an adverse effect on
CERC’s results of operations, financial condition and cash flows.

A decline in CERC’s credit vating conld vesult in CERC's having to provide collateral in order to
purchase gas. '

If CERC’s credit rating were to decline, it might be required to post cash collateral in order to purchase
natural gas. If a credit rating downgrade and the resultant cash collateral requirement were to occur at a time
when CERC was experiencing significant working capital requirements or otherwise lacked liquidity, CERC
might be unabie to obtain the necessary natural gas 10 meet its obligations to customers, and its results of
operations, financial condition and cash flows would be adversely affected.

CERC’s pipelines’ and field services’ business revenues and results of operations ave subject to
Suctuations in the supply of gas.

CERC’s pipelines and field services business largely relies on gas sourced in the various supply basins
located in the Midcontinent region of the United States. To the extent the availability of this supply is
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substantially reduced, it could have an adverse effect on CERC’s results of operations, financial condition and
cash flows.

CERC’s revenues and results of operations are seasonal.

A substantial portion of CERC’s revenues is derived from natural gas sales and transportation. Thus,
CERC’s revenues and results of operations are subject 1o seasonality, weather conditions and other changes in
natural gas usage, with revenues being higher during the winter months.

Risk Factors Associated with Qur Consolidated Financial Condition

If we are unable to arvange futuve financings on acceptable terms, our ability to rvefinance existing
indebtedness could be limited,

As of December 31, 2005, we had $8.9 billion of outstanding indebtedness on a consolidated basis, which
includes $2.5 billion of non-recourse transition bonds. As of December 31, 2005, approximately $665 million
principal amount of this debt must be paid through 2008. This amount excludes principal repayments of
approximately $379 million on transition bonds, for which a dedicated revenue stream exists. In addition, we
have $830 million of outstanding convertible notes on which holders could exercise their “put” rights during
this period. Our future financing activities may depend, at least in part, on:

» the timing and amount of our recovery of the true-up components, including, in particular, the results
of appeals to the courts of determinations on rulings obtained to date;

= general economic and capital market conditions;

+ credit availability from financial insiitutions and other lenders;

* investor confidence in us and the market in which we operate;

« maintenance of acceptable credit ratings;

» market expectations regarding our future earnings and probable cash flows;

» market perceptions of our ability to access capital markets on reasonable terms;

« our exposure to RRI in connection with its indemnification obligations arising in connection with its
separation from us; and

« provisions of relevant tax and securities laws.

As of December 31, 2005, CenterPoint Houston had outstanding $2.0 billion aggregate principal amount
of general mortgage bonds under the General Mortgage, including approximately $527 million held in trust 10
secure pollution control bonds for which CenterPoint Energy is obligated and approximately $229 million held
in trust to secure pollution control bonds for which CenterPoint Houston is obligated. Additienally,
CenterPoint Houston had outstanding approximately $253 million aggregate principal amount of first
mortgage bonds under the Mortgage, including approximately $151 million held in trust to secure certain
pollution control bonds for which CenterPoint Energy is obligated. CenterPoint Houston may issue additional
general mortgage bonds on the basis of retired bonds, 70% of property additions or cash deposited with the
trustee. Approximately $2.0 billion of additional first mortgage bonds and general mortgage bonds could be
issued on the basis of retired bonds and 70% of property additions as of December 31, 2005. However,
CenterPoint Houston is contractually prohibited, subject to certain exceptions, [rom issuing additional first
mortgage bonds.

Our current credit ratings are discussed in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Liquidity and Capital Resources — Future Sources and Uses of
Cash — Impact on Liquidity of a Downgrade in Credit Ratings™ in Item 7 of this report. These credit ratings
may not remain in effect for any given period of time and one or more of these ratings may be lowered or
withdrawn entirely by a rating agency. We note that these credit ratings are not recommendations to buy, sell
or hold our securities. Each rating should be evaluated independently of any other rating. Any future reduction
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or withdrawal of one or more of our credit ratings could have a material adverse impact on our ability to access
capital on acceptable terms.

As a holding company with no operations of our own, we will depend on distributions from our
subsidiaries 1o meer our payment obligations, and provisions of applicable law or contractual restrictions
could limir the amount of those distributions.

We derive all our operating income from, and hold all our assets through, our subsidiaries. As a result, we
will depend on distributions from our subsidiaries in order to meet our payment obligations. In general, these
subsidiarics are separate and distinct legal entities and have no obligation to provide us with funds for our
payment obligations, whether by dividends, distributions, loans or otherwise. In addition, provisions of
applicable law, such as those limiting the legal sources of dividends, limit their ability to make payments or
other distributions to us. and they could agree to contractual restrictions on their ability to make distributions.

Our right 1o receive any assets of any subsidiary, and therefore the right of our creditors to participate in
those assets, will be effectively subordinated to the claims of that subsidiary’s creditors, including trade
creditors. In addition, even if we were a creditor of any subsidiary, our rights as a creditor would be
subordinated 1o any security interest in the assets of that subsidiary and any indebtedness of the subsidiary
senior to that held by us.

The use of derivative contvacts by us and our subsidiavies in the normal course of business could vesult in
Jfinancial losses that negatively impact our results of operations and those of our subsidiaries.

We and our subsidiaries use derivative instruments. such as swaps, options, futures and forwards, to
manage our commodity and financial market risks. We and our subsidiaries could recognize financial losses as
a result of volatility in the market values of these contracts, or should a counterparty fail to perform. In the
absence of actively quoted market prices and pricing information from external sources, the valuation of these
financial instruments can invoive management’s judgment or use of estimates. As a result, changes in the
underlying assumptions or use of alternative valuation methods could affect the reported fair value of these
contracts.

Risks Common to Qur Businesses and Qther Risks

We are subject to operational and financial visks and liabilities arising from environmental laws and
regulations.

Our operations are subject 1o stringent and complex laws and regulations pertaining to health, safety and
the environment. As an owner or operator of natural gas pipelines and distribution systems, gas gathering and
processing systems, and electric transmission and distribution systems we musi comply with these laws and
regulations at the federal, state and local levels. These laws and regulations can restrict or impact our business
activities in many ways, such as;

« restricling the way we can handle or dispose of our wastes;

+ limiting or prohibiting construction activities in sensitive areas such as wetlands, coastal regions, or
areas inhabited by endangered species;

+ requiring remedial action to mitigate pollution conditions caused by our operations, or attributable to
former operations; and

+ enjoining the operations of facilitics deemed in non-compliance with permits issued pursuant to such
envirenmental laws and regulations.

In order to comply with these requirements, we may need to spend substantial amounts and devote other
resources from time to time to:

+ construci or acquire new equipment;

+ acquire permits for facility operations;




» modify or replace existing and proposed equipment; and

 clean ap or decommission waste disposal areas, fuel storage and management facilities and other
locations and facilities.

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and
criminal enforcement measures, including the assessment of monetary penalties, the imposition of remedial
actions, and the issuance of orders enjoining future operations. Certain environmental statutes impose strict,
joint and several liability for costs required to clean up and restore sites where hazardous substances have been
disposed or otherwise released. Moreover, it is not uncommeon for neighbering landowners and other third
parties to file claims for personal injury and property damage allegedly caused by the release of hazardous
substances or other waste products into the environment. :

Our insurance coverage may not be sufficient. Insufficient insurance coverage and increased insurance
casts could adversely impact our results of operations, financial condition and cash flows.

We currently have general liability and property insurance in place to cover ceriain of our facilities in
amounts that we consider appropriate. Such policies are subject to certain limits and deductibles and do not
include business interruption coverage. Insurance coverage may not be available in the future at current costs
or on commercially reasonable terms, and the insurance proceeds received for any loss of, or any damage to,
any of our facilities may not be sufficient to restore the loss or damage without negative impact on our results
of operations, financial condition and cash flows.

In common with other companies in its line of business that serve coastal regions, CenterPoint Houston
does not have insurance covering its transmission and distribution system because CenterPoint Houston
believes it to be cost prohibitive. If CenterPoint Houston were to sustain any loss of, or damage to, its
transmission and distribution properties, it may not be able to recover such loss or damage through a change in
its regulated rates, and any such recovery may not be timely granted. Therefore, CenterPoint Houston may not
be able to restore any loss of, or damage to, any of its transmission and distribution properties without negative
impact on its results of operations, financial condition and cash flows.

We, CenterPoint Houston and CERC could ineur liabilities associated with businesses and assets that we
have transferred to others.

Under some circumstances, we and CenterPoint Houston could incur liabilities associated with assets and
businesses we and CenterPoint Houston no longer own. These assets and businesses were previously owned by
Reliant Energy, a predecessor of CenterPoint Houston, directly or through subsidiaries and include:

+ those transferred to RRI or its subsidiaries in connection with the organization and capitalization of
RRI prior to its initial public offering in 2001; and

» those transferred to Texas Genco in connection with its organization and capitalization.

In connection with the organization and capitalization of RRI, RRI and its subsidiaries assumed
liabilities associated with various assets and businesses Reliant Energy transferred to them. RRY also agreed to
indemnify, and cause the applicable transferee subsidiaries to indemnify, us and our subsidiaries, including
CenterPoint Houston and CERC, with respect to liabilities associated with the transferred assets and
businesses. The indemnity provisions were intended te place sole financial responsibility on RRI and its
subsidiaries for all liabilities associated with the current and historical businesses and operations of RRI,
regardless of the time those liabilities arose. If RRI is unable to satisfy a liability that has been so assumed in
circumstances in which Reliant Energy has not been released from the liability in connection with the transfer,
we, CenterPoint Houston or CERC could be responsible for satisfying the liability.

Prior to CenterPoint Energy’s distribution of its ownership in RRI to its sharcholders, CERC had
guaranteed certain contractual obligations of what became RRI’s trading subsidiary. Under the terms of the
separation agreement between the companies, RRI agreed to extinguish all such guarantee obligations prior to
separation, but when separation occurred in September 2002, RRI had been unable to extinguish all
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obligations. To secure CenterPoint Energy and CERC against obligations under the remaining guarantees,
RRI agreed to provide cash or letters of credit for the benefit of CERC and CenterPoint Energy, and
undertook to use commercially reasonable efforts to extinguish the remaining guarantees. Our current
exposure under the remaining guarantees relates to CERC’s guarantee of the payment by RRI of demand
charges related 1o transportation contracts with one counterparty. The demand charges are approximately
$53 million per year in 2006 through 2013, $49 million in 2016, 338 million in 2017 and $13 million in 2018!
As a result of changes in market conditions, CenterPoint Energy’s potential exposure under that guarantee
currently exceeds the security provided by RRI. CenterPoint Energy has requested RRI to increase the
amount of its existing letters of credit or, in the alternative, to obtain a release of CERC’s obligations under
the guarantee, and CenterPoint Energy and RRI are pursuing alternatives. RRI continues to meet its
obligations under the transportation contracts.

RRI’s unsecured debt ratings are currently below investment grade. If RRI were unable to meet ils
obligations, it would need to consider, among various options, restructuring under the bankruptcy laws, in
which event RRI might not honor its indemnification obligations and claims by RRI’s creditors might be
made against us as its former owner.

Reliant Energy and RRI are named as defendants in a number of lawsuits arising out of power sales in
California and other West Coast markets and financial reporting matters. Although these matters relate to the
business and operations of RR1, claims against Reliant Energy have been made on grounds that include the
effect of RRI's financial results on Reliant Energy’s historical financial statements and liability of Reliant
Energy as a controlling shareholder of RRI. We or CenterPoint Houston could incur liability if claims in one
or more of these lawsuits were successfully asserted against us or CenterPoint Houston and indemnification
from RRI were determined to be unavailable or if RRI were unable to satisfy indemnification obligations
owed with respect to those claims.

In connection with the organization and capitalization of Texas Genco, Texas Genco assumed liabilities
asspciated with the electric generation assets Reliant Energy transferred to it. Texas Genco also agreed to
indemnify, and cause the applicable transferce subsidiaries to indemnify, us and our subsidiaries, including
CenterPoint Houston, with respect to liabilities associated with the transferred assets and businesses. In many
cases the liabilities assumed were obligations of CenterPoint Houston and CenterPoint Houston was not
released by third parties from these liabilities. The indemnity provisions were intended generally to place sole
financial responsibility on Texas Genco and its subsidiaries for all liabilities associated with the current and
historical businesses and operations of Texas Genco, regardless of the time those liabilities arose. In
connection with the sale of Texas Genco's fossil generation assets {coal, lignite and gas-fired plants) to Texas
Genco LLC, the separation agreement we entered into with Texas Genco in connection with the organization
and capitalization of Texas Genco was amended to provide that all of Texas Genco’s rights and obligations
under the separation agreement relating to its fossil generation assets, including Texas Genco’s obligation to
indemnify us with respect to liabilities associated with the fossil generation assets and related business, were
assigned to and assumed by Texas Genco LLC, In addition, under the amended separation agreement, Texas
Genco is no longer liable for, and CenterPoint Energy has assumed and agreed to indemnify Texas Genco
LLC against, liabilities that Texas Genco originally assumed in connection with its organization to the extent,
and only to the extent, that such liabilities are covered by certain insurance policies or other similar
agreements held by CenterPoint Energy. If Texas Genco or Texas Genco LLC were unable to satisfy a
liability that had been so assumed or indemnified against, and provided Reliant Energy had not been released
from the liability in connection with the transfer, CenterPoint Houston could be responsible for satisfying the
liability.

We or our subsidiaries have been named, along with numerous others, as a defendant in lawsuits filed by
a large number of individuals who claim injury due to exposure to asbestos. Most claimants in such litigation
have been workers who participated in construction of various industrial facilities, including power plants.
Some of the claimants have worked at locations we own, but most existing claims relate to facilities previously
owned by our subsidiaries but currently owned by Texas Genco LL.C. We anticipate that additional claims like
those received may be asserted in the future. Under the terms of the separation agreement between us and
Texas Genco, ultimate financial responsibility for uninsured losses from claims relating to facilities transferred
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to Texas Genco has been assumed by Texas Genco, but under the terms of our agreement to sell Texas Genco
to Texas Genco LLC, we have agreed to continue to defend such claims to the extent they are covered by
insurance we maintain, subject to reimbursement of the costs of such defense from Texas Genco LLC.

Item 1B. Unresolved Staff Comments

Not applicable.

Item 2. Properties
Character of Ownership

We own or lease our principal properties in fee, including our corporate office space and various real
property. Most of our electric lines and gas mains are located, pursuant to easements and other rights, on
public roads or on land owned by others.

Electric Transmission & Distribution

For information regarding the properties of our Electric Transmission & Distribution business segment,
please read “Our Business — Electric Transmission & Distribution -— Properties” in Item | of this report,
which information is incorporated herein by reference.

Natural Gas Distribution

For information regarding the properties of our Natural Gas Distribution business segment, please read
“Our Business — Natural Gas Distribution — Assets” in Item 1 of this report, which information is
incorporated herein by reference.

Pipelines and Field Services

For information regarding the properties of our Pipelines and Field Services business segment, please
read “Our Business — Pipelines and Field Services — Assets” in Item 1 of this report, which information is
incorporated herein by reference.

Other Operations

For information regarding the properties of our Other QOperations business segmenlt. please read “Our
Business — Other Operations” in Item 1 of this report, which information is incorporated herein by reference.

Item 3. Legal Proceedings

For a discussion of material legal and regulatory proceedings affecting us, please read “Regulation” and
“Environmental Matters” in Item 1 of this report and Notes 4 and 10{d) to our consolidated financial
statements, which information is incorporated herein by reference.

Item 4. Submission of Matters to a Vote of Security Holders

There were no matters submitted to the vote of our security holders during the fourth quarter of 2005,
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PART I

Ttem 5. Marker for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equiry Securities

As of February 28, 2006, our common stock was held of record by approximately 54,679 shareholders.
Our commen stock is listed on the New York and Chicago Stock Exchanges and is traded under the symbol
“CNP.”

The following table sets forth the high and low closing prices of the common stock of CenterPoint Encrgy
on the New York Stock Exchange composite tape during the periods indicated, as reported by Bloomberg, and
the cash dividends declared in these periods. Cash dividends paid aggregated $0.40 per share in both 2004 and
2005.

Market Price Distdend

High Low Per Share

2004

First QuUaner. . . e i $0.10
January 2. . e $ 9.72
March 31, .. i $11.43

Second QUAarter ...t e $0.10

May 1] $10.25
Third QUAMET . ..t i e e e $0.10

September 24 .. ... $10.02

Fourth QUamer . o oottt ittt e e et i e $0.10
October 25 . e 51041
December 15. . ... .. . . e $11.34

2005(1)

First QUarter . ... ...t e e $0.20
January 11, .. . e £10.65
March 8. .. e $12.61

Second QUarter ...... ... e $0.07
APAL 20 $11.68

Third Quarter . ... e $0.07
August 8 $13.04
September 16 .. . . e $15.13

Fourth Quarter . ..........uti i e ' $0.06
October 3 L e $14.82
October 21 . e $12.65

(1) During 2005, we paid irregular quarterly dividends based on earnings in each specific quarter in order to
comply with requirements under the Public Utility Holding Company Act of 1935, as amended (1935
Act). The 1935 Act, with its requirements associated with dividends, has been repealed effective as of
February 8, 2006.

The closing market price of our common stock on December 31, 2005 was $12.85 per share.
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The amount of future cash dividends will be subject to determination based upon our results of operations
and financial condition, our future business prospects, any applicable contractual restrictions and other factors
that our board of directors considers relevant and will be declared a1 the discretion of the board of directors.

On January 26, 2006, we announced a regular quarterly cash dividend of $0.135 per share, payable on
March 10, 2006 to shareholders of record on February 16, 2006.

Repurchases of Equity Securities

During the quarter ended December 31, 2005, none of our equity securities registered pursuant to
Section 12 of the Securities Exchange Act of 1934 were purchased by or on behalf of us or any of our
“affiliated purchasers,” as defined in Rule 10b-18(a)(3) under the Securities Exchange Act of 1934.

Item 6. Selected Financial Data

The following table presents selected financial data with respect 1o our consolidated financial condition
and consolidated results of operations and should be read in conjunction with our consolidated financial
statements and the related notes in Item 8 of this report.

__ Year Ended December 31,
2001(1) 2002 2003(2) 2004(3) 2005(4)
(In millions, except per share amounts)

Revenues . ... ..o $ 7,148 $ 6438 § 7,790 §$ 7999 § 9.722
Income from continuing operations before extraordinary '

item and cumulative effect of accounting change .. .. 357 482 409 205 225
Discontinued operations, net of tax.................. 565 (4,402) 5 ‘(133) (3)
Extraordinary item, net of tax . ..................... S — (977) 30
Cumulative effect of accounting change, net of tax . ... 58 — — -— —

Net income (loss) ....... ... .. .. oo $ 980 $(3.920) 3 484 $ (505) § 252

Basic earnings (loss) per common share:

Income from continuing operations before
extraordinary item and cumulative effect of”"

accounting change.............. ... . ... ..... $ 123 % 162 % 135 % 067 § 0.72
Discontinued operations, net of tax.......... R 195  (14.78) 0.24 (0.43) {0.01)
Extraordinary item, net of tax .................... — — —  (3.18) 0.10
Cumulative effect of accounting change, net of iax . . 0.20 — — — —

Basic earnings (loss) per common share ... . ... e $ 338 $(1316) % 159 § (294) § 0.81

Diluted earnings (loss) per common share:

Income from continuing operations before
extraordinary item and:cumulative effect of

accounting change......... . ............. e $ 122 § 161 $ 124 § 061 § 0.67
Discontinued operations, netof tax................ 193 (14.69) 0.22 (0.37) (0.01)
Extraordinary item, netof tax . ............. S — — — (2.72) 0.09
Cumulative effect of accounting change, net of tax .. 0.20 — — — —

Diluted earnings (loss) per common share ........... $ 335 $(13.08) § 146 $ (248) § 075
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Year Ended December 31,

2001(1) 2002 2003(2) 2004 (3) 2005(4)
(In millions, except per share amounts)
Cash dividends paid per common share .............. $ 150 $ 107 § 040 § 040 § 040
Dividend payout ratio from continuving operations ..... 122% 66% 30% 60% 56%
Return from continuing operations on average common
EQUILY « ot 58% 11.8% 2579% 14.4% 18.7%
Ratio of earnings from continuing operations to fixed
ChargeS . . e 1.99 2.03 1.81 1.43 1.51
At year-end:
Book value per common share ... ................ $2277 § 474 $ 577 % 359 § 418
Market price per common share . ................. 26.52 8.01 9.69 11.30 12.85
Market price as a percent of book value ........... 116% 169% 168% 315% . 307%
Assets of discontinued operations ................. $i6,840 § 4594 $ 4244 $ 1,565 § —
TOtAl @SSETS v v v e vr v e e e ee et e e . 32,020 20,635 21.46! 18,096 17,116
Short-term bOrrOWINgS .. ...vvveiinneerrrnnnnnn, - 3,469 347 63 — —
Transition bonds, including current portion . ........ 749 736 717 676 2,480
Other long-term debt, including current portion ... .. 3,963 9,260 10,222 8,353 6,427
Trust preferred securities(5) . .................... 706 706 — — —
Capitalization: .
Common stock equity. .. .........oiviiiie.a.. 55% 12%  14% 1%  13%
Trust preferred securities ...................... 6% 6% = — — e
Long-term debt, including current portion........ ' 39% 82% 86% 89% - 87%
Capital expenditures, excluding discontinued
OPETAMIONS . .t e $ 802 § 366 § 497 § 530 § 719
(1) 2001 net income includes the cumulative effect of an accounting change resulting from the adoption of

(2)

(3)

(4)

(5)

SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” ($58 million after-tax
gain, or $0.20 earnings per basic and diluted share). )

2003 net income includes the cumulative effect of an accounting change resulting from the adoption of
SFAS No. 143, “Accounting for Asset Retirement Obligations” ($80 million after-tax gain, or $0.26 and
$0.24 earnings per basic and diluted share, respectively), which is included in discontinued operations
related to Texas Genco.

2004 net income includes an after-tax extraordinary loss of $977 million ($3.18 and $2.72 loss per basic
and diluted share, respectively) based on our analysis of the Texas Utility Commission’s order in the 2004
True-Up Proceeding. Additionally, we recorded a net after-tax loss of approximately $133 million ($0.43
and $0.37 loss per basic and diluted share, respectively) in 2004 related to our interest in Texas Genco.

2005 net income includes an after-tax extraordinary gain of $30 million ($0.10 and $0.09 per basic and
diluted share, respectively) recorded in the first quarter reflecting an adjustment to the extraordinary loss
recorded in the last half of 2004 to write down generation-related regulatory assets as a result of the final
orders issued by the Texas Utility Commission.

The subsidiary trusts that issued trust preferred securities have been deconsolidated as a result of the
adoption of FIN 46 “Consolidation of Variable Interest Entities, an Interpretation of Accounting
Research Bulletin No. 5i” (FIN 46) and the subordinated debentures issued to those trusts were
reported as long-term debt effective December 31, 2003,

31




Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in combination with our consolidated financial
statements included in Item 8§ herein.

OVERVIEW

Background
We are a public utility holding company whose indirect wholly owned subsidiaries include:

« CenterPoint Energy Houston Electric, LLC {CenterPoint Houston), which provides eleciric transmis-
sion and distribution services {o retail clectric providers serving approximately 1.9 million metered
customers in a 5,000-square-mile area of the Texas Gulf Coast that has a population of approximately
4.8 million people and includes Houston; and

» CenterPoint Energy Resources Corp. (CERC Corp. and, together with its subsidiaries, CERC), which
owns gas distribution systems serving approximately 3.1 million customers in Arkansas, Louisiana,
Minnesota, Mississippi, Oklahoma and Texas. Through wholly owned subsidiaries, CERC also owns
two interstate natural gas pipelines and gas gathering systems, provides various ancillarv services, and
offers variable and fixed-price physical natural gas supplies primarily to commercial and industrial
cusiomers and electric and gas utilities. N

Wc were a registered public utility holding company under the Public Utility Holding Company Act of
1935, as amended (the 193_5 Act). The 1935 Act and related rules and regulations imposed a number of
restrictions on our activiticsf and those of our subsidiaries. The Energy Policy Act of 2005 {Energy Act)
repealed the 1935 Act effective February 8, 2006, and since that date we and our subsidiaries have no longer
been subject to restrictions imposed under the 1935 Act. The Energy Act includes a new Public Utility
Holding Company Act of 2005 (PUHCA 2005), which grants to the Federal Energy Regulatory Commission
{FERC) authority to requirc holding companies and their subsidiaries to maintain certain books and records
and make them available for review by the FERC and stale regulatory authorities in certain circumstances.
On December 8. 2005, the FERC issued rules implementing PUHCA 2005 that will requite us to notify the
FERC of our status as a holding company and te maintain certain books and records and make these available
to the FERC. The FERC continues to consider inotions for rehearing or clarification of 1hc'§c rules.

. 2

Business Segments -

“In this section, we discuss our results from continuing operations on a consolidated basis'and individually
for each of our business segments. We also discuss our liquidity, capital resources and critical accounting
policies. CenterPoint Energy is first and foremost an energy delivery comipany and it is our intention to remain
focused on this segmen of the energy business. The results of our business operations are significantly
impacted by weather, customer growth, cost management, rate proceedings before regulatory agencies and
other actions of the various regulatory agencies to which we are subject. Our transmission and distribution
services are subject to rate regulation and are reported in the Electric Transmission & Distribution business
segment, as are impacts of generation-related stranded costs and other true-up balances recoverable by the
regulated electric utility. Qur natural gas distribution services are also subject to rate regulation and are
reported in the Natural Gas Distribution business segment. Our reportable business segments include:

Electric Transmission & Distribution

Our electric transmission and distribution operations provide electric transmission and distribution
services 1o retail electric providers serving approximately 1.9 million metered customers in a 5,000-square-
mile area of the Texas Gulf coast that has a population of approximately 4.8 million pcople and includes
Houston.
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On behalf of retail electric providers, CenterPoint Fouston delivers electricity from power plants 1o
substations and from one substation to another and to retail electric customers in locations throughout the
control area managed by the Electric Reliability Council of Texas, Inc. (ERCOT). ERCOT serves as the
regional reliability coordinating council for member electric power systems in Texas. ERCOT membership is
open to consumer groups, investor and municipally owned electric utilities, rural electric cooperatives,
independent generators, power marketers and retail electric providers. The ERCOT market represenis
approximately 85% of the demand for power in Texas and is one of the nation’s largest power markets.
Transmission services are provided under tariffs approved by the Public Utility Commission of Texas (Texas
Utility Commission). )

Operations include construction and maintenance of eleciric transmission and distribution facilities,
metering services, outage response services and other call center operations. Distribution services are provided
under tariffs approved by the Texas Utility Commission.

Narural Gas Distribution

CERC owns and operates our regulated natural gas distribution business, which engages in intrastate
natural gas sales to. and natural gas transportation for, approximately 3.1 million residential, commercial and
industrial customers in Arkansas, Louisiana, Minnesota, Mississippi. Oklahoma and Texas.

Competitive Natural Gas Sales and Services

CERC’s operations also include non-rate regulated natural gas sales and services provided primarily to
commercial and industrial customers and electric and gas utilities throughout the central and eastern United
States. We have _reorganized the oversight of our Natural Gas Distribution business segment and, as a result,
beginning in the fourth quarter of 2005, we have established a new reportable business segment, Competitive
Natural Gas Sales and Services. These operations were previously reported as part of the Natural Gas
Distribution business segment. We have reclassified all prior period segment information to conform to this
new presentation. -

Pipelines and Field Services

CERC’s pipelines and field services business owns and operates approximately 8,200 miles of gas
transmission lines primarily located in Arkansas, Illinois, Louisiana, Missouri, Qklahoma and Texas. CERC’s
pipelines and field services business also owns and operates six natural gas storage fields with a combined daily
deliverability of approximately 1.2 Bef per day and a combined working gas capacity of approximately
59.0 Bcf. Most storage operations are in north Louisiana and Oklahoma. CERC’s.pipelines and field services
business also owns and operates approximately 4,000 miles of gathering pipelines that collect, treat and
process matural gas from approximately 200 scparate systems located in major producing fields in Arkansas,
Louisiana, Oklahoma and Texas.

Other Operations

QOur Other Operations business segment includes office buildings and other real estate used in our
business operations and other corporate operations which support all of our business operations.
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EXECUTIVE SUMMARY

Significant Events in 2005
Recovery of True-Up Balance/Securitization Financing

The Texas Electric Choice Plan {Texas electric restructuring law), which became effective in September
1999, substantially amended the regulatory structure governing electric utilities in order to allow retail
competition for electric customers beginning in January 2002. The Texas electric restructuring law requires
the Texas Utility Commission to conduct a “‘true-up” proceeding to determine CenterPoint Houston's
stranded costs and certain other costs resulting from the transition to a competitive retail electric market and
to provide for its recovery of those costs. In March 2004, CenterPoint Houston filed its true-up application
with the Texas Utility Commission, requesting recovery of $3.7 billion, excluding interest. In December 2004,
the Texas Utility Commission issued its final order (True-Up Order) allowing CenterPoint Houston to
recover a true-up balance of approximately $2.3 billion, which included interest through August 31, 2004, and
providing for adjustment of the amount to be recovered to include interest on the balance until recovery, the
principal portion of additional excess mitigation credits returned to customers after August 31, 2004 and
certain-other matters. CenterPeint Houston and other parties filed appeals of the True-Up Order to a district
court in Travis County, Texas. In August 2005, the court issued its final judgment on the various appeals. In
its judgment, the court affirmed most aspects of the True-Up Order, but reversed two of the Texas Utility
Commission’s rulings. The judgment would have the effect of restoring approximately $650 million, plus
interest, of the $1.7 billion the Texas Utility Commission had disallowed from CenterPoint Houston’s initial
request. First, the court reversed the Texas Utility Commission’s decision to prohibit CenterPoint Houston
from recovering $180 million in credits through August 2004 that CenterPoint Houston was ordered to provide
to retail electric providers as a result of an inaccurate stranded cost estimate made by the Texas Utility
Commission in 2000. Additional credits of approximately $30 million were paid after August 2004, Second,
the court reversed the Texas Utility Commission’s disallowance of $440 million in transition costs which are
recoverable under the Texas Utility Commission’s regulations. CenterPoint Houston and other parties
appealed the district court decisions. Briefs have been filed with the 3rd Court of Appeals in Austin but oral
argument has not yet been scheduled.

There are two ways for CenterPoint Houston to recover the true-up balance: by issuing transition bonds
to seciritize the amounts due and/or by implementing a competition transition charge (CTC). Pursuant to a
financing order issued by the-Texas Utility Commission in March 2005 and affirmed in all respects in August
2005 by the same Travis County District Court considering the appeal of the True-Up Order, in December
2005 a subsidiary of CenterPoint Houston issued $1.85 billion in transition bonds with interést rates ranging
from 4.84 percent to 5.30 percent and final maturity dates ranging from February- 2011 to August 2020.
Through issuance of the transition bonds, CenterPoint Houston recovered approximately $1.7 billion of the
true-up balance determined in the True-Up Order plus interest through the date on which the bonds were
issued. ;

In July 2005, CenterPoint Houston received an order from the Texas Utility Commission allowing it to
implement a CTC which will collect approximately $596 million over i4 years plus interest at an annual rate
of 11.075 percent (CTC Order). The CTC Order authorizes CenterPoint Houston to impose a charge on
retail electric providers to recover the portion of the true-up balance not covered by the financing order. The
CTC Order also allows CenterPoint Houston to collect approximately $24 million of rate case expenses over
three years through a separate tariff rider (Rider RCE). CenterPoint Houston implemented the CTC and
Rider RCE effective September 13, 2005 and began recovering approximately $620 million. During the period
from September 13, 2005, the date of implementation of the CTC Order, through December 31, 2005,
CenterPoint Houston recognized approximately $21 million in CTC operating income. Certain parties
appealed the CTC Order to the Travis County Court in September 2005.

Under the True-Up Order, CenterPoint Houston is allowed to recover carrying charges at 11.075 percent
until the true-up balance is recovered. In January 2006, the Texas Utility Commission staff (Staff) proposed
that the Texas Utility Commission adopt new rules governing the carrying charges on unrecovered true-up
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balances. If the Texas Utility Commission adopts the rule as the Staff proposed it and the rule is deemed to
apply to CenterPoint Houston, the rule would reduce carrying costs on the unrecovered CTC balance
prospectively from 11.073 percent to the utility’s cost of debt.

CenterPoint Houston Rate Case

The Texas Utility Commission requires each electric utility to file an annual Eammings Report providing
certain information to enable the Texas Uiility Commission to monitor the electric utilities” earnings and
financial condition within the state. In May 2005, CenterPoint Houston filed its Earnings Report for the
calendar year ended December 31, 2004, CenterPoint Houston’s Earnings Report shows that it earned less
than its authorized rate of return on. equity in 2004.

In October 2005, the Staff filed a memorandum summarizing its review of the Earnings Reports filed by
electric utilities. Based on its review, the Staff concluded that continuation of CenterPoint Houston’s rates
could result in excess retail transmission and distribution revenues of as much as $105 million and excess
wholesale transmission revenues of as much as $31 million annually and recommended that the Texas Utility
Commission initiate a review of the reasonableness of existing rates. The Staff’s analysis was based on a
9.60 percent cost of equity, which is 165 basis points lower than the approved return on equity from
CenterPaint Houston’s last rate proceeding, the elimination of interest on debt that matured in November
2005 and certain other adjustments to CenterPoint Houston’s reported information. Additionally, a hypotheti-
cal capital structure of 60 percent debt and 40 percent equity was used which varies materially from the actual
capital structure of CenterPoint Houston as of December 31, 2005 of approximately 50 percent debt and
50 percent equity. :

In December 2003, the Texas Utility Commission considered the Staff report and agreed to initiate a rate
proceeding concerning the reasonableness of CenterPoint Houston’s existing rates for transmission and
distribution service and te require CenterPoint Houston to make a filing by April 15, 2006 to justify or change
those rates. ’ i

City of Houston Franchise

In June 2005, CenterPoint Houston accepted an ordinance granting it a new 30-year franchise to use the
public rights-of-way to conduct its business in the City of Houston (New Franchise Ordinance). The New
Franchise Ordinance took effect on July 1, 2005, and replaced the prior electricity franchise ordinance, which
had been in effect since 1957. The New Franchise Qrdinance clarifies certain- operational obligations of
CenterPoint Houston and the City of Houston and provides:for streamtlined payment and audit procedures and
a two-year statute of limitations on claims for underpayment or overpayment under the ordinance. Under the
prior electricity franchise ordinance, CenterPoint Houston paid annual franchise fees of $76.6 million to the
City of Houston for the year ended December 31, 2004. For the twelve-month period beginning July 1, 2003,
the annual franchise fee (Annual Franchise Fee} under the New Franchise Ordinance will include a base
amount of $88.1 million (Base Amount} and an additional payment of $8.5 miilion (Additional Amount).
The Base Amount and the Additional Amount will be adjusted annually based on the increase, if any, in kWh
delivered by CenterPoint Houston wi‘thin the City of Houston. )

CenterPoint Houston began paying the new annual franchise fees on July 1, 2005. Pursuant to the New
Franchise Ordinance, the Annual Franchise Fee will be reduced prospectively to reflect any portion of the
Annual Franchise Fee that is not included in CenterPoint Houston'’s base rates in any subsequent rate case.

Debt Financing Transactions

During the fourth quarter of 2005, CenterPoint Houston retired at maturity its $1.31 billion term loan,
which bore interest at the London inter-bank offer rate (LIBOR) plus 975 basis points, subject to a minimum
LIBOR rate of 3 percent. CenterPoint Houston used its $1.31 billion credit facility bearing interest at LIBOR
plus 75 basis points to retire the term loan, Borrowings under the credit facility were subsequently repaid with
a portion of the proceeds of the $1.85 billion transition bonds referred to above.
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In August 20035, we accepted for exchange approximately $572 million aggregate principal amount of our
3.75% convertible senior notes due 2023 (Old Notes) for an equal amount of our new 3.75% convertible senior
notes due 2023 (New Notes). Old Notes of approximately $3 million remain outstanding. We commenced
the exchange offer in response to the guidance set forth in Emerging Issues Task Force (EITF) Issue No, 04-
8, “Accounting Issues Related to Certain Features of Contingently Convertible Debt and the Effect on
Diluted Earnings Per Share” (EITF 04-8). Under that guidance, because settlement of the principal portion
of the New Notes will be made in cash rather than stock, the exchange of New Notes for Old Notes will allow
us to exclude the portion of the conversion valve of the New Notes attributable to their principal amount from
our computation of diluted earnings per share from continuing operations.

Sale of Texas Genco

In July 2004, wc announced our agreement to sell our majority-owned generating subsidiary, Texas
Genco Holdings, Inc. (Texas Genco), to Texas Genco LLC. On December 15, 2004, Texas Genco completed
the sale of its fossil generation assets (coal, lignite and gas-fired plants) to Texas Genco LLC for
$2.813 billion in cash. Following the sale, Texas Genco, whose principal remaining asset was its ownership
interest in a nuclear generating facility, distributed $2.231 billion in cash to us. The final step of the
transaction, the merger of Texas Genco with a subsidiary of Texas Genco LLC in exchange for an additional
cash payment to us of $700 million, was completed on April 13, 2005. The operations of Texas Genco,
formerly presented as our Electric Generation business segment, are presented as discontinued operations.

2005 Highlights
Qur operating performance for 2005 compared to 2004 was affected by:

» increased operating income of $55 million in our Pipelines and Field Services business segment
primarily from increased demand for transportation resulting from basis differentials across the system
and higher demand for ancillary services and increased throughput and demand for services related ta
our core gas gathering operations;

» increased operating income of $16 million in our Competitive Natural Gas Sales and Services business
segment primarily from higher sales to utilities and favorable basis differentials over the pipeline
capacity that we control;

* a decreased operating loss of $14 million in our Other Operations business segment primarily from
increased overhead ailocated in 2005; ‘

+ ‘continued customer growth, with the addition of 105,000 metered electric and gas customers;
+ a decrease in interest expense of $67 million; and

= adecrease in the return on the true-up balance of $105 million in 2005, partially offset by an increase in
operating income of $21 million related to the return on the true-up balance being recovered through
the CTC. This decrease is primarily due to the recording of the return on the true-up balance for 2002
through 2004 in the fourth quarter of 2004.

CERTAIN FACTORS AFFECTING FUTURE EARNINGS

Our past earnings and results of operations are not necessarily indicative of our future earnings and results
of operations. The magnitude of our future earnings and results of our operations will depend on or be affected
by numerous factors including:

« the timing and amount of our recovery of the true-up components, including, in particular, the results
of appeals to the courts of determinations on rulings obtained to date;
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state and federal legislative and regulatory actions or developments, including deregulation, re-
regulation, changes in or application of laws or regulations applicable to other aspects of our business
and actions with respect to:

« allowed rates of return:

+ rale structures;

+ recovery of investments; and

+ operation and construction of facilities;

timely and appropriate rate actions and increases. allowing recovery of costs and a reasonable return on
investment;

industrial, commercial and residential growth in our service territory and changes in market demand
and demographic patterns;

the timing and extent of changes in commodity prices, particularly natural gas:
changes in interest rates or rates of inflation;

weather variations and other natural phenomena;

the timing and extent of changes in the supply of natural gas;

commercial bank and financial market conditions, our access 1o capital, the cost of such capital, and
the results’ of our financing and refinancing efforts, including availability ‘of funds in the debt capital
markets; ’
actions by rating agencies;

effectiveness of our risk management activities;

inability of various counterparties to meet their obligations to us;

non-payment for our services due to financial distress of our customers, including Reliant Energy, Inc.
(RRI);

the ability of RRI to satisfy its obligations (o us, including indemnity obligations;
our ability to control costs; -
the investment performance of our employee benefit plans;

our potential business strategies, including acquisitions or dispositions of assets or businesses, which we
cannot assure will provide the anticipated benefits to us; and

other factors we discuss under “Risk Factors” in {tem [A of this report.
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CONSOLIDATED RESULTS OF OPERATIONS

All dollar amounts in the tables that follow are in millions, except for per share amounts.
Year Ended December 31,

2003 2004 2005

REVEMUES ... i e e $7,790 $7,999  $9,722
B penses .. e s 6,435 7,135 8,783
Operating Income ... ... 1,355 864 939
Gain (Loss) on Time Warner Investment. ....................ccvvnn.. 106 31 (44)
Gain (Loss) on Indexed Debt Securities. .............. ... ............. (96) {20) 49
Interest and Other Finance Charges. ....... ... ... ... .. iuivieriinn.. (741) {(777) {(710)
Return on True-Up Balance .......... .. ....... ... .. oo, — 226 121
Other Income (Expense), net........... ... ..o iiuiiinna.., (10) 20 23
Income From Continuing Operations Before Income Taxes and Extraordinary

e L e 614 344 378
Income Tax EXPENSE .. .\\vvrueitte e iea et e 205 139 153
Income From Continuing Operations Before Extraordinary Item............ 409 205 225
Discontinued Operations, netof tax ....... ... .. ... . L. 75 (133 (3)
Income Before Extraordinary Item . ...... ... . ... ... ... ... ....... 484 72 222
Extraordinary Item, netof tax................ P — (977) 30

Net Income (LOSS) . ...t e e e $ 484 $(905) § 252
Basic Earnings (Loss} Per Share:
Income From Continuing Operations Before Extraordinary Item........ ..., $135 $067 §072
Discontinued Operations, net of tax . ... ... ... . ... . . i iiiiinnnnnn. 0.24 - (0.43) (0.01)
Extraordinary Item, netof tax. .. ... ... — (3.18) 0.10

Net Income (LOSS) -.........o.ooioieiiiti ottt $ 159 “$(294) $ 031
Diluted Earnings {Loss) PerShare: .
Income From Continuing Operations Before Extraordinary ltem ... ... S $124 §061 3§ 067
Discontinued Operations, net of tax .............................. U 0.22 (0.37) (0.01)
Extraordinary Item, net of tax. . ... ..oooeneeeees e, T — (272)  0.09

Net Income (Loss) ... ... it Ve $ 146  $(248) $0.75

2005 Compared to 2004

Income from Continuing Operations. We reported income from continuing operations before extraordi-
nary item of 3225 million ($0.67 per diluted share) for 2005 as compared to $205 million (30.61 per diluted
share) for 2004. The increase in income from continuing operations of $20 million was primarily due to
increased operating income of $55 million in our Pipelines and Field Services business segment resulting from
increased demand for transportation resulting from basis differentials across the system and higher demand for
ancillary services as well as increased throughput and demand for services related to our core gas gathering
operations, increased operating income of $16 million in our Competitive Natural Gas Sales and Services
business segment primarily due to higher sales to utilities and favorable basis differentials over the pipeline
capacity that we control, a decrease in the operating loss of $14 million in our Other Operations business
segment resulting from increased overhead allocated in 2005 and a $67 million decrease in interest expense
due to lower borrowing leveis and lower borrowing costs reflecting the replacement of certain of our credit
facilities. The above increases were partially offset by a decrease of $105 million in the return on the true-up
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balance of our Eleciric Transmission & Distribution business segment as a result of the True-Up Order,
partially offset by an increase in operating income of $21 million related to the return on the true-up balance
being recovered through the CTC, and decreased operating income of $29 million in our Electric Transmis-
sion & Distribution business segment, excluding the CTC operating income discussed above, primarily from
increased franchise fees paid to the City of Houston, increased depreciation expense and higher operation and
maintenance expenses, including higher transmission costs, the absence of a $15 million partial reversal of a
reserve related to the final fuel reconciliation recorded in the second quarter of 2004 and the absence of an
$11 million gain from a land sale recorded in 2004, partially offset by increased usage mainly due to weather,
continued customer growth and higher transmission cost recovery. Additionally, income tax expense increased
$14 million in 2005 as compared to 2004,

Net income for 2005 included an after-tax extraordinary gain of $30 million (80.09 per diluted share)
recorded in the second quarter reflecting an adjustment to the after-tax extraordinary loss of $977 million
recorded in the last half of 2004 to write down generation-related regulatory assets as a result of the final
orders issued by the Texas Utility Commission.

Income Tax Expense. In 2005, our effective tax rate was 40.6%. The most significant items affecting
our effective tax rate in 2005 were an addition to the tax reserve of approximately $42 million relating to the
contention of the Internal Revenue Service (IRS) that the current deductions for original issue discount
(OID) on our 2.0% Zero-Premium Exchangeable Subordinated Notes due 2029 (ZENS) be capitalized,
potentially converting what would be ordinary deductions into capital losses at the time the ZENS are settled,
partially offset by favorable tax audit adjustments of $10 miilion. Future changes to the reserve will depend
upon a number of variables, including the market price of TW Common, the amount of ZENS OID, which
increases quarterly, our assessment of available capital gains and the ultimate outcome of the dispute with the
IRS.

2004 Compared to 2003

Income from Continuing Operations. We reported income from continuing operations before extraordi-
nary loss of $205 million ($0.61 per diluted share) for 2004 as compared to $409 million ($1.24 per diluted
share) for 2003. The decrease in income from continuing operations of $204 million was primarily due-to the
termination of revenues in our Electric Transmission & Distribution business segment related to ECOM as of
January 1, 2004, which had contributed $430 million of income in 2003, higher net transmission costs of
$6 million related to our Electric Transmission & Distribution business segment and increased interest
expense of $36 million related to continuing operations as discussed below. These items were partially offset by
the absence of an $87 million reserve recorded in 2003 by our Electric Transmission & Distribution business
segment related to the final fuel reconciliation, a $15 million reversal of this reserve in 2004 and $226 million
of the return on the true-up balance of our Electric Transmission & Distribution business segment. These
items were a result of the Texas Utility Commission’s final orders in the final fuel reconciliation and the 2004
True-Up Proceeding. Additionally, income from continuing operations was favorably impacted by increased
operating income of $31 million related to customer growth in our Electric Transmission & Distribution
business segment, increased operating income of $21 million in our Natural Gas Distribution business
segment primarily due to rate increases, increased operating income of $22 million in our Pipelines and Field
Services business segment primarily from increased throughput, favorable commeodity prices and increased
ancillary services, and a gain of $i1 million on the sale of land by our Electric Transmission & Distribution
business segment.

NWet loss for 2004 included an after-tax extraordinary loss of $977 million ($2.72 per diluted share) from a
write-down of regulatory assets based on our analysis of the Texas Utility Commission’s final order in the 2004
True-Up Proceeding. Additionally, net loss for 2004 included a net after-tax loss from discontinued operations
of Texas Genco of $133 million ($0.37 per diluted share).

Net income for 2003 included the cumulative effect of an accounting change resulting from the adoption
of SFAS No. 143, “Accounting for Asset Retirement Obligations” ($80 million after-tax gain, or $0.24
earnings per diluted share), which is included in discontinued operations related to Texas Genco.
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Interest Expense and Other Finance Charges

In 2003, our $3.85 billion credit facility consisted of a revolver and a term loan. This facility was amended
in October 2003 to a $2.35 billion credit lacility, consisting of a revolver and a term loan. According to the
terms of the $3.85 billien credit facility, any net cash proceeds received from the sale of Texas Genco were
required to be applied to repay borrowings under the credit facility. According to the terms of the $2.33 billion
credit facility, until such time as the facility had been reduced to $750 million, 100% of any net cash proceeds
received from the sale of Texas Genco were required to be applied to repay borrowings under the credit facility
and reduce the amount available under the credit facility. [n the fourth quarter of 2004, we reduced
borrowings under our credit facility by $1.574 hillion and retired $375 million of trust preferred securities. We
expensed $15 million of unamortized loan costs in the fourth quarter of 2004 that were associated with the
credit facility. In accordance with EITF Issue No. 87-24 “Allocation of Interest to Discontinued Operations”,
we have reclassified interest to discontinued operations of Texas Genco based on net proceeds received from
the sale of Texas Genco of $2.5 billion, and have applied the proceeds to the amount of debt assumed to be
paid down in each respective period according to the terms of the respective credit facilities in effect for those
periods. In periods where only the term loan was assumed to be repaid, the actual interest paid on the term
loan was reclassified. In periods where a portion of the revolver was assumed to be repaid, the percentage of
that portion of the revolver to the total cutstanding balance was calculated, and that percentage was applied to
the actual interest paid in those periods to compute the amount of interest reciassified.

Total interest expense incurred was $942 million, $849 million and $711 million in 2003, 2004 and 2005,
respectively. We have reclassified $201 million, $72 million and $1 million of interest expense in 2003, 2004
and 2005, respectively, based upon actual interest expense incurred within our discontinued operations and
interest expense associated with debt that would have been required to be repaid as a result of our disposition
of Texas Genco.

¥

RESULTS OF OPERATIONS BY BUSINESS SEGMENT
Revenues by segment include intersegment sales, which are eliminated in consolidation.

The following table presents operating income (in millions) for each of our business segments for 2003,
2004 and 2005. Some amounts from the previous years have been reclassified to conform to the 2005
presentation of the financial statements. These reclassifications do not affect consolidated operating income.

Operating Income (Loss) by Business Segment
Year Ended December 31,

) 2003 2004 2005
' (In millions)
Electric Transmission & Distrtbution ... ... ..., e $1,020 $494 3487
Natural Gas Distribution .. ..., ... ... . . ... . ... 157 178 175
Competitive Natural Gas Sales and Services ....................... 45 44 60
Pipelines and Field Services ...... ... ... ... . it 158 180 235
Other Operations. ... ... ... . e (25) (32) (1®)
Total Consolidated Operating Income ............ . ......... ... 31,355 3864 3939
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Electric Transmission & Distribution

The following tables provide summary data of our Electric Transmission & Distribution business
segment, CenterPoint Housten, for 2003, 2004 and 20035 (in millions, except throughput and customer data):
Year Ended December 31,

2003 2004 2005
Revenues:
Electric transmission and distribution utility (1) .......... ... ... ... $ 2061 $§ t446 $§ 1,538
Transition bond companies ......... ... .. . .. il it 63 73 106
Total revenues. . ... ... .. 2,124 1,521 1.644
Expenses:
Operation and maintenance. . . ............ ... ... ..t 635 539 618
Depreciation and amortization . ... ... . ... e, 246 248 258
Taxes other than income 1axes . ......... ... ... .coiiviirnernnn.. 198 203 214
Transition bond companies . .. .. PR 25 37 67
Total exXpenses. . . ... 1.104 1.027 1,157
Operating Income — Electric transmission and distribution utility ...... 982 456 443
Operating Income — Transition bond companies(2) .................. 38 38 39
Total segment operating income . .............................. $§ 1.020 % 494 § 487
Throughput (in gigawatt-hours (GWh)):
Residential. .. ... .. .. . .. . . e 23,687 23,748 24924
Total. . oo 70,815 73,632 74,189
Average number of metered customers: ’
Residential. . .. .. ... .. . 1,594,177 1,639.488 1,683,100
Total. . e 1,815,142 1,862,853 1,912,346

(1) In 2003, revenues include $661 miilion of non-cash ECOM revenues in accordance with the Texas
electric restructuring law. In 2004 and 2005, there were no ECOM revenues.

(2) Represents the amount necessary to pay interest on the transition bonds.

2005 Compared 10 2004.  Our Electric Transmission & Distribution business segment reported operating
income of $487 million for 2005, consisting of $448 million for the regulated electric transmission and
distribution utility and $39 million for the transition bond company subsidiaries of CenterPoint Houston that
issued $749 million and $1.851 billion principal amount of transition bonds in 2001 and 2003, respectively. For
2004, operating income totaled $494 million, consisting of $456 million for the regulated electric transmission
and distribution utility and $38 million for the transition bond company. Operating revenues increased
primarily due to increased usage resulting from warmer weather ($13 million), continued customer growth
($33 million) with the addition of 61,000 metered customers since December 2004, recovery of our 2004
true-up balance not covered by the transition bond financing order ($21 million) and higher transmission cost
recovery ($13 million). The increase in operating revenues was more than offset by higher transmission costs
($24 million), the absence of a gain from a land sale recorded in 2004 ($11 million), the absence of a
315 million partial reversal of a reserve related to the (inal fuel reconciliation recorded in 2004, increased
employee-related expenses ($20 million) and higher tree trimming expense ($6 million), partially offset by a
decrease in pension expense ($14 million). Depreciation and amortization expense increased ($10 million)
primarily as a result of higher plant balances. Taxes other than income taxes increased ($11 million) primarily
due to higher franchise fees paid to the City of Houston.

In September 2005, CenterPoint Houston’s service area in Texas was adversely affected by Hurricane
Rita. Although damage 10 CenterPoint Houston’s electric facilities was limited. over 700,000 customers lost
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power at the height of the storm. Power was restored to over a half miltion customers within 36 hours and all
power was restored in less than five days. The Electric Transmission & Distribution business segment’s
revenues lost as a result of the storm were more than offset by warmer than normal weather during the third
quarter. CenterPoint Houston has deferred $28 million of restoration costs for recovery in a future rate case
and has capitalized an additional $8 million of costs as property, plant and equipment.

2004 Compared to 2003. Our Electric Transmission & Distribution business segment reported operating
income of $494 million for 2004, consisting of $456 million for the regulated electric transmission and
distribution utility and $38 million for the transition bond company. For 2003, operating income totaled
$1.0 billion, consisting of $321 million for the regulated electric transmission and distribution utility,
$38 million for the transition bond company and $661 million of non-cash income associated with ECOM.,
Operating income increased $31 million from continued customer growth and a $11 million gain on a land
sale, partially offset by milder weather and decreased usage of $18 million and higher net transmission costs of
$6 million. Additionally, operating income in 2004 was favorably impacted by the absence of $87 million
reserve recorded in 2003 related to the final fuel reconciliation and a $15 million partial reversal of this fuel
reserve in 2004 as a result of the Texas Utility Commission’s final orders in the final fuel reconciliation.

Natural Gas Distribution

The following table provides summary data of our Natural Gas Distribution business segment for 2003,
2004 and 2005 (in millions, except throughput and customer data):
Year Ended December 31,

2003 2004 2005
Revenues. . ... ... i e $ 3389 § 3579 § 3846
Expenses:
Natural gas...... ... i i 2,450 2,596 2,841
Operation and maintenance ......................... 540 544 551
Depreciation and amortization ....................... 135 141 152
Taxes other than income taxes. ...................... 107 120 127
Total expenses ...t iinn i 3,232 3,401 - 3,671
Operating [Income .............. .. ... .. i $ 157 % 178§ 175
Throughput (in biliion cubic feet (Bcf)):
Residential .......... ... ... .. ... . .. . . i, 183 175 160
Commercial and industrial .......................... 238 237 215
Total Throughput........ ... ... .o it 421 412 375
Average number of customers:
Residential .. ..... ... .. ... ... . ... ... .. ... ... 2,755,200 2,798,210 2,838,357
Commercial and industrial ............... ... ..... 245,081 246,068 246,372
Total ... . . e 3,000,281 3,044,278 3,084,729

2005 Compared to 2004. Our Natural Gas Distribution business segment reported operating income of
$175 million for 2005 as compared to $178 million for 2004. Increases in operating margins (revenues less
natural gas costs) from rate increases ($19 million) and margin from gas exchanges ($7 million) were
partially offset by the impact of milder weather and decreased throughput net of continued customer growth
with the addition of approximately 44,000 customers since December 2004 ($13 million). Operation and
maintenance expense increased $7 million. Excluding an $8 million charge recorded in 2004 for severance
costs associated with staff reductions, operation and maintenance expenses increased by 315 million primarily
due to increased litigation reserves ($11 million) and increased bad debt expense (39 millien), partially offset
by the capitalization of previously incurred restructuring expenses as allowed by a regulatory order from the
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Railroad Commission of Texas ($5 million). Additionally, operating income was unfavorably impacted by
increased depreciation expense primarily due to higher plant balances ($11 million).

During the third quarter of 2005, our east Texas, Louisiana and Mississippi natural gas service areas were
affected by Hurricanes Katrina and Rita. Damage to our facilities was limited, but approximately 10,000
homes and businesses were damaged to such an extent that they will not be taking service for the foreseeable
future. The impact on the Watural Gas Distribution business segment’s operating income was not material.

2004 Compared 10 2003.  Our Matural Gas Distribution business segment reported operating income of
$178 million for 2004 as compared to $157 million for 2003. Increases in operating income of $4 million from
continued customer growth with the addition of 45,000 customers since December 31, 2003, $15 million {from
rate increases, $11 million from the impact of the 2003 change in estimate of margins earned on unbilled
revenues implemented in 2003 and 39 million related to certain regulatory adjustments made to the amount of
recoverable gas costs in 2003 were partially offset by the 38 million impact of milder weather. Operations and
maintenance expense increased $4 million for 2004 as compared to 2003. Excluding an 38 million charge
recorded in the first quarter of 2004 for severance costs associated with staff reductions, which has reduced
costs in later periods, operation and maintenance expenses decreased by $4 million.

Competitive Natural Gas Sales and Services

The following table provides summary data of our Competitive Natural Gas Sales and Services business
segment for 2003, 2004 and 20035 (in millions, except throughput and customer data):
Year Ended December 31,

2003 2004 2005
REVEIUES ..ottt e e e e e $2,232  $2,848  §4,129
Expenses:
Natural gas . ...t e 2,164 2,778 4,033
Operation and maintenance ... ... .. ...l 20 22 30
Depreciation and amortization. . .............. ... ... .. ..., 1 2 2
Taxes other than iIncOME taXES .. ... .t iii e 2 2 4
Total eXpenses . ..o cvi i 2,187 2,804 4,069
Operating IHCOME , . . .o v v e et e e et it e $.45 § 44 % 60
Throughput (in Bef):
Wholesale — third parties .............. .. ... ... .. 195 228 304
Wholesale — affiliates ........... ..o i e 21 35 27
Retail ... 140 141 156
Pipeline ... ... . . . ... 80 76 51
Total Throughput ... ..o e 436 480 538
Average number of customers:
Wholesale. ... e e 73 97 138
Retail ... e 5,242 5,976 6,328
Pipeline . ... .. .. . ... 188 172 142
Total . .o e 5,503 6,245 6,608

2005 Compared to 2004. Our Competitive Natural Gas Sales and Services business segment reported
operating income of $60 million for 2005 as compared to $44 million for 2004. The increase in operating
income of $16 million was primarily due to increased operating margins (revenues less natural gas costs)
related to higher sales to utilities and favorable basis differentials over the pipeline capacity that we control
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{$32 million) less the impact of certain derivative transactions ($6 million), partially offset by higher payroll
and benefit related expenses ($4 million) and increased bad debt ¢xpense (33 million).

2004 Compared 1o 2003. Our Competitive Natural Gas Sales and Services business segment reported
operating income of $44 million for 2004 as compared to $45 million for 2003, The decrease in operating
income was primarily due to increased payroll and benefit-related expenses ($3 million), increased factoring
expenses ($1 million) and increased franchise taxes ($1 million), partially offset by increased operating
margins related to increased volatility and growth ($2 million) and a decrease in bad debt expense
($2 million).

Pipelines and Field Services

The following table provides summary data of our Pipelines and Field Services business segment for
2003, 2004 and 2005 (in millions, except throughput data):
Year Ended Decemiber 31,

2003 2004 20605
REVEIUES . oottt e e $ 407 % 451 3 493
Expenses:
Natural gas .. ... e e 61 46 30
Operation and maintenance . ............... it 129 164 164
Depreciation and amortization. . .......... ... ... oL 40 44 45
Taxes other than income taxes ........... ... ..., 19 17 19
Total BXPeNSes . . ... . e 249 271 258
Operating Income ... .. ... $ 158 § 180 § 235
Throughput (in Bef):
Natural g85 8ales . . ... . i e 9 11 6
Transportation . ... ... ... ot e 794 859 914
Gathering . ... ... e 292 321 353
ElNmination{1} . ..ottt e (4) (7) (4)
Total Throughput ,........ i - 1,091 1,184 1,269

(1) Elimination of volumes both transported and sold.

2005 Compared 10 2004. Our Pipelines and Field Services business segment reported operating income
of $235 million for 2005 compared to $180 million for 2004. Operating income for the pipeline business for
2005 was $165 million compared to $129 million in 2004. The field services business recorded operating
income of $70 million for 2005 compared to §51 million in 2004. Operating margins {revenues less natural gas
costs) increased by $58 million primarily due to increased demand for transportation resulting from basis
differentials across the system and higher demand for ancillary services ($43 million}, increased throughput
and demand for services related to our core gas gathering operations (529 million), partially offset by
reductions in project-related revenues (511 million). Additionally, operation and maintenance expenses
remained flat primarily due to a reduction in project-related expenses (39 million), offset by increases in
materials and supplies and contracts and services ($8 millioaj.

2004 Compared to 2003. Our Pipelines and Field Services business segment’s operating income
increased by $22 million in 2004 compared to 2003. Operating margins (revenues less fuel costs) increased by
$59 million primarily due to favorable commodity pricing (33 million), increased demand for certain
transportation services driven by commodity price volatility (836 million} and increased throughput and
enhanced services related to our core gas gathering operations (311 million). The increase in operating margin
was partially offset by higher operation and maintenance expenses of $35 million primarily due to compliance
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with pipeline integrity regulations ($4 million} and costs relating to environmental matters (39 million).
Project work expenses included in operation and maintenance expense increased ($11 million) resulting in a
corresponding increase in revenues billed for these services ($15 million).

Additionally, included in other income in 2003, 2004 and 2003 is equity income of $-0-, $2 million and
$6 million. respectively, related to a joint venture owned hy our [ield services business.

Other Operations

The following table provides summary data for our Other Operations business segment for 2003, 2004
and 2005 (in millions):
Year Ended December 31,
2003 2004 2005

REVEIUES . .. ottt e e §28 % 8 S 19
g 111 53 40 37
Operating Loss .. ... $(25) $(32) §(18)

2005 Compared 10 2004. Our Other Operations business segment’s operating loss in 20035 compared to
2004 decreased $14 million primarily due to increased overhead allocated in 2003,

2004 Compared 10 2003. Our Other Operations business segment’s operating loss in 2004 compared to
2003 increased $7 million primarily due to a reduction in rental income from Reliant Energy, Inc. (RRI) in
2004 as compared to 2003, partially offset by changes in unallocated corporate costs in 2004 as compared to
2003,

Discontinued Operations

In February 2003, we sold our interest in Argener, a cogeneration facility in Argentina, for $23 million.
The carrying value of this investment was approximately $11 million as of December 31, 2002. We recorded
an after-tax gain of $7 million from the sale of Argener in the first quarter of 2003. In April 2003, we sold our
final remaining investment in Argentina, a 90 percent interest in Empresa Distribuidora de Electricidad de
Santiago del Estero S.A. We recorded an after-tax loss of $3 million in the second quarter of 2003 related to
our Latin America operations. We have completed our strategy of exiting all of our international investments.

In November 2003, we sold CenterPoint Energy Management Services, Inc. (CEMS), a business that
provides district cooling services in the Houston central business district and related complementary energy
services to district cooling customers and others. We recorded an after-tax loss of $1 million from the sale of
CEMS in the fourth quarter of 2003. We recorded an after-tax loss in discontinued operations of $16 million
{$23 million pre-tax) during the second quarter of 2003 to record the impairmcn‘t of the CEMS long-lived
assets based on the impending sale and to record one-time employee termination benefits,

In July 2004, we announced our agreement to sell our.majority owned subsidiary, Texas Genco, to Texas
Genco LLC. On December 15, 2004, Texas Genco completed the sale of its fossil generation assets (coal,
lignite and gas-fired plants) to Texas Genco LLC for $2.813 billion in cash. Following the sale, Texas Genco,
whose principal remaining asset was its ownership interest in a nuclear generating facility, distributed
$2.231 billion in cash to us. The final step of the transaction, the merger of Texas Genco with a subsidiary of
Texas Genco LLC in exchange for an additional cash payment to us of $700 million, was completed on
April 13, 2005. We recorded an after-tax gain (loss) of $91 million, $(133) million and $(3) million for the
years ended December 31, 2003, 2004 and 2005, respectively, related to the operations of Texas Genco.

The consolidated financial statements report the businesses described above as discontinued operations
for all periods presented in accordance with Statement of Financial Accounting Standards (SFAS) No. 144,
*Accounting for the Impairment or Disposal of Long-Lived Assets” (SFAS No. 144).

For further information regarding discontinued operations, please read Note 3 to our consolidated
financial statements.
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LIQUIDITY AND CAPITAL RESOURCES

Historical Cash Flow

The net cash provided by/used in operating, investing and financing activities for 2003, 2004 and 2005 is
as follows (in millions):
Year Ended December 31,

2003 2004 2005
Cash provided by (used in):
Operating activities . .. ... ... ... ... $84 § 736 § 63
Investing activities. . ... ... . i (661) 1,466 17
Financing activities . ... ... ... ... i i e (450)  (2,124) (171)

Cash Provided by Operating Activities

Net cash provided by operating activities in 2005 decreased $673 million compared to 2004 primarily due
to increased tax payments of $475 million, the majority of which related to the tax payment in the second
quarter of 2005 associated with the sale of Texas Genco, decreased cash provided by Texas Genco of
$393 million, increased net accounts receivable/payable {$151 million), increased gas storage inventory
($105 million) and increased fuel under-recovery ($154 million), primarily due to higher gas prices in 2005 as
compared to 2004. These decreases were partially offset by decreases in net regulatory assets/liabilities
($328 million), primarily due to the termination of excess mitigation credits effective April 29, 2005, and
decreased pension contributions of $401 million in 2005 as compared to 2004,

Net cash provided by operating activities in 2004 decreased $158 million compared to 2003 primarily due
to increased pension contributions of $453 million and decreased income tax refunds of $74 million, partially
offset by the receipt of a $177 million retail clawback payment from RRI in the fourth quarter of 2004,
decreased accounts receivable attributable to a higher level of accounts receivable being sold under CERC
Corp.’s receivables facility ($81 million) and increased cash provided by Texas Genco’s operations ($110 mil-
lion). Additionally, other changes in working capital items, primarily increased net accounts receivable and
accounts payable due to higher natural gas prices in December 2004 as compared to: December 2003
(399 million), contributed to the overall decrease in cash provided by operating activities,

Cash Provided by (Used in} Investing Activities

Net cash provided by investing activities decreased $1.4 billion in 2005 as compared to 2004 primarily
due to proceeds of $700 million received from the sale of our remaining interest in Texas Genco in April 2003
compared to proceeds of $2.947 billion received in 2004 from the sale of Texas Genco’s fossil generation assets
and increased capital expenditures of $89 million, partially offset by the purchase of the minority interest in
Texas Genco in 2004 of $§716 million and cash collateralization of letters of credit by Texas Genco in 2004
related to its anticipated purchase of an additional interest in the South Texas Project in the first half of 2005
of $191 million.

Net cash provided by investing activities increased $2.1 billion in 2004 as compared to 2003 primarily due
to proceeds of $2.947 billion received from the sale of Texas Genco’s fossil generation assets in December
2004, offset by the purchase of the minority interest in Texas Genco in December 2004 ($716 million) and
cash collateralization of letters of credit by Texas Genco related to its anticipated purchase of an additional
interest in the South Texas Project in the first half of 2005 ($19] million).

Cash Used In Financing Activities

In 2005, debt payments exceeded net loan proceeds by $66 million. Proceeds from the December 2005
issuance of $1.85 billion in transition bonds were used to repay borrowings under our credit facility and
CenterPoint Houston’s $1.3 billion term loan.
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In 2004, debt payments exceeded net loan proceeds by $2.0 billion. Proceeds received from the sale of
Texas Genco's fossil generation assets in December 2004 and the retail clawback payment from RRI as
discussed above were used to retire a $915 million term loan, pay down $944 million in borrowings under our
revalving credit facility and retire $375 million of trust preferred securities. As of December 31, 2004, we had
borrowings of $239 million under our revolving credit facility which were used to fund a portion of the
$420 million pension contribution made in December 2004,

Future Sources and Uses of Cash

Our liquidity and capital requirements are affected primarily by our results of operations, capital
expenditures, debt service requirements, tax payments, working capital needs, various regulatory actions and
appeals relating to such regulatory actions. Our principal cash requirements for 2006 include the following:

+ approximaiely $! billion of capital expenditures, including the construction of a new pipeline by our
Pipelines and Field Services business segment ($343 million} and transmission project by our Electric
Transmission & Distribution business segment (360 million);

» dividend payments on CenterPoint Energy common stock and debt service payments; and
+ long-term debt payments of $224 million, including $73 million of transition bonds.

We expect that borrowings under our credit facilities and anticipated cash flows from operations will be
sufficient to meet our cash needs for the next twelve months. Cash needs may also be met by issuing securities
in the capital markets.

The following table sets forth our capital expenditures for 2005 excluding capital expenditures of

$9 million related to discontinued operations, and estimates of our capital requirements for 2006 through 2010
{in millions): -

2005 2006 2007 2008 200% 2010

Eleetric Transmission & Distribution . ................ $281 § 336 %361 $333 $304 %301
Natural Gas Distribution ........... ... .. .......... 249 194 253 264 251 218
Competitive Natural Gas Sales and Services .......... 12 10 2 1 1 1
Pipelines and Field Services ......... ... ... 156 467 257 118 110 65
Other Operations. . ................................ 21 20 28 19 11 9

Total .. s $719  $1,024 $901  §735  §677  $594

The following table sets forth estimates of our contractual obligations, including payments due by period
(in millions):

Contractual Obligations Total 2006 2007-2008  2009-2010 tzlgelnleaa}m'
Transition bond debt, including current portion(1) $2480 $§ 73 $ 306 $ 365 $ 1,736
Other long-term debt, including current portion . . . . 6,423 263 513 216 5,431
Interest payments — transition bond debt(1)(2) ... 960 92 239 207 422
Interest payments — other long-term debt(2) ..... 4,861 408 774 724 2,955
Capital leases ... ... ... ... . 4 3 — — |
Operating leases(3) . ... oL, 85 20 32 11 22
Benefit obligations(4) ................. e — — — — —
Purchase obligations(5) ........... ... ..oiien.. 109 109 — — —
Non-trading derivative liabilities . .. ............., 78 43 20 12 3
Other commodity commitments(6) .............. 1,316 858 428 7 23

Total contractual cash obligations.............. 516,316 51,869 52,312 $1,542 $10,593
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(1) Transition charges are adjusted at least annually to cover debt service on transition bonds.

(2) We calculated estimated interest paymenis for long-term debt as follows: for fixed-rate debt and term
debt, we calculated interest based on the applicable rates and payment dates; for variable-rate debt
and/or non-term debt, we used interest rates in place as of December 31, 2005; we typically expect to
settle such Interest payments with cash flows from operations and short-term borrowings.

(3) For a discussion of operating leases, please read Note 10(b) to our consolidated financial statements.

(4) Contributions to the pension plan are not required in 2006; however, we expect to contribute approxi-
mately $26 million to our postretirement benefits plan in 2006 to fund a portion of our obligations in
accordance with rate orders or to fund pay-as-you-go costs associated with the plan.

{5) Represents capital commitments for material in connection with the construction of a new pipeline by our
Pipelines and Field Services business segment. This project has heen included in the table of capital
expenditures presented above.

{6) For a discussion of other commodity commitments, please read Note 10(a) to our consolidated financial
statements,

Off-Balance Sheet Arrangements. Other than operating leases, we have no off-balance sheet arrange-
ments. However, we do participate in a receivables factoring arrangement. CERC Corp. has a bankruptcy
remote subsidiary, which we consolidate, which was formed for the sole purpose of buying receivables created
by CERC and selling those receivables to an unrelated third-party. This transaction is accounted for as a sale
of receivables under the provisions of SFAS No. 140, "Accounting for Transfers and Servicing of Financial
Assets and Extinguishments of Liabilities,” and, as a result, the related receivables are excluded from the
Consolidated Balance Sheet. In January 2006, the $250 million facility, which temporarily increased to
$375 million for the period from January 2006 to June 2006, was exlended to January 2007. As of
December 31, 2005, CERC had $141 million of advances under its receivables facility.

Prior to CenterPoint Energy’s distribution of its ownership in RRI to its shareholders, CERC had
guaranteed certain contractual obligations of what became RRI’s trading subsidiary. Under the terms of the
separation agreement between the companies, RRI agreed to extinguish all such guarantee obligations prior to
separation, but when separation occurred in September 2002, RRI had been unable to extinguish all
obligations. To secure CentérPoint Energy and CERC against obligations under the remaining guarantees,
RRI agreed to provide cash or letters of credit for the benefit of CERC and CenterPoint Energy, and
undertook to use commercially reasonable efforts to extinguish the remaining guarantees. Qur current
exposure under the remaining guarantees relates to CERC’s guarantee of the payment by RRI of demand
charges related to transportation contracts with one counterparty. The demand charges are approximately
$53 million per year in 2006 through 2015, $49 million in 2016, $38 million in 2017 and $13 million in 2018.
As a result of changes in market conditions, CenterPoint Energy's potential exposure under that guarantee
currently exceeds the security provided by RRI. CenterPoint Energy has requested RRI to increase the
amount of its existing letters of credit or, in the alternative, to obtain a release of CERC’s obligations under
the guarantee, and CenterPoint Energy and RRI are pursuing alternatives. RRI continues to meet its
obligations under the transportation contracts.

Credit Facilities. 1In June 2005, CERC Corp. replaced its $250 million three-year revolving credit
facility with a $400 million five-year revolving credit facility. Borrowings under this facility may be made at
LIBOR plus 55 basis points, including the facility fee, based on current credit ratings. An additional utilization
fee of 10 basis points applies to borrowings whenever more than 50% of the facility is utilized. Changes in
credit ratings could lower or raise the increment to LIBOR depending on whether ratings improved or were
lowered. CERC Corp.’s $400 million credit facility contains covenants, including a total debt to capitalization
covenant of 65% and an earnings before interest, taxes, depreciation and amortization (EBITDA) to interest
covenant. Borrowings under CERC Corp.’s $400 million credit facility are available notwithstanding that a
material adverse change has occurred or litigation that could be expected to have a material adverse effect has
occurred, so long as other customary terms and conditions are satisfied.
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In March 2005, we replaced our $750 million revolving credit facility with a $1 billion five-year revolving
credit facility. Borrowings may be made under the facility at LIBOR plus 87.5 basis points based on current
credit ratings. An additional utilization fee of 12.5 basis points applies to borrowings whenever more than 50%
of the lacility is ulilized. Changes in credit ratings could lower or raise the increment to LIBOR depending on
whether ratings improved or were lowered. The facility contains covenants. including a debt 1o EBITDA
covenant and an EBITDA to interest covenant.

Borrowings under our credit facility are available upon customary terms and conditions for facilities of
this type, inciuding a requirement that we represent, except as described below, that no “material adverse
change™ has occurred at the time of a new borrowing under this facility. A “material adverse change” is
defined as the occurrence of a material adverse change in our ability to perform our obligations under the
facility but excludes any litigation related to the True-Up Order. The base line for any determination of a
relative material adverse change is our most recently audited financial statements. At any time after the first
time our credit ratings reach at least BBB by Standard & Poor’s Ratings Services, a division of The McGraw
Hill Companies (S&P). and Baa2 by Moody’s Investors Service, Inc. (Moody’s), BBB+- by S&P and Baa3 by
Moody’s, or BBB- by S&P and Baal by Moody’s. or if the drawing is to retire maturing commercial paper, we
are nol required 10 represent as a condition 10 such drawing that no material adverse change has occurred or
that no litigation expected 10 have a material adverse effect has occurred.

Also in March 2005, CenterPoint Houston established a $200 million five-year revolving credit facility.
Borrowings may be made under the facility at LIBOR plus 75 basis points based on CenterPoint Houston’s
current credit ratings. An additional utilization fee of 12.5 basis points applies to borrowings whenever more
than 50% of the facility is utilized. Changes in credit ratings could lower or raise the increment to LIBOR
depending on whether ratings improved or were lowered. CenterPoint Houston’s $200 million credit facility
contains covenants, including a debt (excluding transition bonds) to total capitalization covenant of 68% and
an EBITDA to interest covenant. Borrowings under CenterPoint Houston'’s $200 million credit facility are
available notwithstanding that a material adverse change has occurred or litigation that could be expected to
have a material adverse effect has occurred, so long as other customary terms and conditions are satisfied.

We, CenterPoint Houston and CERC Corp. are currently in compliance with the various business and
financial covenants contained in the respective credit facilities.

As of February 28, 2006, we had the following credit facilities (in millions):

Amount Utilized at

Date Executed Compang,7 Size of Facility February 28, 2006 Termination Date
March 7, 2005 CenterPoint Energy $1,000 $96(1) March 7, 2010
March 7, 2005 CenterPoint Houston 200 4(2) March 7, 2010
June 30, 2005 CERC Corp. 400 —_ June 30, 2010

(1) Includes $28 million of outstanding letters of credit and $68 million of commercial paper backstopped by
the credit facility.

(2) Represents $4 million of outstanding letters of credit.

The $1 billion CenterPoint Energy credit facility backstops a $1 billion commercial paper program under
which CenterPoint Energy began issuing commercial paper in June 2005. As of December 31, 20035,
$3 million of commercial paper was outstanding. The commercial paper is rated “Not Prime” by Moody’s,
“A-3" by S&P and “F3” by Fitch, Inc. (Fitch) and, as a result, we do not expect to be able to rely on the sale
of commercial paper to fund all of our short-term borrowing requirements. We cannot assure you thai these
ratings, or the credit ratings set forth below in “— Impact on Liquidity of a Downgrade in Credit Ratings,”
will remain in effect for any given period of time or that one or more of these ratings will not be lowered or
withdrawn entirely by a rating agency. We note that these credit ratings are not recommendations to buy, sell
or hold our securities and may be revised or withdrawn at any time by the rating agency. Each rating should be
evaluated independently of any other rating. Any future reduction or withdrawal of one or more of our credit
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- ratings could have a material adverse impact on our ability to obtain short- and long-term financing, the cost
of such financings and the execution of our commercial strategies.

During the fourth guarter of 2005, CenterPoint Houston retired at maturity its $1.31 billion term loan,
which bore interest at LIBOR plus 975 basis points, subject to a minimum LIBOR rate of 3 percent. It used
its $1.31 billion credit facility bearing interest at LIBOR plus 75 basis points to retire the term loan. All
amounts borrowed under the credit facility were repaid with a portion of the proceeds of the $1.85 billion
transition bonds referred to above.

Securities Registered with the SEC. At December 31, 2005, CenterPoint Energy had a shelf registration
statement covering senior debt securities, preferred stock and commeon stock aggregating $1 billion and CERC
Corp. had a shelf registration statement covering $500 million principal amount of debt securities.

Temporary Investments. On December 31, 2005, we had no temporary investments.

Money Pool. We have a “money pool” through which our participating subsidiaries can borrow or invest
on a short-term basis. Funding needs are aggregated and external borrowing or investing is based on the net
cash position. The net funding requirements of the money pool are expected to be met with borrowings under
CenterPoint Energy’s revolving credit facility or the sale of commercial paper.

Impact on Liguidity of a Downgrade in Credit Ratings. As of February 28, 2006, Moody's, S&P, and
Fitch had assigned the following credit ratings to senior debt of CenterPoint Energy and certain subsidiaries:

Moody’s S&P Fitch
Company/Instrument Rating Outlook (1) Rating Qutlook(2) Rating Outlook(3)
CenterPoint Energy Senior Unsecured
Debt ........ . i Bal Stable BBB— Stable BBB— Stable
" CenterPoint Houston Senior Secured
Debt (First Mortgage Bonds) ....... Baa2 Stable BBB Stable A— Stable
CERC Corp. Senior Debt ............ Baa3 Stable BBB Stable BBB Stable

(1) A *stable” outlook from Moody’s indicates that Moody’s does not expect to put the rating on review for
an upgrade or downgrade within 18 months from when the outlook was assigned or last affirmed.

(2) An S&P rating outlook assesses the potential direction of a long-term credit rating over the intermediate
to longer term. -

(3) A “stable” outlook from Fitch encompasses a one-to-two-year horizon as to the likely ratings direction.

A decline in credit ratings could increase borrowing costs under our $1 billion credit facility, CenterPoint
Houston’s $200 million credit facility and CERC’s $400 million revolving credit facility. A decline in credit
ratings would also increase the interest rate on long-term debt to be issued in the capital markets and could
negatively impact our ability to complete capital market transactions. Additionally, a decline in credit ratings
could increase cash collateral requirements and reduce margins of our Natural Gas Distribution and
Competitive Natural Gas Sales and Services business segments.

As described above under “— Credit Facilities,” our revolving credit facility contains a “material adverse
change” clause that could impact our ability to make new borrowings under this facility. CenterPoint
Houston’s $200 million credit facility and CERC Corp.’s $400 million credit facility do not contain material
adverse change clauses with respect to borrowings.

In September 1999, we issued 2.0% Zero-Premium Exchangeable Subordinated Notes due 2029
(ZENS) having an original principal amount of $1.0 billion. Each ZENS note is exchangeable at the holder’s
option at any time for an amount of cash equal to 95% of the market value of the reference shares of Time
Warner Inc. (TW Common) attributable to each ZENS note. If our creditworthiness were to drop such that
ZENS note holders thought our liquidity was adversely affected or the market for the ZENS notes were to
become illiquid, some ZENS note holders might decide to exchange their ZENS notes for cash. Funds for the
payment of cash upon exchange could be obtained from the sale of the shares of TW Common that we own or
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from other sources. We own shares of TW Common equal to 100% of the reference shares used to calculate
our obligation to the holders of the ZENS notes. ZENS note exchanges result in a cash outflow because
deferred tax liabilities related to the ZENS notes and TW Common shares become current tax obligations
when ZENS notes are exchanged and TW Common shares are sold.

CES, a wholly owned subsidiary of CERC Corp. operating in our Competitive Natural Gas Sales and
Services business segment, provides comprehensive natural gas sales and services primarily to commercial and
industrial customers and electric and gas utilities throughout the central and eastern United States. [n order to
hedge its exposure to natural gas prices, CES uses financial derivatives with provisions standard for the
industry that establish credit thresholds and require a party to provide additional collateral on two business
days’ notice when that party's rating or the rating of a credit support provider for that party (CERC Corp. in
this case) falls below those levels. We estimate that as of December 31, 2005, unsecured credit limits
extended to CES by counterparties aggregate $128 miilion; however, utilized credit capacity is significantly
lower. In addition, CERC and its subsidiaries purchase natural gas under supply agreements that contain an
aggregate credit threshold of $100 million based on CERC’s S&P Senior Unsecured Long-Term Debt rating
of BBB. Upgrades and downgrades from this BBB rating will increase and decrease the aggregate credit
threshold accordingly.

Cross Defaults.  Under our revolving credit facility, 2 payment default on, or a non-payment default that
permits acceleration of, any indebtedness exceeding $50 million by us or any of our significant subsidiaries will
cause a default. Pursuant to the indenture governing our senior notes, a payment default by us, CERC Corp.
or CenterPoint Houston in respect of, or an acceleration of, borrowed money and certain other specified types
of obligations, in the aggregate principal amount of $50 million will cause a default, As of February 28, 2006,
we had issued six series of senior notes aggregating $1.4 billion in principal amount under this indenture. A
default by CenterPoint Energy would not trigger a default under our subsidiaries’ debt instruments or bank
credit facilities.

Other Factors that Could Affect Cash Requirements. 1n addition to the above factors, our liquidity and
capital resources couid be affected by:

+ cash collateral requirements that could exist in connection with certain contracts, including gas
purchases, gas price hedging and gas storage activities of our Natural Gas Distribution and Competi-
tive Natural Gas Sales and Services business segments, particularly given gas price levels and volatility;

= acceleration of payment dates on certain gas supply contracts under certain circumstances, as a result
of increased gas prices and concentration of suppliers;

« increased costs related to the acquisition of gas;

* increases in interest expense in connection with debt refinancings and borrowings under credit
facilities;

+ various regulatory actions;

« the ability of RRI and its subsidiaries to satisfy their obligations as the principal customers of
CenterPoint Houston and in respect of RRI's indemnity obligations to us and our subsidiaries;

* slower customer payments and increased write-offs of receivables due to higher gas prices;

» cash payments in connection with the exercise of contingent conversion rights of holders of convertibie
debt;

« contributions to benefit plans;
» restoration costs and revenue losses resulting from natural disasters such as hurricanes; and
« various other risks identified in “Risk Factors” in Item 1A of this report.

Certain Contractual Limits on Our Ability to Issue Securities, Borrow Money and Pay Dividends on Our
Common Stock. CenterPoint Houston’s credit facility limits CenterPeint Houston’s debt, excluding transi-
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tion bonds, as a percentage of its total capitalization to 68 percent. CenterPoint Houston’s $200 million credit
facility also contains an EBITDA to interest covenant. CERC Corp.’s bank facility and its receivables facility
limit CERC’s debt as a percentage of its total capitalization to 65 percent and contain an EBITDA to interest
covenant. Qur $1 billion credit facility contains a debt to EBITDA covenant and an EBITDA to interest
covenant. Additionally, in connection with the issnance of a certain series of general mortgage bonds,
CenterPoint Houston agreed not to issue, subject to certain exceptions, additional first mortgage bonds.

We were a registered public utility holding company under the 1935 Act. The 1935 Act and related rules
and regulations imposed a number of restrictions on our activities and those of our subsidiaries. The Energy
Act repealed the 1935 Act effective February 8, 2006, and since that date we and our subsidiaries have no
fonger been subject to restrictions imposed under the [935 Act. The Energy Act includes PUHCA 2005 which
grants to the FERC authority to require holding companies and their subsidiaries to maintain certain books
and records and make them available for review by the FERC and state regulatory authorities in certain
circumstances. On December 8, 2005, the FERC issued rules implementing PUHCA 2005 that will require us
to notify the FERC of our status as a holding company and to maintain certain books and records and make
these available to the FERC. The FERC continues to consider motions for rehearing or clarification of these
rules.

CRITICAL ACCOUNTING POLICIES

A critical accounting policy is one that is both important to the presentation of our financial condition and
results of operations and requires management to make difficult, subjective or complex accounting estimates.
An accounting estimate is an approximation made by management of a financial statement element, item or
account in the financial statements. Accounting estimates in our historical consolidated financial statements
measure the effects of past business transactions or events, or the present status of an asset or liability. The
accounting estimates described below require us to make assumptions about matters that are highly uncertain
at the time the estimate is rnade. Additionally, different estimates that we could have used or changes in an
accounting estimate that are reasonably likely to occur could have a material impact on the presentation of our
financial condition or results of operations. The circumstances that make these judgments difficult, subjective
and/or complex have to do with the need to make estimates about the effect of matters that are inherently
uncertain. Estimates and assumptions about future events and their effects cannot be predicted with certainty.
We base our estimates on historical experience and on various other assumptions that we belicve to be
reasonable under the circumstances, the results of which form the basis for making judgments, These
estimates may change as new events occur, as more experience is acquired, as additional information is
obtained and as our operating environment changes. Our significant accounting policies are discussed in
Note 2 to our consolidated financial statements. We believe the following accounting policies involve the
application of critical accounting estimates, Accordingly, these accounting estimates have been reviewed and
discussed with the audit committee of the board of directors.

Accounting for Rate Regulation

SFAS No. 71, “Accounting for the Effects of Certain Types of Regulation” (SFAS No. 71}, provides
that rate-regulated entities account for and report assets and liabilities consistent with the recovery of those
incurred costs in rates if the rates established are designed to recover the costs of providing the regulated
service and if the competitive environment makes it probable that such rates can be charged and collected.
Application of SFAS No. 71 to the electric generation portion of our business was discontinued as of June 30,
1999. Our Electric Transmission & Distribution business continues to apply SFAS No. 71 which results in our
accounting for the regulatory effects of recovery of stranded costs and other regulatory assets resulting from
the unbundling of the transmission and distribution business from our electric generation operations in our
consolidated financial statements. Certain expenses and revenues subject to utility regulation or rate
determination normally reflected in income are deferred on the balance sheet and are recognized in income as
the related amounts are inciuded in service rates and recovered from or refunded to customers. Significant
accounting estimates embedded within the application of SFAS No. 71 with respect to our Electric
Transmission & Distribution business segment relate to $332 million of recoverable electric generation-related
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regulatory assets as of December 31, 2005. These costs are recoverable under the provisions of the Texas
electric restructuring law. Based on our analysis of the True-Up Order, we recorded an afier-tax charge to
earnings in 2004 of approximately $977 million to write-down our electric generation-related regulatory assets
10 their realizable value, which was reflected as an extraordinary loss. Based on subsequent orders received
from the Texas Utility Commission. we recorded an extraordinary gain of $30 million after-tax in the second
quarter of 2005 related to the regulatory asset. Additionally, a district court in Travis County, Texas issued a
judgment that would have the effect of restoring approximately $650 million, plus interest. of disallowed costs.
Appeals of the district court’s judgmeni are still pending. No amounts related to the court’s judgment have
been recorded in our consolidated financial statemeants.

Impairment of Long-Lived Assets and Intangibles

We review the carrying value of our long-lived assets, including goodwill and identifiable intangibles,
whenever events or changes in circumstances indicate that such carrying values may not be recoverable, and at
least anpually for goodwill as required by SFAS No. 142, “Goodwill and Other Intangible Assets”
(SFAS No. 142). Unforeseen events and changes in circumstances and market conditions and material
differences in the value of long-lived assets and intangibles due to changes in estimates of future cash flows,
regulatory matters and operating costs could negatively affect the fair value of our assets and result in an
impairment charge.

Fair value i5 the amount at which the asset could be bought or sold in a current transaction between
willing parties and may be estimated using a number of techniques, including quoted market prices or
valuations by third parties, present value techniques based on estimates of cash flows, or multiples of earnings
or revenue performance measures. The fair value of the asset could be different using different estimates and
assumptions in these valuation techniques.

We perform our goodwill impairment test at least annually and evaluate goodwill when events or changes
in circumstances indicate that the carrying value of these assets may not be recoverable. Upon adoption of
SFAS No. 142, we initially selected January 1 as our annual goodwill impairment testing date. Since the time
we selected the January 1 date, our year-end closing and reporting process has been truncated in order to meet
the accelerated periodic reporting requirements of the SEC, resulting in significant constraints on our human
resources at year-end and during our first fiscal quarter. Accordingly, in order to meet the accelerated
reporting deadlines and to provide adequate time to complete the analysis each year, beginning in the third
quarter of 2005, we changed the date on which we perform our annuval goodwill impairment test from
January | to July 1. We believe the July 1 alternative date will alleviate the resource constraints that exist
during the first quarter and allow us to utilize additional resources in conducting the annual impairment
evaluation of goodwill. We performed the test at July 1, 2005, and determined that no impairment charge for
goodwill was required. The change is not intended to delay, accelerate or avoid an impairment charge. We
believe that this accounting change is an alterative accounting principle that is preferable under the
circumstances.

Asset Retirement Obligations

We account for our long-lived assets under SFAS No. 143, “Accounting for Asset Retirement
Obligations” (SFAS No. 143), and Financial Accounting Standards Board Interpretation No. 47, “Account-
ing for Conditional Asset Retirement Obligations — An Interpretation of SFAS No. 1437 (FIN 47).
SFAS No. 143 and FIN 47 require that an asset retirement obligation be recorded at fair value in the period in
which it is incurred il a reasonable estimate of fair value can be made. In the same period, the associated asset
retirement costs are capitalized as part of the carrying amount of the related long-lived asset. Rate-regulated
entities may recognize regulatory assets or liabilities as a result of timing differences between the recognition
of costs as recorded in accordance with SFAS No. 143 and FIN 47, and costs recovered through the
ratemaking process.
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We estimate the fair value of asset retirement obligations by calculating the discounted cash flows that
are dependent upon the following components:

o Inflation adjustment — The estimated cash flows are adjusted for inflation estimates for labor,
equipment, materials, and other disposal costs;

« Discount rate — The estimated cash flows include contingency factors that were used as a proxy for the
market risk premium; and

s Third party markup adjustments — Internal labor costs included in the cash flow calculation were
adjusted for costs that a third party would incur in performing the tasks necessary to retire the asset.

Changes in these factors could materially affect the obligation recorded to reflect the ultimate cost
associated with retiring the assets under SFAS No. 143 and FIN 47. For example, if the inflation adjustment
increased 25 basis points, this would increase the balance for asset retirement obligations by approximately
3.0%. Similarly, an increase in the discount rate by 25 basis points would decrease asset retirement obligations
by approximately the same percentage. At December 31, 2005, our estimated cost of retiring these assets is
approximately $76 million.

Unbilled Energy Revenues

Revenues related to the sale and/or delivery of electricity or natural gas {energy) are generally recorded
when energy is delivered to customers. However, the determination of encrgy sales to individual customers is
based on the reading of their meters, which is performed on a systematic basis throughout the month, At the
end of each month, amounts of energy delivered to customers since the date of the last meter reading are
estimated and the corresponding unbilled revenue is estimated. Unbilled electricity delivery revenue is
estimated each month based on daily supply volumes, applicable rates and analyses reflecting significant
historical trends and experience. Unbilled natural gas sales are estimated based on estimated purchased gas
volumes, estimated lost and unaccounted for gas and tariffed rates in effect. As additional information
becomes available, or actual amounts are determinable, the recorded estimates are revised. Consequently,
operating results can be affected by revisions to prior accounting estimates.

Pension and Other Retirement Plans

We sponsor pension and other retirement plans in various forms covering all employees who meet
eligibility requirements. We use several statistical and other factors which attempt to anticipate future events
in calculating the expense and liability related to our plans. These factors include assumptions about the
discount rate, expected return on plan assets and rate of future compensation increases as estimated by
management, within certain guidelines. In addition, our actuarial consultants use subjective factors such as
withdrawal and mortality rates. The actuarial assumptions used may differ materially from actual results due
to changing market and economic conditions, higher or lower withdrawal rates or longer or shorter life spans of
participants. These differences may result in a significant impact to the amount of pension expense recorded.
Please read “— Other Significant Matters — Pension Plan” for further discussion.

NEW ACCOUNTING PRONOUNCEMENTS

See Note 2(n) to the consolidated financial statements for a discussion of new accounting pronounce-
ments that affect us.

OTHER SIGNIFICANT MATTERS

Pension Plan. As discussed in Note 2{0) to our conseclidated financial statements, we maintain a non-
contributory pension plan covering substantially all employees. Employer contributions are based on actuarial
computations that establish the minimum contribution required under the Employee Retirement Income
Security Act of 1974 (ERISA) and the maximum deductible contribution for income tax purposes. At
December 31, 2005, the projected benefit obligation exceeded the market value of plan assets by $20 million;
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however, the market vaiue of the plan assets exceeded the accumulated benefit obligation by $41 million.
Changes in interest rates and the market values of the securities held by the plan during 2006 could materially,
positively or negatively, change our funded status and affect the level of pension expense and required
contributions in 2007 and beyond.

Although we have not been required to make contributions to our pension plan in 2004 or 2005, we have
made voluntary contributions of $476 million and $75 million in 2004 and 2005, respectively.

Under the terms of our pension plan, we reserve the right to change, modify or terminate the plan. Our
funding policy is to review amounts annually and contribute an amount at least equal to the minimum
contribution required under ERISA and the Internai Revenue Code.

In accordance with SFAS No. 87, “Employers’ Accounting for Pensions,” changes in pension cbligations
and assets may not be immediately recognized as pension costs in the income statement, but generally are
recognized in future years over the remaining average service period of plan participants. As such, significant
portions of pension costs recorded in any period may not reflect the actual leve] of benefit payments provided
to plan participants.

Pension costs were $90 miltion, $80 million and $30 million for 2003, 2004 and 2005, respectively. In
addition, included in the casts for 2003, 2004 and 2005 are $17 million, $11 million and less than §1 million,
respectively, of expense related to Texas Genco participants. Pension expense for Texas Genco participants is
reflected in the Statement of Consolidated Operations as discontinued operations.

Additionally, we maintain a non-qualified benefit restoration plan which ailows participants 1o retain the
benefits to which they would have been entitled under our non-contributory pension plan except for the
federally mandated limits on qualified plan benefits or on the level of compensation on which qualified plan
benefits may be calculated. The expense associated with this non-qualified plan was $8 million, $6 million and
$6 million in 2003, 2004 and 2005, respectively.

The calculation of pension expense and related liabilities requires the use of assumptions. Changes in
these assumptions can result in different expense and liability amounts, and future actual experience can differ
from the assumptions. Two of the most critical assumptions are the expected long-term rate of return on plan
assets and the assumed discount rate.

As of December 31, 2005, the expected long-term rate of return on plan assets was 8.5%, which is
unchanged from the rate assumed as of December 31, 2004, We believe that our actual asset allocation, on
average, will approximate the targeted allocation and the estimated return on net assets. We regularly review
our actual asset allocation and periodically rebalance plan assets as appropriate.

As of December 31, 2005, the projected benefit obligation was calculated assuming a discount rate of
5.70%, which is a 0.05% decline from the 5.75% discount rate assumed in 2004. The discount rate was
determined by reviewing yields on high-quality bonds that receive one of the two highest ratings given by a
recognized rating agency and the expected duration of pension obligations specific to the characteristics of our
plan.

Pension ¢xpense for 2006, including the benefit restoration plan, is estimated to be $38 million based on
an expected return on plan assets of 8.5% and a discount rate of 5.70% as of December 31, 2005. If the
expected return assumption were lowered by 0.5% (from 8.5% to 8.0%), 2006 pension expense would increase
by approximately $8 million.

Currently, pension plan assets (excluding the unfunded benefit restoration plan) exceed the accumulated
benefit obligation by $41 million. However, if the discount rate were lowered by 0.5% (from 5.70% to 5.20%),
the assumption change would increase our projected benefit obligation, accumulated benefit obligation and
2006 pension expense by approximately $131 miilion, $120 million and $11 million, respectively. In addition,
the assumption change would have significant impacts on our Consolidated Balance Sheet by changing the
pension asset recorded as of December 31, 2005 of $655 million to a pension liability of $79 million and would
result in a charge to comprehensive income in 2005 of $477 million, net of tax.
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For the benefit restoration plan, if the discount rate were lowered by 0.5% (from 5.70% 10 5.20%), the
assumption change would increase our projected benefit obligation, accumulated benefit obligation and 2006
pension expense by approximately $4 million, $4 million, and less than $1 million, respectively. In addition,
the assumption change would result in a charge to comprehensive income of approximately $3 million.

Future changes in plan asset returns, assumed discount rates and various other factors related to the
pension plan will impact our future pension expense and liabilities. We cannot predict with certainty what
these factors will be.

Item 7A. Quantitative and Qualitative Disclosures About Marker Risk
Impact of Changes in Interest Rates and Energy Commodity Prices

We are exposed 10 various market risks. These risks arise from transactions entered into in the normal
course of business and are inherent in our consolidated financial statements. Most of the revenues and income
from our business activities are impacted by market risks. Categories of market risk include exposure to
commodity prices through non-trading activities, interest rates and equity prices. A description of each market
risk is set forth below:

« Commodity price risk results from exposurcs to changes in spot prices, forward prices and price
volatilities of commeodities, such as natural gas and other energy commodities risk.

» Interest rate risk primarily results from exposures to changes in the level of borrowings and changes in
interest rates.

= Equity price risk results from exposures to changes in prices of individual equity securities.

Management has established comprehensive risk management policies to monitor and manage these
market risks. We manage these risk exposures through the implementation of our risk management policies
and framework. We manage our exposures through the use of derivative financial instruments and derivative
commodity instrument contracts. During the normal course of business, we review our hedging strategies and
determine the hedging approach we deem appropriate based upon the circumstances of each situation.

Derivative instruments such as futures, forward contracts, swaps and options derive their value from
underlying assets, indices, reference rates or a combination of these factors. These derivative instruments
include negotiated contracts, which are referred to as over-the-counter derivatives, and instruments that are

listed and traded on an exchange. ,

Derivative transactions are entered into in our nen-trading operations to manage and hedge certain
exposures, such as exposure to changes in natural gas prices. We believe that the associated market risk of
these instruments can best be understood relative to the underlying asséts or risk being hedged.

Interest Rate Risk

We have outstanding long-term debt, bank loans, mandatory redeemable preferred securities of a
subsidiary trust holding solely our junior subordinated debentures (trust preferred securities), some lease
obligations and our obligations under our 2.0% Zero-Premium Exchangeable Subordinated Notes due 2029
(ZENS) that subject us 1o the risk of loss associated with movements in market interest rates, In 2003, we
had interest rate swaps in place in order to hedge portions of our floating-rate debt.

Our floating-rate obligations aggregated $1.5 billion and 33 million at December 31, 2004 and 2005,
respectively. If the floating interest rates were to increase by 10% from December 31, 2005 rates, our
combined interest expense would not materially change.

At December 31, 2004 and 2005, we had outstanding fixed-rate debt (excluding indexed debt securities)
and trust preferred securities aggregating $7.4 billion and $8.8 billion, respectively, in principal amount and
having a fair value of $8.1 billion and $9.3 hillion, respectively. These instruments are fixed-rate and,
therefore, do not expose us to the risk of loss in earnings due to changes in market interest rates (please read
Note 8 to our conselidated financial statements). However, the fair value of these instruments would increase
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by approximately $400 million if interest rates were 1o decline by 10% from their levels at December 31, 2005.
In general, such an increase in fair value would impact earnings and cash flows only if we were to reacquire ail
or a poriion of these instruments in the open market prior to their maturity.

As discussed in Note 6 to our consolidated financial statements, upon adoption of SFAS No. 133
effective January 1, 2001, the ZENS obligation was bifurcated into a debt component and a derivative
component. The debt component of $109 million at December 31, 2005 is a fixed-rate obligation and,
therefore, does not expose us 1o the risk of loss in earnings due to changes in market interest rates. However,
the fair value of the debt component would increase by approximately $17 million if interest rates were to
decline by 10% from levels at December 31, 2005, Changes in the lair value of the derivative component, a
$292 million recorded liability at December 31, 20035, are recorded in our Statements of Consolidated
Operations and, therefore, we are exposed to changes in the fair value of the derivative component as a result
of changes in the underlying risk-free interest rate. If the risk-free interest rate were to increase by 10% from
December 31, 2005 levels, the fair vatue of the derivative component liability would increase by approximately
$5 million, which would be recorded as an unrealized loss in our Statements of Consolidated Operations.

Equity Market Value Risk

We are exposed to equity market value risk through our ownership of 21.6 million shares of TW
Common, which we hold to facilitate our ability to meet our obligations under the ZENS. Please read Note 6
to our consolidated financial statements for a discussion of the effect of adoption of SFAS No. 133 on our
ZENS obligation and our historical accounting treatment of our ZENS obligation. A decrease of 10% from
the December 31, 2005 market value of TW Common would result in a net loss of approximately $4 million,
which would be recorded as an unrealized loss in our Statements of Consolidated Operations.

Commedity Price Risk From Non-Trading Activities

To reduce cur commoedity price risk from market fluctuations in the revenues derived from the sale of
natural gas and related transportation, we enter into forward contracts, swaps and options (Non-Trading
Energy Derivatives) in order to hedge some expected purchases of natural gas and sales of natural gas (a
portion of which are firm commitments at the inception of the hedge). Non-Trading Energy Derivatives are
also utilized to fix the price of future operational gas requirements.

We use derivative instruments as economic hedges to offset the commodity exposure inherent in our
businesses. The stand-alone commodity risk created by these instruments, without regard to the offsetting
effect of the underlying exposure these instruments are intended to hedge, is described below. We measure the
commedity risk of our Non-Trading Energy Derivatives using a sensitivity analysis. The sensitivity analysis
performed on our Non-Trading Energy Derivatives measures the potential loss in earnings based on a
hypothetical 10% movement in energy prices. A decrease of 10% in the market prices of energy commodities
from their December 31, 2004 levels would have decreased the fair value of our Non-Trading Energy
Derivatives by $46 million. At December 31, 2005, the recorded fair value of our Non-Trading Energy
Derivatives was a net asset of 5157 million. A decrease of 10% in the market prices of energy commodities
from their December 31, 2005 levels would have decreased the fair value of our Non-Trading Energy
Derivatives by $85 million.

The above anaiysis of the Non-Trading Energy Derivatives utilized for hedging purposes does not include
the favorable impact that the same hypothetical price movement would have on our physical purchases and
sales of natural gas to which the hedges relate. Furthermore, the Non-Trading Energy Derivative portfolio is
managed lo complement the physical transaction portfolio, reducing overall risks within limits. Therefore, the
adverse impact to the fair value of the portfolio of Non-Trading Energy Derivatives held for hedging purposes
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associated with the hypothetical changes in commodity prices referenced above would be offset by a favorable
impact on the underlying hedged physical transactions, assuming;

s the Non-Trading Energy Derivatives are not closed out in advance of their expected term;

+ the Non-Trading Energy Derivatives continue to function effectively as hedges of the underlying
risk; and

+ as applicable, anticipated underlying transactions settle as expected.

If any of the above-mentioned assumptions ceases to be true, a loss on the derivative instruments may
occur, or the options might be worthless as determined by the prevailing market value on their termination or
maturity date, whichever comes first. Non-Trading Energy Derivatives designated and effective as hedges,
may still have some percentage which is not effective. The change in value of the Non-Trading Energy
Derivatives that represents the ineffective component of the hedges is recorded in our results of operations.

We have established a Risk Oversight Committee composed of corporate and business segment officers,
that oversees our commodity price and credit risk activities, including our trading, marketing, risk manage-
ment services and hedging activities. The committee’s duties are to establish commodity risk policies, allocate
risk capital within limits established by our board of directors, approve trading of new products and
commodities, monitor risk positions and ensure compliance with our risk management policies and procedures
and trading limits established by our board of directors.

Our policies prohibit the use of leveraged financial instruments. A leveraged financial instrument, for this
purpose, is a transaction involving a derivative whose financial impact will be based on an amount other than
the notional amount or volume of the instrument.
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Item 8. Financial Statements and Supplementary Data

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
CenterPoint Energy, Inc.
Houston, Texas

We have audited the accompanying consolidated balance sheets of CenterPoint Energy, Inc. and
subsidiaries (the “Company’) as of December 31, 2004 and 2003, and the related consolidated statements of
operations, comprehensive income, shareholders’ equity, and cash flows for each of the three years in the
period ended December 31, 2005. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these {inancial statements based on our audits,

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance gbout whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as
well as evaiuating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consclidated financial statements present fairly, in all maternial respects, the financial
position of CenterPoint Energy, Inc. and subsidiaries at December 31, 2004 and 2005, and the results of their
operations and their cash flows for each of the three years in the period ended December 31, 2005 in
conformity with accounting principles generally accepted in the United States of America.

As discussed in Note 2 to the consolidated financial statements, the Company adopted Financial
Accounting Standards Board Interpretation No. 47, “Accounting for Conditional Asset Retirement Obliga-
tions,” effective December 31, 2005,

We have also audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2005, based on the criteria esiablished in Internal Control — Integrated Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission and our report dated March 15,
2006 expressed an unqualified opinion on management’s assessment of the effectiveness of the Company’s
internal control over financial reporting and an unqualified opinion on the effectiveness of the Company’s
internal control over financial reporting.

DELOITTE & TOUCHE LLP

Houston, Texas
March 15, 2006
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES

STATEMENTS OF CONSOLIDATED OPERATIONS
Year Ended December 31,

2003 2004 2005

(In millions,
except per share amounts)

Revenues ................. e $7.790  §7,999  $9,722
Expenses:
Natural B85 ... v e 4,298 5,013 6,509
Operation and maintenance .. ........... .. it 1,334 1,277 1,358
Depreciation and amortization. . ... .. ... .. . . o i 466 490 341
Taxes other than income taxes .. ......... ... ... 337 355 375
Total . . e e 6,435 7,135 8,783
Operating Income . . ... . ... . . 1,355 864 939
Other Income {Expense}:
Gain (loss) on Time Warner investment . ..., ....oovvniiiiniian.. 106 31 (44)
Gain (loss) on indexed debt securities.............. ... (96) (20) 49
Interest and other finance charges ....... ... ... ... .. . il (741) (777) (710)
Returmon true-up balance .. ... ... ... i i — 226 121
Other, Bet. . . e e (10) 20 23
0 ] (741) {520) {561)
Income From Continuing Operations Before Income Taxes and
Extraordinary Ttem . . ... ... ... .. ... . . 614 344 378
Income Tax Expense ........ ... i e {205) (139) (153)
Income From Continuing Operations Before Extraordinary Item ... ... ... .. 409 205 225 ‘
Discontinued Operations:
Income from Texas Genco, net of tax ... ... i iiiiii 139 294 11
Minority interest on income from Texas Genco ........................ (48) (61) —
Loss on disposal of Texas Genco, netof tax .........................., — (366) (14)
Loss from Other Operations, net of tax . ............ ... (3) — —
Loss on disposal of Other Operations, netof tax . ............. ... ..., (13} — —
Total . e e 75 (133) (3)
Income Before Extraordinary Item. . .. ... .. ... ... ... ... ... o 434 72 222
Extraordinary Item, net of tax. ... ... .. .. e i e — (977) 30
Net Income (LoS8) ... ... ... ... . .t it $ 484 $(905) § 252
Basic Earnings (I.oss) Per Share:
Income From Continuing Operations Before Extraordinary ltem ... ... ..... $1.35 $067 $072
Discontinued Operations, netof tax ........ .. .. ... . il 0.24 (0.43) (0.01)
Extraordinary Item, met of tax....... ... ... ... ... — (3.18) 0.10
Net Income (LOSS) ...t e $ 1.59 $(294) § 081
Diluted Earnings (Loss) Per Share:
Income From Continuing Operations Before Extraordinary Item............ $ 124 $061 5067
Discontinued Operations, netof tax .. ....... ... ..o, 0.22 (0.37)  (0.01)
Extraordinary Item, net of tax. ... ... .. L — (2.72) 0.09
Net Income (Loss) ... . i e $ 146 $(248) $ 075
See Notes to the Company’s Consolidated Financial Statements ‘
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES

STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME

Year Ended December 31,
2003 2004 2005
(In millions)

Netincome (JOSS) ..o e e $484  §(905) 8252
Other comprehensive income, net of tax:
Minimum pension liability adjustment (net of tax of $25, $197 and ($5)) ..... 47 367 (%)
Net deferred gain from cash flow hedges (net of tax of §15, $31 and $9)...... 22 39 17
Reclassification of deferred loss (gain) from cash flow hedges realized in net
income (netof tax of 84, (83)and $6) ........ ... .. ... ... .. ..., 9 (7) 9|
Reclassification of deferred gain from de-designation of cash flow hedges to
over/under recovery of gas cost (netof tax of ($37)) ................. ... — (68) —
Other comprehensive income (loss) from discontinued operations
(netof 1ax of $-0-, (32) and 82) ... ... . 1 (4) 3
Other comprehensive income ... .. ... ... .. 79 347 22
Comprehensive income (loss) ... ... ... ... $563  $(558) $274

See Notes to the Company’s Consolidated Financial Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Liecember 31, December 31,
2004 2005

{In millions)

ASSETS

Current Assets:
Cash and cash equivalents ... ... ... .. v $ 165 $8 14
Investment in Time Warner common stock ......... ... ..o . ... 421 377
Accounts receivable, net . ... ... 674 1,098
Accrued unbilled revenues. ... ..., e 576 608
IVEILOIY e e e e 254 382
Non-trading derivative assels ... ... ... i e 30 131
Taxes receivable .. ... . . — 53
Current assets of discontinued operations . ......... ... ... .. ... ... ... 514 -
Prepaid expense and other current assets .............. ... .. ... ....... 117 168
Tolal CHITENE ASSEIS . . .\ttt et e e e 2,771 2.89]
Property, Plant and Equipment, net .. ... ... .. ... .. .. ... ... ... 8.186 3.492

Other Assets:

Goodwill .« .. e 1,741 1,709
Other intangibles, net. .. ... ... i 58 56
Regulatory d88els ... . e e 3.350 2,955
Non-trading derivative assels ........ .. i 18 (04
Non-current agsets of discontinued operations .......... ... .. ... ... ... 1,051 —
OthEr L 921 509
Total otherassets . ... ... ... . ... L 7,139 5,733
Total Assets .. ... ... .. e $18.0%6 $17.116

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Current portion of long-term debt ... ... . ... oL 5 1.836 § 339
Indexed debt securities derivative . .. .. .. ... .. ... o 342 292
Accounts payable ... ... L 802 1,161
Taxes acCrued . .. .. e 609 167
Inferest accrued . ... .. e e i5i 122
Non-trading derivative liabilities . . .. .. .. ... ... ... .. ... L 26 43
Regulatory liabilities. .. ... ... . o 225 —
Accumulated deferred income 1axes, nel. ... ...t ine .. 261 385
Current liabilities of discontinued operations .................... ... ... 449 —
OUher L. 420 505
Total current Habilities. .. ... i i e e e 5,121 3,014
Other Liabilities:
Accumulated deferred income taxes, net .. ... ... . ..o e 2415 2,474
Unamortized investment tax credils . .. ... . i il 54 46
Non-trading derivative liabilities. . ... .. ... . o i 6 33
Benefit obligations . ... ... ... L 440 475
Regulatory liabilities. .. ......... ... ... ... ..., e 1,082 . 728
Non-current liabilities of discontinued operations. . ................... ... 420 —
O her L e 259 480
Total other labilities . ... .. ... ... . 4,676 4,238
Long-term Debt .. ... ... .. ... . . . .. 7.193 8.568
Commitments and Contingencies (Note 10) .
Shareholders’ Equity ...... ... ... ... . ... . 1,106 1.296
Total Liabilities and Shareholders’ Equity. . ............... ... ... .. $18.096 $17.116

See Notes to the Company’s Consolidated Financial Statemenis
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CENTERPOINT ENERGY, INC, AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED CASH FLOWS

Year Ended December 31,

2003 2014 2005
{In miltions}

Cash Flows from Operating Activities: A )
el INEOmMIE {J088) ..ot ittt ittt e e $§ 484 0§ (9G3) § 232
Discontinued operations. Ret of 10X oL it e e (73) 133 3
Extraordinary item, net of LaX. . ... .o i e — 977 (30)
Income {rom continuing OPErations ... ... oottt i i i e 409 2035 225
Adjusiments to reconcile income from continuing operations 1o net cash provided by operating

aclivities:
Depreciation and amortizalion ... ... i e e 460 490 54
L T Tt B T T T b0t 309 265 132
Amoriization of deferred financing costs ... ... ... e e 141 92 77
Envestment 1ax credil . . L e 7 (7} (8)
Unrealized loss {gain) on Time Warner fnvesiment . ... ... . i iiiiiiiiainna. (106} (32) 44
Unrealized loss (gain} on indexed debd securities ... i nr e 96 20 (49}
Changes in other assets and liabilities:
Accounts receivable and unbitled revenues, met ... e e e (110} (202) (436)
81112 G S (47) (10) (115}
Taxes FeCeIvable L .. e e (161) 33 (33)
Accounts payable L e e 77 218 iz
Fuel cost over (under} recovery/surcharge ... ..o 23 25 (129)
[nterest and taxes aCCrUEd . . .. ...t e e ie i 37 81 (471)
Net regulatory asscts and liabilities .. .. ... o e (773) (520} (192)
Clawback payment from RRI ... e e e — 177 —
Non-trading derivitlives, MEL .. L i st e e 3 (40) (12)
P NS On CONTEI UL I . L . .. ittt ettt it e et et e et ettt it e ey (23) (476) (75)
ORET CUITERL @5SE1S . o o o\ttt ottt e ot et et e e et e ettt et it ia et ennnanns (37) {18) (40}
Other current Habililies . .. ... o e i ittt i e e e i (24) (26) 146
L 0T LT 29 80 30
Other labilities . .. .. e e 107 4 67
OUher, el .. e e 39 20 18
Net cash provided by operating activities of continuing operations 650 381 0]
Net cash provided by (used in) operating activities of discontinued operations.......... .. 244 353 (38}
Net cash provided by operating activilies .. ... .. . ettt e iaianaaeninn.s 894 736 63

Cash Flows from Investing Activities:

Capital eXpentitures . .. ... e (659} (604) (693)
Proceeds from sale of Texas Genco, including cash retained ... ... o oo oo il — 2,947 700
Purchase of minority interest of Texas Genco ... ..o e — (326) (383)
PDecrease (increase} in restricted cash for purchase of minority interest of Texas Geneco.......... — (390) 383
Funds held for purchase of additional shares in South Texas Project ... ..o einnn, — (191} —
Increase in cash of Texias GEnco ... i i e et e e — — 24
L0 T o T P (2) 30 (14)

Net cash provided by {used in) investing activities .. ... i (661) 1.466 17

Cash Flows from Financing Activities;

Increase (decrease) in shorl-term borrowings. net. ... ... i e (284) (63 75
Long-1erm revolving credit factlity, nel ... L e e (2.400)  (1.206) (236)
Proceeds from long-term debt. ... .o o . e s 3797 229 3161
Payments of long-term debl ..o o e (1.21D) {943y  (3.043)
Dbt I8SUAMCE L0818 . ittt it ittt e et e e e e e e (241) (13 (21)
Paymenit of common stock dividends . .. ... . e (122) (123) (124)
Paymeni of common stock dividends by subsidiary ........ ... .. ... .. . (15) (15} —
Proceeds from issuance of common stock, net ... e 9 12 17
L0 11T T 17 -— 2
Net cash used in financing aclivilies . ... . L i e (4507  (2.124) (171)

Net Increase {Decrense) in Cash and Cash Equivatents . ... ... .. .. ... ... . it (217) 78 (91}

Cash and Cash Equivalents at Beginning of Year. .. .. ... .. . . . . e, 304 87 165

Cash and Cash Equivalents at End of Year. ... ... ... .. ... ... .. ... ... ... .3 87§ 165 74

Supplemental Disclosure of Cash Flow Information:

Cash Payments:
Interest, net of capitalized INTErest .. . L $ 763 § 759 667
Income taxes (refunds), mel . o e e e (198) (124) 35t
Non-cash transactions: ' ! ’
Increase in accounts payable related to capital expenditures.. ... ... ... L — — 35

See Notes to the Company’s Consolidated Financial Statements

63




CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED SHAREHOLDERS’ EQUITY

2003

2004

2005

Shares  Amount

Shares

Amount

Shares

Amount

(In millions of dollars and shares)

Preference Stock, none outstanding . . ............... — & —

Cumulative Preferred Stock, $0.01 par value;
authorized 20,000,000 shares, none outstanding. . . .. — —

Common Stock, $0.01 par value; authorized
1,000,000,000 shares

Balance, beginning of year . ........ .. ... ... 305 3
Issuances related to benefit and investment plans. ... 1 —
Balance, endof year .............. ... ... 306 3
Additional Paid-in-Capital
Balance, beginning ol year....................... — 3,046
Issuances related to benefit and investment plans. ... — (32)
Distribution of Texas Genco ..............c vt = (146)
Balance, end of year ........ ... . ... ..o = 2,868
Unearned ESOP stock
Balance, beginning of year. ...................... (5) (78)
Issuances related 1o benefitplan.................. 4 75
Balance,end of year .. ... ... ......... ... () (3)
Accumulated Deficit
Balance, beginning of year .. ...... . ... ... .. ... (1,062)
Netincome (10S8) ... ... ... i iiiiienn.n. 484
Common stock dividends — $0.40 per share in 2003,
2004 and 2005 ... . (122)
Balance,end of year ... .. ... ... .. ... .... ... .... (700)
Accumulated Other Comprehensive Loss
Balance, end of year:
Minimum pension liability adjustment ... .......... (373)
Net deferred loss from cash flow hedges ........... (35)
Other comprehensive loss {rom discontinued
OPEralioNS . . ..o e —
Total accumulated other comprehensive loss, end of
YEAT « et (408)
Total Shareholders’ Equity..................... 3 1,760

—
—_—
R

2,868
23

2,891

(3)

(700)
(905)

(123)
(1,728)

(6)
1))

(3)

(60)
$ 1,106

See Notes 1o the Company'’s Consolidated Financial Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) Background and Basis of Presentation

{a) Background

CenterPoint Energy, Inc. is a public utility holding company, created on August 31, 2002 as part of a
corporate restructuring of Reliant Energy, Incorporated {Reliant Energy) that implemented certain require-
ments of the Texas Electric Choice Plan (Texas electric restructuring law).

CenterPoint Energy was a registered public utility holding company under the Public Utility Holding
Company Act of 1935, as amended (the 1935 Act). The 1935 Act and related rules and regulations imposed a
number of restrictions on the activities of the Company and its subsidiaries. The Energy Policy Act of 2005
(Energy Act) repealed the 1935 Act effective February 8, 2006, and since that date the Company and its
subsidiaries have no longer been subject to restrictions imposed under the 1935 Act. The Energy Act includes
a new Public Utility Holding Company Act of 2005 (PUHCA 2005), which grants to the Federal Energy
Regulatory Commission (FERC) authority to require holding companies and their subsidiaries to maintain
certain books and records and make them available for review by the FERC and state regulatory authorities in
certain circumstances. On December 8, 2005, the FERC issued rules implementing PUHCA 2005 that will
require the Company to notify the FERC of its status as a holding company and to maintain certain books and
records and make these available to the FERC. The FERC continues to consider motions for rehearing or
clarification of these rules. '

The Company's operating subsidiaries own and operate electric transmission and distribution facilities,
natural gas distribution facilities, interstate pipelines and natural gas gathering, processing and treating
facilities. As of December 31, 2005, the Company's indirect wholly owned subsidiaries included:

« CenterPoint Energy Houston Electric, LLC {CenterPoint Houston), which engages in the electric
transmission and distribution business in a 5,000-square mile area of the Texas Gulf Coast that
includes Houston; and

« CenterPoint Energy Resources Corp. (CERC Corp., and, together with its subsidiaries, CERC),
which owns gas distribution systems. The operations of its local distribution companies are conducted
through two unincorporated divisions: Minnesota Gas and Southern Gas Operations. Through wholly
owned subsidiaries, CERC owns two interstate natural gas pipelines and gas gathering systems,
provides various ancillary services, and offers variable and fixed-price physical natural gas supplies
primarily to commercial and industrial customers and electric and gas utilities.

(b) Basis of Presentation
In 2003, the Company sold all of its remaining Latin America operations.

In November 2003, the Company sold its district cooling services business in the Houston central
business district and related complementary energy services to district cooling customers and others.

The Company sold the fossil generation assets of Texas Genco Holdings, Inc. (Texas Genco) in
December 2004 and completed the sale of Texas Genco, which had continued to own an interest in a nuclear
generating facility, in April 2005.

The consolidated financial statements report the businesses described above as discontinued operations
for all periods presented in accordance with Statement of Financial Accounting Standards (SFAS) No. 144,
*“Accounting for the Impairment or Disposal of Long-Lived Assets” (SFAS No. 144).

For a description of the Company’s reportable business segments, see Note 4.
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(2) Summary of Significant Accounting Policies
(a) Reclassifications and Use of Estimates

In addition to the items discussed in Note 3. some amounts from the previous years have been reclassified
to conform to the 2005 presentation of financial statements. These reclassifications relate 10 a new reportable
business segment discussed in Note 14 and do not affect net income.

The preparation of financial statements in conformity with generally accepted accounting principles
requires managemeni to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

(h) Principles of Consolidation

‘The accounts of CenterPoint Energy and its wholly owned and majority owned subsidiaries are included
in the consolidated financial statements. All significant intercompany transactions and balances are eliminated
in consolidation. The Company uses the equity method of accounting for investments in entities in which the
Company has an ownership interest between 20% and 30% and exercises significant influence. Such
investments were $13 million and $15 million as of December 31, 2004 and 2003, respectively. Other
investments, excluding marketable securities, are carried at cost.

fc}) Revenues

The Company records revenue for electricity delivery and natural gas sales and services under the accrual
method and these revenues are recognized upon delivery to customers. Electricity deliveries not billed by
month-end are accrued based on daily supply volumes, applicable rates and analyses reflecting significant
historical trends and experience. Natural gas sales not billed by month-end are accrued based upon estimated
purchased gas volumes, estimated lost and unaccounted for gas and currently effective tariff rates. The
Pipelines and Field Services business segment records revenues as transportation services are provided.
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(d) Long-lived Assets and Intangibles

The Company records property, plant and equipment at historical cost. The Company expenses repair
and maintenance costs as incurred. Property, plant and equipment includes the following:

Woeighted Average

Useful Lives December 31,

{Years) 2004 2005
(In millions)
Electric transmission & distribution ................... 27 $6.245 S 6463
Natural gas distribution .. ........ ... ... ... ......... 30 2473 2.740
Competitive natural gas sales and services.............. 38 i9 27
Pipelines and field services. .. ...... ... ... ... ... ...... 52 1,767 1.887
Other property .. ..o e 29 457 441
Total ... 10,963 11,558
Accumulated depreciation and amortization:

Electric transmission & distribution ................. (2.204)  (2,386)
Natural pas distribution ....... .. ...... ... ... ... (285) (391}
Competitive natural gas sales and services............ (6) (3)
Pipelines and field services. ..., ........ .. ....... (157) (167)
Other property .. ... o vt et (125) (117)
Total accumulated depreciation and amortization . . .. (2.777)  (3.066)

D Property, plant and equipment, net.............. $ 818 § 8492

The components of the Company’s other intangible assets consist of the following:

December 31, 2004 Decemher 31, 2005

Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization

{In millions)

Land Use Rights ........................... $33 $(12) $55 $(14)
Other ... ... 21 (6) 22 (D
Total ... .. e $76 $(18) $7=7 3(21)

The Company recognizes specifically identifiable intangibles, including land use rights and permits, when
specific rights and contracts are acquired. The Company has no intangible assets with indefinite lives recorded
as of December 31, 2005 other than goodwill discussed below. The Company amortizes other acquired
intangibles on a straight-line basis over the lesser of their contractual or estimated uscful lives that range from
27 to 75 years for land rights and 10 to 36 vears for other intangibles.
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Amortization expense for other intangibles for 2003, 2004 and 2005 was $2 million in each year.
Estimated amortization expense for the {ive succeeding fiscal years is as follows (in millions):

(=]
o=
=]
[=
o9
(S ]

2007 .+t 3
2008 . ..o 3
2009 . . .o 2
20010 .o 2

TOML ..ottt 513

Goodwill by reportable business segment is as follows (in millions):

Competitive
Natural Gas Pipelines

Natural Gas Sales and and Field Other

Distribution Services Services Operations Total
Bulance as of December 31, 2004 .. .......... $746 $339 $601 § 55 $1,741
Goodwill acquired during year.............., — — 3 — 3
Adjustment(l) ......... . ... .. L — — — {35) (35)
Balance as of December 31, 2005............ $746 $339 $604 320 $1,709

H

(1) In December 2005, the Company determined that $35 million of deferred tax liabilities originally
established in connection with an acquisition were no longer required. In accordance with Emerging
Issues Task Force (EITF) Issue No. 93-7, “Uncertainties Related to Income Taxes in a Purchase
Business Combination,” the adjustment was applied to decrease the remaining goodwill attributable to
that acquisition.

The Company performs its goodwill impairment test at least annually and evaluates goodwill when events
or changes in circumstances indicate that the carrying value of these assets may not be recoverable, The
impairment evaluation for goodwill is performed by using a two-step process. In the first step, the fair value of
each reporting unit is compared with the carrying amount of the reporting unit, including goodwill. The
estimated fair value of the reporting unit is generally determined on the basis of discounted future cash flows.
If the estimated fair value of the reporting unit is less than the carrying amount of the reporting unit, then a
second step must be completed in order to determine the amount of the goodwill impairment that should be
recorded. In the second step, the implied fair value of the reporting unit’s goodwill is determined by allocating
the reporting unit’s fair value to all of its assets and liabilities other than goodwill (including any unrecognized
intangible assets) in a manner similar to a purchase price allocation. The resulting implied fair value of the
goodwill that results from the application of this second step is then compared to the carrying amount of the
goodwill and an impairmeni charge is recorded for the difference.

Upon adoption of SFAS No. 142, “Goodwill and Other Intangible Assets,” the Company initially
selected January 1 as its annual goodwill impairment testing date. Since the time the Company selected the
January | date, the Company’s year-end closing and reporting process has been truncated in order to meet the
accelerated reporting requirements of the Securities and Exchange Commission (SEC), resulting in
significant constraints on. the Company’s human resources at year-end and during its first fiscal quarter.
Accordingly, in order to meet the accelerated reporting deadlines and to provide adequate time to complete
the analysis each year, beginning in the third quarter of 2005, the Company changed the date on which it
performs its annual goodwill impairment test from January 1 to July 1. The Company believes the July 1
alternative date will alleviate the resource constraints that exist during the first quarter and allow it to utilize
additional resources in conducting the annual impairment evaluation of goodwill. The Company performed the
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test at July 1, 2005, and determined that no impairment charge for goodwill was required. The change is not
intended 10 delay, accelerate or avoid an impairment charge. The Company believes that this accounting
change is an alternative accounting principle that is preferable under the circumstances.

The Company periodically evaluates long-lived assets, including property, plant and equipment, and
specifically identifiable intangibles, when events or changes in circumstances indicaie that the carrying value
of these assels may not be recoverable. The determination of whether an impairment has occurred is based on
an estimate of undiscounted cash {lows atiributable to the assets, as compared to the carrying value of the
assets.

(e) Regulatory Assets and Liabilities

The Company applies the accounting policies established in SFAS No. 71, “Accounting for the Effects of
Certain Types of Regulation” (SFAS No. 71), to the accounts of the Electric Transmission & Distribution
business segment and the Natural Gas Distribution business segment and 1o some of the accounts of the
Pipelines and Field Services business segment.

The following is a list of regulatory assets/liabilities reflected on the Company's Consolidated Balance
Sheets as of December 31, 2004 and 2005:

December 31,
2004 2005
{In millions)

Recoverable electric generation-related regulatory assets(1} ................ $1,946 § 332
Securitized regulatory asset ... ... ... e e 647 2,420
Unameortized loss on reacquired debt. . ......... ... ... ... ... ... ..., 80 9
Other long-term regulatory assets/liabilities . ............................. 47 46
Subtotal. ... e 2,720 2,889
Estimated removal CoStS .. .o e (677) (662)
B 21 | $2,043 32,227

(1) Excludes $147 million and $248 million of allowed equity return on the true-up balance as of
December 31, 2004 and 2005, respectively. See Nole 4(a).

Pursuant to a financing order issued by the Texas Ultility Commission in March 2005 and affirmed in all
respects in August 2005 by the same Travis County District Court considering the appeal of the True-Up
Order, in December 2005 a subsidiary of CenterPoint Houston issued $1.85 billion in transition bonds with
interest rates ranging from 4.84 percent to 5.30 percent and final maturity dates ranging from February 20i1 to
August 2020. Through issuance of the transition bonds, CenterPoint Houston recovered approximately
$1.7 billion of the true-up balance determined in the True-Up Order plus interest through the date on which
the bonds were issued. '

[f events were to occur that would make the recovery of these assets and liabilities no longer probable, the
Company would be required to write-off or write-down these regulatory assets and liabilities. During 2004, the
Company wrote-off net regulatory assets of $1.5 billion ($977 million after-tax) as an extraordinary loss in
response to the Texas Utility Commission’s order on CenterPoint Houston's final true-up application, Based
on subsequent orders received from the Texas Utility Commission, the Company recorded an extraordinary
gain of $47 million ($30 million after-tax) in the second quarter of 2005 related to these regulatory assets. For
further discussion of regulatory assets, sce Noie 4.
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The Company’s rate-regulated businesses recognize removai cosis as a component of depreciation
expense in accordance with regulatory treatment, As of December 31, 2004 and 20035, 1these removal cosis of
$677 million and $662 million, respectively, are classified as regulatory liabilities in the Consolidated Balance
Sheets. A portion of the amount of removal costs that relate to asset retirement obligations have been
reclassified from a regulatory liability 10 an asset retirement liability, which is included in other liabilities in
the Consolidated Balance Sheets, in connection with the Company’s adoption of Financial Accounting
Standards Board (FASB) Interpretation No. (FIN) 47, “Accounting for Conditional Asset Retirement
Obligations” (FIN 47) as further discussed in Note 2(n).

(f} Depreciation and Amortization Expense

Depreciation is computed using the straight-line method based on economic lives or a regulatory-
mandated recovery period. Amortization expense includes amortization of regulatory assets and other
intangibles. See Notes 2(¢) and 4(a) for additional discussion of these items.

The following table presents depreciation and amortization expense for 2003, 2004 and 2005 (in
millions):
2003 2004 2005

Depreciation eXpense . . ... ...t $403 8415 $432
AMOItIZALION EXPEISE . ... i ettt i e e a e 63 75 109

Total depreciation and amortization expense ....................... $466  $490  §541

(g) Capitalization of Interest and Allowance for Funds Used Duving Construction

Allowance for funds used during construction (AFUDC) represents the approximate net composite
interest cost of borrowed funds and a reasonable return on the equity funds used for construction. Although
AFUDC increases both utility plant and earnings, it is realized in cash through depreciation provisions
included in rates for subsidiaries that apply SFAS No. 71. Interest and AFUDC for subsidiaries that apply
SFAS No. 71 are capitalized as a component of projects under construction and will be ameortized over the
assels’ estimated useful lives. During 2003, 2004 and 20035, the Company capitalized interest and AFUDC of
$4 million each year.

(h} Income Taxes

The Company files a consolidated federal income tax return and follows a policy of comprehensive
interperiod income tax allocation. The Company uses the liability method of accounting for deferred income
taxes and measures deferred income taxes for all significant income tax temporary differences in accordance
with SFAS No. 109, “Accounting for Income Taxes.” Investment tax credits were deferred and are being
amortized over the estimated lives of the related property. Management evaluates uncertain tax positions and
accrues for those which management believes are probable of an unfavorable outcome. For additional
information regarding income taxes. see Note 9.

(i) Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are net of an allowance for doubtful accounts of $30 million and $43 million at
December 31, 2004 and 2003, respectively. The provision for doubtful accounts in the Company’s Statements
of Consolidated Operations for 2003, 2004 and 2005 was $24 million, $27 million and $40 million,
respectively.
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As of December 31, 2004 and 2005; CERC had $181 million and $141 million of advances. respectively,
under its reccivables facility, CERC Cosp. formed a bankrupley remote subsidiary for the sole purpose of
buying receivables created by CERC and selling those receivables to an unrelated third-party. These
transactions were accounted for as a sale of receivables under the provisions of SFAS No. 140, “Accounting
for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities.” (SFAS No. 140) and, as
a result, the related receivables are excluded from the Consolidated Balance Sheets. The bankruptcy remote
subsidiary purchases receivables with cash and subordinated notes. The subordinated notes owned by CERC
are pledged to a gas supplier to secure obligations incurred in connection with the purchase of gas by CERC
and totaled approximately $433 million as of December 31, 2005.

In January 2006, CERC’s $250 million receivables facility, which was temporarily increased to
$375 million for the period from January 2006 to June 2006 to provide additional liquidity to CERC during
the peak heating season of 2006, was extended to January 2007.

Advances under the receivables facility averaged $100 million, $190 million and $166 million in 2003,
2004 and 2005, respectively. Sales of receivables were approximately $1.2 billion, $2.4 biltion and $2.0 billion
in 2003, 2004 and 2005, respectively.

(j} Inventory

Inventory consists principally of materials ;de supplies and natural gas. Materiais and supplies are valued
at the lower of average cost or market. Inventories used in the retail natural gas distribution operations are aiso
primarily valued at the lower of average cost or market.

December 31,

2004 2005

(In millions)
Materials and supplies . . . ..o oot $78 §88
N atUral A8 . . . it e e e e 176 294
Total INVeNTOTY . . .o e e $254 3382

p————

fk} Investment in Other Debt and Equity Securities

In accordance with SFAS No. 115, “Accounting for Certain Investments in Debt and Equity Securities”
(SFAS No. [15), the Company reports “‘available-for-sale” securities at estimated fair value within other
long-term assets in the Company’s Consolidated Balance Sheets and any unrealized gain or loss, net of tax, as
a separate component of sharcholders’ equity and accumulated other comprehensive income. In accordance
with SFAS No. 115, the Company reports “trading” securities at estimated fair value in the Company’s
Consolidated Balance Shcets, and any unrealized holding gains and losses are recorded as other income
(¢xpense) in the Company’s Statements of Consolidated Qperations,

As of December 31, 2004, Texas Genco held debt and equity securities in its nuclear decommissioning
trust, which was reported al its fair value of $216 million in the Company’s Consolidated Balance Sheets in
non-current assets of discontinued operations. Any unrealized losses or gains were ‘accounted for as a non-
current asset/liability of discontinued operations as Texas Genco will not benefit from any gains, and losses
will be recovered through the rate-making process.

As of December 31, 2004 and 2005, the Company held an investment in Time Warner Inc. common
stock, which was classified as a “trading™ security. For information regarding this investment, see Note 6.
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(1) Environmental Costs

The Company expenses or capitalizes environmental expenditures, as appropriate, depending on their
future economic benefit, The Company expenses amounts that relate to an existing condition caused by past
operations, and that do not have future economic benefit. The Company records undiscounted liabilities
related to these future costs when environmental assessments and/or remediation activities are probable and
the costs can be reasonably estimated.

(m) Statements of Consolidated Cash Flows

For purposes of reporting cash flows, the Company considers cash equivalents to be short-term, highly
liquid investments with maturities of three months or less from the date of purchase. In connection with the
issuance of transition bonds in October 2001 and December 2005, the Company was required to establish
restricted cash accounts to collateralize the bonds that were issued in these financing transactions. These
restricted cash accounts are not available for withdrawal until the maturity of the bonds. Cash and Cash
Equivalents does not include restricted cash, For additional information regarding the December 2005
securitization financing, see Notes 4(a) and 8(a).

(n) New Accounting Pronouncements

In May 2005, the FASB issued SFAS No. 154, “Accounting Changes and Error Corrections, a
replacement of APB Opinion No. 20 and FASB Statement No. 3" (SFAS No. 154). SFAS No. 154 provides
guidance on the accounting for and reporting of accounting changes and error corrections. It establishes,
unless impracticable, retrospective application as the required method for reporting a change in accounting
principle in the absence of explicit transition requirements specific to the newly adopted accounting principie.
The correction of an error in previously issued financial statements is not an accounting change and must be
reported as a prior-period adjustrnent by restating previously issued financial statements. SFAS No. 154 was
effective for accounting changes and corrections of errors made in fiscal years beginning after December 135,
2005.

In March 2005, the FASB issued FIN 47. FIN 47 clarifies that an entity must record a liability for a
“conditional™ asset retirement obligation if the fair value of the obligation can be reasonably estimated. The
Company has identified conditional asset retirement obligations in the natural gas distribution segment that
exist due to requirements of the U.S. Department of Transporiation to cap and purge certain mains upon
retirement. Also, the Company identified conditional asset retirement obligations for treated utility poles and
for transformers contaminated by polychlorinated biphenyls. The fair value of these obligations is recorded as
a liability on a discounted basis with a corresponding increase to the related asset. Over time, the liabilities are
accreted for the change in the present value and the initial capitalized costs are depreciated over the useful
lives of the related assets. The adoption of FIN 47, effective December 31, 2005, resulted in the recognition of
an asset retirement obligation liability of $76 million, an increase in net property, plant and equipment of
$37 million and a $39 million increase in net regulatory assets. The Company’s rate-regulated businesses have
previously recognized removal costs as a component of depreciation expense in accordance with regulatory
treatment, and these costs have been classified as a regulatory liability. Upon adoption of FIN 47, the portion
of the removal costs that relates to this asset retirement obligation has been reclassified from a regulatory
liability to an asset retirement liability, which is included in other liabilities in the Consolidated Balance
Sheets.

The pro forma effect of applying this guidance in the prior periods would have resulted in an asset
retirement obligation of approximately $67 million and $72 million as of January 1, 2004 and December 31,
2004, respectively.
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In February 2006, the FASB issued SFAS No. 155, “Accounting for Certain Hybrid Financial
Instruments” (SFAS No. 155). SFAS No. 155 amends SFAS No. 133, “Accounting for Derivative
Instruments and Hedging Activities,” and SFAS No. 140. SFAS No. 155 includes provisions that permit fair
value remeasurement for any hybrid financial instrument that contains an embedded derivative and that
otherwise would require bifurcation. It also establishes a requirement to evaluate interests in securitized
financial assets to identify interests that are free-standing or that are hybrid financial instruments that contain
an embedded derivative requiring bifurcation. SFAS No. 155 is effective for all financial instruments acquired
or issued after the beginning of the Company’s first fiscal year that begins after September 15, 2006. The fair
value election in SFAS No. 155 may also be applied upon adoption for hybrid instrumenis that have been
bifurcated under SFAS No. 133 prior to the adoption of this statement. The Company is evaluating the effect
of adoption of this new standard on its financial position, results of operations and cash flows and does not
expect the standard to have a material impact.

(o) Stock-Based Incentive Compensation Plans and Employee Benefit Plans
Stock-Based Incentive Compensation Plans

The Company has long-term incentive compensation plans (LICPs) that provide for the issuance of
stock-based incentives, including performance-based shares, performance-based units, restricted shares and
stock options to directors, officers and key employees. A maximum of approximately 36 million shares of
CenterPoint Energy common stock is authorized to be issued under these plans.

Performance-based shares, performance-based units and restricted shares are granted to employees
without cost to the participants. The performance shares and units are distributed based upon the performance
of the Company over a three-year cycle. The restricted shares vest at various times ranging from one year to
the end of a three-year period. Upon vesting, the shares are issued to the participants along with the value of
common dividends declared during the vesting period. The restricted shares granted in 2005 are subject to the
performance condition that common dividends declared during the vesting period must be at least $1.20 per
share.

Option awards are generally granted with an exercise price equal to the average of the high and low sales
price of the Company’s stock at the date of grant. These option awards generally become exercisable in one-
third increments on each of the first through third anniversaries of the grant date and have 10-year contractual
terms. No options were granted during 2005.

Effective January 1, 2005, the Company adopted SFAS No. 123 (Revised 2004}, “Share-Based
Payment” {(SFAS 123(R)), using the modified prospective transition method. Under this method, the
Company records compensation expense at fair value for all awards it grants after the date it adopted the
standard. In addition, the Company records compensation expense at fair value (as previous awards continue
to vest) for the unvested portion of previously granted stack option awards that were outstanding as of the date
of adoption. Pre-adoption awards of time-based restricted stock and performance-based restricted stock will
continue to be expensed using the guidance contained in Accounting Principles Board Opinien No. 25. The
adoption of SFAS 123(R) did not have a material impact on the Company’s results of operations, financial
condition or cash flows.

The Company recorded LICP compensation expense of $9 million, $8 million and $13 million in 2003,
2004 and 2005, respectively.

The total income tax benefit recognized related to such arrangements was $4 million, $3 million and
$5 million in 2003, 2004 and 2005, respectively. No compensation cost related to such arrangements was
capitalized as a part of inventory or lixed assets in 2003, 2004 or 2005.
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Pro forma information for 2003 and 2004 is provided to show the effect of amortizing stock-based
compensation to expense on a straight-line basis over the vesting period. Had compensation costs been
determined as prescribed by SFAS No. 123, the Company’s net income and earnings per share would have
been as follows (in millions, except per share amounts):

Year Ended
December 3.
2003 2004
Net income (loss) as reported ... ... .ot $484  § (905)
Add: Total stock-based employee compensation expense as recorded. net of
related tax effects. . ... .. . ... . L 6 5
Less: Total stock-based employee compensation expense determined under fair
value based method for all awards, net of related tax effects . .............. (16) (9
Pro-forma net income (l0s8) .. ..... . oo o $474  $ (90
Basic Earnings (Loss) Per Share:
A TepOrted Lo e e e $1.59  $(2.94)
Pro-fOrma .« oo $1.56  $(2.93)
Diluted Earnings (Loss) Per Share:
AS TePOFtEd L L $1.46 $(2.48)
Pro-Orma . . e e $1.43  $(2.49)

The following tables summarize the methods used to measure compensation cost for the various types of
awards granted under the LICPs:

For awards granted before January 1, 2005
Award Type Method Used to Determine Compensation Cost

Performance shares. . ............... Initially measured using fair value and expected achievement
levels on the date of grant. Compensation cost is then
periodically adjusted to reflect changes in market prices and
achievement through the settlement date.

Perfermance units. . ... ............. Initially measured using the award’s target unit value of $100
that reflects expected achievement levels on the date of grant.
Compensation cost is then periodically adjusted to reflect
changes in achievement through the settiement date,

Time-based restricted stock .. ........ Measured using fair value on the grant date.

Stock options. ........... ... ..., .. Estimated using the Black-Scholes option valuation method.

In 2003 and 2004, the fair values of stock options were estimated using the Black-Scholes option
valuation model with the following assumptions:

2003 2604
Expected life In years ... ... ... ... e 5 5
IMIeTESt TALE . .. i e 2.62% 3.02%
Voolatility . .o e s 52.60% 27.23%
Expected common stock dividend . ... ... . . ..o $0.40 $50.40
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For awards granted as of and after January [, 2005

Award Type Method Used to Determine Compensation Cost

Performance shares. . . .............. Measured using fair value and expected achievement levels on
the grant date.

Time-based restricted stock...... ... Measured using fair value on the grant date.

For awards granted before Janunary 1, 2005, forfeitures of awards were measured upon their occurrence,
For awards granted as of and after January 1, 2005, forfeitures are estimated on the date of grant and are
adjusied as required through the remaining vesting period.

The following tables summarize the Company’s LICP activity for 2003:

Stock Options

Qutstanding Options
Year Ended December 31, 2005
Remaining Average

(Thousands)  Bromeier page Conmetual Lile BB o
Qutstanding at December 31, 2004 .. 16,159 $15.42
Forfeited or expired ............. (1,248) 16,96
Exercised ... ................... (1,244) 7.00
OQutstanding at December 31, 2005 .. 13,667 16.05 4.2 325
Exercisable at December 31, 2005 . .. 11,808 17.13 3.6 18

Non-Vested Options
Year Ended December 31, 2005

Weighted-Average

Shares Grant Date

(Thousands) Fair Value
Quistanding al December 31, 2004 . ... ... ... ... .. ... ... 4,072 $1.70
Vested. .. o {2,166) 1.62
Forfeited or expired ...... ... ... ... ... ... .. . ... _ 47 1.95
Qutstanding at December 31, 2005....................... .... _1,859 1.79

Performance Shares

Qutstanding Shares
Year Ended December 31, 2005

Remaining Average

Shares Contractual Life Aggregate Intrinsic
{Thousands) {Years) Value (MiHions)
Outstanding at December 31,2004 . ..... ... 1,169
Granted. . ....... ... .. ... o 945
Forfeited . ....... ... ... oo L. (181)
Vested and released to participants .. ... ... (373)
Outstanding at December 31, 2005 .. ... ... .. 1,560 1.1 516
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Non-Vested Shares
Year Ended December 31, 2005

Weighted-Average

Shares Grant Date

{Thousands) Fair Yalue
Outstanding at December 31, 2004 . ... ... ... .. ... ... 756 $ 570
Granted ... .. e 945 12.13
Forfeited . . ... o {121) 9.17
Vested and released to participants................. ... ... _ {20y 3.64
Qutstanding at December 31,2005, ... ... ... ... ... .. ..., 1,560 9.33

The non-vested and outstanding shares displayed in the above tables assume that shares are issued at the
maximum performance level (150%). The aggregate intrinsic value reflects the impacts of current expecta-
tions of achievement and stock price.

Performance-Based Units

Outstanding and Non-Vested Units
Year Ended December 31, 2005

Weighted-Average Remaining Average

Units Grant Date Contractoal Life Agpregate Intrinsic
(Thousands) Fair Value {Years) Value (Millions)
Outstanding at December 31, 2004 .. 37 $100.00
Forfeited ... ... ... ... .. ...... (2) 100.00
Vested and released to participants [49) 100.00
Outstanding at December 31, 2005 .. 34 100.00 1.0 $3

The aggregate intrinsic value reflects the value of the performance units given current expectations of
performance through the end of the cycle.

Time-Based Restricted Stock

Qutstanding and Non-Vested Shares
Year Ended December 31, 2005

Weighted-Average Remaining Average

Shares Grant Date Contractual Life Aggregate Intrinsic
(Thousands) Fair Value (Years} Value {Millions)
QOutstanding at December 31, 2004 .. 769 $ 7.49
Granted ........... ... 307 12.25
Forfeited ............ ... ... ... (70) 8.79
Vested and released to participants (37 8.11
Outstanding at December 31, 2005 .. 969 8.88 1.0 $12

The weighted-average prant-date fair values of awards granted were as follows for 2003, 2004 and 2005:
Year Ended December 31,

2003 2004 2005
0 Y14 1 T 3166 $ 186 § —
Performance UNITS . .. .. e — 100.00 —
Performance shares . . ... ... e e e e 5.70 — 12.13
Time-based restricted stock . . . ... .. i e 5.83 10.95 12.25
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The total intrinsic value of awards received by participants were as follows for 2003, 2004 and 20035:

Year Ended December 31,
2003 2004 2008

(In millions)

Options exercised .. ... ... L $— $3 $8
Performance shares . . . —_ 7 5
Time-based restricted stock . .. ... .. ... 5 — —

As of December 31, 2005, there was $13 million of total unrecognized compensation cost related to non-
vested LICP arrangements. That cost is expected to be recognized over a weighted-average period of
1.7 years.

Cash received from LICPs was $1 million, $4 million and $9 million for 2003, 2004 and 20035,
respectively.

The actual tax benefit realized for tax deductions related to LICPs totaled $2 million, $4 million and
$5 million, for 2003, 2004 and 2005, respectively.

The Company has a policy of issuing new shares in order to satisfy share-based payments related to
LICPs.

Pension and Postretivement Benefits

The Company maintains a non-contributory qualified defined benefit plan covering substantially all
employees, with benefits determined using a cash balance formula, Under the cash balance formula,
participants accumaulate a retirement benefit based upon 4% of eligible earnings and accrued interest. Prior to
1999, the pension plan accrued benefits based on years of service, final average pay and covered compensation.
Certain employees participating in the plan as of December 31, 1998 automatically receive the greater of the
accrued benefit calculated under the prior plan formula through 2008 or the cash balance formula.
Participants are 100% vested in their benefit after completing five years of service.

The Company provides certain healthcare and life insurance benefits for retired employees on a
contributory and non-contributory basis. Employees become eligible for these benefits if they have met certain
age and service requirements at retirement, as defined in the plans. Under plan amendments, effective in early
1999, healthcare benefits for future retirees were changed to limit employer contributions for medical
coverage.

Such benefit costs are accrued over the active service period of employees. The net unrecognized
transition obligation, resulting from the implementation of accrual accounting, is being amortized over
approximately 20 years.

In January 2005, the Department of Health and Human Services’ Centers for Medicare and Medicaid
Services released final regulations governing the Medicare prescription drug benefit and other key elements of
the Medicare Modernization Act, Under the final regulations, a greater portion of benefits offered under the
Company’s plans mieets the definition of actuarial equivalence and therefore qualifies for federal subsidies
equal to 28% of allowable drug costs. As a result, the Company has remeasured its obligations and costs to
take into account the new regulations. The Medicare subsidy reduced 2005’s net periodic postretirement
benefit costs by approximately $8 million, including $3 million of amortization of the actuarial loss, $2 million
of reduced service cost and $3 million of reduced interest cost on the accumulated postretirement benefit
obligation.
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The Company’s net periodic cost includes the following components relating to pension and postretire-
ment benefits: :

Year Ended December 31,

2003 2004 2005
Pension Postretirement Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits Benefits Benefits
N {In millions)
Service cost. . ... i § 37 $ 4 § 40 $ 4 § 34 § 2
Interest cost . ...................... 102 31 102 31 95 27
Expected return on plan assets........ (92) (11) (103) (13) (137) ()
Net amortization ................... 43 13 37 13 38 9
Curtailment. . ...................... — — — 17 — —
Benefit enhancement .. .............. — — 4 2 — —_—
Other....... ... .. i ... — — — — — 1
Net periodic cost *. ... $ 90 $ 37 $ 80 $ 54 $ 30 $ 27
Above amounts include the following
net periodic cost related to
discontinued operations . ........... $ 17 $ 4 § 1i $ 20 § — $ —

The Company used the following assumptions to determine net periodic cost relating to pension and
postretirement benefits:

December 31,

2003 2004 2005
Pension Postretirement Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits Benefits Benefits
Discount rate ...................... 6.75% 6.75% 6.25% 6.25% 5.75% 5.75%
Expected return on plan assets........ 9.00 9.00 9.00 8.50 8.50 8.00
Rate of increase in compensation levels..  4.10 — 4.10 — 4.60 —

In determining net periodic benefits cost, the Company uses fair value, as of the beginning of the year, as
its basis for determining expected return on plan assets.
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The following table displays the change in the benefit obligation, the fair value of plan assets and the
amounts included in the Company's Consolidated Balance Sheets as of December 31, 2004 and 2005 for the
Company's pension and postretirement benefit plans:

December 31,
2004 2005

Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits

{In millions)

Change in Benefit Obligation

Benefit obligation, beginning of year.. ... ... ... .. ... $1,692 $ 518 $1,710 $ 535
S BTVICE COBL o\ttt ir et et ie it et e e ennannns 40 4 34 2
Interest COSt . o oo it e e 102 31 95 27
Participant contributions ... ........ ... .. oo — 6 — 3
Benefits paid ... ... ... (124) (42) {106) (38)
Plan amendments . ......cciiiii i e — (20) — —
DIVEsStitUIES . . . oo {165) — — —
Actuarial loss (gain) .............. ... ... 161 36 16 (65)
Curtailment, benefit enhancement and settlement ...... 4 2 — 1
Benefit obligation, end of year ....................... $1,710 $ 535 $1,749 $ 467
Change in Plan Assets
Plan assets, beginning of year ....................... $1,194 $ 150 $1,657 $ 156
Employer contributions . ............................ 476 27 75 24
Participant contributions ............. ... ... .. ..., — 6 — 5
Benefits paid ............. .. (124) (42) {106) (38)
Divestitures. . ... ..o e {40) — — —
Actual investment return . ........... ... ... ... ... ... 151 15 103 7
Plan assets, endof year............ . ..., $1,657 $ 156 $1,729 $ 154
Reconciliation of Funded Status :
Funded Status. . oo £ (53) $(379) $ (20 £(313)
Unrecognized actvarial loss ......................... 714 98 719 36
Unrecognized prior service cost . ..................... (51) 14 (44) 12
Unrecognized transition obligation ................... — 65 — 58
Net amount recognized in balance sheets ........... .. $ 610 $(204) $ 655 $(207)
Actuarial Assumptions
DISCOURE TALE .. oot e et e e e it e e e e 5.75% 5.75% 5.70% 5.70%
Expected return on plan assets ...................... 8.50 8.00 2.50 8.00
Rate of increase in compensation levels .............., 4.60 — 4.60 —_
Healthcare cost trend rate assumed for the next year. . .. — 9.75 — 9.00
Rate to which the cost trend rate is assumed to decline

(the ultimate trend rate) .................. .. ..... — 5.50 — 5.50
Year that the rate reaches the ultimate trend rate ... ... — 2011 — 2011
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December 31,

2004 2005
Pension * Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits
{In millions)
Additional Infoermation
Accumuliated benefit obligation .......... $1,635 $535 $1,688 $467
Change in minimum liability included in
other comprehensive income........... (559) — — —
Measurement date used to determine plan
obligations and assets. .. .............. December 31, December 31, December 31, December 31,
2004 2004 2005 2005

Assumed healthcare cost trend rates have a significant effect on the reported amounts for the Company’s
postretirement benefit plans. A 1% change in the assumed healthcare cost trend rate would have the following
effects:

1% 1%
Increase Decrease

(In millions)
Effect on total of service and interest Cost . ... ..ot $1 5 (1)
Effect on the postretirement benefit obligation. .. ... ... ... ....... ... .. 19 (16)

The following table displays the weighted-average asset allocations as of December 31, 2004 and 2005 for
the Company’s pension and postretirement benefit plans:

December 31,

2004 2005
Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits
Domestic equity securities .................. 57% 34% 48% 27%
Global equity securities. . ................... — — 10 —
International equity securities ............... 15 11 11 9
Debt securities .. ... oiin i 26 54 30 64
Real estate .. ................ [ 2 — 1 —
Cash ... ... . = 1 = —
Total ... 100% 100% 1H00% 100%

In managing the investments associated with the benefit plans, the Company’s objective is to preserve
and enhance the value of plan assets while maintaining an accepiable level of volatility. These objectives are
expected to be achieved through an investment strategy that manages liquidity requirements while maintain-
ing a long-term horizon in making investment decisions and efficient and effective management of plan assets.
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As part of the investment strategy discussed above, the Company has adopted and maintains the
following weighted average allocation targets for its benefit plans:

Pension Postretirement

 Benefits Benefits
Domestic equily SeCUTItIES . ... ... . ienr i iae i aaas 45-55% 22-32%
Global equity SECUTTHES ...\ttt i et et et iae et ns 7-13% —
International equity securities . ......... ... .. i 7-13% 4-14%
Debt securities | ., ... .. .. ... e 24-34% 60-70%
Real estale . ..o e 0-3% —
Cash L e e e 0-2% 0-2%

The expected rate of return assumption was developed by reviewing the targeted asset allocations and
historical index performance of the applicable asset classes over a 15-year period. adjusted for investnient fees
and diversification effects.

The pension plan did not include any holdings of CenterPoint Energy common stock as of December 31,
2004 or 2005.

Although funding for the Company’s pension and postretirement plans was not required during 2003, the
Company contributed $75 million and $24 million to its pension plan and postretirement benefits plan in 2005,
respectively.

‘Contributions to the pension plan are not required in 2006; however, the Company expects to make a
contribution. The Company expects to contribute approximately $26 million 10 its postretirement benefits plan
in 2006.

The following benefit payments are expected to be paid by the pension and postretirement benefit plans
{in millions):

Postretirement Benefit Plan

Medicare

Pension Benefit Subsidy

Benefits  Payments Receipts

2006 ... o $104 $31 $ (4)
2007 L 108 32 {3)
2008 . 113 33 (5)
2009 . 118 35 (5)
2010 . 122 36 (5)
2011-2005 oot 646 200 (31)

In addition to the non-contributory pension plans discussed above, the Company maintains a non-
qualilied benefit restoration plan which allows participants to retain the benefits to which they would have
been entitled under the Company's non-contributory pension plan except for the federally mandated limits on
qualified plan benefits or on the level of compensation on which qualified plan benefits may be calculated. The
expense associated with this non-qualified plan was $8 million, $6 million and $6 million in 2003, 2004 and
2005, respectively. The accrued benefit liahility for the non-qualified pension plan was $69 million and
$79 million at December 31, 2004 and 2005, respectively. In addition, these accrued benefit liabilities include
the recognition of minimum liability adjustments of $10 million as of December 31, 2004 and $14 million as of
December 31, 2005, which are reported as a component of other comprehensive income, net of income tax
effects.
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The following table displays the Company’s plans that have or have had accumulated benefit obligations
in excess of plan assets:

December 31,
2004 2005
Pension Restoration Postretirement Pension Restoration Postretirement
Benefits Benefits Benefits Benefits Benefits Benefits
{In millions)
Accumulated benefit obligation  $1,635 $69 $535 $1,688 $79 5467
Projected benefit obligation ... 1,710 81 535 1,749 81 467
Planassets ................. 1,657 — 156 1,729 — 154

On January 5, 2006, the Company offered a Voluntary Early Retirement Program (VERP) to
approximately 200 employees who were age 55 or older with at least five years of service as of February 28,
2006. The election period was from January 5, 2006 through February 28, 2006. For those electing to accept
the VERP, three years of age and service will be added to their qualified pension plan benefit and three years
of service will be added to their postretirement benefit. The one-time additional pension and postretirement
expense of approximately $9 million will be reflected in the first quarter of 2006.

Savings Plan

The Company has a qualified employee savings plan that includes a cash or deferred arrangement under
Section 401(k) of the Internal Revenue Code of 1986, as amended (the Code), and an employee stock
ownership plan (ESOP) under Section 4975(e) (7) of the Code. Under the plan, participating employees may
contribute a portion of their compensation, on a pre-tax or after-tax basis, generally up to a maximum of 16%
of compensation. The Company matches 75% of the first 6% of each employee’s compensation contributed.
The Company may contribute an additional discretionary match of up to 50% of the first 6% of each
employee’s compensation contributed. These matching contributions are fully vested at all times.

Participating employees may elect to invest all or a portion of their contributions to the plan in
CenterPoint Energy common stock, to have dividends reinvested in additional shares or to receive dividend
payments in cash on any investment in CenterPoint Energy common stock, and to transfer all or part of their
investment in CenterPoint Energy common stock to other investment options offered by the plan.

The savings plan has significant holdings of CenterPoint Energy common stock. As of December 31,
2005, an aggregate of 27,720,006 shares of CenterPoint Energy’s common stock were held by the savings plan,
which represented 28% of its investments. Given the concentration of the investments in CenterPoint Energy’s
common stock, the savings plan and its participants have market risk related to this investment.

The Company’s savings plan benefit expense was $38 million, $40 million and $35 million in 2003, 2004
and 2005, respectively. Included in these amounts is $7 million, $6 million and less than $1 million of savings
plan benefit expense for 2003, 2004 and 2005, respectively, related to Texas Genco participants. Amounts for
Texas Genco’s participants are reflected as discontinued operations in the Statements of Consolidated
Operations.

Postemployment Benefits

Net postemployment benefit costs for former or inactive employees, their beneficiaries and covered
dependents, after employment but before retirement (primarily healthcare and life insurance benefits for
participants in the long-term disability plan) were $10 million, $8 million and $8 million in 2003, 2004 and
2003, respectively. '
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Included in “Benefit Obligations” in the accompanying consolidated Balance Sheets at December 31,
2004 and 2005 was $38 million and $42 million, respectively, relating to postemployment obligations.

Other Non-Qualified Plans

The Company has non-qualified deferred compensation plans that provide benefits payable to directors,
officers and certain key employees or their designated beneficiaries at specified future dates, upon termination,
retirement or death. Benefit payments are made from the general assets of the Company. During 2003, 2004
and 2005, the Company recorded benefit expense relating to these programs of $13 million, $9 million and
$8 million, respectively. Included in “Benefit Obligations” in the accompanying Consolidated Balance Sheets
at December 31, 2004 and 2005 was $121 million and $113 million, respectively, relating to deferred
compensation plans. Included in “Non-Current Liabilities of Discontinued Operations™ in the accompanying
Consolidated Balance Sheets at December 31, 2004 was $3 million relating to deferred compensation plans for
Texas Genco participants.

Change of Control Agreements and Other Employece Matters

In December 2003, the Company enicred into agreements with certain of its executive officers that
generally provide, to the extent applicable, in the case of a change of control of the Company and termination
of employment, for severance benefits of up to three times annual base salary plus bonus and other benefits.
By their terms, these agreements will expire December 31, 2006.

As of December 31, 2005, approximately 30% of the Company’s employees are subject to collective
bargaining agreements. Two of these agreements, covering approximately 19% of the Company’s employees,
have expired or wili expire in 2006. Minnesota Gas, a division of our natural gas distribution business, has 466
bargaining unit employees that are covered by a collective bargaining unit agreement with the United
Association of Journeymen and Apprentices of Plumbing and Pipe Fitting Industry of US and Canada Locai
340 that expires in April 2006. CenterPoint Houston has 1225 bargaining unit employees that are covered by a
collective bargaining unit agreement with the International Brotherhood of Electrical Workers Local 66,
which expires in May 2006. The Company has a good relationship with these bargaining units and expects to
renegotiate new agreements in 2006.

{3) Discontinued Operations

Latin America. 1n February 2003, the Company sold its interest in Argener, a cogeneration facility in
Argentina, for $23 million. The carrying value of this investment was approximately $11 million as of
December 31, 2002. The Company recorded an after-tax gain of $7 million from the sale of Argener in the
first quarter of 2003. In April 2003, the Company sold its final remaining investment in Argentina, a
90 percent interest in Empresa Distribuidora de Electricidad de Santiago del Estero S.A. The Company
recorded an after-tax loss of $3 million in the second quarter of 2003 related to its Latin America operations.

Revenues related to the Company’s Latin America operations included in discontinued operations for the
year ended December 31, 2003 were $2 million. Income from these discontinued operations for the year ended
December 31, 2003 is reported net of income tax expense of $2 million.

CenterPoint Energy Management Services, fnc.  [n November 2003, the Company completed the sale of
a component of its Other Operations business segment, CenterPoint Energy Management Services, Inc.
(CEMS), that provides district cooling/ services in the Houston central business district and related
complementary energy services to district cooling customers and others. The Company recorded an after-tax
loss of $1 million from the sale of CEMS in the fourth quarter of 2003. The Company recorded an after-tax
loss in discontinued operations of $16 million ($25 million pre-tax) during the second quarter of 2003 to
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record the impairment of the CEMS long-lived assets based on the impending sale and to record one-time
employee termination benefits.

Revenues related to CEMS included in discontinued operations for the year ended December 31, 2003
were $10 million. Loss from these discontinued operations for the year ended December 31, 2003 is reported
net of income tax benefit of $2 million.

Texas Genco. In July 2004, the Company announced its agreement to sell Texas Genco to Texas Genco
LLC. On December 15, 2004, Texas Genco completed the sale of its fossil generation assets (coal, lignite and
gas-fired plants) to Texas Genco LLC for $2.813 billion in cash. Following the sale, Texas Genco’s principal
remaining asset was its ownership interest in the South Texas Project Electric Generating Station, a nuclear
generating facility {South Texas Project). The final step of the transaction, the merger of Texas Genco with a
subsidiary of Texas Genco LLC in exchange for an additional cash payment to the Company of $700 million,
was completed on April 13, 2005.

The following table summarizes the components of the income (loss) from discontinued operations of
Texas Genco for each of the years ended December 31, 2003, 2004 and 2005:
Year Ended December 31,
2003 2004 2005
(In millions)

Texas Genco net income (loss) asreported . ... ... ... ... ......... $250 % (99) %10
Adjustment for Texas Genco loss on sale of fossil assets, net of tax(1)... _— 426 —
Texas Genco net income as adjusted for loss on sale of fossil assets ... .. 250 327 10
Adjustment for general corporate overhead reclassification, net of tax(2) .. 18 13 1
Adjustment for interest expense reclassification, net of tax(3) .......... 129y  (46) —
Adjusted income from discontinued operations of Texas Genco, net of tax .. 139 294 1
Minority interest in discontinued operations of Texas Genco............ _(48) __(61) —
Income from discontinued operations of Texas Genco, net of tax and

MANOTILY INLETESL. . . .. Lot e e e 91233 11
Loss on sale of Texas Genco, netof tax............. ... ... ... ... — 214y  (4)
Loss offsetting Texas Genco's earnings, net ol tax .................... = (152) (10)
Loss on disposal of Texas Genco, netof tax ......................... _— {366} (14)

Total Discontinued Operations of Texas Genco..................... $ 91 5(133) $(3)

(1) In 2004, Texas Genco recorded an after-tax loss of $426 million related to the sale of its coal, lignite and
gas-fired generation plants which occurred in the first step of the transaction pursuant to which Texas
Genco was sold. This loss was reversed by CenterPoint Energy to reflect its estimated loss on the sale of
Texas Genco.

(2) General corporate overhead previously allocated to Texas Genco from CenterPoint Energy, which will
not be eliminated by the sale of Texas Genco, was excluded from income from disconiinued operations
and is reflected as general corporate overhead of CenterPoint Energy in income from continuing
operations in accordance with SFAS No. 144,

(3) Interest expense was reclassified to discontinued operations of Texas Genco related to the applicable
amounts of CenterPoint Energy’s term loan and revolving credit facility debt that would have been
assumed to be paid off with any proceeds from the sale of Texas Genco during those respective periods in
accordance with SFAS No. 144.
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Revenues related to Texas Geneo included in discontinued operations for the years ended December 31,
2003, 2004 and 2005 were $2.0 billion., $2.1 billion and $62 million, respectively. Income from these
discontinued operations for the years ended December 31, 2003, 2004 and 2005 is reported net of income tax
expense of $71 million. $166 million and 34 million, respectively.

Summarized balance sheet information as of December 31. 2004 related to discontinued operations of
Texas Genco is as follows:

December 31,
2004

(In millions)

Current Assets:

Cash and cash equivalents .. ... ... . . . . i s 43
Restricted cash . ... ... . e e 390
Accounts receivable, principally trade. ... ... e 28
Other CUITent @SSEIS . ... ...ttt i 583

Total current assets ... ... e, 514

Non-Current Assets:

Funds held for purchase of additional interest in South Texas Project.......... 191
Other non-current assets. . .. ... ...ttt 860
Total non-CUrrenl ASSe1S .. .. .. ... ie ettt ia e e 1,051
Total ASSEES . . . ... e 1,565
Current Liabilities:
Accounts payable, principally trade. .. ... ... .o 17
Payable to minority shareholders. ................ ... . . . ... 390
Other current labilities. ... ... . . . 42
Total current Habilities . . ... . .. . .. . e 449
Other Long-Term Liabilities(1) .............. ... .. ... ... .. ... ......... 420
Total Liabilities .. ......... ... .. . ... .. . e 869

Minority IRterest. .. ... ... ...

Net Assets of Discontinued Operations . . ........................... . ueun. $ 696

(1} Taxes payable resulting from the sale were paid by the Company, and were included in current liabilities
as of December 31, 2004.

On December 15, 2004, Texas Genco completed the sale of its fossil generation assets (coal, lignite and
gas-fired plants) to Texas Genco LLC for $2.813 billion in cash. Texas Genco used approximately
$716 million of the cash proceeds from the sale 1o repay an overnight bridge loan that Texas Genco had
entered into in order to finance the repurchase of Texas Genco’s common stock held by minority shareholders
priar ta the first step of the Texas Genco sale. Texas Genco distributed the balance of the cash proceeds from
the sale ($2.097 billion) and cash on hand ($134 million), for a total of $2.231 billion, to the Company.
Included in current assets of discontinued operations as of December 31, 2004 was $390 million of restricted
cash designated to buy back the remaining shares of Texas Genco’s common stock which had not yet been
tendered by Texas Genco’s former minority shareholders.
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As of December 31, 2004, Texas Genco owned a 30.8% interest in the South Texas Project, which
consists of two 1,250 megawalt nuclear generating units and bore a corresponding 30.8% share of capital and
operating costs associated with the project. As of December 31, 2004, the South Texas Project was owned as a
tenancy in common among Texas Genco and three other co-owners, with each owner retaining its undivided
ownership interest in the two generating units and the electrical output from those units. Texas Genco was
severally liable, but not jointly liable, for the expenses and liabilities of the South Texas Project. Texas Genco
and the three other co-owners organized the STP Nuclear Operating Company (STPNQC) to operate and
maintain the South Texas Project. STPNOC was managed by a board of directors comprised of one director
appointed by each of the four co-owners, along with the chicf executive officer of STPNOC. Texas Genco's
share of direct expenses of the South Texas Project was included in discontinued operations in the Statements
of Consolidated Operations. As of December 31, 2004, Texas Genco's total utility plant for the South Texas
Project was $436 million (net of $2.3 billion accumulated depreciation, which includes an impairment loss
recorded in 1999 of $745 million). As of December 31, 2004, Texas Genco’s investment in nuclear fuel was
$34 million (net of $334 million amortization). These assets were included in non-current assets of
discontinued operations in the Consolidated Balance Sheets.

(4) Regulatory Matters
(a) Recovery of True-Up ‘Balance

The Texas Electric Choice Plan (Texas electric restructuring law), which became effective in September
1999, substantially amended the regulatory structure governing electric utilities in order to allow retail
competition for electric customers beginning in January 2002. The Texas electric restructuring law requires
the Texas Utility Commission to conduct a “true-up” proceeding to determine CenterPoint Houston's
stranded costs and certain other costs resulting from the transition to a competitive retail electric market and
to provide for its recovery of those costs. In March 2004, CenterPoint Houston filed its true-up application
with the Texas Utility Commission, requesting recovery of $3.7 billion, excluding interest. In December 2004,
the Texas Utility Commission issued its final order (True-Up Order) allowing CenterPoint Houston to
recover a true-up balance of approximately $2.3 billion, which included interest through August 31, 2004, and
providing for adjustment of the amount to be recovered to include interest on the balance until recovery, the
principal portion of additional excess mitigation credits returned to customers after August 31, 2004 and
certain other matters. CenterPoint Houston and other parties filed appeals of the True-Up Order to a district
court in Travis County, Texas. In August 2005, the court issued its final judgment on the various appeals. In
its judgment, the court affirmed most aspects of the True-Up Order, but reversed two of the Texas Utility
Commission’s rulings. The judgment would have the effect of restoring approximately $650 million, plus
interest, of the $1.7 billion the Texas Utility Commission had disallowed from CenterPoint Houston’s initial
request. First, the court reversed the Texas Utility Commission’s decision to prohibit CenterPoint Houston
from recovering $180 million in credits through August 2004 that CenterPoint Houston was ordered to provide
to retail electric providers as a result of an inaccurate stranded cost estimate made by the Texas Utility
Commission in 2000. Additional credits of approximately $30 million were paid after August 2004. Second,
the court reversed the Texas Utility Commission’s disallowance of $440 million in transition costs which are
recoverable under the Texas Utility Commission’s regulations. CenterPoint Houston and other parties
appealed the district court decisions. Briefs have been filed with the 3rd Court of Appeals in Austin but oral
argument has not yet been scheduled. No amounts related to the court’s judgment have been recorded in the
consolidated financial statements.

Among the issues raised in CenterPoint Houston's appeal of the True-Up Order is the Texas Utility
Commission’s reduction of CenterPoint Houston’s stranded cost recovery by approximately $146 million for
the present value of certain deferred tax benefits associated with its former Texas Genco assets. Such
reduction was considered in the Company’s recording of an after-tax extraordinary loss of $977 million in the
last half of 2004. The Company believes that the Texas Utility Commission based its order on proposed
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regulations issued by the Internal Revenue Service (IRS) in March 2003 related to those tax benefits. Those
proposed regulations would have allowed utilities which were deregulated before March 4, 2003 to make a
retroactive election to pass the benefits of Accumulated Deferred Investment Tax Credits (ADITC} and
Excess Deferred Federal Income Taxes back to customers. However, in December 2005, the IRS withdrew
those proposed normalization regulations and issued new proposed regulations that do not include the
provision allowing a retroactive election to pass the tax benefits back to customers. If the December 2005
proposed regulations become effective and if the Texas Utility Commission's order on this issue is not reversed
on appeal or the amount of the tax benefits is not otherwise restored by the Texas Utility Commission, the
IRS is likely to consider that a “normalization violation” has occurred. If so, the IRS could require the
Company to pay an amount equal to CenterPoint Houston’s unamortized ADITC balance as of the date that
the normalization violation was deemed to have occurred. In addition, if a normalization violation is deemed
to have occurred, the IRS could also deny CenterPoint Houston the ability to elect accelerated depreciation
benefits. If a normalization violation should ultimately be found to exist, it could have an adverse impact on
the Company’s results of operations, financial condition and cash flows. However, the Company and
CenterPoint Houston are vigorously pursuing the appeal of this issue and will seek other relief from the Texas
Utility Commission to avoid a normalization violation. The Texas Utility Commission has not previously
required a company subject to its jurisdiction to take action that would resuit in a normalization violation.

There are two ways for CenterPoint Houston to recover the true-up balance: by issuing transition bonds
to securitize the amounts due and/or by implementing a competition transition charge (CTC). Pursuant to a
financing order issued by the Texas Utility Commission in March 20035 and affirmed in all respects in August
2005 by the same Travis County District Court considering the appeal of the True-Up Order, in December
2005 a subsidiary of CenterPoint Houston issued $1.85 billion in transition bonds with interest rates ranging
from 4.84 percent to 5.30 percent and final maturity dates ranging from February 2011 to August 2020.
Through issuance of the transition bonds, CenterPoint Houston recovered approximately $1.7 billion of the
true-up balance determined in the True-Up Order plus interest through the date on which the bonds were
issued.

In July 2005, CenterPoint Houston received an order from the Texas Utility Commission allowing it to
implement a CTC which will collect approximately $596 million over 14 years plus interest at an annual rate
of 11.075 percent (CTC Order). The CTC Order authorizes CenterPoint Houston to impose a charge on
retail electric providers to recover the portion of the true-up balance not covered by the financing order. The
CTC Order also altows CenterPoint Houston to collect approximately $24 million of rate case expenses over
three years without a return through a separate tariff rider (Rider RCE). CenterPoint Houston implemented
the CTC and Rider RCE effective September 13, 2005 and began recovering approximately $620 million.
During the period from September 13, 2005, the date of implementation of the CTC Order, through
December 31, 2005, CenterPoint Houston recognized approximately $21 million in CTC operating income.
Certain parties appealed the CTC QOrder to the Travis County Court in September 2005,

Under the True-Up Order, CenterPoint Houston is allowed to recover carrying charges at 11.075 percent
until the true-up balance is recovered. The rate of return is based on CenterPoint Houston’s cost of capital,
established in the Texas Utility Commission’s final order issued in October 2001, which is derived from
CenterPoint Houston’s cost to finance assets (debt return) and an allowance for earnings on shareholders’
investment (equity return}. Consequently, in accordance with SFAS No. 92, “Regulated Enterprises —
Accounting for Phase-in Plans,” the rate of return has been bifurcated into a debt return component and an
equity return component. CenterPoint Houston was allowed a return on the true-up balance of $222 million in
2005. Effective September 13, 2005, the date of implementation of the CTC Order, the return on the CTC
portion of the true-up balance is included in CenterPoint Houston’s tariff-based revenues. The debt return of
$121 million recorded in 2005. was accrued and included in other income in the Company’s Statements of
Consolidated Operations. The equity return of $101 million recorded in 2005 will be recognized in income as it
is recovered in the future. As of December 31, 2005, the Company has recorded a regulatory asset of
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$347 million related to the debt return on its true-up balance and has not recorded an allowed equity return of
$248 million on its true-up balance because such return will be recognized as it is recovered in the future.

[n January 2006, the Texas Utility Commission staff (Staff) proposed that the Texas Utility Commission
adopt new rules governing the carrying charges on unrecovered true-up balances. If the Texas Utility
Commission adopts the rule as the Staff proposed it and the rule is deemed to apply to CenterPoint Houston,
the rule would reduce carrying costs on the unrecovered CTC balance prospectively from 11.075 percent to
the utility’s cost of debt.

Net income for 2005 included an after-tax extraordinary gain of $30 million ($0.09 per diluted share)
recorded in the second quarter reflecting an adjustment to the after-tax extraordinary loss of $977 million
($2.72 per diluted share) recorded in the last half of 2004 to write down generation-related regulatory assets as
a result of the final orders issued by the Texas Utility Commission.

(b) Final Fuel Reconciliation

The results of the Texas Utility Commission’s final decision related to CenterPoint Houston’s final fuel
reconciliation are a component of the True-Up Order. CenterPoint Houston has appealed certain portions of
the True-Up Order involving a disallowance of approximately $67 million relating to the final fuel
reconciliation in 2003 plus interest of $10 million. A judgment was entered by a Travis County court in May
2005 affirming the Texas Utility Commission’s decision. CenterPoint Houston filed an appeal to the court of
appeals in June 2005. The parties have filed briefs on the issues with the court and are awaiting a decision
from the court of appeals.

f¢) Remand of 2001 Unbundied Cost of Service Order

The 3rd Court of Appeals in Austin has remanded to the Texas Utility Commission an issue that was
decided by the Texas Utility Commission in CenterPoint Houston’s 2001 unbundled cost of service
proceeding. In its remand order, the court ruled that the Texas Utility Commission had failed to adequately
explain its basis for its determination of certain projected costs associated with interconnection of a new
merchant generating plant. The 3rd Court of Appeals in Austin ordered the Texas Utility Comrmission to
reconsider that determination on the basis of the record that existed at the time of the Commission’s original
order. The Company and CenterPoint Houston believe that record is sufficient to support a determination by
the Texas Utility Commission that is consistent with its original determination. However, no prediction can be
made at this time as to the ultimate outcome of this matter on remand.

(d} Rate Cases
Natural Gas Distribution
Southern Gas Operations

In November 2004, Southern Gas Operations filed an application for a $34 million base rate increase,
which was subsequently adjusted downward to $28 million, with the Arkansas Public Service Commission
(APSC). In September 2005, an $11 million rate reduction (which included a $10 million reduction relating
to depreciation rates) ordered by the APSC went into effect. The reduced depreciation rates were
implemented effective October 2005. This base rate reduction and corresponding reduction in depreciation
expense represent an annualized operating income reduction of $1 million.

In April 2005, the Railroad Commission established new gas tariffs that increased Southern Gas
Operations’ base rate and service revenues by a combined $2 million in the unincorporated environs of its
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Beaumont/East Texas and South Texas Divisions. In June and August 2005. Southern Gas Operations filed
requests lo implement these same rates within 169 incorporated cities located in the two divisions. The
proposed rates were approved or became effective by operation of law in 164 of these cities. Five
municipalities denied the rate change requests within their respective jurisdictions. Southern Gas Operations
has appealed the actions of these five cities to the Raitroad Commission. In February 2006, Southern Gas
Operations notified the Railroad Commission that it had reached a settlement with four of the five cities. If
approved, the seulement will affect rates in a tolal of 60 cities in the South Texas Division. In addition,
19 cities where rates have already gone into effect have challenged the jurisdictional and statutory basis for
implementation of the new rates within their respective jurisdictions. Southern Gas Operations has petitioned
the Railroad Commission for an order declaring thar the new rates have been properly established within these
19 cities. If the settlement is approved and assuming all other rate change proposals become effective,
revenues from Southern Gas Operations’ base rates and miscellaneous service charges would increase by an
additional $17 million annually. Currently, approximately $13 million of this expected annual increase is in
effect in the incorporated areas of Southern Gas Operations’ Beaumont/East Texas and South Texas
Divisions.

In October 2005, Southern Gas Operations filed requests with the Louisiana Public Service Commission
(LPSC) for approximately $2 million in base rate increases for its South Louisiana service territory and
approximately $2 million in base rate reductions for its North Louisiana service territory in accordance with
the Rate Stabilization Plans in its tariffs. These base rate changes became effective on January 2, 2606 in
accordance with the tariffs and are subject to review and possible adjustment by the staff of the LPSC.
Southern Gas Operations is unable to predict when the LPSC staff may conclude its review or what
adjustments, if any, the staff may recommend.

In December 2005, Southern Gas Operations filed a request with the Mississippi Public Service
Commission {MPSC) for approximately $1 million in miscellaneous service charges {e.g., charges to connect
service, charges for returned checks, etc.) in its Mississippi service territory. This request was approved in the
first quarter of 2006.

In addition, in January and February 2006, Southern Gas Operations filed requests with the MPSC for
approximately $3 million in base rate increases in its Mississippi service territory in accordance with the
Automatic Rate Adjustment Mechanism provisions in its tariffs and an additional $2 million in surcharges to
recover system restoration expenses incurred following hurricane Katrina. Both requests are being reviewed by
the MPSC staff with a decision expected in the first quarter of 2006.

Minnesota Gas

In June 2005, the Minnesota Public Utilities Commission (MPUC) approved a settlement which
increased Minnesota Gas™ base rates by approximately $9 million annually. An interim rate increase of
approximately $17 million had been implemented in QOctober 2004. Substantially all of the excess amounts
collected in interim rates over those approved in the final settlement were refunded to customers in the third
quarter of 2005.

In November 2005, Minnesota Gas filed a request with the MPUC 1o increase annual rates by
approximately $41 million. In December 2005, the MPUC approved an interim rate increase of approximately
$35 million that was implemented January 1, 2006. Any excess of amounts collected under the interim rates
over the amounts approved in final rates is subject to refund to customers. A decision by the MPUC is
expected in the third quarter of 2006,

In December 2004, the MPUC opened an investigation to determine whether Minnesota Gas® practices
regarding restoring natural gas service during the period between October 15 and April 15 (Cold Weather
Period) are in compliance with the MPUC’s Cold Weather Rule (CWR}, which governs disconnection and
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reconnection of customers during the Cold Weather Period. The Minnesota Office of the Attorney General
(OAG) issued its report alleging Minnesota Gas has violated the CWR and recommended a $5 million
penalty. Minnesota Gas and the OAG have reached an agreement on procedures to be followed for the current
Cold Weather Period which began on October 15, 2005. In addition, in June 2005, CERC was named in a suit
filed in the United States District Court, District of Minnesota on behalf of a purported class of customers
who allege that Minnesota Gas’ conduct under the CWR was in violation of the law. Minnesota Gas is in
settlement discussions regarding both the OAG’s action and the action on behalf of the purported class.

Electric Transmission & Distribution

The Texas Utility Commission requires each clectric utility to file an annual Earnings Report providing
certain information to enable the Texas Utility Commission to monitor the electric utilities’ earnings and
financial condition within the state. In May 2005, CenterPoint Houston filed its Earnings Report for the
calendar year ended December 31, 2004. CenterPoint Houston’s Earnings Report shows that it earned less
than its authorized rate of return on equity in 2004,

In October 2005, the Staff filed a memorandum summarizing its review of the Earnings Reports filed by
electric utilities. Based on its review, the Staff concluded that continuation of CenterPoint Houston’s rates
could result in excess retail transmission and distribution revenues of as much as $105 million and excess
wholesale transmission revenues of as much as $31 million annually and recommended that the Texas Utility
Commission initiate a review of the reasonableness of existing rates. The Staff’s analysis was based on a
9.60 percent cost of equity, which is 165 basis points lower than the approved return on equity from
CenterPoint Houston’s last rate proceeding, the elimination of interest on debt that matured in November
2005 and certain other adjustments to CenterPoint Houston’s reported information. Additionally, a hypotheti-
cal capital structure of 60 percent debt and 40 percent equity was used which varies materially from the actual
capital structure of CenterPoint Houston as of December 31, 2005 of approximately 50 percent debt and.
50 percent equity.

In December 2005, the Texas Utility Commission considered the Staff report and agreed to initiate a rate
proceeding concerning the reasonableness of CenterPoint Houston’s existing rates for transmission and
distribution service and to require CenterPoint Houston to make a filing by April 15, 2006 to justify or change
those rates.

e} City of Tyler, Texas Dispute

In July 2002, the City of Tyler, Texas, asserted that Southern Gas Operations had overcharged residential
and small commercial customers in that city for gas costs under supply agreements in effect since 1992. That
dispute was referred to the Railroad Commission by agreement of the parties for a determination of whether
Southern Gas Operations has properly charged and collected for gas service to its residential and commercial
customers in its Tyler distribution system in accordance with lawful filed tariffs during the period beginning
November 1, 1992, and ending October 31, 2002. In December 2004, the Railroad Commission conducted a
hearing on the matter. In May 2005, the Railroad Commission issued a final order finding that the Company
had complied with its tariffs, acted prudently in entering into its gas supply contracts, and prudently managed
those contracts. In August 2005, the City of Tyler appealed this order to the Court of Appeals.

(f) Ciry of Houston Franchise

CenterPoint Houston holds non-exclusive franchises from the incorporated municipalities in its service
territory. In exchange for payment of fees, these franchises give CenterPoint Houston the right to use the
streets and public rights-of-way of these municipalities to-construct, operate and maintain its transmission and
distribution system and to use that system to conduct its electric delivery business and for other purposes that
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the franchises permit. The terms of the franchises, with various expiration dates, typically range from 5 to
50 years.

In June 2005, CenterPoint Houston accepted an ordinance granting it a new 30-year franchise to use the
public rights-of-way to conduct its business in the City of Houston (New Franchise Ordinance). The New
Franchise Ordinance took effect on July 1, 2005, and replaced the prior electricity franchise ordinance, which
had been in effect since 1957. The New Franchise Ordinance clarifies certain operational obligations of
CenterPaoint Houston and the City of Houston and provides for streamlined payment and audit procedures and
a two-year statute of limitations on claims for underpayment or overpayment under the ordinance. Under the
prior electricity franchise ordinance, CenterPoint Houston paid annual franchise fees of $76.6 million to the
City of Houston for the year ended December 31, 2004, For the twelve-month period beginning July |, 2005,
the annual franchise fee (Annual Franchise Fee) under the New Franchise Ordinance will include a base
amount of $88.1 million (Base Amount) and an additional payment of $8.5 million {Additional Amount).
The Base Amount and the Additional Amount will be adjusted annually based on the increase, if any, in kWh
delivered by CenterPoint Houston within the City of Houston.

CenterPoint Houston began paying the new annual franchise fees on July 1, 2005, Pursuant to the New
Franchise Ordinance, the Annual Franchise Fee will be reduced prospectively to reflect any portion of the
Annual Franchise Fee that is not included in CenterPoint Houston’s base rates in any subsequent rate case.

(g) Settlement af FERC Audit

In June 2005, CenterPoint Energy Gas Transmission Company (CEGT), a subsidiary of CERC Corp,,
received an Order from the FERC accepting the terms of a settlement agreed upon by CEGT with the Staff of
the FERC’s Office of Market Oversight and Investigations (OMOI). The settlement brought to a conclusion
an investigation of CEGT initiated by OMOT in August 2003. Among other things, the investigation involved
a comprehensive review of CEGT’s relationship with its marketing affiliates and compliance with various
FERC record-keeping and reporting requirements covering the period from January 1, 2001 through
September 22, 2004.

OMOI Staff took the position that some of CEGT’s actions resulted in a limited number of violations of
the FERC's affiliate regulations or were in violation of certain record-keeping and administrative require-
ments. OMOI did not find any systematic violations of its rules governing communications or other
relationships among affiliates.

The seitlement included two remedies: a payment of a $270,000 civil penalty and the execution of a
compliance plan, applicable to both CEGT and CenterPoint Energy-Mississippi River Transmission Corpora-
tion (MRT). The compliance plan consists of a detailed set of Implementation Procedures that will facilitate
compliance with the FERC’s Order No. 2004, the Standards of Conduct, which regulate behavior between
regulated entities and their affiliates. The Company does not believe the compliance plan will have any
materia] effect on CEGT’s or MRT’s ability to conduct their business.

(5) Derivative Instruments

The Company is exposed to various market risks. These risks arise from transactions entered into in the
norma] course of business. The Company utilizes derivative financial instruments such as physical forward
contracts, swaps and options (Energy Derivatives) to mitigate the impact of changes in its natural gas
businesses on its operating results and cash flows.

{a} Non-Trading Activities

Cash Flow Hedges. During 2005, hedge ineffectiveness was a loss of $2 million from derivatives that
qualify for and are designated as cash flow hedges. No component of the derivative instruments’ gain or loss
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was excluded from the assessment of effectiveness. If it becomes probable that an anticipated transaction will
not occur, the Company realizes in net income the deferred gains and losses recognized in accumulated other
comprehensive loss. Once the anticipated transaction oceurs, the accumulated deferred gain or loss recognized
in accumulated other comprehensive loss is reclassified and included in the Company’s Statements of
Consolidated Operations under the caption “Natural Gas.” Cash flows resulting from these transactions in
non-trading energy derivatives are included in the Statements of Consolidated Cash Flows in the same
category as the item being hedged. As of December 31, 2005, the Company expects $10 million in
accumulated other comprehensive income to be reclassified as a decrease in Natural Gas expense during the
next twelve months.

The maximum length of time the Company is hedging its exposute to the variability in future cash flows
on existing financial instruments is primarily two years with a limited amount of exposure up to ten years. The
Company’s policy is not to exceed ten years in hedging its exposure.

Other Derivative Financial Instruments. The Company also has natural gas contracts that are deriva-
tives which are not hedged and are accounted for on a mark-to-market basis with changes in fair value
reported through earnings. Load following services that the Company offers its natural gas customers create an
inherent tendency for the Company to be either long or short natural gas supplies relative to customer
purchase commitments. The Company measures and values all of its volumetric imbalances on a real-time
basis to minimize its exposure to commodity price and volume risk. The Company does not engage in
proprietary or speculative commuodity trading. Unhedged positions are accounted for by adjusting the carrying
amount of the contracts to market and recognizing any gain or loss in operating income, net. During 2005, the
Company recognized net gains related to unhedged positions amounting to $8 million. As of December 31,
2004 and 2003, the Company had recorded short-term risk management assets of $4 million and $28 million,
respectively, and short-term risk management liabilities of $5 million and $25 million, respectively, included in
other current assets and other current liabilities, respectively.

A portion of CenterPoint Energy Services, Inc.’s (CES) activities include entering into transactions for
the physical purchase, transportation and sale of natural gas at different locations (physical contracts). CES
attempts to mitigate basis risk associated with these activities by entering into financial derivative contracts
(financial contracts or financial basis swaps) to address market price volatility between the purchase and sale
delivery points that can occur over the term of the physical contracts. The underlying physical contracts are
accounted for on an accrual basis with all associated earnings not recognized until the time of actual physical
delivery. The timing of the earnings impacts for the financial contracts differs from the physical contracts
because the financial contracts meet the definition of a derivative under SFAS No. 133 and are recorded at
fair value as of each reporting balance sheet date with changes in value reported through earnings. Changes in
prices between the delivery points (basis spreads) can and do vary daily resulting in changes to the fair value
of the financial contracts, However, the economic intent of the financial contracts is to fix the actual net
difference in the natural gas pricing at the different locations for the associated physical purchase and sale
contracts throughout the life of the physical contracts and thus, when combined with the physical contracts’
terms, provide an expecied fixed gross margin on the physical contracts that will ultimately be recognized in
earnings at the time of actual delivery of the natural gas. As of December 31, 2005, the mark-to-market value
of the financial contracts described above reflected an unrealized loss of $1 million; however, the underlying
expected fixed gross margin associated with delivery under the physical contracts combined with the price risk
management provided through the financial contracts is expected to offset the unrealized loss, As described
above, over the term of these financial contracts, the quarterly reported mark-to-market changes in value may
vary significantly and the associated unrealized gains and losses will be reflected in CES’ earnings.

CES also sells physical gas and basis to its end-use customers who desire to lock in a future spread
between a specific location and Henry Hub (NYMEX). As a result, CES incurs exposure to commodity basis
risk related to these transactions, which it attempts to mitigate by buying offsetting financial basis swaps.
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Under SFAS No. 133, CES records at fair value and marks-to-market the financial basis swaps as of each
reporting balance sheet date with changes in value reported through earnings. However, the associated
physical sales contracts are accounted for using the accrual basis, whereby earnings impacts are not recognized
until the time of actual physical delivery. Although the timing of earnings recognition for the financial basis
swaps differs from the physical contracts, the economic intent of the financial basis swaps is to fix the basis
spread over the life of the physical contracts to an amount substantially the same as the portion of the basis
spread pricing included in the physical contracts. In so doing, over the period that the financial basis swaps and
related physical contracts are outstanding, actual cumulative earnings impacts for changes in the basis spread
should be minimal, even though from a timing perspective there could be fluctuations in unrealized gains or
losses associated with the changes in fair value recorded for the financial basis swaps. The cumulative earnings
impact from the financial basis swaps recognized each reporting period is expected to be offset by the value
realized when the related physical sales occur. As of December 31, 2005, the mark-to-market value of the
financial basis swaps refiected an unrealized loss of $3 million.

Interest Rate Swaps. During 2002, the Company settled forward-starting interest rate swaps having an
aggregate notional amount of $1.5 billion at a cost of $156 million, which was recorded in other comprehensive
loss and is being amortized into interest expense over the five-year life of the designated fixed-rate debt.
Amortization of amounts deferred in accumulated other comprehensive loss for 2003, 2004 and 2005, was
$12 million, $25 million and $31 million, respectively.

Embedded Derivative. The Company’s 3.75% and 2.875% convertible senior notes contain contingent
interest provisions. The contingent interest component is an embedded derivative as defined by
SFAS No. 133, and accordingly, must be split from the host instrument and recorded at fair value on the
balance sheet. The value of the contingent interest components was not material at issuance or at
December 31, 2005,

{b) Credit Risks

In addition to the risk associated with price movements, credit risk is also inherent in the Company’s non-
trading derivative activities. Credit risk relates to the risk of loss resulting from non-performance of
contractual obligations by a counterparty. The following table shows the composition of the non-trading
derivative assets of the Company as of December 31, 2004 and 2005 (in millions):

December 31, 2004 December 31, 2005
Investment Investment
Grade(1) (2) Total Grade{1) (2) Total
Energy marketers ........ ... .. ... ... i iiininnn. $10 $17 $ 24 $ 25
Financial institutions. . ............cc0iniiiunenn .. 50 50 208 208
Other ... .. 1 1 — 2
Total . ... $61 $68 $232 $235

(1) “Investment grade” is primarily determined using publicly available credit ratings along with the
consideration of credit support (such as parent company guarantees) and collateral, which encompass
cash and standby letters of credit.

(2) For unrated counterparties, the Company performs financial statement analysis, considering contractual
rights and restrictions and collateral, to create a synthetic credit rating.

{c) General Policy

The Company has established a Risk Oversight Committee composed of corporate and business segment
officers that oversees all commodity price and credit risk activities, including the Company’s trading,

93



CENTERPOINT ENERGY, INC, AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

marketing, risk management services and hedging activities. The committee’s duties are to'-’é:stablish the
Company’s commodity risk policies, allocate risk capital within limits established by the Company’s board of
directors, approve trading of new products and commodities, monitor risk positions and ensure compliance
with the Company’s risk management policies and procedures and trading limits established by the
Company’s board of directors.

The Company’s policies prohibit the use of leveraged financial instruments. A leveraged financial
instrument, for this purpose, is a transaction involving a derivative whose financial impact will be based on an
amount other than the notional amount or volume of the instrument.

(6) Indexed Debt Securities (ZENS) and Time Warner Securities
(a) Original Investment in Time Warner Securities

In 1995, the Company sold a cable television subsidiary te Time Warner Inc. (TW) and received
TW convertible preferred stock (TW Preferred) as partial consideration. On July 6, 1999, the Company
converted its 11 million shares of TW Preferred into 45.8 million shares of TW common stock {TW Com-
mon). The Company currently owns 21.6 million shares of TW Common. Unrealized gains and losses
resulting from changes in the market value of the TW Common are recorded in the Company’s Statements of
Consolidated Operations.

(b} ZENS

In September 1999, the Company issued its 2.0% Zero-Premium Exchangeable Subordinated Notes due
2029 (ZENS) having an original principal amount of $1.0 billion. ZENS are exchangeable for cash equal to
the market value of a specified number of shares of TW common. The Company pays interest on the ZENS at
an annual rate of 2% plus the amount of any quarterly cash dividends paid in respect of the shares of
TW Common attributable to the ZENS. The principal amount of ZENS is subject to being increased or
decreased to the extent that the annual yield from interest and cash dividends on the reference shares of
TW Common is less than or more than 2.309%. At December 31, 2005, ZENS having an original principal
amount of $840 million and a contingent principal amount of $851 million were outstanding and were
exchangeable, at the option of the holders, for cash equal to 95% of the market value of 21.6 million shares of
TW Common deemed to be attributable to the ZENS. At December 31, 2005, the market value of such
shares was approximately $377 million, which would provide an exchange amount of $427 for each $1,000
original principal amount of ZENS. At maturity, the holders of the ZENS will receive in cash the higher of
the original principal amount of the ZENS (subject to adjustment as discussed above) or an amount based on
the then-current market value of TW Commen, or other securities distributed with respect to TW Common.

In 2002, holders of approximately 16% of the 17.2 million ZENS originally issued exercised their right to
exchange their ZENS for cash, resulting in aggregate cash payments by CenterPoint Energy of approximately
$45 million. Exchanges of ZENS subsequent to 2002 aggregate less than one percent of ZENS originally
issued.

A subsidiary of the Company owns shares of TW Common and elected to liquidate a portion of such
holdings to facilitate the Company's making the cash paymeats for the ZENS exchanged in 2002 through
2004. In connection with the exchanges, the Company received net proceeds of approximately $43 million
from the liquidation of approximately 4.1 million shares of TW Common at an average price of $10.56 per
share. The Company now holds 21.6 million shares of TW Common which are classified as trading securities
under SFAS No. 115 and are expected to be held to facilitate the Company’s ability to meet its obligation
under the ZENS,

Upon adoption of SFAS No. 133 effective January 1, 2001, the ZENS obligation was bifurcated into a
debt component and a derivative component {the holder’s option to receive the appreciated value of
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TW Common at maturity). The derivative component was valued at fair value and determined the initial
carrying value assigned to the debt component ($121 million) as the difference between the original principal
amount of the ZENS ($1 billion) and the fair value of the derivative component at issuance (3879 million).
Effective January 1, 2001 the debt component was recorded at its accreted amount of $122 million and the
derivative component was recorded at its fair value of $788 million, as a current lability. Subsequently, the
debt component accretes through interest charges at 17.5% annually up to the minimum amount payable upon
maturity of the ZENS in 2029 (approximately $913 million assuming no dividends are paid on the
TW Common subsequent to 2005) which reflects exchanges and adjustments to maintain a 2.309% annual
yield, as'discussed above. Changes in the fair value of the derivative component are recorded in the Company’s
Statements of Consolidated Operations. During 2003, 2004 and 2005, the Company recorded a gain (loss) of
$106 million, $31 million and $(44) million, respectively, on the Company’s investment in TW Commen.
During 2003, 2004 and 2005, the Company recorded a gain (loss) of $(96) million, $(20) million and
$49 million, respectively, associated with the fair value of the derivative component of the ZENS obligation.
Changes in the fair value of the TW Common held by the Company are expected to substantially offset
changes in the fair value of the derivative component of the ZENS,

The following table sets forth summarized financial information regarding the Company's investment in
TW common and the Company’s ZENS obligation (in millions):

Debt Derivative
™ Component  Component
Investment of ZENS of ZENS
Balance at December 31, 2002......... .. ... . . i, $284 $104 $225
Accretion of debt component of ZENS ... ........... ... — 1 —
Loss on indexed debt securities ......................... — — 96
Gainon TW Common .......c.oviivinininnen. 106 — —
Balance at December 31,2003 .............. ... ... ...... 390 105 321
Accretion of debt component of ZENS .................. — 2 —
Loss on indexed debt securities . ........................ — — 20
Gain on TW COmmon .........ueeeeuurmiinnannis 31 — —
Balance at December 31, 2004 . .. ........... ... ... ...... 421 107 341
Accretion of debt component of ZENS .................. — 2 —
Gain on indexed debt securities ......................... — — (49)
Loss on TW Common...... ... iiiiiiiiiii., (44) — —
Balance at December 31, 2005 . . ... ... e, $377 3109 $292
(7) Equity

(a) Capital Stock

CenterPoint Energy has 1,020,000,000 authorized shares of capital stock, comprised of
1,000,000,000 shares of $0.01 par value common stock and 20,000,000 shares of $0.01 par value preferred
stock.

(b} Shareholder Rights Plan

The Company has a Shareholder Rights Plan that states that each share of its common stock includes
one associated preference stock purchase right (Right) which entitles the registered holder to purchase from
the Company a unit consisting of one-thousandth of a share of Series A Preference Stock. The Rights, which
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expire on December 11, 2011, are exercisablec upon some events involving the acquisition of 20% or more of
the Company’s outstanding common stock. Upon the occurrence of such an event, each Right entitles the
holder to receive common stock with a current market price equal to two times the exercise price of the Right.
At anytime prior to becoming exercisable, the Company may repurchase the Rights at a price of $0.005 per
Right. There are 700,000 shares of Series A Preference Stock reserved for issuance upon exercise of the
Rights.

(8) Long-term Debt and Receivables Facility

December 31, 2004 December 31, 2005
Long-Term  Current{1) Long-Term  Current{1)
(In millions)

Long-term debt:
CenterPoint Energy:

ZENS () e e 3} — $ 107 3 — $109
Senior notes 5.875% to 7.25% due 2008 to 2015 ... ... 600 — 600 —
Convertible senior notes 2.875% to 3.75% due 2023 to
L 330 — 830 —
Pollution control bonds 5.60% to 6.70% due 2012 to
20273y ... s 151 — 151 —
Pollution control bonds 4.70% to 8.00% due 2011 to
203004) .. e 1,046 — 1,046 —
Bank ioans and commercial paper due 2006 to 2010(5) .. 239 — 3 —
Junior subordinated debentures payable to affiliate
8.257% due 2037{(6) ..... ... ... ... ... ... 103 — 103 —
CenterPoint Houston:
First mortgage bonds 9.15% due 2021 ... .......... 102 — 102 -—
Term loan, LIBOR plus 9.75%(7) .. ... oo vnn — 1,310 — —
General mortgage bonds 5.60% to 6.95% due 2013 to
2033 1,262 — 1,262 —
Pollution control bonds 3.625% to 5.60% due 2012 to
2027 (8 e 229 — 229 —
Series 2001-1 Transition Bonds 3.84% to 5.63% due
2006 t0 2003 .. 629 47 575 54
Series A Transition Bonds 4.84% to 5.30% due 2006 to
20010 e — — 1,832 19
CERC Corp.:
Convertible subordinated debentures 6.00% due 2012 .. 69 6 63 6
Sentor notes 5.95% to 8.90% due 2006 to 2014 ....... 1,923 325 1,772 148
Junior subordinated debentures payable to affiliate
6.25% due 2026(6) ... ... .. 6 — — —
OtRET .. 5 4] 2 3
Unamortized discount and premium (%) ............... (1) — (2) —
Total long-term debt ..., ... ... .. ... ... ...... $7.193 $1,836 38,568 $339
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(1) TIncludes amounts due, exchangeable or scheduled to be paid within one year of the date noted.

(2) Upon adoption of SFAS No. 133 effective January I, 2001, the Company’s ZENS obligation was
bifurcated into a debt component and an embedded derivative component. For additional information
regarding ZENS, see Note 6(b). As ZENS arc exchangeable for cash at any time at the option of the
holders, these notes are classified as a current portion of long-term debt.

{3) These series of debt are secured by first morigage bonds of CenterPoint Houston.
(4) $527 million of these series of debt is secured by general mortgage bonds of CenlerPoint Houston.

(5) Classified as long-term debt because the termination dates of the facilities under which the funds were
borrowed are more than one year from the date noted.

{6) The junior subordinated debentures were issued to subsidiary trusts in connection with the issuance by
those trusts of preferred securities. The trust preferred securities were deconsolidated effective Decem-
ber 31, 2003 pursuant to the adoption of FIN 46. This resulted in the junior subordinated debentures held
by the trusts being reported as long-term debt.

{7) London inter-bank offered rate (LIBOR} had a minimum rate of 3% under the terms of this debt. This
term loan was secured by general mortgage bonds of CenterPoint Houston.

(8) Thesc series of debt are secured by general mortgage bonds of CenterPoint Houston.

{(9) Debt acquired in business acquisitions is adjusted to fair market value as of the acquisition date. Included
in long-term debt is additional unamortized premium related to fair value adjustments of long-term debt
of $5 million at both December 31, 2004 and 2005, which is being amortized over the respective
remaining term of the related long-term debt.

(a) Long-term Debt

Revolving Credit Facilities. In March 2005, the Company replaced its $750 million revolving credit
facility with a $1 billion five-year revolving credit facility. Borrowings may be made under the facility at
LIBOR plus 87.5 basis points based on current credit ratings. An additional utilization fee of 12.5 basis points
applies to borrowings whenever more than 50% of the facility is utilized. Changes in credit ratings could lower
or raise the increment to LIBOR depending on whether ratings improved or were lowered. As of
December 31, 2005, borrowings of $3 million in commercial paper were backstopped by the revolving credit
facility and $27 million in letters of credit were outstanding under the revolving credit facility.

Also, in March 2005, CenterPoint Houston established a $200 million five-year revolving credit facility.
Borrowings may be made under the facility at LIBOR plus 75 basis points based on CenterPoint Houston’s
current credit ratings. An additional utilization fee of 12.5 basis points applies to borrowings whenever more
than 50% of the facility is utilized. Changes in credit ratings could lower or raise the increment to LIBOR
depending on whether ratings improved or were lowered. As of December 31, 2005, there were $4 million in
letters of credit outstanding under the revolving credit facility.

In June 2005, CERC Corp. replaced its $250 million three-year revolving credit facility with a
$400 million five-year revolving credit facility. Borrowings under this facility may be made at LIBOR pius
55 basis points, including the facility fee, based on current credit ratings. An additional utilization fee of
10 basis points applies to borrowings whenever more than 50% of the facility is utilized. Changes in credit
ratings could lower or raise the increment to LIBOR depending on whether ratings improved or were lowered.
As of December 31, 2005, such credit facility was not utilized.

The bank facilities contain various business and financial covenants with which the borrowers were in
compliance as of December 31, 2005. CenterPoint Houston’s credit facility limits CenterPoint Houston’s debt,
excluding transition bonds, as a percentage of its total capitalization 10 68 percent. CERC Corp.’s bank facility
and its receivables facility limit CERC’s debt as a percentage of its total capitalization 1o 65 percent.
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Transition Bonds. Pursuant to a financing order issued by the Texas Utility Commission in March 2005
and affirmed in all respects in August 2005 by the same Travis County District Court considering the appeal
of the True-Up Order, in December 2005 a subsidiary of CenterPoint Houston issued $1.85 billion in
transition bonds with interest rates ranging from 4.84 percent to 5.30 percent and final maturity dates ranging
from February 2011 to August 2020. Scheduled payment dates range from August 2006 to August 2019.
Through issuance of the transition bonds, CenterPoint Houston recovered approximately $1.7 billion of the
true-up balance determined in the True-Up Order plus interest through the date on which the bonds were
issued. The proceeds received from the issuance of the transition bonds were used to repay CenterPoint
Houston’s $1.3 billion credit facility, which was utilized in November 2005 to repay CenterPoint Houston’s
31.3 billion term loan upon its maturity.

Convertible Debr.  On May 19, 2003, the Company issued $575 million aggregate principal amount of
convertible senior notes due May 15, 2023 with an interest rate of 3.75%. Holders may convert each of their
notes into shares of CenterPoint Energy common stock, initially at a conversion rate of 86.3558 shares of
common Sstock per $1,000 principal amount of notes at any time prior to maturity, under the following
circumstances: (1) if the last reported sale price of CenterPoint Energy common stock for at least 20 trading
days during the period of 30 consecutive trading days ending on the last trading day of the previous calendar
quarter is greater than or equal to 120% or, following May 15, 2008, 110% of the conversion price per share of
CenterPoint Energy common stock on such last trading day, (2) if the notes have been calied for redemption,
(3) during any period in which the credit ratings assigned to the notes by both Moody’s Investors Service, Inc.
(Moody's} and Standard & Poor’s Ratings Services (S&P), a division of The McGraw-Hill Companies, are
lower than Ba2 and BB, respectively, or the notes are no longer rated by at least one of these ratings services or
their successors, or (4) upon the occurrence of specified corporate transactions, including the distribution to
all holders of CenterPoint Energy common stock of certain rights entitling them to purchase shares of
CenterPoint Energy common stock at less than the last reported sale price of a share of CenterPoint Energy
common stock on the trading day prior to the declaration date of the distribution or the distribution to all
holders of CenterPoint Energy common stock of the Company's assets, debt securities or certain rights to
purchase the Company’s securities, which distribution has a per share value exceeding 15% of the last reported
sale price of a share of CenterPoint Energy common stock on the trading day immediately preceding the
declaration date for such distribution. Holders have the right to require the Company to purchase all or any
portion of the notes for cash on May 15, 2008, May 15, 2013 and May 15, 2018 for a purchase price equal to
100% of the principal amount of the notes. The convertible senior notes also have a contingent interest feature
requiring contingent interest to be paid to holders of notes commencing on or after May 15, 2008, in the event
that the average trading price of a note for the applicable five-trading-day pericd equals or exceeds 120% of
the principal amount of the note as of the day immediately preceding the first day of the applicable six-month
interest period. For any six-month period, contingent interest will be equal to 0.25% of the average trading
price of the note for the applicable five-trading-day period.

In August 2005, the Company accepted for exchange approximately $572 million aggregate principal
amount of its 3.75% convertible senior notes due 2023 (Old Notes) for an equal amount of its new
3.75% convertible senior notes due 2023 (New Notes). Old Notes of approximately $3 million remain
outstanding. The Company commenced the exchange offer in response to the guidance set forth in EITF [ssue
No. 04-8, “Accounting Issues Related to Certain Features of Contingently Convertible Debt and the Effect on
Diluted Earnings Per Share” (EITF 04-8). Under that guidance, because settlement of the principal portien
of the New Notes will be made in cash rather than stock, the exchange of New Notes for Old Notes will allow
the Company to exclude the portion of the conversion value of the New Notes attributable to their principal
amount from its computation of diluted earnings per share from continuing operations. See Note 12 for the
impact on diluted earnings per share related to these securities, The Company determined that the New Notes
did not have substantially different terms than the Old Notes, and thus, in accordance with EITF Issue
No. 96-19 “Debtor’s Accounting for a Modification or Exchange of Debt Instruments”, the exchange
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transaction was accounted for as a modification of the original instrument and not as an extinguishment of
debt. Accordingly, a new effective interest rate was determined based on the carrying amount of the original
debt instrument and the revised cash flows, and the recorded discount will be amortized as an adjustment to
interest expense in future periods.

On December 17, 2003, the Company issued $255 million aggregate principal amount of convertible
senior notes du¢ January 15, 2024 with an interest rate of 2.875%. Holders may convert each of their notes into
shares of CenterPoint Energy common stock, initially at a conversion rate of 78.064 shares of common stack
per $1,000 principal amount of notes at any time prior to maturity, under the following circumstances: (1) if
the last reported sale price of CenterPoint Energy common stock for at least 20 trading days during the period
of 30 consecutive trading days ending on the last trading day of the previous calendar quarter is greater than or
equal to 120% of the conversion price per share of CenterPoint Energy common stock on such last trading day,
(2} if the notes have been called for redemption, (3) during any period in which the credit ratings assigned to
the notes by both Moody’s and S&P are lower than Ba2 and BB, respectively, or the notes are no longer rated
by at least one of these ratings services or their successors, or (4) upon the occurrence of specified corporate
transactions, including the distribution to all holders of CenterPoint Energy common stock of certain rights
entitling them to purchase shares of CenterPoint Energy common stock at less than the last reported sale price
of a share of CenterPoint Energy common stock on the trading day prior to the declaration date of the
distribution or the distribution to all holders of CenterPoint Energy common stock of the Company’s assets,
debt securities or certain rights to purchase the Company's securities, which distribution has a per share value
exceeding 15% of the last reported sale price of a share of CenterPoint Energy common stock on the trading
day immediately preceding the declaration date for such distribution. Under the original terms of these
convertible senior notes, CenterPoint Energy could elect to satisfy part or all of its conversion obligation by
delivering cash in lieu of shares of CenterPoint Energy. On December 13, 2004, the Company entered into a
supplemental indenture with respect to these convertible senior notes in order to eliminate its right to settle the
conversion of the notes solely in shares of its common stock. Holders have the right to require the Company to
purchase all or any portion of the notes for cash on January 15, 2007, Japuary 15, 2012 and January 15, 2017
for a purchase price equal to 100% of the principal amount of the notes. The convertible senior notes also have
a contingent interest feature requiring contingent interest to be paid to holders of notes commencing on or
after January 15, 2007, in the event that the average trading price of a note for the applicable five-trading-day
period equals or exceeds 120% of the principal amount of the note as of the day immediately preceding the
first day of the applicable six-month interest period. For any six-month period, contingent interest will be
equal to 0.25% of the average trading price of the note for the applicable five-trading-day period.

Junior Subordinated Debentures (Trust Preferred Securities). 1In February 1997, a Delaware statutory
business trust created by CenterPoint Energy (HL&P Capital Trust II) issued to the public $100 million
aggregate amount of capital securities. The trust used the proceeds of the offering to purchase junior
subordinated debentures issued by CenterPoint Energy having an interest rate and maturity date that
correspond to the distribution rate and the mandatory redemption date of the capital securities. The amount of
outstanding junior subordinated debentures discussed above was included in long-term debt as of Decem-
ber 31, 2004 and 2005,

The junior subordinated debentures are the trust’s sole assets and their entire operations. CenterPoint
Energy considers its obligations under the Amended and Restated Declaration of Trust, [ndenture, Guaranty
Agreement and, where applicable, Agreement as to Expenses and Liabilities, relating to the capital securities,
taken together, to constitute a full and unconditional guarantee by CenterPoint Energy of the trust’s
obligations with respect to the capital securities.

The capital securities are mandatorily redeemable upon the repayment of the related series of junior
subordinated debentures at their stated maturity or earlier redemption. Subject to some limitations,
CenterPoint Energy has the option of deferring payments of interest on the junior subordinated debentures.
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During any deferral or event of default, CenterPoint Energy may not pay dividends on its capital stock. As of
December 31, 2005, no interest payments on the junior subordinated debentures had been deferred.

The outstanding aggregate liquidation amount, distribution rate and mandatory redemption date of the
capital securities of the trust described above and the identity and similar terms of the related series of junior
subordinated debentures are as follows:

Aggregate
Liquidation Distribution Mandatory
Amounts as of Rate/ Redemption
December 31, Interest Date/
Trust 2004 2005 Rate Maturity Date Junior Subordinated Debentures
(In millions)
HL&P Capital Trust 1L .... $100  $100 8.257% February 2037  8.257% Junior Subordinated

Deferrable Interest
Debentures Series B

In June 1996, a Delaware statutory business trust created by CERC Corp. (CERC Trust) issued
$173 million aggregate amount of convertible preferred securities to the public. CERC Trust used the
proceeds of the offering to purchase convertible junior subordinated debentures issued by CERC Corp. having
an interest rate and maturity date that correspond to the distribution rate and mandatory redemption date of
the convertible preferred securities. The convertible junior subordinated debentures represented CERC
Trust’s sole asset and its entire operations. The $6 million of outstanding junior subordinated debentures was
included in long-term debt as of December 31, 2004. The convertible preferred securities and the related
convertible junior subordinated debentures were redeemed on August 1, 2005,

Maturities. The Company’s maturities of long-term debt (including scheduled payments on transition
bonds), capital Jcases and sinking fund requirements, excluding the ZENS obligation, are $230 million in
2006, $153 million in 2007, $666 million in 2008, $18]1 million in 2009 and $400 million in 2010.

Liens. As of December 31, 2005, CenterPoint Houston’s assets were subject to liens securing
approximately $253 million of first mortgage bonds. Sinking or improvement fund and replacement fund
requirements on the first mortgage bonds may be satisfied by certification of property additions. Sinking fund
and replacernent fund requirements for 2003, 2004 and 2005 have been satisfied by certification of property
additions. The replacement fund requirement to be satisfied in 2006 is approximately $151 million, and the
sinking fund requirement to be satisfied in 2006 is approximately $3 million. The Company expects
CenterPoint Houston to meet these 2006 obligations by certification of property additions. As of Decem-
ber 31, 2005, CenterPoint Houston's assets were also subject to liens securing approximately $2.0 billion of
general mortgage bonds which are junior to the liens of the first mortgage bonds.

{b) Receivables Facility

In January 2006, CERC’s $250 million receivables facility, which was temporarily increased to
$375 million for the period from January 2006 to June 2006 to provide additional liquidity to CERC during
the peak heating season of 2006, was extended to January 2007. As of December 31, 2005, CERC had
$141 million of advances under its receivables facility.

Advances under the receivables facility averaged $100 million, $190 million and $166 million in 2003,
2004 and 2005, respectively. Sales of receivables were approximately $1.2 billion, $2.4 billion and $2.0 billion
in 2003, 2004 and 2005, respectively.
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(9 Income Taxes

The Company’s current and deferred components of income tax expense (benefit) were as follows:
Year Ended December 31,
2003 2004 2005
(In millions)

Current:
Federal ... ... . . e $(301) S$(130) 3(74)
] 5 11 2
Total current. ... . . e (296) (119) {72)
Deferred:
Federal ... ... . 487 264 208
J0 ) 11 14 (6) 17
Total deferred . . ... ... . 501 258 225
Income 1ax expense ... ... $ 205 %139 §$153

A reconciliation of the federal statutory income tax rate to the effective income tax rate is as follows:
Year Ended December 31,
2003 2004 2005
(In millions}

Income from continuing operations before income taxes and extraordinary

L1+ $614  $344 3378
Federal statutory rate. .. ... oot 35% 35%  35%
Income taxes at statULOry rate .. ... ... ... i ir ittt e 215 120 132

Net addition (reduction} in taxes resulting from:
State income taxes, net of valuation allowances and federal income tax

benelit . .. 12 3 13
Amortization of investment tax credit . ....... ... ... .. ... .. .. ..., (8) (8) (8)
Excess deferred taxes. .. ........... .. (4) (4) (3)
Deferred tax asset write-off, .. ...... ... ... ... . . . ... — 19 —
Increase in tax TESEIVE. . ... ... — 7 32
Other, met ... {10) 2 (13)

Total .. {(10) 19 21

Incomie tax eXpPense . ... ... ... $205  $139 8153
Effective rate ... ... 33.4% 40.4% 40.6%
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Following are the Company’s tax effects of temporary differences between the carrying amounts of assets
and liabilities in the financial statements and their respective tax bases:
December 31,
2004 2005
(In millions}

Deferred tax assets:

Current:
Allowance for doubtful accounts ........cc vttt i $ 13§ 20
Regulatory liabilities ... ... ... i e 79 —
Non-trading derivative assets, net ... ..ot i 28 16
Total current deferred tax assets . ... ..ot 120 36
Non-current:
Loss carryforwards . .. .. .. .. .. e 30 26
Deferred gas costs ..... e e e 69 59
1471 o AR 9% 102
Total non-current deferred tax assets before valuation allowance ... ... 197 187
Valuation allowance . .. ...t e (20) 21
Total non-current deferred tax assets. ... ... ii i irennnn. _ 1717 166
Total deferred tax assets, net ........ovri i 297 202
Deferred tax lLiabilities:
Current:
Unrealized gain on indexed debt securities............... ... ... ..... 287 348
Unrealized gain on Time Wamer investments .. ...................... 94 73
Total current deferred tax liabilities. .. ...... ... ... o e, 381 421
Non-current:
DEPTECIAtION . .. ..\t et 1,709 1,432
Regulatory assets, MEt .. ... .. oouuuueern ittt enianee, 748 1,076
Employee benefits . .......... .o i 38 52
L 112V P N 97 80
Total non-current deferred tax labilities. .. ... ............. ..., 2,592 2,640
Total deferred tax labilities .. .. .ot e - 2,973 3,061
Accumulated deferred income taxes, net .......... .. ... ... ... $2,676  $2,859

Tax Attribute Carryforwards. Based on returng filed the Company has $239 miilion of state net
operating loss carryforwards. The losses are available to offset future state taxable income through the year
2024. Substantially all of the state loss carryforwards will expire between 2012 and 2020. A valuation
allowance has been established against approximately 58% of the state net operating loss carryforwards.

The valuation allowance reflects a net decrease of $53 milliont in 2004 and an increase of $1 million in
2005. The net changes resulted from a reassessment of the Company’s ability to use federal capital loss and
state net operating loss carryforwards in 2004 and state net operating loss carryforwards, in 2005.
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Tax Refunds. In 2004, the Company received a refund from the IRS of $163 million, related to the
carryback of the federal tax net operating loss generated in 2003,

Tax Contingencies. CenterPoint Energy’s consolidated federal income tax returns have been audited
and settled through the 1996 tax year.

In the audits of the 1997 through 2003 tax years, the RS disallowed all deductions for original issue
discount (OID) and interest paid relating to the Company’s 2.0% ZENS, due 2029, and the 7% Automatic
Common Exchange Securities (ACES), redeemed in 1999. It is the contention of the IRS that (1) those
instruments, in combination with the Company’s long position in TW Common, constitute a straddle under
Section 1092 and 246 of the Internal Revenue Code of 1986, as amended and (2) the indebtedness underlying
those instruments was incurred to carry the TW Common. If the IRS prevails on both of those positions, none
of the OID and interest paid on the ZENS and ACES would be currently deductible but would instead be
added to the Company’s basis in the TW Common it holds. The capitalization of OID and interest to the TW
Commeon basis would have the effect of recharacterizing ordinary interest deductions to capital losses or
reduced capital gains.

The Company’s ability to realize the tax benefit of future capital losses, if any, from the sale of the
21.6 million shares of TW Common currently held will depend on the timing of those sales, the value of TW
Commen stock when sold, and the extent of any other capital gains and losses.

Although the Company is protesting the disallowance of the ZENS and ACES OID and interest paid,
reserves have been established for the tax and interest on this issue totaling $79 million and $121 million as of
December 31, 2004 and 2005, respectively. The Company has also established reserves for other significant
tax items including issues’ relating to prior acquisitions and dispositions of business operations and certain
positions taken with respect to state tax filings. The total amount reserved for the other tax items is
approximately $74 million and $60 million as of December 31, 2004 and 2005, respectively.

(10) Commitments and Contingencies
(a}) Fuel Commitments

Fue! commitments include natural gas contracts related to the Company’s natural gas distribution and
competitive natural gas sales and services operations, which have various quantity requirements and durations
that are not classified as non-trading derivatives assets and liabilities in the Company’s Consolidated Balance
Sheets as of December 31, 2005 as. these contracts meet the SFAS No. 133 exception 1o be classified as
“normal purchases contracts” or do not meet the definition of a derivative. Minimum payment obligations for
natural gas supply contracts are approximately $858 million in 2006, $375 million in 2007, $53 million in 2008,
%4 milion in 2009, $3 million in 2010 and $23 million in 2011 and thereafter.
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(b} Lease Commitments

The following table sets forth information concerning the Company’s obligations under non-cancelable
fong-term operating leases at December 31, 2005, which primarily consist of rental agreements for building
space, data processing equipment and vehicles (in millions):

2006 . e e e e e e $20
200 . e e e 18
2008. ... e P 14
2000 L e e e e e s 7
200 . e 4
20010 and beyond ... .. L e e e 22

O Al e e e e e e $85

Total lease expense for all operating leases was $35 million, $32 million and $37 million during 2003,
2004 and 2005, respectively.

fc) Capital Commitments

In October 2005, CEGT signed a firm transportation agreement with XTO Energy to transport 600
million cubic feet (MMcf} per day of naturat gas from Carthage, Texas to CEGT's Perryville hub in
Northeast Louisiana. To accommodate this transaction, CEGT is in the process of [iling applications for
certificates with the FERC to build a 172 mile, 42-inch diameter pipeline, and related compression facilities at
an estimated cost of $400 million. The final capacity of the pipeline will be beiween 960 MMcf per day and
1.24 billion cubic feet per day. CEGT expects to have firm contracts for the full capacity of the pipeline prior
to its expecled in service date in early 2007. During the four year period subsequent to the in service date of
the pipeline, XTQO can request, and subject to mutual negotiations that meet specific financial parameters,
CEGT would construct a 67 mile extension from CEGT’s Perryville hub to an interconnect with Texas
Eastern Gas Transmission at Union Church, Mississippi.

(d) Legal, Environmental and Other Regulatory Martters
Legal Matters
RRI Indemnified Litigation

The Company, CenterPoint Houston or their predecessor, Reliant Energy, and certain of their former
subsidiaries are named as defendants in several lawsuits described below. Under a master separation
agreement between the Company and RRI, the Company and its subsidiaries are entitled to be indemnified by
RRI for any losses, including attorneys’ fees and other costs, arising out of the lawsuits described below under
Electricity and Gas Market Manipulation Cases and Other Class Action Lawsuits. Pursuant to the
indemnification obligation, RRI is defending the Company and its subsidiaries 10 the extent named in these
lawsuits. The ultimate outcome of these matters cannot be predicted at this time.

Electricity and Gas Market Manipulation Cases. A large number of lawsuits have been filed against
numerous market participants and remain pending in federal court in California, Nevada and Kansas and in
California state court in connection with the operation of the electricity and natural gas markets in California
and certain other western states in 2000-2001, a time of power shortages and significant increases in prices.
These lawsuits, many of which have been filed as class actions, are based on a number of legal theories,
including violation of state and federal antitrust laws, laws against unfair and unlawful business practices, the
federal Racketeer Influenced Corrupt Organization Act. false c¢laims statutes and similar theories and
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breaches of contracis to supply power to governmental entities. Plaintiffs in these lawsuits, which include state
officials and governmental entities as well as private litigants, are seeking a variety of forms of relief, including
recovery of compensatory damages (in some cases in excess of $1 billion), a trebling of compensatory
damages and punitive damages. injunctive relief, restitution, interesi due, disgorgement, civil penalties and
fines, costs of suit, attorneys’ fees and divestiture of assets. The Company’s former subsidiary, RRI, was a
participant in the California markets, owning generating plants in the state and participating in both electricity
and naiural gas trading in that state and in western power markets generally.

The Company or its predecessor, Reliant Energy, has been named in approximately 30 of these lawsuits,
which were instituted between 2001 and 2005 and are pending in California state court in San Diego County
and in federal district courts in San Francisco. San Diego, Los Angeles, Fresno, Sacramento, San Jose, Kansas
and Nevada and before the Ninth Circuit Court of Appeals. However, the Company, CenterPoint Houston
and Reliant Energy were not participants in the electricity or natural gas markets in California. The Company
and Reliant Energy have been dismissed from certain of the lawsuits, either voluntarily by the plaintiffs or by
order of the court, and the Company believes it is not a proper defendant in the remaining cases and will
continue to seek dismissal from such remaining cases.

To date, several of the electricity complaints have been dismissed, and several of the dismissals have been
affirmed by appellate courts. Others have been resolved by the settlement described in the following
paragraph. Four of the gas complainis have also been dismissed based on defendants’ claims of federal
preemption and the filed rate doctrine, and these dismissals have been appealed. In June 2005, a San Diego
state court refused to dismiss other gas complaints on the same basis. The other gas cases remain in the early
procedural stages.

On August 12, 2005, RRI reached a settlement with the states of California, Washington and Oregon,
California’s three largest investor-owned utilities, classes of consumers from California and other western
slates, and a number of California city and county government entities that resolves their claims against RR]
related to the operation of the electricity markets in California and certain other western states in 2000-2001.
The scttlement also resolves the claims of the states and the investor-owned utilities related to the 2000-2001
natural gas markets. The settlement has been approved by the FERC and by the California Public Utilities
Commission, and now must be approved by the courts in which the class action cases are pending. This
approval is expected in the second quarter of 2006. The Company is not a party te the settlement, but may rely
on the settlement as a defense to any claims brought against it related to the time when the Company was an
affiliate of RRI. The terms of the settlement do not require pavment by the Company.

Other Class Action Lawsuits. A number of class action lawsuits filed in 2002 on behalf of purchasers of
securities of RRI and/or Reliant Energy were consolidated in federal district court in Houston. The
consolidated complaint named RRI, certain of its current and former executive officers, Reliani Energy, the
underwriters of the initial public offering of RRI's common stock in May 2001 (RRI Offering), and RRI’s
and Reliant Energy’s independent auditors as defendants. The complaint sought monetary relief on behalf of
purchasers of common stock of Reliant Energy or RRI during certain time periods ranging from February
2000 to May 2002, and purchasers of common stock that could be traced to the RRI Offering. The plaintiffs
alleged, among other things, that the defendants misrepresented revenues and trading volumes by engaging in
round-trip trades and improperly accounted for certain structured transactions as cash-flow hedges, which
resulted in earnings from these transactions being accounted for as future earnings rather than being
accounted for as earnings in fiscal year 2001, In July 2003, the parties announced that they had reached
agrecment on a settlement of this matter, and in January 2006, following a hearing, the trial judge approved
that settlement and dismissed this matter. The lerms of the settlement do not require payment by the
Company.

In May 2002, three class action lawsuits were filed in federal district court in Houston on behalf of
participants in various employee benefits plans sponsored by the Company. Two of the lawsuits were dismissed
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without prejudice. In the remaining lawsuit, the Company and certain current and former members of its
benefits committee are defendants. That lawsuit alleged that the defendants breached their fiduciary duties to
various employee benefits plans, directly or indirectly sponsored by the Company, in viclation of the Employee
Retirement Income Security Act of 1974 by permitting the plans to purchase or hold securities issued by the
Company when it was imprudent to do so, including after the prices for such securities became artificially
inflated because of alleged securities fraud engaged in by the defendants. The complaint sought monetary
damages for losses suffered on behalf of the plans and a putative class of plan participants whose accounts held
CenterPoint Energy or RRI securities, as well as restitution. In January 2006, the federal district judge
granted a motion for summary judgment filed by the Company and the individual defendants. The plaintiffs
have filed an appeal of the ruling to the Fifth Circuit Court of Appeals. The Caompany believes that this
lawsuit is without merit and will continue to vigorously defend the case. However, the ultimate outcome of this
matter cannot be predicted at this time.

Other Legal Matters

Texas Antitrust Actions. In July 2003, Texas Commercial Energy filed in federal court in Corpus
Christi, Texas a lawsuit against Reliant Energy, the Company and CenterPoint Houston, as successors to
Reliant Energy, Genco LP, RRI, Reliant Energy Solutions, LLC, several other RRI subsidiaries and a
number of other participants in the Electric Reliability Council of Texas (ERCOT) power market, The
plaintiff, a retail electricity provider with the ERCOT market, alleged that the defendants conspired to
illegally fix and artificially increase the price of electricity in violation of state and federal antitrust laws and
committed fraud and negligent misrepresentation. The lawsuit sought damages in excess of $500 million,
exemplary damages, treble damages, interest, costs of suit and attorneys’ fees. The plaintiff's principal
allegations had previously been investigated by the Texas Utility Commission and found to be without merit.
In June 2004, the federal court dismissed the plaintiff's claims and the plaintiff appealed to the U.S. Fifth
Circuit Court of Appeals, which affirmed the dismissal. The plaintiff then sought review by the U.S. Supreme
Court in & petition for certiorari which was denied. Thus, this matter has now been finally resolved in favor of
the defendants.

In February 2005, Utility Choice Electric filed in federal court in Houston, Texas a lawsuit against the
Company, CenterPoint Houston, CenterPoint Energy Gas Services, Inc., CenterPoint Energy Alternative
Fuels, Inc., Genco LP and a number of other participants in the ERCOT power market. The plaintiff, a retail
electricity provider in the ERCOT market, alleged that the defendants conspired to illegally fix and artificially
increase the price of electricity in violation of state and federal antitrust laws, intentionally interfered with
prospective business relationships and contracts, and committed fraud and negligent misrepresentation. The
plaintiff’s principal allegations had previously been investigated by the Texas Utility Commission and found to
be without merit. In December 2005, the district court judge granted the defendants’ motion to dismiss the
complaint. Subsequently, a settlement was reached under which the CenterPoint Energy entities have been
fully released from all claims without the payment of any settlement amount by the Company.

Municipal Franchise Fee Lawsuits. In February 1996, the cities of Wharton, Galveston and Pasadena
{Three Cities) filed suit in state district court in Harris County, Texas for themselves and a proposed class of
all similarly situated cities in Reliant Energy’s electric service area, against Reliant Energy and Houston
Industries Finance, Inc, {formerly a wholly owned subsidiary of the Company’s predecessor, Reliant Energy)
alleging underpayment of municipal franchise fees. After a jury trial involving the Three Cities’ ¢laims (but
not the class of cities), and a subsequent appeal, a state court of appeals in Houston rendered an opinion that
the Three Cities should take nothing by their claims. The Texas Supreme Court declined further review, Thus,
the Three Cities” claims have been finally resolved in the Company’s favor. Individual claims of the remaining
45 cities were filed in the state district court and remain pending before that same court. Other than the City
of Houston nonsuiting its claim in February 2006, there has been no activity on these claims since the Texas
Supreme Court declined further review of the Three Cities’ claims. The Company does not expect the
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outcome of the remaining claims to have a material impact on its financial condition, results of operations or
cash flows.

Natural Gas Measurement Lawsuits, CERC Corp. and certain of its subsidiaries are defendants in a
suit filed in 1997 under the Federal False Claims Act alleging mismeasurement of natural gas produced from
federal and Indian lands. The suit seeks undisclosed damages, along with statutory penalties, intcrest, costs,
and fees. The complaint is part of a larger series of complaints filed against 77 natwural gas pipelines and their
subsidiaries and affiliates. An earlier single action making substantially similar allegations against the pipelines
was dismissed by the federal district court for the District of Calumbia on grounds of improper joinder and
lack of jurisdiction. As a result, the various individual complaints were filed in numerous courts throughout the
country. This case has been consolidated, together with the other similar False Claims Act cases, in the
federal district court in Cheyenne, Wyoming.

In addition, CERC Corp. and cenain of its subsidiaries are defendants in two mismeasurement lawsuits
brought against approximately 245 pipeline companies and their affiliates pending in staie court in Stevens
County, Kansas. In one case (originaily filed in May 1999 and amended four times}, the plainti{fs purport to
represent a class of royalty owners who allege that the defendants have engaged in systematic mismeasure-
ment of the volume of natural gas for more than 25 years. The plaintiffs amended their petition in this suit in
July 2003 in response to an order from the judge denying certification of the plaintiffs’ alleged class. In the
amendment the plaintiffs dismissed their claims against certain defendants (including two CERC subsidiar-
ies), limited the scope of the class of plaintiffs they purport to represent and eliminated previously asserted
claims based on mismeasurement of the Btu content of the gas. The same plaintiffs then filed a second
lawsuit, again as representatives of a class of royalty owners, in which they assert their claims that the
defendants have engaged in systematic mismeasurement of the Btu content of natural gas for more than
25 years. In both lawsuits, the plaintiffs seek compensatory damages, along with statutory penalties, treble
damages, interest, costs and fees. CERC and its subsidiaries believe that there has been no systematic
mismeasurement of gas and that the suits are without merit. CERC does not expect the ultimate outcome to
have a material impact on the financial condition, results of operations or cash flows of either the Company or
CERC.

Gas Cost Recovery Litigation. In October 2002, a suit was filed in state district court in Wharton
County, Texas against the Company, CERC, Entex Gas Marketing Company, and certain non-affiliated
companies alleging frand, violations of the Texas Deceptive Trade Practices Act, violations of the Texas
Utilities Code, civil conspiracy and violations of the Texas Free Enterprise and Antitrust Act with respect to
rates charged to certain consumers of natural gas in the State of Texas. Subsequently, the plaintiffs added as
defendants CenterPoint Energy Marketing Inc., CenterPoint Energy Gas Transmission Company, United
Gas, Inc., Louisiana Unit Gas Transmission Company, CenterPoint Energy Pipeline Services, Inc., and
CenterPoint Energy Trading and Transportation Group, Inc., all of which are subsidiaries of the Company.
The plaintiffs alleged that defendants inflated the prices charged to certain consumers of natural gas. In
February 2003, a similar suit was filed in state court in Caddo Parish, Louisiana against CERC with respect to
rates charged to a purported class of certain consumers of natural gas and gas service in the State of Louisiana.
In February 2004, another suit was filed in state court in Calcasieu Parish, Louisiana against CERC seeking to
recover alleged overcharges for gas or gas services allegedly provided by Southern Gas Operations to a
purported class of certain consumers of natural gas and gas service without advance approval by the Louisiana
Public Service Commission (LPSC). In October 2004, a similar case was filed in district court in Miller
County, Arkansas against the Company, CERC, Entex Gas Marketing Company, CenterPoint Energy Gas
Transmission Company, CenterPoint Energy Field Services, CenterPoint Energy Pipeline Services, Inc.,
Mississippi River Transmission Corp. and other non-affiliated companies alleging fraud, unjust enrichment
and civil conspiracy with respect to rates charged to certain consumers of natural gas in at least the states of
Arkansas, Louisiana, Mississippi, Oklahoma and Texas. At the time of the filing of each of the Caddo and
Calcasicu Parish cases, the plaintiffs in those cases filed petitions with the LPSC relating to the same alleged
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rate overcharges. The Caddo and Calcasien Parish cases have been stayed pending the resolution of the
respective proceedings by the LPSC. The plaintiffs in the Miller County case seek class certification, but the
proposed class has not been certified. In February 2005, the Wharton County case was removed to federal
district court in Houston, Texas, and in March 2005, the plaintiffs voluntarily moved to dismiss the case and
agreed not to refile the claims asserted unless the Miller County case is not certified as a class action or is later
decertified. The range of relief sought by the plaintiffs in these cases includes injunctive and declaratory relief,
restitution for the alleged overcharges, exemplary damages or trebling of actual damages, civil penalties and
attorney’s fees. [n these cases, the Company, CERC and their affiliates deny that they have overcharged any
of their customers for naturai gas and believe that the amounts recovered for purchased gas have been in
accordance with what is permitted by state regulatory authorities. The allegations in these cases are similar to
those asserted in the City of Tyler proceeding described in Note 4{¢). The Company and CERC do not expect
the outcome of these matters to have a material impact on the financial condition, results of operations or cash
Rows of either the Company or CERC.

Pipeline Safety Compliance. Pursuant to an order from the Minnesota Office of Pipeline Safety, CERC
substantially completed removal of certain non-code-compliant components from a portion of its distribution
system by December 2, 2005. The components were installed by a predecessor company, which was not
affiliated with CERC during the period in which the components were installed. In November 2005,
Minnesota Gas filed a request with the MPUC to recover the capitalized expenditures {approximately
$39 million) and related expenses, together with a return on and of the capitalized portion through rates.

Minnesota Cold Weather Rule. In December 2004, the MPUC opened an investigation to determine
whether Minnesota Gas’ practices regarding restoring natural gas service during the period between October
15 and April 15 (Cold Weather Period) are in compliance with the MPUC’s Cold Weather Rule (CWR),
which governs disconnection and reconnection of customers during the Cold Weather Period. The Minnesota
Office of the Attorney General (OAG) issued its report alleging Minnesota Gas has violated the CWR and
recommended a $5 million penalty. Minnesota Gas and the OAG have reached an agreement on procedures
to be followed for the current Cold Weather Period which began on October 15, 2005. In addition, in June
2005, CERC was named in a suit filed in the United States District Court, District of Minnesota on behalf of
a purported class of customers who allege that Minnesota Gas’ conduct under the CWR was in violation of the
law. Minnesota Gas is in settlement discussions regarding both the OAG’s action and the action on behalf of
the purported class. The Company and CERC do not expect the outcome of this matter to have a materjal
impact on the financial condition, results of operations or cash flows of either the Company or CERC.

Environmental Matters

Hydrocarbon Contamination. CERC Corp. and certain of its subsidiaries are among the defendants in
lawsuits filed beginning in August 2001 in Caddo Parish and Bossier Parish, Louisiana. The suits allege that,
at some unspecified date prior to 1983, the defendants allowed or caused hydrocarbon or chemical
contamination of the Wilcox Aquifer, which lies beneath property owned or leased by certain of the
defendants and which is the sole or primary drinking water aquifer in the area. The primary source of the
contamination is alleged by the plaintiffs to be a gas processing facility in Haughton, Bossier Parish, Louisiana
known as the “Sligo Facility,” which was formerly operated by a predecessor in interest of CERC Corp. This
facility was purportedly used for gathering natural gas from surrounding wells, separating liquid hydrocarbons
from the natural gas for marketing, and transmission of natural gas for distribution.

Beginning about {985, the predecessors of certain CERC Corp. defendants engaged in a voluntary.
remediation of any subsurface contamination of the groundwater below the property they owned or leased.
This work has been done in conjunction with and under the direction of the Louisiana Department of
Environmental Quality. The plaintiffs seek monetary damages for alleged damage 1o the aquifer underlying
their property, unspecified alleged personal injuries, alleged fear of cancer, alleged property damage or
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diminution of value of their property. and, in addition, seek damages for trespass. punitive, and exemplary
damages. The Company does not expect the ultimate cost associated with resolving this matier 1o have a
material impact on the financial condition, results of operations or cash flows of either the Company or
CERC.

Manufactured Gas Plant Sites. CERC and its predecessors operated manufactured gas plants
(MGP) in the past. In Minnesota, CERC has completed remediation on two sites, other than ongoing
monitoring and water treatment. There are five remaining sites in CERC’s Minnesota service territory. CERC
believes that it has no liability with respect to two of these sites.

At December 31, 2005, CERC had accrued $14 miilion for remediation of these Minnesota sites. At
December 31, 2005, the estimated range of possible remediation costs for these sites was $4 million to
$35 miilion based on remediation continuing for 30 to 50 ycars. The cost estimates are based on studies of a
site or industry average costs for remediation of sites of similar size. The actval remediation costs will be
dependent upon the number of sites to be remediated, the participation of other potentially responsible parties
(PRP}, il any, and the remediation methods used. CERC has utilized an environmental expense tracker
mechanism in its rates in Minnesota to recover estimated costs in cxcess of insurance recovery. As of
December 31, 2005, CERC has collected $13 million from insurance companies and rate payers to be used for
future environmental remediation.

In addition to the Minnesola sites, the Uniled States Environmental Protection Agency and other
regulators have investigated MGP sites that were owned or operated by CERC or may have been owned by
one of its former affiliates. CERC has been named as a defendant in two lawsuits filed in United States
District Court, District of Maine and Middle District of Florida, Jacksonville Division under which
contribution is sought by private parties for the cost to remediate former MGP sites based on the previous
ownership of such sites by former affiliates of CERC or its divisions. CERC has also been identified as a PRP
by the State of Maine for a site that is the subject of one of the lawsuits. In March 2005, the court considering
the other suit for contribution granted CERC’s motion to dismiss on the grounds that CERC was not an
“operator” of the site as had been alleged. The plaintiff in that case has filed an appeal of the court’s dismissal
of CERC. The Company is investigating details regarding these sites and the range ol environmental
expenditures for potential remediation. However, CERC believes it is not liable as a former owner or operator
of those sites under the Comprehensive Environmental, Response, Compensation and Liability Act of 1980, as
amended. and applicable state statutes, and is vigorously contesting those suits and its designation as a PRP.

Mercury Contamination. The Company’s pipeline and distribution operations have in the past employed
elemental mercury in measuring and regulating equipment. It is possible that small amounts of mercury may
have been spilled in the course of normal maintenance and replacement operations and that these spills may
have contaminated the immediate area with elemental mercury. The Company has found this type of
conlamination al some sites in the past, and the Company has conducted remediation at these sites. Tt is
possible that other contaminated sites may exisi and that remediation costs may be incurred for these sites.
Although the total amount of these costs cannot be known at this lime, based on the Company's experience
and that of others in the natural gas industry to date and on the current regulations regarding remediation of
these sites, the Company believes that the costs of any remediation of these sites will not be material to the
Company’s financial condition, results of operations or cash flows.

Asbestos.  Facilities owned by the Company contain or have contained asbestos insulation and other
asbestos-containing materials. The Company or its subsidizries have been named, along with numerous others,
as a defendant in lawsuits filed by a large number of individuals who claim injury due o exposure to asbestos.
Most claimants in such litigation have been workers who participated in construction of various industrial
facilities, including power plants, Some of the claimants have worked at locations owned by the Company, but
most existing claims relate to facilities previously owned by the Company’s subsidiaries but currently owned
by Texas Genco LLC. The Company anticipates that additional claims like those reccived may be asserted in
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the future. Under the terms of the separation agreement between the Company and Texas Genco, ultimate
financial responstbility for uninsured losses from claims relating to facilities transferred to Texas Genco has
been assumed by Texas Genco, but under the terms of its agreement to sell Texas Genco to Texas Genco
LLC, the Company has agreed to continue to defend such claims to the extent they are covered by insurance
maintained by the Company, subject to reimbursement of the costs of such defense from Texas Genco LLC.
Although their ultimate outcome cannot be predicted at this time, the Company intends to continue
vigorously contesting claims that it does not consider to have merit and does not expect, based on its
experience to date, these matters, either individually or in the aggrepate, to have a material adverse effect on
the Company’s financial condition, results of operations or cash {lows.

Other Environmental,  From time to time the Company has received notices from regulatory authorities
or others regarding its status as a PRP in connection with sites found to require remediation due to the
presence of environmental contaminants. In addition, the Company has been named from time 1o time as a
defendant in litigation related to such sites. Although the ultimate outcome of such matters cannot be
predicted at this time, the Company does not expect, based on its experience to date, these matters, either
individually or in the aggregate, to have a material adverse effect on the Company’s financial condition. results
of operations or cash flows,

Other Proceedings

The Company is involved in other legal, environmental, tax and regulatory proceedings before various
courls, regulatory commissions and governmental agencies regarding matiers arising in the ordinary course of
business. Some of these proceedings involve substantial amounts. The Company’s management regularly
analyzes current information and, as necessary, provides accruals for probable liabilities on the eventual
disposition of these matters, The Company’s management does not expect the disposition of these matters to
have a material adverse effect on the Company’s financial condition, results of operations or cash flows.

Guarantees

Prior to CenterPoint Energy's distribution of its ownership in RRI to its shareholders, CERC had
guaranteed certain contractual obligations of what became RRI’s trading subsidiary. Under the terms of the
separation agreement between the companies, RR1 agreed to extinguish all such guarantee obligations prior to
separation, but when separation occurred in September 2002, RRI had been unable to extinguish all
obligations. To secure CenterPoint Energy and CERC against obligations under the remaining guarantees,
RRI agreed to provide cash or letters of credit for the benefit of CERC and CenterPoint Energy, and
undertook 1o use commercially reasonable efforts to extinguish the remaining guarantees. The Company’s
current exposure under the remaining guarantees relates to CERC's guarantee of the payment by RRI of
demand charges related (o transportation contracts with one counterparty. The demand charges are
approximately $53 million per year in 2006 through 2015, $49 million in 2016, $38 million in 2017 and
$13 million in 2018. As a result of changes in market conditions, CenterPoint Energy’s potential exposure
under that guarantee currently exceeds the security provided by RRI. CenterPoint Energy has requested RRI
to increase the amount of its existing letters of credit or, in the alternative, to obtain a release of CERC’s
obligations under the guarantee, and CenterPoint Energy and RRI are pursuing alternatives. RRI continues to
meet its obligations under the transportation contracts.

Texas Genco Matters

CenterPoint Houston, as collection agent for the nuclear decommissioning charge assessed on its
transmission and distribution customers, transferred $2.9 million in 2003 and 2004 and $3.2 million in 2005 to
trusts established to fund Texas Genco's share of the decommissioning costs for the South Texas Project.
There are various investinient restrictions imposed upon Texas Genco by the Texas Utility Commission and
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the Nuclear Regulatory Commission relating to Texas Genco's nuclear decommissioning trusts. Pursuant to
the provisions of both & separation agreement and the Texas Utility Commission’s final order, CenterPoint
Houston and Texas Genco are presently jointly administening the decommissioning funds through the Nuclear
Decommissioning Trust Investment Committee. Texas Genco and CenterPoint Houston have each appointed
two members 1o the Nuclear Decommissioning Trust Investment Committee which establishes the invest-
ment policy of the trusts and oversees the investment of the trusis’ assets. As administrators of the
decommissioning funds, CenterPoint Houston and Texas Genco are jointly responsible for assuring that the
funds are prudently invested in a manner consistent with the rules of the Texas Utility Commission, On
February 2, 2006, CenterPoint Houston and Texas Genco filed a request with the Texas Utility Commission
to name Texas Genco as the sole fund administrator. Pursuant to the Texas electric restructuring law, costs
associated with nuclear decommissioning that were not recovered as of January 1, 2002, will continue to be
subject to cost-of-service rate regulation and wiil be charged to transmission and distribution customers of
CenterPoint Houston or its successor.

(11) Estimated Fair Value of Financial Instruments

The fair values of cash and cash equivalents, investments in debt and equity securities classified as
“available-for-sale™ and *“‘trading” in accordance with SFAS No. 115, and short-term borrowings are
estimated to be approximately equivalent 1o carrying amounts and have been excluded from the table below.
The fair values of non-trading derivative assets and liabilities are equivalent to their carrying amounts in the
Consolidated Balance Shects at December 31, 2004 and 2005 and have been determined using quoted market
prices for the same or similar instruments when available or other estimation techniques (see Nole 5).
Therefore, these financial instruments are stated at fair value and are excluded from the table below.

December 31, 2004 December 31, 2005

Carrying Fair Carrying Fair
Amount Value Amount Value
(In millions)

Financial liabilities:
Long-termdebl...... .. ... ... ... ... .. . . . ..., $8.913  $9,601 $8,794  $9,277
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(12) Earnings Per Share

The following table reconciles numerators and denominators of the Company’s basic and diluted earnings
{loss) per share calculations:
For the Year Ended December 31,
2003 2004 2005
(In millions, except per share and share amounts)

Basic earnings {loss) per share calculation:
Income [rom continuing operations before extraordinary

M $ 409 5 205 % 225
Income (loss) from discontinued operations, net of tax . . . 75 (133) (3)
Exiraordinary item, netof tax ...... ................ — (977) 30
Net income (loss) ... ... ... ... iieiiiian o, 3 484 § {905) $ 252

Weighted average shares outstanding .................. 303.867.,000 307,185,000 309,349.000

Basic earnings {loss) per share:
Income [rom contlinuing operations before extraordinary

I L e 3 1.35 % 067 § 0.72
Income (loss) from discontinued operations. net of tax . .. 0.24 (0.43) (0.01)
Extraordinary item, net of tax .............. ... ..., — (3.18) 0.10
Netincome (10S8) ... .t ien i, 3 1.59 % {(294) § 0.31

Diluted earnings (loss) per share calculation:
Netincome (10S8) ... oo i $ 484 % (905) $ 252 ‘
Plus: Tncome impact of assumed conversions:
Interest on 3.75% contingently convertible senior

TOLES Lttt e 9 14 S
Interest on 6.25% convertible trust preferred securities . . — — —
Total carnings effect assuming dilulton ... ............ 5 493 % (89]) §% 261
Weighted average shares outstanding . ................. 303.867.000 307,185,000 309,349,000
Plus: Incremental shares from assumed conversions:
Stock options(l) ... .. .. 851,000 1,203,000 1,241,000
Restricted stock . ... . e 1,484,000 1,447,000 1,851,000
3.75% contingently convertible senior notes . ........ 30,745,000 49,655,000 33,587,000
6.25% convertible trust preferred securities. . ........ 13,000 16,000 —
Weighted average shares assuming dilution ........... 336,965,000 359,506,000 346,028,000

Diluted earnings {loss) per share:
Income from continuing operations before extraordinary

L =111 3 1.24 % 06! § 0.67
Income (loss) from discontinued operations, net of tax . .. 0.22 {0.37) (0.01)
Extraordinary item, netof tax ...................... — (2.72) 0.09
Netincome (Joss) .. ... ... . . . i $ 1.6 § (248) § 0.75
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(1) Options to purchase 10,106,673, 11,892,508 and §,677,660 shares were cutstanding for the years ended
December 31, 2003, 2004 and 2005, respectively, but were not included in the computation of diluted
earnings (loss) per share because the options’ exercise price was greater than the average market price of
the common shares for the respective years.

In accordance with EITF 04-8, hecause all of the 2.875% contingently convertible senior notes and
approximately $572 million of the 3.75% contingently convertibie senior notes (subsequent to the August 2005
exchange discussed in Note 8) provide for setilement of the principal portion in cash rather than stock, the
Company excludes the portion of the conversion value of these notes attributable to their principal amount
from its computation of diluted earnings per share from continuing operations, The Company includes the
conversion spread in the calculation of diluted earnings per share when the average markel pnice of the
Company’s common stock in the respective reporting period exceeds the conversion price. The conversion
prices for the 2.875% and the 3.75% contingently convertible senior notes are $12.81 and $11.38. respectively.

(13) Unaudited Quarterly Information

The consolidated financial statements for 2004 and 2005 have been prepared to reflect the sale of Texas
Genco as described in Note 3. Accordingly, the consolidated financial statements presenl the Texas Genco
business as discontinued operations, in accordance with SFAS No. 144,

Summarized quarterly financial data is as follows:
Year Ended December 31, 2004

First Second Third Fourth
Quarter Quarter Quarter Quarter
{In millions, cxcept per share amounts)
Revenues. .. ... . e $2,402  $1,593  § 1,567 $2.437
Operating income. ................. i ... 240 186 207 231
Income (loss) from continuing operations ............. 29 (3) 17 162
Discontinued operations, net of tax ................... 45 60 (259) 21
Extraordinary item, net of tax ....................... — — (894) {83)
Net income (1088) .. ... . ... ... i $ 74 § 57 3(1,136) $ 100
Basic earnings (loss} per share:(1)
Income (loss) from continuing operations ........... $009 5(001) $ 0.05 3§ 0.53
Discontinued operations, net of tax ..............._. 0.15 0.20 (0.34) 0.07
Extraordinary item, netof tax ... ... ............... — — (2.50) (0.27)
Net income (loss) ............... ... .cveeei $024 5019 § (3.69) $ 0.33
Diluted earnings (loss) per share:(1)
Income (loss) from continuing operations ........... $009 $(001) $ 005 § 046
Discontinued operations, net of tax .. .. ....._....... 0.13 0.20 {0.83) 0.06
Extraordinary item, netof tax . ......,............. — — (2.88) (0.23)
Net income (1088) .. .. ... ... .. . .. $022 $019 § (3.66) S 029
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Year Ended December 31, 2005

First Second Third Fourth
Quarter Quarter Quarter Quarter

{In millions, except per share amounts)

REVEMUES . - . oot ettt e e e e e e e e $2,595 §1.842  $2073  $3,212
Operating INCOME . .. ... ..ot i, 276 186 225 252
Income from continuing operations . ................... 67 27 50 31
Discontinued operations, netof tax .................... — (3) — —
Extraordinary item, net of tax ......... ........... . ... — 30 — —
Net InCoOME . . ... i i e $ 67 8§ 54 § 50 § 8l
Basic earnings (loss) per share:(1) )
Income from continuing operations . ................. $022 3009 3%0I6 3026
Discontinued operations, net of tax . ................. — (0.0 — —
Extraordinary item, net of tax ...................... — 0.10 — —
Netincome ... ... e e $022 $018 §$016 § 0.26
Diluted earnings (loss) per share: (1)
Income from continuing operations . ................. $020 $009 %015 §025
Discontinued operations, net of tax .................. — (0.01) — —
Extraordinary item, netof tax ...................... — 0.08 — —
Netincome . .. ... $020 $016 §0.15 $025

{1) Quarterly earnings per common share are based on the weighted average number of shares outstanding
during the quarter, and the sum of the quarters may not equal annual earnings per common share. The
Company’s 3.75% contingently convertible notes are not included in the calculation of diluted earnings
per share during the first three quarters of 2004 as they were anti-dilutive due to lower income from
continuing operations in these periods. However, the 3.75% contingently convertible notes are included in
the calculation of diluted earnings per share for the fourth quarter of 2004, and the first and second
quarters of 2005, as they are dilutive. In the third quarter of 2005, the Company modified approximately
$572 million of the 3.75% contingently convertible senior notes to provide for settlement of the principal
portion in cash rather than stock. Accordingly, the Company excludes the portion of the conversion valuc
of these notes and the 2.875% contingently convertible notes attributable to their principal amount from
its computation of diluted earnings per share from continuing operations. The Company includes the
cenversion spread in the calculation of diluted earnings per share when the average market price of the
Company’s common stock in the respective reporting period exceeds the conversion price.

(14} Reportable Business Segments

The Company’s determination of reportable business segments considers the strategic operating units
under which the Company manages sales. allocates resources and assesses performance of various products
and services to wholesale or retail customers in differing reguiatory environments. The accounting policies of
the business segments are the same as those described in the summary of significant accounting policies
except that some executive benefit costs have not been allocated to business segments. The Company uses
operating income as the measure of profit or loss for its business segments.

The Company’s reportable business segments include the following: Electric Transmission & Distribu-
tion, Natural Gas Distribution, Competitive Natural Gas Sales and Services. Pipelines and Field Services
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(formerly Pipelines and Gathering) and Other Operations. The electric transmission and distribution function
(CenterPoint Houston) is reported in the Electric Transmission & Distribution business segment. Natural
Gas Distribution consists of intrastate natural gas sales 1o, and natural gas transportation and distribution for,
residential, commercial, industrial and institutional customers. The Company reorganized the oversight of its
Natural Gas Distribution business segment and, as a result, beginning in the fourth quarter of 2003, the
Company established a new reportable business segment, Competitive Natural Gas Sales and Services.
Competitive Natural Gas Sales and Services represents the Company’s non-rate regulated gas sales and
services operations, which consist of three operational functions: wholesale, retail and intrastate pipelines.
Pipelines and Field Services includes the interstate natural gas pipeline operations and the natural gas
gathering and pipeline services businesses. Other Operations consists primarily of other corporate operations
which support all of the Company’s business operations. The Company’s Latin America operations and its
energy management services business, which were previously reported in the Other Operations business
segment, are presented as discontinued operations within these consolidated financial statements. Addition-
ally, the Company’s generation operations, which were previously reported in the Electric Generation business
segment, are presented as discontinued operations within these consolidated financial statements. All prior
period segment information has been reclassified to conform to the 2005 presentation.

Long-lived assets include net property, plant and equipment, net goodwill and other intangibles and
equity investments in unconsolidated subsidiaries. Intersegment sales are eliminated in consolidation.

Financial data for business scgments and products and services are as follows (in millions):

Electric Competitive  Pipelines
Transmission Natural  Natural Gas and
& Gus Sales and Field Other Discontinued Reconciling
Distribution  Distribution  Senices Senices  Operations  Opemtions Eliminations Consolidated

As of and for the year ended

December 31, 2003:
Revenues from external

customers{1) ........... $ 2.124(2) $3,389 $2017(3) § 244(4)3 16 5 — 5 — $77%
Intersegment revenues ... .. — — 215 163 12 — {390) —
Depreciation and

amortization . ........... 270 135 1 40 20 — — 466
Operating income (loss) . ... 1,020 157 45 158 (25) — — 1,355
Total assets. .............. 10,387 4,031 825 2,519 1,746 4244 (2.291) 21,461
Expenditures for long-lived

assetS. ... 218 198 i 66 14 162 — 639
As of and for the year ended

December 31, 2004:
Revenues from external

customers . ............. $ 1,521(2) $3,577 $2,593(3) $ 306(4)% 2 8 —~ 5 — $ 7999
Intersegment revenues . ..., — 2 255 145 6 — (408) —
Depreciation and

amortization . ........... 284 141 2 44 19 — — 490
Operating income (loss) .. .. 494 178 44 180 (32) — — 364
Extraordinary item, net of

tax ... 977 — —_ — — — — 977
Total assets............... 8.783 4,083 964 2,637 2,794(5) 1,565 (2,730) 18,096

Expenditures for long-lived

196 1 73 25 74 — 604
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Electric Competitive  Pipelines
Transmission Naturaf  Natural Gas and
: Gas Sales and Field Other Discontinued Reconciling
Distribution  Distribution  Senices Senvices  Operations  Operations  Eliminations Consclidated
As of and for the vear ended
December 31, 2005:
Revenues from external
customers .............. $ 1.644(2) $3.837 $3.884 $ 346 § 11 3} — § — §$9722
Intersegment revenues .. . .. — 9 243 147 8 — (409) —
Depreciation and
amortization .. ....... .. 322 132 2 45 20 — — 541
Operating income {loss) .. .. 487 175 60 235 {18) — — 939
Extraordinary item, net of
X .. (30) — — — — — — (30)
Total assets............... 8227 4.612 1.849 2968 2.202(3) — (2.742)  17.116
Expenditures for long-lived
asselS. ..., 281 249 12 156 21 9 — 728

(1)} Revenues from exiernal customers for the Electric Transmission & Distribution business segment include

(2)

(3)

(4)

(3)

ECOM revenues of $661 million for 2003,

Sales to subsidiaries of RRI in 2003, 2004 and 2005 represented approximately $948 million, $882 million
and $812 million, respectively, of CenterPoint Houston’s transmission and distribution revenues.

Sales to Texas Genco in 2003 and 2004 represented approximately 328 million and $20 million,
respectively. of the Competitive Natural Gas Sales and Services business segment’s revenues from
external customers. Texas Genco has been presented as discontinued operations in these consolidated
financial statements.

Sales to Texas Genco in 2003 and 2004 represented approximately $3 million and $2 million,
respectively, of the Pipelines and Field Services business segment’s revenues from external customers.
Texas Genco has been presented as discontinued operations in these consolidated financial statcments.

Included in total assets of Other Operations as of December 31, 2004 and 2005 is a pension asset of
$610 million and $654 million, respectively. See Note 2(o) for further discussion.
Year Ended December 31,
2003 2004 2005
{In millions)

Revenues by Products and Services:

Electric delivery sales . . ... ... oo i e 51,463 $1.52]1  $1,644
ECOM revenue ... . . e 661 — —
Retail gassales ... ... ... . . . . . . . . . 3.954 4,239 4,871
Wholesale gas sales. . ... ... ... ... i 1,064 1,526 2,410
Gas traNSPOTL . ..ttt 337 613 684
Energy products and services. .. ........... .. i, 111 100 113

TOM . $7,790 $7.999  $9.722

(15) Subsequent Event

On January 26, 2006, the Company’s board of directors declared a regular quarterly cash dividend of
$0.15 per share of common stock payable on March 10, 2006, to shareholders of record as of the close of

business on February 16, 2006.
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Item 9. Changes in and Disagreements with Accountans on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Disclosure Controls And Procedures

In accordance with Exchange Act Rules 13a-15 and 15d-15, we carried out an evaluation, under the
supervision and with the participation of management, including our principal executive officer and principal
financial officer, of the effectiveness of our disclosure controls and procedures as of the end of the period
covered by this report. Based on that evaluation, our principal executive officer and principal financial officer
concluded that our disclosure controls and procedures were effective as of December 31. 2005 to provide
assurance that information required to be disclosed in our reports filed or submitied under the Exchange Act s
recorded, processed, summarized and reported within the time periods specified in the Securities and
Exchange Commission's rules and forms.

“Management’s Annual Report on Internal Control over Financial Reporting”™ appears on page 118 of
this annual report on Form 10-K. In December 2005. the Company determined that, during 2004 and 2005,
certain transactions invoiving purchases and sales of natural gas among divisions within its Natural Gas
Distribution and Competitive Natural Gas Sales and Services segments were not properly eliminated in the
consolidated financial statements. Consequently, revenues and natural gas expenses during the year ended
December 31. 2004 were cach overstated by approximately $511 million and during the nine months ended
September 30, 2005 were each overstated by approximately $402 million. Management concluded that a
restatement of the 2004 consolidated financial statements and the 2005 interim consolidated financial
statements was necessary to correcl this error. In connection with the discovery of the error described above
and the conclusion that the Company had a material weakness in its internal control over financial reporting
related to ineffective controls over the process of eliminating certain interdivision purchases and sales of
natural gas within its Natural Gas Distribution and Competitive Natural Gas Sales and Services segments in
the consolidation process, the Company improved procedures relaied to the recording and reporting of
purchases and sales of natural gas during the three months ended December 31, 2003, including increased
review and approval controls by senior financial personnel over the personnel thai prepare the accruals and
enhanced analysis of the recorded activity, including ensuring that inlercompany activity is properly
eliminated in consolidation. Management believes these changes remediated the material weakness in internal
control over financial reporting referenced above as of December 31, 2005.

117



MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting. Internal control over financial reporting is defined in Rule 13a-15(f) or 15d-15(f} promulgated
under the Securities Exchange Act of 1934 as a process designed by, or under the supervision of, the
company’s principal executive and principal financial officers and effected by the company’s board of
directors, management and other personnel, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles and includes those policies and procedures that:

« Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the
transactions and dispositions of the assets of the company;

» Provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management
and directors of the company; and

+ Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use
or disposition of the .company’s assets that could have a material effect on the financial statements.

Management has designed its internal control over financial reporting to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements in accordance with
accounling principles generally accepted in the United States of America. Management's assessment included
review and testing of both the design effectiveness and operating effectiveness of controls over all relevant
assertions related to all significant accounts and disclosures in the financial statements.

All internal control systems, no matter how well designed, have inherent limitations. Therefore, even
those systems determined to be effective can provide only reasonable assurance with respect to financial
statement preparation and presentation. Projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of changes in conditions. or that the degree of
compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of our management, including our principal executive
officer and principal financial officer, we conducted an evaluation of the effectiveness of our internal control
over financial reporting based on the framework in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission. Based on our evaluation under the
framework in Internal Control — Integrated Framework, our management has concluded that our internal
control over financial reporting was effective as of December 31, 2005.

Deloitte & Touche LLP, the Company’s independent registered public accounting firm, has issued an
attestation report on our management’s assessment of the effectiveness of our internal control over financial
reporting as of December 31, 2005 which is included herein on page 119,
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
CenterPoint Energy, Inc.
Houston, Texas

We have audited management’s assessment, included in the accompanying Management’s Annual
Report on Internal Control Over Financial Reporting, that CenterPoint Energy, Inc. and subsidiaries (the
*“Company”) maintained effective internal control over financial reporting as of December 31, 2003, based on
the criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Company’s management is responsible for maintaining
elfective internal control over financial reporting and for its assessment of the effectiveness of internal control
over financial reporting. Qur responsibility is to express an opinion on management’s assessment and an
opinion on the effectiveness of the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, evaluating
management’s assessment, testing and evaluating the design and operating effectiveness of internal control,
and performing such other procedures as we considered necessary in the circumstances. We believe that our
audit provides a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed by, or under the supervision of,
the company’s principal executive and principal financial officers, or persons performing similar functions, and
effected by the company’s board of directors, management, and other personnel to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’s internal conirol
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may not
be prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness of the
internal control over financial reporting to future periods are subject to the risk that the controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

In our opinion, management’s assessment that the Company maintained effective internal control over
financial reporting as of December 31, 2005, is fairly stated, in all material respects, based on the criteria
established in Interna! Control — Integrated Framework issued by the Committee of Sponsoring Organiza-
tions of the Treadway Commission. Also in our opinion, the Company maintained, in all material respects,
effective internal control over financial reporting as of December 31, 2005, based on the criteria established in
Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission.
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We have also audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the consolidated financial statements as of and for the year ended December 31, 2005
of the Company and our report dated March 15, 2006 expressed an unqualified opinion on those financial
statements and included an explanatory paragraph regarding the Company's adoption of a new accounting
standard related to conditional asset retirement obligations.

DELOITTE & TOUCHE LLP

Houston, Texas
March 15, 2006

Item 9B. Other Information

None.
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PART III

Item 10, Directors and Executive Officers

The information called for by Item 10, to the exient not set forth in “Executive Officers” in Item 1, is or
will be set forth in the definitive proxy statement relating to CenterPoint Energy’s 2006 annual meeting of
shareholders pursuant to SEC Regulation [4A. Such definitive proxy statement relates to a meeting of
sharcholders involving the election of directors and the portions thereof called for by [tem 10 are incorporated
herein by reference pursuant to Instruction G to Form 10-K.

Item 1f. Executive Compensation

The information called for by Item 11 is or will be set forth in the definitive proxy statement relating (o
CenterPoint Energy’s 2006 annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive
proxy siatement relates to a meeting of shareholders involving the efection of directors and the portions thereof
called for by ltem 11 are incorporated herein by reference pursuant 1o Instruction G o Form 10-K.

Item 12, Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

The information called for by Item 12 is or will be set forth in the definitive proxy statement relating to
CenlerPoini Energy’s 2006 annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive
proxy stalement relates 16 a meeting of shareholders involving the election of directors and the portions thereof
called for by Item 12 are incorporated herein by reference pursuant to instruction G to Form 10-K.

Ttem 13, Certain Relationships and Relared Transactions

The information called for by Item 13 is or will be set forth in the definitive proxy statement relating to
CenterPoint Energy’s 2006 annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive
proxy statement relates to a meeting of shareholders involving the election of directors and the portions thereofl
called for by Item 13 are incorporated herein by reference pursuant to Instruction G 1o Form 10-K.

Item 14. Principal Accountant Fees and Services

The information called for by Item 14 is or will be set forth in the definitive proxy statement relating to
CenterPoint Energy’s 2006 annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive
proxy statement relates to a meeting of shareholders involving the election of directors and the portions thereof
called for by ttem 14 are incorporated herein by reference pursuant to Instruction G to Form 10-K,
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PART 1V

Item 15. Exhibits and Financial Statement Schedules

{a){1) Financial Statements.

Report of Independent Registered Public Accounting Firm......................... 59
Statements of Consolidated Operations for the Three Years Ended December 31, 2005. .. . 60
Statements of Consolidated Comprehensive Income for the Three Years Ended

December 31, 2000 ... . e .. 61
Consolidated Balance Sheets at December 31, 2004 and 2005 ...................... 62
Statements of Consolidated Cash Flows for the Three Years Ended December 31,

200 63
Statements of Consolidated Shareholders’ Equity for the Three Years Ended

December 31, 2005 .. .. .. 64
Notes to Consolidated Financial Statements ............. ... .. .. . ... .. 65

fa) (2} Financial Statement Schedules for the Three Years Ended December 31, 2005.

Report of Independent Registered Public Accounting Firm . .............. . ... ... 123
I — Condensed Financial Information of CenterPoint Energy, Inc.

(Parent COMPANY) . . . ... i 124
II — Qualifying Valuation AcCounts . ... .. ... .. .. i 130

The following schedules are omitted because of the absence of the cenditions under which they are
required or because the required information is included in the financial statements:

IIL, IV and V.
fa) (3] Exhibits.

See Index of Exhibits contained in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2005 filed with the Securities and Exchange Commission on March 16, 2006,
which can be found on the Company’s website at www.centerpointenergy.com/investors and at
http://www.sec.gov/Archives/edgar/data/1130310/000095013406005252/0000950134-06-005252. txt.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
CenterPoint Energy, Inc.
Houston, Texas

We have audited the consolidated financial statements of CenterPoint Energy, Inc. and subsidiaries (the
“Company”) as of December 31, 2005 and 2004, and for each of the three years in the period ended
December 31, 2005, and have issued our report thereon daied March 15, 2006 (which report expresses an
unqualified opinion and includes an explanatory paragraph relating to the Company’s adoption of a new
accounting standard for conditional asset retirement obligations). We have also audited management’s
assessmenl of the effectiveness of the Company’s internal control over financial reporting as of December 31,
2005 and the effectiveness of the Company’s internal control over financial reporting as of December 31, 2003,
and have issued our report thereon dated March 15, 2006; such reporis are included elsewhere in this
Form 10-K. Qur audits also included the consolidated financial statement schedules the Company listed in the
index at Item 15 (a)(2). These consolidated financial statement schedules are the responsibility of the
Company’s management. Our responsibility is to express an opinion based on our audits. In our opinion, such
consolidated financial statement schedules, when considered in relation to the basic consolidated financial
statements taken as a whole, present fairly, in all material respects, the information set forth therein.

DELOITTE & TOUCHE LLP

Houston, Texas
March 15, 2006
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CENTERPOINT ENERGY, INC.

SCHEDULE I — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

STATEMENTS OF OPERATIONS

Equity Income of Subsidiaries ........ ... ... ... ... ... ...
Interest Income from Subsidiaries........ . ... ... .. ... .. ... ... ...,
Loss on Disposal of Subsidiary. ..........c.oiiiiiiii i
Gain {Loss) on Indexed Debt Securities .......... ... ... ... ...... ....
Operation and Maintenance Expenses. .. .....................ccovv...
Depreciation and Amortization ........... ... .. i i
Taxes Other than Income .. ..., ... i
Interest Expense to Subsidiaries. ........... . ... . .. .. i
Interest ExXpense. ... ..ot e
Income Tax Benefit. .. ... i
Extraordinary Ttem, netof tax ....... ... ... . . oo i i

Net Income (Loss) - ..o e

For the Year Ended December 31,

2003

$851

63
(96)
(13)
(14)
(3)
(93)
{(394)

185

$484

2004 2005
(In milliens)

$ 707 3425
21 15
(366) (14)
(20) 49
(21) (29)
(80) (61)
(303) (204)
134 41
(977) 30
$(505) $252

See CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statements in Part II, Item 8
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CENTERPOINT ENERGY, INC,

SCHEDULE 1 — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

BALANCE SHEETS

2004 2005
{In millions)

ASSETS
Current Assets:
Cash and cash equivalents ... ... ... i e $ — 5 1
Notes receivable — subsidiarics ... ... . i e 126 460
Accounts receivable — subsidiaries ... ... .. e e 30 22
L T4 T 71 - NP 2 3
Total CUTTENL A8SE18 .« . .. it it ettt e e 158 486
Property, Plant and Equipment, net .. .. ... ... ... . 6 —
Other Assets:
Investment in suUbDSIdIATIES . . .o . e e 6,032 5,225
Notes receivable — subsidianies . ... ... i i e e 321 172
L U TeT T V- PP 675 714
Total Olher d888ES . oot ittt e e e e 7,028 6,111
Fotal ASSOS . . o i e e e e e $7,192 56,597
LIABILITIES AND SHAREHOLDERS® EQUITY
Current Liabilities:
Notes payable — subsidiaries .. ... .. . $ 127 § 5
Current portion of long-term debt . ... ... . 107 109
Indexed debt securities derivative ... . . e e 342 292
Accounts payable:
SUbSIAIATIES . . . . 37 30
L0 1 3T 5 4
Taxes aCCrued. . ..o 811 698
Interest accrued . ... .. e 26 26
L0 71 -1 I4 22
Total current Habilities .. ... . o 1,469 1,186
Other Liabilities:
Accumulated deferred tax liabilities .. ... . 433 328
Benefit obligations .. .. .. e 54 78
Notes payable — subsidiaries .. ... ... . . o e 1,167 923
L0 11 T2 o 98 157
Total non-current liabilities. . ... .. .. 1,752 1,486
Lomg-Term Debt . .. ... ... . 2,865 2,629
Shareholders’ Equity:
Common STOCK . . ... 3 3
Additional paid-in capital ... ... 2,891 2,931
Accumulated deficit. . ... ... e (1,728) (1,600)
Accumulated other comprehensive loss. ... ... ... .. ... .. (60) (38)
Total shareholders’ equity .. ... ... i e 1,106 1,296
Total Liabilities and Shareholders’ Equity ................................ £7.192 36,597

See CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statements in Part [I, Item 8

125




CENTERPOINT ENERGY, INC,

SCHEDULE I — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

STATEMENTS OF CASH FLOWS

Operating Activities:
Net income (J055) .. .. ... e
Loss on disposal of subsidiary. . ........ i
Extraordinary item, net of 8X. . .. oo e e

AdJusted IRCOMIE . . .. .. .. ...t
Non-cash items included in net income (loss):
Equity income of subsidiaries .. ... ... ... . ...
Deferred inCome tax EXPEMSE . . ..o\ vvrvnor et o e i
Depreciation and amortizalion . ... ... ...t ea it i
Amortization of debt ISSUANCE COSIS . . .. vu ity
Loss {gain) on indexed debt securities .......... ... .. L.,
Changes in working capital:
Accounts receivable/ {payable) from subsidiaries, net............. ... ... L
Accounts payable . ... ... ... .. e
Other CUTTENE A88ELS . . . ..ottt it i e e e rne e iiaae e
Other current liabilities . .. ... .. it e e
Common stock dividends received from subsidiaries . ................ .. ... .. ...,
Pension contribition. . . ... . i

Net cash provided by (used in) operating activities ............ ...,
Investing Activities;
Proceeds from sale of Texas Genco....... oo i
Distributions from (investments in) subsidiaries . ...............coiiiiiiiia
Short-term noteg receivable from subsidiaries . ....... ... ... ... ... o il
Long-term notes receivable from subsidiaries .. ... ... ... o i
Capital expenditures, et .. ... ... .. on oo
Net cash provided by investing activities. . ............ ... i i
Financing Activities:
Long-term revolving credit facility, net ... . i
Payments on long-term debt .. ... ... e
Proceeds from long-term debt ...... .. ...
Dbt ISSUANCE COSIS L .o v uvttarvsr e eee e mae s e en et ettt e e e
Common stock dividends paid .. ... ... .. .
Proceeds from issuance of common stock, net .. ... ... .. Ll
Short-term notes payable to subsidiaries .. ....... ... ... oL
Long-term notes payable to subsidiaries .. ......... ... ... oL

Net cash used in financing activities .. ....... ... ... L

Net Increase (Decrease) in Cash and Cash Equivalents .. .........................
Cash and Cash Equivalents at Beginning of Year ................................

Cash and Cash Equivalents at End of Year. ................ ... ... ... ... ..

For the Year Ended

December 31,

2003 2004 2008
{In millions)

484 § (905) $ 252
— 366 14
— 977 (30)

484 438 236

(850) (707) (425)
66 155 106
14 — —

112 70 37
96 20 (49}
89 (6) 1

4 {1) (1)
(3) {3) ()

(43) (290) {73)

122 177 508

(23) (476) (75)
95 54 77

163 (571) 341
— 2,231 700
33 19 (144)

290 76 (335)

541 192 154
(6) (6) —

858 2,512 375

(2,400) (1.206) (236}
(159) (838) —
1,610 — —
(118) (1 (3)
{122) (123) (124)

_ — 17

(31) 121 (122)
(2) 134 (245)

(1.222) (1.963) (715)
(201) (22) |

223 22 —
22 — 5 1

See CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statements in Part I1, Item 3
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CENTERPOINT ENERGY, INC.
SCHEDULE I — NOTES TO CONDENSED FINANCIAL INFORMATION (PARENT COMPANY)

{1) The condensed parent company financial statements and notes should be read in conjunction with
the consolidated financial statements and notes of CenterPoint Energy, Inc. (CenterPoint Energy or the
Company) appearing in the Annual Report on Form 10-K. Bank facilities at CenterPoint Energy Houston
Electric, LLC and CenterPoint Energy Resources Corp., indirect wholly owned subsidiaries of the Company,
limit debt, excluding transition bonds, as a percentage of their 1otal capitalization to 68 percent and 635 percent,
respectively. These covenants could restrict the ability of these subsidiaries to distribute dividends to the

Company.

(2) CenterPoint Energy was a registered public utility holding company under the Public Utility Holding
Company Act of 1935, as amended (the 1935 Act). The 1933 Act and related rules and regulations imposed a
number of restrictions on the activities of the Company and its subsidiaries. The Energy Policy Act of 2005
{(Energy Act) repealed the 1935 Act effective February 8, 2006, and since that date the Company and its
subsidiaries have no longer been subject to restrictions imposed under the 1935 Act. The Energy Act includes
a new Public Utility Holding Company Act of 2005 (PUHCA 2005), which grants to the Federal Energy
Regulatory Commission {(FERC) authority to require holding companies and their subsidiaries 1o maintain
certain books and records and make them available for review by the FERC and state regulatory authorities in
certain circumstances, On December 8, 2005, the FERC issued rules implementing PUHCA 2005 that will
require the Company to notify the FERC of its status as a holding company and to maintain certain books and
records and make these available to the FERC. The FERC continues to consider motions for rehearing or
clarification of these rules.

(3) Effective January 1, 2004, CenterPoint Energy established a service company in order to comply
with the 1935 Act. As a result, certain assets and liabilities of the parent company were transferred to the
service company, primarily property, plant and equipment and related deferred taxes. These transfers have
been excluded from the Statement of Cash Flows for the year ended December 31, 2004 as they represent
non-cash transactions.

(4) In July 2004, the Company announced its agreement to sell its majority owned subsidiary, Texas
Genco, to Texas Genco LLC (formerly known as GC Power Acquisition LLC), an entity owned in equal
parts by affiliates of The Blackstone Group, Hellman & Friedman LLC, Kohlberg Kravis Roberts & Co. L.P.
and Texas Pacific Group. On December 15, 2004, Texas Genco completed the sale of its fossil generation
assets (coal, lignite and gas-fired plants) to Texas Genco LLC for $2.813 billion in cash. Following the sale,
Texas Genco distributed $2.231 billion in cash to the Company, Texas Genco’s principal remaining asset was
its ownership interest in a nuclear generating facility. The final step of the transaction, the merger of Texas
Genco with a subsidiary of Texas Genco LLC in exchange for an additional cash payment to the Company of
$700 million, was completed on Aprit 13, 2005. The Company recorded after tax losses of $366 million and
$14 million in 2004 and 2005, respectively, related to the sile of Texas Genco. !

(5) In March 2005, the Company replaced its $750 million revolving credit facility with a $1 billion five-
year revolving credit facility, Borrowings may be made under the facility at the London interbank offered rate
(LIBOR) plus 87.5 basis points based on current credit ratings. An additional utilization fee of 12.5 basis
points applies to borrowings whenever more tﬁan 50% of the facility is utilized. Changes in credit ratings could
lower or raise the increment to LIBOR depending on whether ratings improved or were lowered. As of
December 31, 2005, borrowings of $3 million in commercial paper were backstopped by the revolving credit
facility and $27 million in letters of credit were outstanding under the revolving credit facility.

On May 19, 2003, the Company issucd $575 million aggregate principal amount of convertible senior
notes due May 15, 2023 with an interest rate of 3.75%. Holders may convert each of their notes into shares of
CenterPoint Energy common stock, initially at a conversion rate of 86.3558 shares of common stock per
$1,000 principal amount of notes at any time prior to maturity, under the following circumstances: (1} if the
last reported sale price of CenterPoint Energy common stock for at least 20 trading days during the period of
30 consecutive trading days ending on the last trading day of the previous calendar quarter is greater than or

~
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equal to 120% or, following May 15, 2008, 110% of the conversion price per share of CenterPoint Energy
common stock on such last trading day, (2) il the notes have been called for redemption, (3) during any
period in which the credit ratings assigned to the notes by both Moody’s Investors Service, Inc. (Moody’s)
and Standard & Poor’s Ratings Services (S&P), a division of The McGraw-Hill Companies, are lower than
Ba2 and BB, respectively, or the notes are no longer rated by at least one of these ratings services or their
successors, or (4) upan the occurrence of specified corporate transactions, including the distribution to all
holders of CenterPoint Energy common stock of certain rights entitling them to purchase shares of
CenterPoint Energy common stock at less than the last reported sale price of a share of CenterPoint Energy
common stock on the trading day prior o the declaration date of the distribution or the distribution to all
halders of CenterPoint Energy common stock of the Company’s assets, debt securitics or certain rights to
purchase the Company’s securities, which distribution has a per share value exceeding 15% of the last reported
sale price of a share of CenterPoint Energy common stock on the trading day immediaiely preceding the
deciaration date for such distribution. Holders have the right to require the Company to purchase all or any
portion of the notes for cash on May 15, 2008, May 15, 2013 and May 15, 2018 for a purchase price equal to
100% of the principal amount of the notes. The convertible senior notes alsc have a contingent interest feature
requiring contingent interest to be paid to holders of notes commencing on or after May 15, 2008, in the event
that the average trading price of a note for the applicable five-trading-day period equals or exceeds 120% of
the principal amount of the note as of the day immediately preceding the first day of the applicable six-month
interest period. For any six-month period, contingent interest will be equal to 0.25% of the average trading
price of the note for the applicable five-trading-day period.

In August 2005, the Company accepted for exchange approximately $572 million aggregate principal
amount of its 3.75% convertible senier notes due 2023 (Old Notes) for an equal amount of its new
3.75% convertible senior notes due 2023 (New Notes). Old Notes of approximately $3 million remain
outstanding. The Company commenced the exchange offer in response to the guidance set forth in Emerging
Issues Task Force (EITF) Issue No. 04-8, “Accounting Issues Related to Certain Features of Contingently
Convertible Debt and the Effect on Diluted Earnings Per Share™ (EITF 04-8). Under that guidance, because
settlement of the principal portion of the New Notes will be made in cash rather than stock, the exchange of
New Notes for Old Notes will allow the Company to exclude the portion of the conversion value of the New
Notes attributable to their principal amount from its computation of diluted earnings per share from
continuing operations. See Note 12 for the impact on diluted earnings per share related to these securities. The
Company determined that the New Notes did not have substantially different terms than the Old Notes, and
thus, in accordance with EITF Issue No. 96-19 “Debtor’s Accounting for a Modification or Exchange of Debt
Instruments”, the exchange transaction was accounted for as a modification of the original instrument and not
as an extinguishment of debt. Accordingly, a new effective interest rate was determined based on the carrying
amount of the original debt instrument and the revised cash flows, and the recorded discount will be amortized
as an adjustment 1o interest expense in future periods.

On December 17, 2003, the Company issued $255 million aggregate principal amount of convertible
senior notes due January 15, 2024 with an interest rate of 2.875%. Holders may convert each of their notes into
shares of CenterPoint Energy common stock, initially at a conversion rate of 78.064 shares of commen stock
per $1,000 principal amount of notes at any time prior to maturity, under the following circumstances: (1) if
the last reported sale price of CenterPoint Energy common stock for at least 20 trading days during the period
of 30 consecutive trading days ending on the last trading day of the previous calendar quarter is greater than or
equal to 120% of the conversion price per share of CenterPoint Energy common stock on such last trading day,
(2) if the notes have been called for redemption, (3) during any period in which the credit ratings assigned to
the notes by both Moody’s and S&P are lower than Ba2 and BB, respectively, or the notes are no longer rated
by at least one of these ratings services or their successors, or (4) upon the occurrence of specified corporate
transactions, including the distribution to all holders of CenterPoint Energy common stock of certain rights
entitling them to purchase shares of CenterPoint Energy common stock at less than the last reported sale price
of a share of CenterPoint Energy common stock on the trading day prior to the declaration date of the
distribution or the distribution to all holders of CenterPoint Energy common stock of the Company's assets,
debt securities or certain rights to purchase the Company’s securities, which distribution has a per share value
exceeding 15% of the last reported sale price of a share of CenterPoint Energy common stock on the trading
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day immediately preceding the declaration date for such distribution. Under the original terms of these
convertible senior notes, CenterPoint Energy could elect 1o satisfy part or all of its conversion obligation by
delivering cash in lieu of shares of CenterPoint Energy. On December 13, 2004, the Company entered into a
supplemental indenture with respect to these convertible senior notes in order to eliminate its right to settle the
conversian of the notes solely in shares of its common stock. Holders have the right to require the Company to
purchase all or any portion of the notes for cash on January 15, 2007, January 15, 2012 and January 15, 2017
for a purchase price equal to 100% of the principal amount of the notes. The convertible senior notes also have
a contingent interest feature requiring contingent interest 1o be paid to holders of notes commencing on or
after January 15, 2007, in the event that the average trading price of a note for the applicable five-trading-day
period equals or exceeds 120% of the principal amount of the note as of the day immediately preceding the
first day of the applicable six-month interest period. For any six-month period, contingent interest will be
equal to 0.25% of the average trading price of the note for the applicable five-trading-day period.

(6) CenterPoint Energy Intrastate Pipelines, Inc., CenterPoint Energy Services, Inc. and other wholly
owned subsidiaries of CERC Corp. provide comprehensive natural gas sales and services to industrial and
commercial customers which are primarily located within or near the territories served by the Company's
pipelines and distribution subsidiaries. In order 1o hedge their exposure to natural gas prices, these CERC
Corp. subsidiaries have entered standard purchase and sale agreements with various counterparties.
CenterPoint Energy has guaranteed the payment obligations of these subsidiaries under certain of these
agreements, typically for one-year terms. As of December 31, 2005, CenterPoint Energy had guaranteed
$182 million under these agreements.
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CENTERPOINT ENERGY, INC.

SCHEDULE II — QUALIFYING VALUATION ACCOLINTS
For the Three Years Ended December 31, 2005

Column A Cofumn B Column C Cofumn 7' Column E

Additions
Balance at Charged to Deductions  Balance at
Beginning Charged Other From End of
Description of Period  to Income Accounts{l) Reserves(2) Period

(In millions)
Year Ended December 31, 2005:
Accumulated provisions:
Uncollectible accounts receivable.......... $30 $ 40 5— 327 $43
Deferred tax asset valuation allowance .. ... 20 } — — 21
Year Ended December 31, 2004:
Accumulated provisions:
Uncollectible accounts receivable.......... $31 $ 27 §— $28 $30
Deferred tax asset valuation allowance .. ... 73 (67) 14 — 20
Year Ended December 31, 2003:
Accumulated provisions:
Uncollectible accounts receivable .......... $24 $ 24 $— $17 $31
Deferred tax asset valuation allowance ... .. 83 (10) — — 73

(1) Charges to other accounts represent changes in presentation to reflect state tax attributes net of federal
tax benefit as well as to reflect amounts that were netted against related atiribute balances in prior years.

(2) Deductions from reserves represent losses or expenses for which the respective reserves were created. In
the case of the uncollectible accounts reserve, such deductions are net of recoveries of amounts previously
written off,
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SIGNATURES

' Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Houston, the State of Texas, on the 15th day of March, 2006.

CENTERPOINT ENERGY, INC.
(Registrant)

By: /s/ DAVID M. MCCLANAHAN

David M. McClanzhan,
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below
by the following persons on behalf of the registrant and in the capacities indicated on March 15, 2006.

Signature Title
/s/ DAVID M. MCCLANAHAN President, Chief Executive Officer and Director (Principal
David M. M¢Clanahan Executive Officer and Director)
fs/ GARY L. WHITLOCK Executive Vice President and Chief Financial Officer
Gary L. Whitlock {Principal Financial Officer)
' /s/ JAMES S. BRIAN Senior Vice President and Chief Accounting Officer
James S. Brian { Principal Accounting Officer)
/s/ MILTON CARROLL Chairman of the Board of Directors
Milton Carroll
/s/ JOHN T. CATER Director
John T. Cater
/s/ DERRILL CODY Director
Derrill Cody
/s/ 0. HOLCOMBE CROSSWELL Director

Q. Holcombe Crosswell

/s/  JANIECE M. LONGORIA Director
Janicce M. Longoria

/s/ THOMAS F. MADISON ’ Director
Thomas F. Madison

/s/ ROBERT T. O'CONNELL Director
Robert T. O'Connell
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Signature

/s/ MICHAEL E. SHANNON

Michael E. Shannon

/s/ PETER WAREING

Peter Wareing

/s/ DONALD R. CAMPBELL

Donald R, Campbell
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Exhibit 12

CENTERPOINT ENERGY, INCORPORATED AND SUBSIDIARIES
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Year Ended December 31,

2001 2002 2003 2004 2005
(Millions of dollars)
Income from conlinuing operations. . .................. $ 357 $ 482 § 409 $ 205 § 225
Income taxes for continuing operations ............. .., 201 272 205 139 153
Capitalized interest ... ..., ... ... . ... ... .. ..., (5) (5) (4) (4) (4)
Preference security dividend requirements of subsidiary .. (1) — — — —

552 749 610 340 374

Fixed charges, as defined:

Interest ... oo e 497 656 713 777 710
Capitalized imterest . . ............................. 5 5 4 4 4
Distribution on trust preferred securities ............. 45 56 28 — —
Preference security dividend requirements of
subsidiary . ... 1 — — — —
Interest component of rentals charged to operating
EXPENSE . . vt e e e 12 12 11 11 12
Total fixed charges . ......... ... ... ... ... ....... 360 729 756 792 726
Earnings, as defined .. ... ... ............... ... ..... $1,112  $1.478  $1,366 51,132  $1,100

Ratio of earnings to fixed charges..................... 1.99 2.03 1.81 1.43 1.51
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CENTERPOINT ENERGY INVESTOR INFORMATION

ANNUAL MEETING

The CenterlPoint Encrgy, Inc. Boand of Directors
announced that the Annual Meeting of Sharchotders will
he held on Thuarsday, May 25, 20040, al 9 aa. Central time in
the CenterPoint Energy Tower auditorium, 1 Lonisiana
street, Houston, Texas, Sharcholders who hold shares of
GenterPoint Energy as of March 27, 2006, will receive

notice of the meeting aml wilk be eligibie 1o vote.

INVESTOR SERVICES
If you have questions about your CenterlPoint Energy
investor account, or il you would like 10 order any

publications, please contitet us at:

In Houston: (7T13) 207060
Tatl Free: (800) 231-6406
Fax: (71D 2073169

A list. of publications and investor services may be fouul
on the company’s Web sile al:
www. CenterPoint Energy.comfinvestons.

Investor Services representatives are availablie from
8 a.m. to 4330 poe Central time, Monday through Friday
10 help yon with questions abow, CenterPoint Energy
common stock, or enrollmend. in the CenterPoint. Fnergy
Investor's Choice Plim. You alse can enroll in Investors
Ghotce online al: www nelstockdirect.con.

The Investor's Choice Plan provides euasy, inexpensive
invesunent. options, including direct. purchase and
sale of CenmerPoint Energy  common stock; dividend
reinvestinent; statement-based accounting and monthily
or quarterly automalic investing by electronic transfer.
You can hecome a registered CenterPoint Energy
sharcholder by making an initial invesiment of ot least
$250 through Investor's Choice,

CenterPoint. Energy Investor Services serves as transfler
agent, registrar and dividend disbursing agent for
CenterPoinl Energy convnon stock.

INFORMATION REQUESTS

Call (888) 468-3020) toli-frens or additionad copies ol
2005 Annual Repon
20006 Proxy Statenwent
2006 Form 1K

DIVIDEND PAYMENTS

Common stock dividends are generally paid quarierly in
March, June, September and December. Dividends are
subject 1o declaration by the Board of Directors, which
eslablishes the amount of cach quarterly common stock
dividend and fixes record and paymenl dates.

INSTITUTIONAL INVESTORS

Security  analysts and other investment professionals
showld contact Maranne Paulsen, Director of Investor
Reltions at (7 13} 207-6500.

STOCK LISTING

CenterPoint. Energy, Inc. common stock is traded
under the symbol CNP on the New York and Chicago
stock exchanges,

AUBITORS
Independent Registered Public Accounting Firm
Deloitte & Touche LLP, Houston, Texas

CORPORATE OFFICE, STREET ADDRESS
CoenterPoind Energy, Inc.

LI Louisiana Strect.

Houston, Texas 77002

MAILING ADDRESS

PO, Box 4567

Houston, Texas 772104567
Telephone: (T13) 207-1111

WEB ADDRESS

www.CenterPoint Energy.com

CERTIFICATIONS

CenterPoint Energy has filed the CEQ/CFO centifications
regarding the quality of the company’s public disclosure
required o be tiled with the SEC as Exhibits 31 F and 31.2to
its annual repont. on Form 10-K and to its quarterly reports
on Form 10-Q. In addition, lollowing ils annuil meeting in
2005, CenterPoint. Energy submitted its CEO centificalion
to the New York Stock Exchinge pursuant to Seclion
S3AL12(a) of the NYSE's Listed Company’s Manual.

[back caver) fronman compettor Chris Weod, financial analysy, ends the
day with a solitary run, strengthening his body to be Ahvays Thare.
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DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
sive Report: CENTERPOINT ENERGY RESOURCES CORPD&B

. D&B Comprehen :
Comprehensive Report

Copyright 2006 Dun & Bradstreet - Provided under contract for the
exclusive use of subscriber 263150410L
ATTN: mtmReport Printed: SEP 19 2006

Overview
Business Summary

CENTERPOINT ENERGY RESOURCES CORP
(SUBSIDIARY OF CENTERPOINT ENERGY, INC, HOUSTON, TX)
CENTERPOINT ENERGY-ENTEX

CENTERPOINT ENMERGY-ARKLA
CENTERPOINT ENERGY-MINNEGASCO

11131 Louisiana
Houston, TX 77002

D&B D-U-N-S Number:00-694-8210

This is a headquarters (subsidiary) location.

Branch{es) or givision(s) exist.

Mailing address:P0 Box 2628
Houston, TX 77002

web site:www.reliahtresources,com

Telephone: 713 207-1111

' Fax:713 207-3169
DAVID M. MCCLANAHAN, PRES-CEO

Chief executive:

Year started: 1928

Management control: 2001

Employs:4,991 (95 here)
Financial statement date:JUN 30 2006
bt
sales F:$8,070,000,000 2
2
Net worth:$2,813,000,000 =
WU e
':3‘
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DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
History: CLEAR

Financing: SEC-UNSEC

SIC:4924
4922

Line of business: Natural gas services

Credit score Class: 1 )
Low risk of severe payment delinquency over next
12 months

Financial Stress Class: 1
Low risk of severe financial stress over the

next 12 months

i2-month D&B PAYDEX®: 73
when weighted by dollar amount, payments to
suppliers average 11 days beyond terms.

D&B Rating:--

EXecutive Summary

The Financial stress Class of 1 for this company shows that firms

with this classification had a failure rate of 1,2% (120 per
éo,ogO), which is lower than the average of businesses in D&B's
atabase

The credit Score class of 1 for this company shows that 2.0% of
firms with this classification paid one or more bills severely
ge1igquent, which is lower than the average of businesses in D&B's
atabase.

Financial information from a fiscal consolidated statement dated
12/31/05 1is included.

Predictive ScoresThis BusinessComments

Financial stress ClasslFailure Rate lower than the average of
businesses in D&B's database

Fig$2c1a1 Stress Scorel498Highest Risk: 1,001; Lowest Risk:
1,

credit Score ClasslProbability of Severely Delinguent Payment
is lower than the average of gusinesses in D&B's database
Credit Score 588Highest Risk: 101; Lowest Risk: 670

other Key Indicators
PAYDEX Scoresll days beyond termsPays more slowly than the
Page 2



DB Comprehens*ive Report CENTERPOINT ENERGY RESOURCES CORP
average for its industry of 6 days beyond terms
Industry Median6 days beyond terms
operationsProfitable
Present management control5 years
ucc Filingsucc filing(s) are reported for this business
Public FilingsEvidence of open suits only in the D&B database
FinancingIs secured-unsecured
Historyls clear
special EventsAre reported for this business

Credit Capacity Summary

D&B Rating:

The blank rating symbol should not be ‘interpreted as indicating that
credit should be denied. It simply means that the information
available to D&B does not permit us to classify the comgany within
our rating key and that further en$uiry should be made before
reaching a decision. Some reasons for using a "-" symbol include:
deficit net worth, bankruptcy proceedings, insufficient payment
information, or incomplete history information. For more
information, see the D&B Rating Key.

sales:$8,070,000,000
# of Employees Total:4,991 (95 here)

As of 12/31/05
worth:$2,813,000,000
working Capital:$82,000,000

Payment Activity:
(based on 391 experiences)

Average High Credit:$13,744
Highest Credit:$500,000
Total Highest Credit:$4,901,650

Note: The worth amount in this section may have been qdqusted by D&B
to reflect typical deductions, such as certain intangible assets.

Special Events

05/19/2006

STOCK/BOND ISSUANCE/REDEMPTION/REPURCHASE: According to published
reports, CenterPoint‘Energy Resources Corp. announced that it has
closed 1ts $325 million of 6.15 percent senior notes due May 1,
2016. Net proceeds will be used for_general corporate purposes,
inctuding the repayment of $145 million of debentures maturing in
December 2006.

Jump to: ) ) o ) .
overview|pPayments|Public Filings|History &
operations|Banking & Finance
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DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
scores

Financial Stress Summary

The Financial Stress Summary Model predicts the T1ikelihood of a firm
ceasing business without paying all creditors in full, or
reorganization or obtaining relief from creditors under

state/federal law over the next 12 months. Scores were calculated

¥§%ng a statistically valid model derived from D&B's extensive data
iles.

Financial Stress Class: 1
Low risk of severe financial stress, such as a bankruptcy,
over the next 12 months.

Incidence of Financial Stress

Among Businesses with this Class:1.20% (120 per 10,000)
Average of Businesses in D&B's Database:2.60% (260 per 10,000)

Financial Stress National Percentile: 96(Highest Risk: 1;
Lowest Risk: 100)

Eigan§1a1 Stress Score: 1498(Highest Risk: 1,001; Lowest Risk:
, 875

The Financial Stress Score of this business is based on the
following factors:

Return on Sales Ratio suggests lower risk of financial stress,
control age or date entered in D& Tiles indicates lower risk.

Notes:
The Financial Stress Class indicates that this firm shares some of
the same business and financial characteristics of other companies
with this classification. It does not mean the firm will
necessarily experience financial stress.
The Incidence of Financial Stress shows the percentage of firms in
a given Class that discontinued operations with loss to creditors.
The Average Incidence of Financial Stress is based on businesses
in D&B's database and is provided for comparative purposes.
The Financial Stress National Percentile reflects the relative
ranking of a company among all scorable companies jn D&B's file.
The Financial Stress Score offers a more precise measure of the
level of risk than the Class and Percentile. It is especially
helpful to customers using a scorecard approach to determininhg
overall business performance.
All Financial Stress Class, Percentile, Score and Incidence
statistics are based on sample data from 2004.

NormsNational %

This Business96
Page 4



DB COmprehensive Report CENTERPOINT ENERGY RESQURCES CORP
Region:
WEST SOUTH CENTRAL47
Industry:
INFRASTRUCTURE49
Employee Range:
500+99
Years in Business:
3-542

This business has a Financial Stress Percentile that shows:

Lower risk than other companies in the same region.
Lower risk than other companies in the same industry,
Higher risk than other companies in the same employee size range.

Lower risk than other companies with a comparable number of years
in business.

credit Score Class Summary

The credit score Class predicts the likelihood of a firm paying in a
severely delinquent manner (90+ Days Past Terms) over the next
twelve months. It was calculated using statistically valid models
and the most recent payment information in D&B's files.

Credit Score Class: 1 ©
Low risk of severe payment delinquency over next 12 months.

Incidence of Delingquent Payment

Among Companies with this Class: 2.00%
Average Compared to Businesses in D&B's Database:20.10%

100 Credit Score Percentile: 100(Highest Risk: 1; Lowest Risk:

Credit score: 588(Highest Risk: 101; Lowest Risk: 670)
The credit score of this business is based on the following factors:

D& files indicate a net worth of $2,813,000,000.
No record of open Tien(s), or judgment(s) in the D&B files.

Notes:
The Credit score Class indicates that this firm shares some of the
same business and payment characteristics of other companies with
this classification. It does not mean the firm will necessarily
Page 5



DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
experience delinguency.

The Incidence of pelinguent Payment is the percentage of companies
with this classification that were reported 90 days past due or
more by creditors. The calculation of this value 1s based on an
inquiry weighted sample.

The percentile ranks this firm relative to other businesses.For
example, a firm in the 80th percentile has a lower risk of paying
in a severe]y delinquent manner than 79% of all scorable companies
in D&B's files.

The Credit Score offers a more precise measure of the level of
risk than the Class and Percentile. It is especially helpful to
customers using a scorecard approach to determining overall
business performance.

A1l Credit Class, Percentile, Score and Incidence statistics are
based on sample data from 2004.

NormsNational %

This Business100
Region:

WEST SOUTH CENTRAL47
Industry:
INFRASTRUCTURE4Z
Employee Range:
500+79

Years in Business:
3-550

This business has a Credit Score Percentile that shows:

Lower risk than other companies in the same region.
Lower risk than other companies in the same industry.
Lower risk than other companies in the same employee size range.

Lower risk than other companies with a comparable number of years
in business.

Jump to: ) ) o )
overview|Scores|Public Filings|History &
Operations|Banking & Finance

Payments

Payment Trends

Total Payment Experiences in D&B's File:

391
Payments Within Terms:
(not dollar weighted)
Page 6



DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP

. 78%
Total Placed For Collection:
0
Average Highest Credit:
$13,744
Largest High Credit:
$500,000 _
Highest Now Owing:
$250, 000
Highest Past Due:
$100,000

Current PAYDEX is:73equal to 11 days beyond terms
Industry Median is:76equal to 6 days beyond terms
Ppayment Trend currently is: unchanged, compared to payments
three months ago

Indications of slowness can be the result of dispute over
merchandise, skipped invoices, etc. Accounts are sometimes
placed for collection even though the existence or amount of
the debt is disputed.

PAYDEX Scores

Shows the D&B PAYDEX scores as calculated on the most recent 3
months and 12 months of payment experiences.

The D&B PAYDEX 15 a unique, dollar weighted indicator of payment
performance based on up to payment experiences as reported to D&B by
trade references. A detailed explanation of how to read and
interpret PAYDEX scores can be found at the end of this report.

3-Month D&B PAYDEX: 69

when weighted by dollar amount, payments to suppliers average
16 days beyond terms.

Based on payments collected over last 3 months.

12-Month D&B PAYDEX: 73

when we1ghted by dollar amount, payments to suppliers average
11 days beyond terms.

Based on payments collected over last 12 months.

PAYDEX Yearly Trend

Page 7



O DB Comprehensive Report CENTERPOINT ENERGY RESQURCES CORP

12 Month PAYDEX Scores Comparison to Industry

10/0511/0512/051/062/063/064/065/066/067/068/069/06
This Business767472717575747574747373
Industry Quartiles
Upper 79 79 79 79
Median 76 76 76 76
Lower 70 71 71 70

- Current PAYDEX for this Business i1s 73, or equal to 11 days beyond
terms

- The 12-month high is 76, or equal to 6 days beyond terms

- The 12-month low is 71, or equal to 14 days beyond terms

PAYDEX Comparison to Industry

shows PAYDEX scores of this Business compared to the Primary
Industry from each of the last four quarters. The Primary Industry
is Natural gas services, based on SIC code 4924.

Quarterly PAYDEX Scores Comparison to Industry

. Previous Year

9/0412/043/056/05
This BusinessUN767676
Industry Quartiles
Upper79797979
Median76767676
Lower70707070

Current Year

9/0512/053/066/06

This Business76727574
Industry Quartiles
Upper79797979
Median76767676
Lower70707171

- Current PAYDEX for this Business is 73, or equal to 11 days beyond
terms
- The present industry median score is 76, or equal to 6 days beyond
terms.

- Industry upper gquartile represents the performance of the payers
in the 75th percentile
- Industry lower quartile represents the performance of the payers
in the 25th percentile

Payment Habits

. ‘For all payment experiences within a given amount of credit
Page 8




DB Comprehensive Report CENTERPOINT ENERGY RESOUBCES.CORP
extended, shows the percent that this Business paid within terms.

Provides number
the total dollar

Dollar Range Com
$ Credit E
Ex?er1ence
Dollar Amo

of experiences used to calculate the percentage, and
vaiue of the credit extended.-

parisons:

xtended# Payment
s$ Total
unt% of Payments

within Terms

OVER $100,
$50,000 -
$15,000 -
$5,000 - 1
$1,000 - 4
Under $1,0

Payment experien
terms granted. I
result of disput

Payment Summary

The Payment Summ
file as of the d

There are 391 Ea
12 months, wit
period.

Below 15 an over
segmented by its

Total
Rcv'd

(#) Total
Amts

(%) Larges
Credit

(%) within
Terms

00013%$3,300,000 72
99,99910%580,000 73
49,999213525,000 57
4,99940%$270,000 83
,99993$159,000 76
00178%45,400 76

ces reflect how bills are met in relation to the
n some instances, payment beyond terms can be the
es over merchandise, skipped invoices, etc.

ary section reflects payment information in D&B's
ate of this report.

yment experiences in D&B's file for the most recent
284 experiences reported during the last three month

view of the company's dollar-weighted payments,
suppliers' primary industries:

pollar

t High

(%) Days Slow

<31 31-60
(%)

61-90 90>

Top industries:
Telephone communictns30 114,450 30,000 63 11 26 0 O

Electric

services27 33,500 5,000 100 0 QO 0 O

Radiotelephone commun23 57,450 20,000 82 12 2 0 4
whol electrical equipl4 36,600 10,000 46 27 7 3 17
whol chemicalsl2 45,900 35,000 18 78 0 4 O

Nonclassi
Misc publ

fiedll 82,700 50,000 15 12 31 12 30
ishingll 800 500 81 0 0 19 O

short-trm busn creditiQ 316,900 250,000 90 8 1 1 0
whol durable goodsi0 40,000 20,000 58 29 0 0 13
Executive office9 1,502,650 400,000 100 0 0 0 O

Misc busi

ness service9 182,250 65,000 59 41000
Page 9




DB comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
whol industrial equip9 12,100 5,000 56 25 8§ 11 0
Truckin% non-local9 6,750 2,500 59 22 0 18 0
Public finance8 10,500 2,500 100 0 0 0 O
whol office equipment8 3,450 1,000 64 36 0 0 O
whol industrial suppl? 76,350 35,000 99 1 0
Mfg refrig/heat equip5 130,000 65,000 79 21
whol electronic partsS 45,250 35,000 17 38 3
whol plumb/hydronics5 40,300 25,000 82 9 § O
whol metal5 31,000 20,000 33 32 32 3 0
mfg photograph equip5 20,250 15,000 91 9 8 8

2
4

oo

Misc equipment rentalS 15,150 10,000 100

Hv¥ const eqpt rentals 2,750 2,500 9 91 0 0

Help supply service5 5,000 1,000 70 10 0 0

mfg paint/allied prdt5 2,700 1,000 58 19 0

security broker/deal5 1,550 750 94 3 3 0 0

Management servicesS 1,200 500 48 0 0 52 0

Court5 1,150 500 100 0 0 0 0

whol service paperd4 86,000 75,000 100 0 0 0 O

Mfg industrial gases4 8,250 5,000 3 49 18 30 O

Ret mail-order house4 1,650 1,000 100 0 0 0 O

mMfg valve/pipe fittng3 140,000 100,000 64 36 0 0 O

Ret auto supplies3 10,300 10,000 100 0 0 0 O

whol const/mine equip3 11,500 10,000 983 0 0 0 2

Regulate trnsprtation3 7,500 2,500 100 0 0 0 O

Misc business credit3 1,750 1,000 57 29 14 0 0O

Misc general gov't3 850 750 100 0 0 0 0O

Photocopying service3 0 0 0 0 00 0

Com?uter system desgn2 401,000 400,000 100 0 0 0 ©

whol medical equip2 65,100 65,000 100 0 0 0 O

0i1/gas production2 105,000 55,000 100 0 0 0 O

mMfg process controls2 27,500 25,000 55 45 0 0 O

mfg tires/inner tubes2 10,500 10,000 100 0 0 0 O

Detective/guard svcs2 5,250 5,000 100 0 0 0 O

Lel truck-w/o storage2 6,000 5,000 100 0 0 O O

steel works2 5,000 2,500 25 75000

whol office supplies2 1,250 1,000 100 0 0 O O

whol auto parts? 1,050 1,000 100 0 0 0 O

Misc repair services2 1,750 1,000 43 57 0 0 0

Accounting services2 1,250 1,000 80 20 0 0 O

whol misc profsn eqpt2 1,250 750 80 0 20 0 O

mfg signs/ad specltys2 750 500 0 83 0 17 0

whol hardwarez 300 250 83 0 0 0 17

whol petroleum prdts2 500 250 100 0 0 O

Mfg misc office eqpt2 200 100 100 0 0 O

whol printing paper2 100 100 0 0 100 0 O

Air courier service2 100 50 100 0 0 0 Q

Mfg medical instrmntl 500,000 500,000 0 100 0 0 O

Mfg power transformerl 250,000 250,000 50 50 0 0 O

Mfg fluid metersl 200,000 200,000 O 100 0 0 O

Ccrushed stone miningl 100,600 106,000 50 50 0 0 0O

mfg industrial valvesl 35,000 35,000 0 100 0 0 O

custom programmingl 25,000 25,000 100 0 0 O O

whol nondurable goodsl 10,000 10,000 100 0 0 0 ©

mfg blowers/fansl 7,500 7,500 100 0 0 0 O

whol computers/softwrl 5,000 5,000 100 0 0 0 O

Gas service stationl 5,000 5,000 100 0 0 0 O

Newspaper-print/publl 2,500 2,500 100 0 0 0 O

Ret-direct sellingl 2,500 2,500 100 0 0 0 O
0
000

0
0

Granite miningl 2,500 2,500 50 50 0 0

Mfg comp peripheralsl 2,500 2,500 100

mfg plane engine/partl 2,500 2,500 100 O

whol grain/field pbeanl 1,000 1,000 50 O

mMfg manifold formsl 1,000 1,000 50 0 50
page 10
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pB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
Mfg cleaning productsl 1,000 1,000 0100000
whol ?rocer1esl 1,000 1,000 100 0 00O
Mfg plumbing fixturesl 1,000 1,000 50 50 0 0 O

Mfg relays/controlsl 1,000 1,000 0 100 ¢ 0 O
Mfg semiconductorsl 750 750 100 0 0 0 O
General auto repairl 500 500 0 100 0 0 O
whol heating/ac equipl 500 500 50 50 0 0 0

mMfg glass productsl 250 250 100 0 0 O O
Medical equip rentall 250 250 100 0 0 O
whol general_groceryl 250 250 50 50 0 O
mfg home appliancesl 100 100 100 0 0 0 O
Reg misc coml sectorl 100 100 100 0 0 O
Mfg readymix concretel 100 100 0 100 0 O O
mMfg soft drinksl 50 50 100 0 0 0 O

Mfg cylinder/actuatorl 50 50 100 0 0 0 O
mfg power handtoolsl 50 50 100 0 0 0 O

Mfg non-elect heatersl 50 50 0 100 0 0 O
Ret misc apparell 50 30 100 0 Q 0 O

mfg metalworking machl 50 50 100 0 0 0 O
other payment categories:

Cash experiences? 1,000 1,000

Payment record unknownl5 21,250 5,000
unfavorable commentsO 0 Q

Placed for collections:

with D&B0 0 O

other0 N/A O

Total in D&B's file391 500,000

0
0
0

The highest Now Owes on file is $250,000 The highest Past Due on
file is $100,000

Accounts are sometimes placed for collection even though the
existence or amount of the debt is disputed. Indications of slowness
can be result of dispute over merchandise, skipped invoices, etc.

Payment Details

Detailed payment history

Date Reported

(mm/yy)} Paying RecordHigh Credit

(%) Now Owes

($) Past Due

($) selling TermsLast Sale

within

(months)

09/06 Ppt250,C00 250,000 0 1 mo
Ppt15,000 10,000 2-3 mos
Ppt5,000 5,000 1,000 1 mo
Pptl,000 0 2-3 mos
PPtl,000 0 0 6-12 mos
Ppt750 0 2-3 mos
Ppt50 0 0 1 mo
Ppt-slow 301,000 250

08/06 Disc500 0 O 1 mo
Ppt65,000 10,000 0 1 mo
Ppt35,000 15,000 250 N301 mo
Ppt25,000 25,000 0 1 mo
Ppti0,000 2,500 0 1 mo
Ppt5,000 0 0 6-12 mos
Ppt5,000 5,000 0 1 mo
Ppt5,000 5,000 0 N301 mo
Ppt5,000 0 0 N301 mo
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PptZ, 500

Ppt2,500

ppt2, 500

ppt2,500

Pptl, 000

Pptl, 000

Pptl, 000

Pptl, 000

Pptl,000

pptl,000

Pptl, 000

Ppt750 0

Ppt750 0

Ppt750 25
Ppt750 0

Ppt500 50
Ppt500 10
Ppt250 25
Ppt250 25
Ppt250 25
Ppt250 0

Ppt250 10
Ppt250 0

Pptl1Q0 10
Ppt100 10
Pptl00 50
Ppt50 0 0
Ppt50 0 0
Ppt50 0 O
Ppt50 50

Ppt30 0 0O
Ppt50 50

Ppt50 O O
Ppt50 0 O
Ppt50 50

Ppt0 0 O

Ppt-Slow

Ppt-STow

Ppt-Slow

ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Slow

Ppt-Siow

Pqt—S]ow

Slow

535,
Slow 301,
Slow 301,
Slow 3050
stow 3050
Slow

3025
Slow

30-6
STow 30-6
siow 60+5
Slow 30-9
slow 30-9
Slow 1205

04/06 Ppt40

0
0
0
5
0
5

0 0 N302-3 mos
2,500 0 1 10 N301 mo
2,500 0 1 mo
500 1 mo
1,000 0 1 mo
00 1 mo
1,000 0 1 mo
00 6-12 mos
100 0 1 mo
250 0 1 mo
1,000 0 1 mo
0 6-12 mos
0 6-12 mos
00 1 mo
0 6-12 mos
050 1mo
00 1 mo
0 0 Lease
0 O Lease
00 1mo
0 N306-12
00 1 mo
0 1 mo
00 1 mo
0 O Lease
0 1 mo
4-5 mos
2-3 mos
N306-12 mos
0 1 mo
6-12 mos
0 1 mo
6-12 mos
2-3 mos
0 1 mo
N301 mo
30100,000 100,000 0 1 mo
3065,000 40,000 0 1 mo
3020,000 20,000 7,500 1 mo
302,500 50 S50 N301 mo
301,000 500 1 mo
301,000 1,000 1,000 2-3 mos
301,000 1,000 0 Lease Agreemntl mo
30100 50 0 N301 mo
60500 250 50 1 mo
60500 0 0 2-3 mos
60100 50 0 N301 mo
902,500 250 250 1 mo
90250 100 100 N304-5 mos
1207,500 500 500 1 10 PROX4-5 mos
000 15,000 100 N301 mo
000 100 0 1 mo
000 1,000 1,000
Q00 6-12 mos
000 1mo
0 100 100
07,500 0 0 4-5 mos
02,500 2,500 1,000 1 mo
0 50 50 2-3 mos
05,000 1,000 750 1 mo
0250 0 0 2-3 mos
0 50 50 N306-12 mos
0,000 75,000 0 1 mo
Page 12
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payments Detail Key: red = 30 or more days beyond terms

Payment experiences reflect how bills are met in relation to the
terms granted. In some instances payment beyond terms can be the
result of disputes over merchandise, skipped invoices etc.

Each experience shown is from a se?arate supplier. Updated trade

experiences replace those previously reported.
Jump to: . . . )
overview|Scores|Payments|History & Operations|Banking &
Finance

Public Filings
Public Filings

The following data includes both open and closed filings found in
D&B's database on the subject company.

Record Type# of RecordsMost Recent Filing Date
Bankruptcy Proceedings{-

JudgmentsO-

Liensl03/21/2001

suitsl1107/17/2006

ucc's40105/10/2006

The fo11owing public Filing data is for information purqoses only
and is not the official record. Certified copies can only be
obtained from the official source.

Liens

A lienholder can file the same_Tien in more than one filing
location. The appearance of multiple 1iens filed by the same
Tienholder against a debtor may be indicative of such an occurrence.

Amount:$882,000

Status:Released

BOOK/PAGE : 3088/203

Type:State Tax

Filed by:STATE OF LOULSIANA

Against:RELTIANT ENERGY RESOURCESCORP; SHREVEPORT, LA
where filed:CADDO PARISH DISTRICT COURT, SHREVEPORT, LA

Date status attained:03/22/2002
Date filed:03/21/2001
Latest Info Received:03/22/2004

Suits

Status:Pending

CASE NO.:20060717028

Plaintiff:MELROSE ELECTRIC INC

Defendant :CENTERPOINT ENERGY MINNEGASCO, MINNEAPOLIS, MN
Page 13
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where Tiled:HENNEPIN COUNTY CONCILIATION COURT, MINNEAPOLIS, MN

Date status attained:07/17/2006
pate filed:07/17/2006
Latest Info Received:08/04/2006

status:Pending

CASE NO.:042184

Plaintiff:CARL JONES SR ETAL

Defendant: CENTERPOINT ENERGY RESOURCES CORPORATION, OPELOUSAS, LA
AND OTHERS

where filed:ST LANDRY PARISH DISTRICT COURT, OPELOUSAS, LA

Date status attained:05/26/2004
pate Tiled:05/26/2004
Latest Info Received:06/25/2004

status:Pending

CASE NO. :040919

Plaintiff:JEFERY A LANGLEY

pefendant:CENTERPOINT ENERGY RESOURCES CORPORATION, LAKE CHARLES, LA

where filed:CALCASIEU PARISH DISTRICT COURT, LAKE CHARLES, LA

Date status attained:01/29/2004
Date filed:01/29/2004
Latest Info Received:(04/08/2004

Status:Dismissed

CASE NO.:20030404018

Plaintiff:GARY DUANE OLSON

Defendant:CENTERPOINT ENERGY RESOURCES CORP, MINNEAPOLIS, MN AND
OTHERS

where filed:HENNEPIN COUNTY CONCILIATION COURT, MINNEAPOLIS, MN

Date status attained:05/19/2003
pate filed:04/04/2003
Latest Info Received:05/03/2004

Status:Dismissed

CASE NO.:031316

Plaintiff:ROBERT BALL

Defendant:CENTERPOINT ENTERGY RESOURCES CORPORATION, LAKE CHARLES,
LA AND QTHERS

where filed:CALCASIEU PARISH DISTRICT COURT, LAKE CHARLES, LA

Date status attained:04/05/2004
Date filed:03/13/2003
Latest Info Received:07/16/2004

Status:Dismissed
CASE NO.:031120

Plaintiff:BARBARA MOREL
Page 14
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Defendant : CENTERPOINT ENERGY RESOURCES CORP, LAKE CHARLES, LA AND

OTHERS
where filed:CALCASIEU PARISH DISTRICT COURT, LAKE CHARLES, LA

bate status attained:01/20/2004
pate filed:03/05/2003
Latest Info Received:07/16/2004

status:Pending

CASE NO.:473458

Plaintiff:ROBERTS L WILLIAMS ET AL
Defendant:CENTERPOINT ENERGY RESOURCES CORP AND OTHERS
where filed:CADDO PARISH DISTRICT COURT, SHREVEPORT, LA

Date status attained:02/14/2003
Date filed:02/14/2003
Latest Info Received:05/16/2003

Status:Pending

CASE NO.:030793

Plaintiff:DIANNA PRAYLOR

Defendant :CENTERPOINT ENTERGY RESOURCES CORP, LAKE CHARLES, LA AND
OTHERS

where filed:CALCASIEU PARISH DISTRICT COURT, LAKE CHARLES, LA

Date status attained:02/11/2003
Date filed:02/11/2003
Latest Info Received:03/21/2003

Status:Pending

CASE NO.:030367

P1a1nt1ff ROBERTA LEBLEU : C
Defendant :CENTERPQINT ENERGY RESOURCES CORP, LAKE CHARLES, LA AND
OTHERS

where filed:CALCASIEU PARISH DISTRICT COURT, LAKE CHARLES, LA

Date status attained:01/23/2003
pate filed:01/23/2003
Latest Info Received:02/28/2003

Status:Dismissed

CASE NO.:20021006

Plaintiff:DESTINY WILLIAMS WRIGHT

Defendant :RELIANT ENERGY RESOURCESCORP, LITTLE ROCK, AR AND OTHERS
where filed:PULASKI COUNTY CIRCUIT COURT, LITTLE ROCK, AR

Date status attained:01/23/2003
Date filed:02/08/2002
Latest Info Received:02/07/2003

1f it is indicated that there are defendants other than the report
subject, the Tawsuit may_be an_action to clear title to proggrty and
does not necessarily imply a claim for money against the subject.

ucc Filings
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collateral:All Negotiable instruments including proceeds and

Type:0riginal

Sec. party:CHASE MANHATTAN INTERNATIONAL LIMITED, AS COLLATERAL
AGENT

Deb?or:RELIANT ENERGY FINANCECO III LP

Filing number:9950503

Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed:09/30/1999
t.atest Info Received:10/18/1999

Collateral:All Negotiable instruments including proceeds and
products - All General intangibles(s) including proceeds and
products - PARTNERSHIP INTEREST dincluding proceeds and products
Type:Amendment

SeC. party:CHASE MANHAYTTAN INTERNATIONAL LIMITED, AS. COLLATERAL
AGENT

Debtor:RELIANT ENERGY FINANCECO III LP

Filing number:039474

Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

pate filed:06/22/2000

Latest Info Received:07/18/2000
original vucc filed date:;09/30/1999
original filing no.:9950503

Collateral:All Negotiable instruments including proceeds and
products - All General intangibles(s) including proceeds and

Type:0original
Sec., party:THE CHASE MANHATTAN BANK, AS COLLATERAL AGENT, BROOKLYN,
NY

ngtor:RELIANTY ENERGY FINANCECO IV LP
Filing number:015588
Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed:03/15/2000
Latest Info Received:04/03/2000

Collaterai:All Negotiable instruments including proceeds and

Type:original

Sec. party:THE CHASE MANHATTAN BANK, AS COLLATERAL AGENT, BROOKLYN,
NY

Debtor:RELIANT ENERGY, INCORPORATED

Filing number:015590

Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed:03/15/2000
Latest Info Received:04/03/2000

Collateral:All Negotiable instruments and proceeds - All General
Page 16
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intangibles(s) and proceeds
Type:0Original
Sec. party:RELIANT ENERGY, INCORPORATED, HOUSTON, TX
Debtor:RELTIANT ENERGY POWER GENERATION, INC.
Filing number:9957045
Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

pate filed:10/12/1999
Latest Info Received:11/18/1999

Collateral:Al]l Negotiable instruments including proceeds and
products - A1l General intangibles(s) including proceeds and

Type:Amendment

Sec. party:RELIANT ENERGY, INCORPORATED, HOUSTON, TX
Debtor:RELIANT ENERGY POWER GENERATION, INC.

Filing number:015213

Filed with:;SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed:03/10/2000

Latest Info Received:04/03/2000
original uccC filed date:10/12/1999
original filing no.:9957045

Coliateral:A1l Negotiable instruments and proceeds

Type:0riginal

Sec. party:BARCLAYS BANK PLC, AS SECURITY TRUSTEE, C/0 FRANK ROGERS
Debtor:RELIANT ENERGY CAPITAL (EUROPE), INC.

Filing number:015049

Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed:03/13/2000
Latest Info Received:04/03/2000

Collateral:all Negotiable instruments and proceeds
Type:0riginal

Sec. party:CHASE MANHATTAN INTERNATIONAL LIMITED, AS COLLATERAL
AGENT

Debtor:RELIANT ENERGY, INCORPORATED

Filing number:9950500

Filed with:SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed:09/30/1999
Latest Info Received:10/18/1999

Collateral:Negotiable instruments including proceeds and products
Type:0Original

Sec. party:THE CHASE MANHATTAN BANK, AS COLLATERAL AGENT, HOUSTON,
X

ng?or:RELIANT ENERGY, INCORPORATED
Filing number:01133613
Filed with:SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX

Date filed:07/17/2001
Latest Info Received:08/27/2001
Page 17
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Collateral :Negotiable instruments including proceeds and products -
General intangibles(s) including proceeds and products
Type:0riginal

Sec. party:RELIANT ENERGY POWER GENERATION, INC., HOUSTON, T
Debtor:RELIANT ENERGY CAPITAL (EUROPE), INC.

Filing number:00468657 :

Filed with:SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX

Date filed:04/07/2000
Latest Info Received:05/01/2000

collateral:Negotiable instruments including proceeds and products -
PARTNERSHIP INTEREST including proceeds and products

Type:0riginal

Sec. party:THE CHASE MANHATTAN BANK, AS COLLATERAL AGENT, BROOKLYN,
NY

ngtOF:RELIANT ENERGY, INCORPORATED
Filing number:00451432
Filed with:SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX

Date filed:03/15/2000
Latest Info Received:04/07/2000

Type:Termination
Sec. party:THE CHASE MANHATTAN BANK, AS COLLATERAL AGENT, BROOKLYN,
NY

ngtor:RELIANT ENERGY, INCORPORATED
Filing number:00451432
Filed with:SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX

pDate filed:09/06/2000
Latest Info Received:09/15/2000
original filing no.:00451432

Collateral:Negotiable instruments and proceeds - General
intangibles(s) and proceeds - PARTNERSHIP INTERESTS and proceeds
Type:Amendment

Sec. party:CHASE MANHATTAN INTERNATIONAL LIMITED, AS COLLATERAL
AGENT, LONDON

Debtor:RELIANT ENERGY FINANCECO III LP

Filing number:99197987

Filed with:SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX

Date filed:06/22/2000

Latest Info Received:08/08/2000

original ucC filed date:09/30/1999

Ooriginal filing no.:99197987 .

There are additional uCcC's in D&B's file on this company available
by contacting 1-800-234-3867.

There are additional suits, Tiens, or judgments in D&B's file on

this company available by contacting

1-800~234-3867. o

The public record items contained in this report may have been paid,
pPage 18
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terminated, vacated or released prior to the date this report was
printed. o

Government AcCtivity

Activity summary

Borrower (Dir/Guar):NO

Administrative debt:NO

Contractor:YES

Grantee:NO

Party excluded from federal program(s): NO

possible candidate for socio-economic program consideration
Labor surplus area:YES (2006)

small Business:N/A

g(a) Firm:nN/A

The details provided in the Government Activity section are as
reported to Dun & Bradstreet by the federal government and other

sources.,

Jump to: ] )
overview|Scores|Payments|Public Filings|Banking &

History & Operations
History

The following information was reported 07/21/2006:

officer(s): DAVID M MCCLANAHAN, PRES-CEQ+
GARY L WHITLOCK, EX V PRES-CFO
JAMES S BRIAN, SR V PRES-CAOQ

DIRECTOR(S): The officers 1identified by (+)

Business started 1928. Present control succeeded 2001. 100% of
capital stock is owned by uUtility Holding LLC.

This business origina]ly started in 1928 and operated as a publicly
held company until August 6, 1997 when it was purchased and merged
into Houston Industries Inc in a merger valued at $3.9 billion. At
that time, the predecessor, NorAm became a subsidiary of Houston
Industries Inc. Shareholders of Noram common stock received $16.3051
or 0.74963 share of Houston Industries Inc common stock for each
share of NorAm common owned. The parent company, Houston Industries
Inc changed its name on February &, 1999 to Re%iant Energy Inc.
Reliant Energy Resources Corp, a Delaware corporation, was
incorporated in 1996 and operated as a wholly-owned subsidiary of
Reliant Energy Inc, Houston, TX.

As of August 1, 2004, all 1,000 shares of CenterPoint Energy

Resources Corp. common stock were held by utility Holding, LLC, a
wholly owned subsidiary of CenterPoint Energy, Inc.
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REORGANTIZATION/BUSINESS SEPARATION: .
Effective August 31, 2002, Reliant Ener?y, Incorporated (Reliant
Energy), a Texas corporation and the sole stockholder of Reliant
Ener?y Resources Corp consummated a restructuring transaction as a
result of which it became an indirect wholly owned subsidiary of a
new ho1ding company, CenterPoint Energy, Inc (CenterPoint Energy),
and each share of common stock of Reliant Energy was converted into
one share of common stock of CenterPoint Energy. Also, as _part of
the restructuring (i) Reliant Energy conveyed its Texas electric
generation assets and certain buildings and related assets to wholly
owned subsidiaries, {ii) Reljant Energy was converted into a Texas
limited 1iability company named CenterPoint Energy Houston Electric,
LLC, and (i) tﬁe capital stock of all of Reliant Energy's former
subsidiaries (other than certain financing subsidiaries), including
the Company, the subsidiaries that acquired the Texas electric
generation assets and the buildings and the approximately 83%
ownership interest in Reliant Resources, Inc., was distributed to
CenterPoint Energy.

These transactions were consummated pursuant to the Texas
restructuring law and Reliant Energ¥‘s plan to restructure 1ts
businesses into two distinct publicly traded companies.

In September 2002, a corporate reorganization was completed, of
which CenterpPoint Ener?y Inc, DUNS #10-459-0802 became the new
holding company and Reliant Energy Inc, DUNS #00-793-1728 (now
called CenterPoint Energy Houston Electric, LLC) became a
wholly-owned subsidiary of CenterPoint Energy Inc. In addition,
Reljant Energy Resources Corp, DUNS #00-694-8210, which was renamed
CenterPoint Energy Resources Corp (CERC Corp), as part of the
Restructuring, is now an indirect wholly-owned subsidiary of
CenterpPoint Energy Inc. It is 100% owned by Utility Holding LLC.

Reliant Resources Inc, DUNS #00-820-0680, formerly an 83% owned
subsidiary of CenterPoint_Energy Inc, was completely spun off and is
now an independent ﬁub11c7y-owned company, whose shares are traded
on the NYSE under the ticker symbol, "RRI".

Pursuant to the Business Separation Plan, the Company's plan is to
separate its businesses into two publicly traded companies
(CenterPoint Energy and Reliant Resources) in order to separate (i)
its unregulated businesses from its regulated businesses and (i)
its generation, transmission and distribution and retail electric
sales functions from each other as required by the Texas Electric
Restructuring Law.

MANAGEMENT BACKGROUND:

DAVID M MCCLANAHAN born 1950. Became President and CEO here 1in
september 2002. Is alsc President and CEO of the parent. Had served
as vice Chairman of Reliant Energy and President and Chief Operating
officer-Regulated Operations, which was responsible for regulated
electricity and natural gas distribution and natural gas pipeline
operations, since 1999. Prior to being named President of Regulated
Ooperations, Mr. McClanahan served as President of the electric
utility division of Reliant Energy. He has served in various
executive officer capacities with Reliant Energy, its predecessors
and subsidiaries since 1986.

GARY L WHITLOCK born 1948. Has served as Executive vice President

and Chief Financial officer of CenterPoint Energy since September

2002. He served as Executive Vvice President and Chief Financial

officer of the Delivery Group of Reliant Energy from July 2001 to
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September 2002. Mr. whitlock served as the vice President, Finance

and Chief Financial officer of Dow AgroSciences, a subsidiary of The

Dow Chemical Company, from 1998 to 2001.
JAMES S BRIAN born 1948. Has served as Senior vice President and

Chief Accounting officer of CenterPoint Energy since August 2002. He

served as Senior Vvice President, Finance and Administration of the
pDelivery Group of Reliant Energy from 1999 to August 2002, and as
Vice President and Chief Financial officer of Reliant Energy HL&P
from 1997 to 1999. Mr. Brian has served in various executive
capacities with Reljant Energy since 1983,

SISTER SUBSIDIARIES:

(1) cCenterPoint Energy Houston Electric, LLC, formerly Reliant
Energy, Incorporated, Houston, TX, DUNS #-793-1728. Engaged as an
electric transmission and distribution utility.

(2) Texas Genco Holdings, Inc, Houston, TX. Is engaged in electric
generation.

Corporate Family

For more details on the Corporate Family, view the interactive
glebal family tree

COMING SOON! _ _ _ _
Easily order Business Information Reports on international family
members through the Corporate Family section,

Parent:
Select business below to buy a Comprehensive Report.
Centerpoint Energy, IncHouston, TXDUNS # 13-549-6508

Subsidiaries (Us):

Select businesses below to buy Comprehensive Report(s).
A1E1Gas Supply CompanyShreveport, LADUNS # 60-563-9137
Ar

a Intratex Transmission CompanyShreveport, LADUNS # 83-568-7476

Arkla Products CompanyHouston, TXDUNS # 83-568-7468
Centerpoint EnergySaint Louis, MODUNS # 00-696-8077
Centerpoint Energy Field Services, IncShreveport, LADUNS #
83-568-7930

Centerpoint Energy Gas Transmission CompanyHouston, TXDUNS #
87-267-0161

Centerpoint Energy Management Services, IncHouston, TXDUNS #
11-775-5954

Centerpoint Energy Services, IncSaint Louis, MODUNS # 87-905-7420
Centerpoint Energy Services, IncHouston, TXDUNS # 83-861-1739
Entex Gas Marketing CompanyHouston, TXDUNS # 83-861-1689
Industrial Gas Supply CorporationHouston, TXDUNS # 79-937-6058
National Furnace CompanyShreveport, LADUNS # 06-298-1667

Noram Gas Processing CompanyShreveport, LADUNS # 83-861-1762
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subsidiaries (International):
rReliant Energy Services Canada, LtdCalgary, CANADADUNS #

25-677-7020

Branches (Us):
select companies below to buy

Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
centerpoint
Centerpoint
centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint
centerpoint
Centerpoint
Centerpoint
Centerpoint
Centerpoint

This Tist is

Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy
Energy

Resources
Resources
Resources
Resources
Resources
Resources
Resources
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Business Information Report(s).
corpBatesville, ARDUNS # 13-735-2027
CorpCamden, ARDUNS # 61-670-7618
CorpConway, ARDUNS # 13-735-0757
CorpDe Queen, ARDUNS # 18-165-6323
corpbumas, ARDUNS # 61-670-9143
CorpETl Dorado, ARDUNS # 61-670-8228
Corpel Dorado, ARDUNS # 61-762-0331
CorpFort sSmith, ARDUNS # 62-448-0430
CorpHelena, ARDUNS # (04-946-0657
CorpHot Springs, ARDUNS # 03-551-9610
CorpJonesboro, ARDUNS # 61-670-8285
CorplLavaca, ARDUNS # 06-142-1983
CorpLittle Rock, ARDUNS # 00-805-8778
Corplittle Rock, ARDUNS # 78-472-0534
CorpLondon, ARDUNS # 94-899-2441
corpMalvern, ARDUNS # 07-564-7537
CorpMalvern, ARDUNS # 94-899-2813
CorpMonticello, ARDUNS # 16-456-6911
CorpMorrilton, ARDUNS # 12-799-1636
CorpParis, ARDUNS # 78-126-4320
CorpPocahontas, ARDUNS # 15-619-4268
CorpSearcy, ARDUNS # 12-750-1336
CorpSheridan, ARDUNS # 14-473-4860
CorpStuttgart, ARDUNS # 16-817-6568
CorpTaylor, ARDUNS # 62-803-8986

limited to the first 25 branches.
For the complete 1ist, view the interactive global family tree

Business Registration

CORPORATE AND BUSINESS REGISTRATIONS PROVIDED BY MANAGEMENT OR OTHER

SOURCE

The Corporate Details provided below may have been submitted by the
management of the subject business and may not have been verified
with the government agency which records such data.

Registered Name:Reliant Energy Resources Corp

Business type: CORPORATION

Corporation type: PROFIT

Date incorporated: AUG 20 1996

State of incorporation: DELAWARE
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DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP

Filing date: AUG 20 1996

where filed:SECRETARY OF STATE/CORPORATIONS DIVISION, DOVER,

Operations

07/21/2006

Description: Subsidiary of CENTERPOINT ENERGY, INC, HOUSTON, TX
started 2001 which operates as a holding company. Parent company
owns 100% of capital stock.

As noted, this Company is a subsidiary of utility Holding LLC, DUNS
#13-549-6508, and reference is made to that report for background
information on the parent company and its management.

CenterpPoint Energy Resources Corp is principally engaged in the
distribution and transmission/transportation (pipeline) of natural
gas and is also a major interstate natural gas pipeline company and
a provider of energy marketing services.

The company conducts intrastate natural gas sales to, and natural
gas transportation for, residential, commercial and industrial
customers through three unincorporated divisions: Arkla, Entex and
Minnegasco. These operations are regulated as gas utility operations
in the jurisdictions served by these divisions.

The Company owns and operates approximately 8,200 miles of gas
transmission-lines primarily Jocated in Missouri, I1linois,
Arkansas, touisiana, oklahoma and Texas. It also owns and operates
six natural gas storage fields with a combined daily deliverability
of approximately 1.2 Bcf and a combined working gas capacity of
approximately 64.3 Bcf.

Terms vary with product/service and include net 30 and 2% discount.
Principal utility billings made monthly, net due 30 days. Number of
accounts are unknown. sells to residential, commercial and
industrial users, municipalities, governmental units and many
others. Territory : Primarily Arkansas, Mississippi, Louisiana,
oklahoma, Texas and Minnesota.

season peaks summer/winter months.
Employees: 4,991 which includes officer(s). 95 employed here.

Facilities: shares 100,000 sq. ft. in a multi story steel buiiding.
Shares premise with the parent.

Location: Central business sectjon on main street.

Branches: This business has multiple branches, detailed
information is available in D&B's linkage or family tree products.

subsidiaries:  This business has multiple subsidiaries; detailed
subsidiary information is available in D&B's linkage or family tree
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DB Comprehensive Report CENTERPOINT ENERGY RESOURCES CORP
products.

SIC & NAICS

SIC:

Based on information in our file, D&B has assigned this
company an extended 8-digit SIC. D&B's use of §-digit SICs
enables us to be more specific to a company's operations than
if we use the standard 4-digit code.

The 4-digit_SIC numbers Tink to the description on the
Occupational safety & Health Administration (OSHA) Web site.
Links open in a new browser window.

49240000Natural gas distribution
49229901Pipelines, natural gas

NAICS:
221210Natural Gas Distribution
486210Pipeline Transportation of Natural Gas

Jump to: ) ) . .
Overview|Scores|Payments|Public Filings|History &
Operations

Banking & Finance
Statement Update

“08/09/2006
Interim Consolidated statement dated JUN 30 2006:
Assets Liabilities

Cash226,000,000 Accts Pay406,000, 000

Accts Rec4,000,000 Accounts & Notes
Payable-Affiliated24,000,000

Inventory242,000,000 Accrualsl05,000,000

Accounts & Notes Receivables-Net570,000,000 L.T.
Liab-(1yr)153, 000,000

Accrued Unbilled Revenue31,000,000 customer
Deposits60, 000,000

Non-Trading Derivatives Assetsl107,000,000 Non-Trading
Derivative Liabilities103,000,000

Taxes Receivable45,000,000 Other Curr Liabs237,000,000

Other Curr Assetsl87,000,000
Curr Assets $1,472,000,000 Curr Liabs $1,088,000,000

Fixt & Equip4,227,000,000 Total Other
Liabilitiesl, 565,000,000
Goodwi111,709,000, 000 Long-Term Debt2,155,000,000
Other Intangibles-Net18, 000, 000 ADDIT. PD.-IN
CAP2,405,000,000
Non-Trading Derivatives Assets79,000,000 ACCUM OTHER

COMPREHENSIVE INCOMEZ2,000,000
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DB Comprehensive Report CENTERPOINT ENERGY RESQURCES CORP
Other Assets228,000,000 RETAINED EARNINGSS18,000,000
Total Assets $7,733,000,000 Total $7,733,000,000

From JAN 01 2006 to JUN 30 2006 sales $4,074,000,000; gross profit
$4,074,000,000; operating expenses $3,809,000,000. Operating income
$265,000,000; other income $8,000,000; other expenses $82,000¢,000;
net income before taxes $%$191,000,000; Federal income tax
$71,000,000; net +income $%120,000,000.

Statement obtained from Securities And Exchange Commission. Prepared
from books without audit.

Fixed assets shown net less $598,000,000 depreciation.

Explanations

The net worth of this company includes intangibies; other Current
Assets consist of Deferred tax asset and Prepaid expenses and other
current assets; Other Assets consist of Accounts
receivable-affiliated companies-net and Other,

Banking

(09/04) As reported in the company's 2004 second quarter 10-Q
filing, as of June 30, 2004, the company had a revolving credit
facility that provided for an aggregate of $250 million in committed
credit. The revolving credit facility terminates on March 23, 2007.
Fu11{-drawn rates for borrowings under this facility, including the
facility fee, are London interbank offered rate (LIBOR) plus 150
basis points based on current credit ratings and the applicable
prj%jngdgrid. As of June 30, 2004, such credit facility was not
utilized.

Key Business Ratios

Statement date:DEC 31 2005
Based on this number of establishments: 18

Industry Norms based on 18 estabiishments

This BusinessIndustry MedianIndustry Quartile
Profitabilit

Return on Sales2.43.64

Return on Net worth6.912.23
Short-Term Solvency

Current Ratiol.(01.23

Quick Ratio0.50.73

Efficienc¥

Assets Salesl02.9177.61

sales / Net working Capital98.416.41
Utilization

Total Liabs / Net worthl195.1222.82

Finance
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05/15/2006

Three-year statement comparative:

Fiscal
consolidated
Dec 31 2001 Fiscal
consolidated
Dec 31 2002 Fiscal
consolidated
Dec 31 2003

current Assets892,919,000959,111,0001,169,126,000
Current Liabs918,009,0001,704,246,000937,783,000
current Ratio0.970.561.25

working Capital(25,090,000)(745,135,000)231,343,000
Other Assets5,099,487,0005,489,391,0005,683,536,000
Long Term Liabs2,853,815,0002,701,827,0003,721,414,000
Net worth2,220,582,0002,042,429,0002,193,465,000
Sales5,044,419,0004,207,836,0005,649,720,000

Net Income (Loss)67,244,000120,060,000128,878,000
Deprec & Aamort207,203,000167,456,000175,975,000
Capital Expenditures?263,257,000266,208,000265,061,000
Cash Prov (Used) 0p502,092,000433,863,000317,172,000
Interest Expensel54,993,000153,713,000178,985,000

Fiscal consolidated statement dated DEC 31 2005:

Assets Liabilities

Cash31, 000,000 Accts Payl,077,000,000

Accts Rec942,000,000 Accounts & Notes Pay-Affiliated
Co319,000, 000

Inventory323,000,000 Taxes113,000, 000

Accrued uUnbilled Revenue500,000,000 L.T.
Liab-(1yr)154, 000,000

Non-Trading Derivative Assetsl31,000, 000 customer
Deposits62, 000,000

Taxes Receivablell?,000,000 Non-Trading Derijvative
LiabiTlities43,000, 000

Deferred Tax Assetsl17,000,000 Other Curr Liabs341,000,000

Prepaidll, 000,000
Other Curr Assets119,000,000
Curr Assets $2,191,000,000 Curr Liabs $2,109,000,000
Fixt & Equip4,105,000,000 Accum Deferred Income
Taxes-Net663, 000,000
Goodwi 111,709,000, 000 Long-Term Debtl, 838,000,000
Other Intangibles-nNetl3,000,000 L.T. Liab-0ther878,000,000

Non-Trading Derivative Assetsl104,000,000 STOCKHOLDERS
EQUITYZ2,813,000,000

Other Assetsl74,000,000
Total Assets $8,301,000,000 Total $8,301,000,000

From JAN 01 2005 to DEC 31 2005 annual sales $8,070,000,000. Gross
profit $8,070,000,000; operating expenses $7,606,000,000. Operating
income $464,000,000; other income $21,000,000; other expenses
$176,000,000; net income before taxes $309,000,000; Federal income
tax $116,000,000. Net income $193,000,000.

Statement obtained from Securities And Exchange Commission. Prepared
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from statement(s) by Accountant: Deloitte & Touche LLP, Houston,
Texas.

ACCOUNTANT 'S OPINION

A review of the accountant's opinion indicated that the financial
statement meets generally accepted accounting principtes and the
audit contains no qualifications.

Fixed assets shown net less $569,000,000 depreciation.

Explanations

The net worth of this company includes intangibles; Other Assets
consist of Accounts and notes receivable-affiliated companies-net
and Other; other Long Term Liabilities consist of Non-trading
derivative liabilities, Benefit obligations and Other.

on May 15, 2006 the financial information was updated.

Customer Service

If you have questions about this report, please call our Customer
Resource Center at 1.800.234.3867 from anywhere within the uU.s. If
you are outside the U.S. contact your local D& office.

**% pdditional Decision Support Available #**¥

Additional D&B products, monitoring services and specialized
investigations are available to he?p you evaluate this company or
its industry. call Dun & Bradstreet's Customer Resource Center at
1.800.234.3867 from anywhere within the U.S. or visit our website at
www.dnb. com.

Cop¥right 2006 Dun & Bradstreet - Provided under contract for the
exclusive use of subscriber. 263150410L
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QUESTION 17B (Part 1):

Applicant’s chief officers
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Wayne Stinnett, Jr.

Current Position: President of CenterPoint Energy Services, which includes commercial
and industrial sales, local distribution company gas supply and rates.

Previous Positions: He joined the company in 1983 as vice president of rates for Entex
and served in various executive management positions including rates, information
technology and technical services through 1991. Stinnett was then named senior vice
president and chief financial officer of Entex in 1994 and assumed responsibility for
accounting, rates, information technology, gas supply and Entex Fuels. Before joining
the company, Stinnett was an audit manager with Arthur Andersen & Co. in the regulated
utility practice in Houston. Before joining Andersen in 1978, he was Assistant Professor
of Accounting in the Jesse Jones Graduate School of Business and Public Management at
Rice University.

Education and Accreditation: Stinneit has a master’s degree in economics from Rice
University and is a certified public accountant.

Affiliations and Honors: He is a member of both the American and Southern Gas
Associations.

Personal: Stinnett is a native of California.




Ben J. Reese
Senior Vice President & Chief Commercial Officer
CenterPoint Energy Service

Ben Reese is currently Senior Vice President & Chief Commercial Officer of CenterPoint
Energy Services, and is responsible for the unregulated natural gas marketing functions

and the non-jurisdictional intrastate pipelines.

He joined the Company (Reliant Energy) in 1998 and has served in various capacities in
business development, natural gas sales, and development of the marketing requirements

for newly deregulated electric marking in ERCOT.

Ben began his career with USX-Delhi Corporation where he served in various capacities,
including over 15 years in engineering, planning and commercial roles. He was involved
in the construction of pipelines, plant and storage facilities. Later he held commercial

roles managing natural gas and power marketing.

He graduated from Texas A&M University in 1980 with a B.S. degree in Chemical
Engineering. He is a member of the Southern Gas Association and a former board
member of NESA. He is also active in speaking and sponsoring various forums

including the TGA and the Utility forums in the Southeast and Midwest.



MARC KILBRIDE

Marc Kilbride began his career at Houston Lighting & Power in December 1977 and held
various positions in Finance, from Financial Analyst to Manager of Finance. In 1986, he
was promoted to the position of Assistant Secretary & Assistant Treasurer, Houston
Industries Incorporated. In March of 1993, Marc was named Director of Market
Development, Houston Industries Energy, Inc. and was responsible for project
development in Latin America. He was then promoted to Treasurer of Houston
Industries Incorporated on April 16, 1997 where he became responsible for corporate
finance, risk management, shareholder services, cash management and bank
relationships, and the investment of benefit plan assets. Marc's current title is Vice

President & Treasurer, CenterPoint Energy.

Mr. Kilbride is a member of the American Institute of Certified Public Accountants, the

Financial Executives Institute and The National Association of Corporate Treasurers.
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Education

1969
1972

Work Experience

1972-1974

1974-1988

1988-1991

1991-1993

1993-Present

EDWIN J. SPIEGEL, 1l

Dartmouth College A.B.
University of Missouri {Columbia) J.D.

Associate, Armstrong, Teasdale, Kramer & Vaughan

Mississippi River Transmission Corporation
- Manager, Gas Contracts

- Assistant Vice President, Gas Supply

- Vice President, Gas Supply

- Vice President and General Counsel

Arkla Energy Marketing

- Senior Vice President

Mississippi River Transmission Corporation

- Vice President, Gas Supply

MRT Energy Marketing/CenterPoint Energy Services

- Senior Vice President




George C. Hepburn, 111

George Hepburn, Division Vice President, and Corporate Secretary of CenterPoint Energy
Services, acts as legal counsel to senior management, represents the company before state
agencies, oversees major litigation, contracts negotiation and documentation, negotiation and
documentation of acquisitions and supervises legal department and outside counsel.

Hepburn began his career with CenterPoint in 1980, having previously held a position with
Houston Lighting and Power as an economist.

Hepbum received a bachelor of art degree from Beloit College, his master’s degree and juris
doctorate from the University of Houston.

A member of several organizations, Hepburn belongs to the American Bar Association, Houston
Bar Association, State Bar of Texas, American Gas Association and the Texas Gas Association.



QUESTION 17B (Part 2):

Applicant’s custodian of accounting records:

James Brian

Chief Accounting Office
CenterPoint Energy Services
1111 Louisiana

Houston, TX 77001
Telephone: (713) 207-7575
Facsimile: (713) 207-5582
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Natural Gas Supplier Application
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’ Question No 18.

Identity of the Applicant’s officer directly responsible for operations:

CenterPoint Energy Services, Inc. (CES) is a natural gas marketing company. As such it
buys and sells natural gas and provides natural gas management services. CES owns no
pipelines or gas distribution facilities. Eric Sullivan will be the CES ofticer directly
responsible for Pennsylvania operations.

Mr. Sullivan’s professional resume is attached.




{ I

Eric W. Sullivan

Vice President, CenterPoint Energy Services, Inc.

Responsible for various retail natural gas markets including sales to industrial and commercial
customers. Manage marketing, sales, and operations associated with retail customers behind LDC
city gates. Develop strategic plans, create products and manage growth. Manage contract offerings,
fixed price obligations, competitive analysis and overall customer experience. Responsible for all
aspects of business unit financial performance.

Previous Work Experience
CenterPoint Energy Gas Services (formerly Reliant Energy Retail, Inc.) Minneapolis, MN

Director, Marketing 1999 - 2005
Direct marketing and sales to industrial and commercial customers in Minnesota,
Wisconsin and lllinois. Manage P&L, oversee fixed price products and provide direction
to sales managers and field sales force. Develop strategic plans, create products and
develop new Midwest energy markets.

Director, Mass Markets 1995 — 1998
Direct gas and electric marketing business for residential and small commercial markets.
Responsible for all business functions including market analysis, marketing, direct sales,
customer service/billing, supply management and regulatory relations.

Minnegasco, Division of NorAm Energy Corp., Minneapolis, MN
Director, Energy Sales 1989 - 1995
Direct a combination of regulated delivery and unregulated energy sales activities.
Develop and manage Minnegasco’s profitable transition to unbundled services for
commercial and industrial customers.

Manager, Large Volume and Special Contract Sales 1987 - 1989
Manage department responsible for large commercial and industrial customers in
Minnesota, Nebraska, and South Dakota. Responsible for strategic planning, term gas
transportation contracts, new business ventures, and maintaining customer loyalty.
Approve all gas main extensions, new area expansion projects, etc.

Technical Sales Engineer (Minnegasco) 1985 - 1987
Direct contact with architects, engineers, developers and owners to influence equipment
decisions in favor of natural gas.

General Electric Company, Minneapolis, MN
Field Service Engineer Jun. 1980 - Jul. 1985
Supervise steam turbine and generator maintenance and installations at paper mills,
municipal utility plants, central electric generating stations and industrial plants.

EDUCATION

B.S. Mechanical Engineering, University of North Dakota, Graduate June 1980
Professional Engineer license, State of Minnesota



