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payment, prepayment or repayment of principal, interest, fees, distribution or otherwise, individually and collectively, an "Erroneous Pavment") and 
demands the return of such Erroneous Payment (or a portion thereof),such Erroneous Payment shall at all times remain the property of the 
Administrative Agent and shall be segregated by the Payment Recipient and held in trust for the benefit of the Administrative Agent and such Payment 
Recipient shall promptly, but in no event later than two Business Days thereafter, return to the Administrative Agent the amount of any such Erroneous 
Payment (or portion thereof) as to which such a demand was made, in same day funds (in the currency so received), together with interest thereon in 
respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date such 
amount is repaid to the Administrative Agent in same day funds at the greater of the Federal Funds Rate and a rate determined by the Administrative 
Agent in accordance with banking industry rules on interbank compensation from time to time in effect. A notice of the Administrative Agent to any 
Payment Recipient under this clause (a) shall be conclusive, absent manifest error. 

(b) Without limiting immediately preceding clause (a), each Payment Recipient hereby further agrees that if it receives a payment prepayment or 
repayment (whether received as a payment prepayment or repayment of principal, interest, fees, distribution or otherwise) from the Administrative 
Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date from, that specified in a notice of payment prepayment or 
repayment sent by the Administrative Agent (or any of its Affiliates) with respect to such payment prepayment or repayment (y) that was not preceded 
or accompanied by a notice of payment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates), or (z) that such Payment 
Recipient otherwise becomes aware was transmitted, or received, in error or by mistake (in whole or in part) in each case: 

(i) in the case of immediately preceding clauses (x) or (y), an error shall be presumed to have been made (absent written confirmation from 
the Administrative Agent to the contrary) or (B) an error has been made (in the case of immediately preceding clause (z)), in each case, with 
respect to such payment prepayment or repayment; and 

(ii) such Payment Recipient shall (and shall cause any other recipient that receives funds on its respective behalf to) promptly (and, in all 
events, within one Business Day of its knowledge of such error) notify the Administrative Agent of its receipt of such payment prepayment or 
repayment the details thereof (in reasonable detail) and that it is so notifying the Administrative Agent pursuant to this Section 9.12(b). 

(c) Each Payment Recipient hereby authorizes the Administrative Agent to set off, net and apply any and all amounts at any time owing to such 
Payment Recipient under any Loan Document or otherwise payable or distributable by the Administrative Agent to such Payment Recipient from any 
source, against any amount due to the Administrative Agent under immediately preceding clause (a) or under the indemnification provisions of this 
Agreement. In addition, each party hereto agrees that irrespective of whether the Administrative Agent may be equitably subrogated, the Administrative 
Agent shall be contractually subrogated to all the rights and interests of the applicable Payment Recipient under the Loan Documents with respect to 
each Erroneous Payment (or portion thereof that is not returned to the Administrative Agent as provided herein). 
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(d) The parties hereto agree that an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any amounts owed by the 
Borrower or any other Credit Party under any Loan Document. 

(e) To the extent permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroneous Payment and hereby waives, 
and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the 
Administrative Agent for the return of any Erroneous Payment received, including without limitation waiver of any defense based on "discharge for 
value" or any similar doctrine. 

(f) Each party's obligations, agreements and waivers under this Section 9.12 shall survive the resignation or replacement of the Administrative 
Agent, any transfer of rights or obligations by, or the replacement of a Bank, the termination of the Commitments and/or the repayment satisfaction or 
discharge of all amounts owing (or any portion thereof) under any Loan Document. 

ARTICLE X 

MISCELLANEOUS 

SECTION 10.1. Amendments and Waivers. Subject to Section 2.4(b) and Section 3.9, neither this Agreement nor any other Loan Document nor 
any provision hereof or thereof, may be waived, amended, supplemented or modified except pursuant to an instrument or instruments in writing entered 
into by the Borrower and the Majority Banks or by the Borrower and the Administrative Agent with the consent of the Majority Banks; provided that 
(x) the Borrower, the Administrative Agent and the Banks providing any Commitment Increase may enter into any amendment necessary to implement 
the terms of such Commitment Increase in accordance with the terms of this Agreement without the consent of any other Bank, (y) no Defaulting Bank 
shall have any right to approve or disapprove any such waiver, amendment or modification and (z) in no such event shall any such waiver, amendment 
or modification: 

(i) increase the amount or extend the expiration date of any Bank's Commitment without the consent of such Bank; 

(ii) reduce the principal amount of any Loan, or extend the scheduled date of maturity of any Loan, or reduce the stated rate of any interest 
or fee payable hereunder or extend the scheduled date of any payment thereof, in each case without the consent of each Bank directly affected 
thereby; 

(iii) amend, modify or waive any provision ofthis Section 10.1 or of Section 4.2 or Section 4.4 in a manner that would alter the pro ram 
sharing of payments required thereby, or reduce the percentage specified in the definition of Majority Banks, or consent to the assignment or 
transfer by the Borrower of any of its respective rights and obligations under this Agreement and the other Loan Documents, in each case without 
the written consent of all the Banks; 
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(iv) amend, modify or waive any provision of Article IX without the written consent of the Administrative Agent at the time; or 

(v) amend, modify or waive any provision of Section 2.4 without the written consent of the Administrative Agent. 

Any such waiver, amendment supplement or modification shall apply equally to each of the Banks and shall be binding upon the 
Borrower, the Banks, the Administrative Agent and all future holders of the amounts payable hereunder. In the case of any waiver (to the extent 
specified therein), the Borrower, the Banks and the Administrative Agent shall be restored to their former position and rights hereunder and under any 
other Loan Documents, and any Default or Event of Default waived shall be deemed to be cured and not continuing, but no such waiver shall extend to 
any subsequent or other Default or Event of Default, or impair any right consequent thereon. 

SECTION 10.2. Notices. 

(a) Unless otherwise expressly provided herein, all notices, requests and demands to or upon the respective parties hereto shall be in writing 
(including by facsimile followed by any original sent by mail or delivery), and, shall be deemed to have been duly given or made when delivered by 
hand, or three days after being deposited in the mail, postage prepaid, or, in the case of facsimile notice, when received, addressed as follows in the case 
of the Borrower and the Administrative Agent and as set forth in Schedule 1.1 in the case ofthe other parties hereto, or to such other address as may be 
hereafter notified by the respective parties hereto pursuant to paragraph (c) below and any future holders of the amounts payable hereunder: 

Borrower: 

Attention: 

Facsimile: 

1111 Louisiana 
Houston, Texas 77002 
Patricia L. Martin 
Vice President and Treasurer 
(713) 207-5495 

With a copy to: 

Attention: 
Facsimile: 

1111 Louisiana 
Houston, Texas 77002 
Brett Jerasa, Assistant Treasurer 
(713) 207-9550 

Administrative 
Agent: 

Attention: 
Facsimile: 
Email: 

Mizuho Bank, Ltd. 
Harborside Financial Center 
1800 PLAZA TEN 
Jersey City, NJ 07311-4098 
Ryan Masajo 
201 626 9017 
lau_agent@mizuhogroup.com 
Ryan.Masajo@mizuhogroup.com 
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provided that any notice, request or demand to or upon the Administrative Agent or the Banks shall not be effective until received during such 
recipient's normal business hours. 

(b) The Borrower hereby acknowledges that (i) certain of the Banks may be "public-side" Banks (i.e., Banks that do not wish to receive material 
non-public information with respect to the Borrower or its securities) (each, a "Public Lender") and (ii) the Administrative Agent will make available to 
the Banks certain notices, requests, financial statements, financial and other reports, certificates and other information materials, but excluding any such 
communication that initiates or responds to the legal process (all such non-excluded information being referred to herein collectively as the 
"Communications") on IntraLinks or another relevant website (whether a commercial, third-party website or whether sponsored by the Administrative 
Agent) (the "Platform"). The Borrower hereby agrees that (i) all Communications that are to be made available to Public Lenders shall be clearly and 
conspicuously marked "PUBLIC" which, at a minimum, shall mean that the word "PUBLIC" shall appear prominently on the first page thereof, (ii) by 
marking Communications "PUBLIC," the Borrower shall be deemed to have authorized the Administrative Agent and the Banks to treat such 
Communications as not containing any material non-public information with respect to the Borrower or its securities for purposes of United States 
Federal and state securities laws, it being understood that certain of such Communications may be subject to the confidentiality requirements hereof, 
(iii) all Communications marked "PUBLIC" are permitted to be made available through a portion of the Platform designated "Public Investor," and 
(iv) the Administrative Agent shall be entitled to treat any Communications that are not marked "PUBLIC" as being suitable only for posting on a 
portion of the Platform not designated "Public Investor." Notwithstanding the foregoing, (A) the Borrower shall be under no obligation to mark any 
Communications "PUBLIC," and each Public Lender hereby waives its right to receive any Communications that are not marked "PUBLIC"; and 
(B) the Administrative Agent shall treat Communications that are deemed to have been delivered based on notice pursuant to the last sentence of 
Section 'Aka) as "PUBLIC." 

(c) The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications pursuant to procedures 
approved by it; provided that approval of such procedures may be limited to particular notices or circumstances. 

(d) Any party hereto may change its address, facsimile number or electronic mail address for notices and other communications hereunder by 
notice to the other parties hereto. 

SECTION 10.3. No Waiver. Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of the Administrative Agent or 
any Bank, any right, remedy, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right remedy, 
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right remedy, power or privilege. The rights, 
remedies, powers and privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law. 
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SECTION 10.4. Survival of Representations and Warranties. All representations and warranties made hereunder and in any document certificate 
or statement delivered pursuant hereto or in connection herewith shall survive the execution and delivery of this Agreement. 

SECTION 10.5. Pavment of Expenses. Indemnitv. Limitation of Liabilitv. Etc. 

(a) Lxpenses. The Borrower agrees (i) to pay all reasonable out-of-pocket expenses of the Lead Arranger associated with the syndication of the 
facility, (ii) to pay or reimburse the Administrative Agent for all its reasonable out-of-pocket costs and expenses incurred in connection with the 
preparation, negotiation and execution and delivery of, and any amendment, supplement or modification to, this Agreement and the other Loan 
Documents and any other documents prepared in connection herewith or therewith, and the consummation and administration of the transactions 
contemplated hereby and thereby, including the reasonable fees and disbursements of Simpson Thacher & Bartlett LLP, counsel to the Administrative 
Agent (but excluding the fees or disbursements of any other counsel), (iii) to pay or reimburse the Administrative Agent for all its costs and expenses 
incurred in connection with the enforcement or preservation of its rights under this Agreement, the other Loan Documents and any other documents 
prepared in connection herewith or therewith, including the reasonable fees and disbursements of the special counsel to the Administrative Agent, (iv) to 
pay or reimburse each Bank for all its costs and expenses incurred in connection with the enforcement, or at any time after the occurrence and during the 
continuance ofa Default or an Event of Default the preservation, of its rights under this Agreement the other Loan Documents and any other 
documents prepared in connection herewith or therewith, including (A) the reasonable fees and disbursements of counsel to such Bank and (B) other 
out-of-pocket expenses incurred during any workout restructuring or negotiations in respect of such Loans and (v) without duplication of any other 
provision contained in this Agreement or any Notes, to pay, indemnify, and hold each Bank and the Administrative Agent harmless from, any and all 
recording and filing fees (for which each Bank has not been otherwise reimbursed by the Borrower under this Agreement), if any, that may be payable or 
determined to be payable in connection with the execution and delivery of, or consummation or administration of any of the transactions contemplated 
by, or any amendment supplement or modification of or any waiver or consent under or in respect of, this Agreement the other Loan Documents and 
any other documents prepared in connection herewith or therewith. 

(b) Indemnitv. Without duplication of any other provision contained in this Agreement or any Notes, the Borrower agrees to pay, indemnify and 
hold the Administrative Agent the Lead Arranger and each Bank together with their respective affiliates and their and their affiliates' respective 
directors, officers, employees, agents, trustees, advisors and Affiliates (collectively, the "Indemnified Persons"), harmless from and against any and all 
losses, claims, damages and liabilities (and shall reimburse each Indemnified Person upon demand for any reasonable legal or other expenses incurred 
by such Indemnified Person in connection with investigating or defending any of the foregoing), incurred by any Indemnified Person arising out of, in 
connection with, or as a result of the execution, delivery, enforcement performance and administration of this Agreement and the other Loan 
Documents, the transactions contemplated by this Agreement and the other Loan Documents, or the use, or proposed use, of proceeds of the Loans (all 
the foregoing in this clause (b), collectively, the "Indemnified Liabilities"); provided that (x) the Borrower shall have no obligation hereunder to an 
Indemnified Person with respect 

79 



Exhibit JMR-R-2 
page 89 of 103 

to Indemnified Liabilities arising from or in connection with (A) the gross negligence or willful misconduct of such Indemnified Person or (B) the 
material breach by such Indemnified Person ofthe express terms of this Agreement, in the case of each of the foregoing clauses (A) and (B) as 
determined by a final, non-appealable judgment of a court of competent jurisdiction and (y) without limiting the provisions of Section 4.3(c), this 
Section 10.5(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim; 
AND PROVIDED FURTHER THAT, SUBJECT TO THE LIMITATIONS DESCRIBED HEREIN, IT IS THE INTENTION OF THE BORROWER 
TO INDEMNIFY THE INDEMNIFIED PERSONS AGAINST THE CONSEQUENCES OF THEIR OWN NEGLIGENCE. In the case of an 
investigation, litigation or other proceeding to which the indemnity in this Section 10.5(b) applies, such indemnity shall be effective whether or not such 
investigation, litigation or proceeding is brought by the Borrower, any of the Borrower's directors, security holders, affiliates, creditors, an Indemnified 
Person or any other Person, whether or not an Indemnified Person is otherwise a party to this Agreement. 

(c) Limitation of Liabilitv. Each party hereto hereby waives, to the maximum extent permitted by applicable law, any right it may have to claim or 
recover from any other party hereto any special, indirect punitive or consequential damages (as opposed to direct or actual damages) arising out of, in 
connection with, or as a result of the execution, delivery, enforcement performance and administration of this Agreement and the other Loan 
Documents, the transactions contemplated by this Agreement and the other Loan Documents, or the use, or proposed use, of proceeds of the Loans; 
provided that nothing contained in this paragraph (c) shall limit the Borrower's indemnification provisions contained in paragraph (b) above. 

(d) The agreements in this Section 10.5 shall survive repayment of the Loans and all other amounts payable hereunder and termination of this 
Agreement. 

SECTION 10.6. Effectiveness. Successors and Assigns. Participations. Assignments. 

(a) This Agreement shall become effective on the date hereof and thereafter shall be binding upon and inure to the benefit of the Borrower, the 
Banks, the Administrative Agent all future holders of the Loans and their respective successors and assigns, except that the Borrower may not assign or 
transfer any of its rights or obligations under this Agreement without the prior written consent of each Bank. 

(b) Any Bank may, without the consent of or notice to the Borrower or the Administrative Agent in the ordinary course of its business and in 
accordance with applicable law, at any time sell to one or more banks or other financial institutions or Bank Affiliates (a "Participant") participating 
interests in any Loan owing to such Bank, any Note held by such Bank, any Commitment of such Bank or any other interest of such Bank hereunder and 
under the other Loan Documents. In the event of any such sale by a Bank of a participating interest to a Participant such Bank's obligations under this 
Agreement to the other parties to this Agreement shall remain unchanged, such Bank shall remain solely responsible for the performance thereof, such 
Bank shall remain the holder of any such Loan and Commitment or other interest for all purposes under this Agreement and the other Loan Documents, 
the Borrower and the Administrative Agent shall continue to deal solely and directly with such Bank in connection with such Bank's rights and 
obligations under this Agreement and the other Loan Documents 
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and, except with respect to the matters set forth in Section 10.1, the amendment of which requires the consent of all of the Banks, the participation 
agreement between the selling Bank and the Participant may not restrict such Bank's voting rights hereunder. The Borrower agrees that each Participant 
shall be entitled to the benefits of Sections 4.1 and 4.3 (subject to the requirements and limitations therein, including the requirements under 
Section 4.3(e) and Section 4.3(f) (it being understood that the documentation required under Section 4.3(e) and Section 4.3(f) shall be delivered to the 
participating Bank)) to the same extent as if it were a Bank and had acquired its interest by assignment pursuant to paragraph (c) of this Section; 
provided that such Participant (i) agrees to be subject to the provisions of Sections 4.1 and 4.3 as if it were an assignee under paragraph (c) of this 
Section and (ii) shall not be entitled to receive any greater payment under Sections 4.1 or 4.3, with respect to any participation, than its participating 
Bank would have been entitled to receive, except to the extent such entitlement to receive a greater payment results from an adoption of or any change 
in any Requirement of Law or in the interpretation or application thereof or compliance by any Bank with any request or directive (whether or not 
having the force of law) from any central bank or other Governmental Authority made subsequent to the date hereof that occurs after the Participant 
acquired the applicable participation. The Borrower further agrees that each Participant to the extent provided in its participation, shall be entitled to the 
benefits of Section 3.7 with respect to its participation in the Commitments and the Loans outstanding from time to time; provided that (i) no Participant 
shall be entitled to receive any greater amount pursuant to such Sections than the selling Bank would have been entitled to receive in respect of the 
amount of the participation sold by such selling Bank to such Participant had no such sale occurred and (ii) each such sale of participating interests shall 
be to a "qualified purchaser", as such term is defined under the Investment Company Act of 1940, as amended. Except as expressly provided in this 
Section 10.6(b), no Participant shall be a third-party beneficiary of or have any rights under this Agreement or under any of the other Loan Documents. 
Each Bank that sells a participation, acting solely for this purpose as a non-fiduciary agent of the Borrower, shall maintain a register on which it enters 
the name and address of each Participant and the principal amounts (and stated interest) of each Participant's interest in the Loans or other obligations 
under this Agreement (the "Participant Register"); provided that no Bank shall have any obligation to disclose all or any portion of the Participant 
Register to any Person (including the identity of any Participant or any information relating to a Participant's interest in any Commitments, Loans or its 
other obligations under any Loan Document) except to the extent that such disclosure is necessary to establish that such Commitment, Loan or other 
obligation is in registered form under Section 5f. 103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be 
conclusive absent manifest error, and such Bank, each of the Borrower or any of its Subsidiaries that is a party to any Loan Document, and the 
Administrative Agent shall treat each person whose name is recorded in the Participant Register pursuant to the terms hereof as the owner of such 
participation for all purposes of this Agreement notwithstanding notice to the contrary. 

(c) Except as set forth below, the Banks shall be permitted to assign all or a portion of their Loans and Commitments to one or more financial 
institutions ("Purchasing Banks") with the consent, not to be unreasonably withheld, of (x) the Borrower; provided that, (A) no consent of the Borrower 
shall be required if (i) the Purchasing Bank is a Bank or a Bank Affiliate or (ii) an Event of Default has occurred and is continuing, and (B) the Borrower 
shall be deemed to have consented to such assignment unless it shall have notified the Administrative Agent of its 
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refusal to give such consent within 10 Business Days following the Borrower's receipt from the transferor Bank of a fully-completed Assignment and 
Acceptance (as defined below) with respect to such assignment, delivered in accordance with Section 10.2), and (y) the Administrative Agent, unless the 
assignment is from a Bank to its Bank Affiliate, pursuant to an Assignment and Acceptance, substantially in the form of Exhibit C (an "Assignment and 
Acceptance"), executed by such Purchasing Bank and such transferor Bank (and by the Borrower and the Administrative Agent as applicable) and 
delivered to the Administrative Agent for its acceptance and recording in the Register; provided that (i) such Purchasing Bank is a "qualified purchaser" 
as defined under the Investment Company Act of 1940, as amended, (ii) each such sale shall be of a uniform, and not a varying, percentage of all rights 
and obligations under and in respect of the Commitment or, if the Commitment has terminated, the Outstanding Extensions of Credit in each case, of 
such Bank, (iii) each such sale shall be in an aggregate amount ofnot less than $5,000,000 (or such lesser amount representing the entire Commitment 
or, if the Commitment has terminated, the Outstanding Extensions of Credit in each case, of such transferor Bank) if such sale is not to an existing 
Bank, and (iv) after giving effect to such sale, the transferor Bank shall (to the extent that it continues to have any Commitment or, ifthe Commitment 
has terminated, the Outstanding Extensions of Credit hereunder) have a Commitment or, if the Commitment has terminated, the Outstanding Extensions 
of Credit in each case, of not less than $5,000,000, provided that such amounts shall be aggregated in respect of each Bank and its Bank Affiliates, if 
any. Upon such execution, delivery, acceptance and recording, from and after the effective date determined pursuant to such Assignment and Acceptance 
(the "Transfer Effective Date"), (i) the Purchasing Bank thereunder shall be a party hereto and, to the extent provided in such Assignment and 
Acceptance, have the rights and obligations of a Bank hereunder with the Commitments or, if the Commitments have terminated, the Outstanding 
Extensions of Credit in each case, as set forth therein and (ii) the transferor Bank thereunder shall, to the extent provided in such Assignment and 
Acceptance, be released from its obligations under this Agreement (and, in the case of an Assignment and Acceptance covering all or the remaining 
portion of a transferor Bank's rights and obligations under this Agreement such transferor Bank shall cease to be a party hereto). Such Assignment and 
Acceptance shall be deemed to amend this Agreement to the extent, and only to the extent necessary to reflect the addition of such Purchasing Bank and 
the resulting adjustment of Loan Percentages arising from the purchase by such Purchasing Bank of all or a portion of the rights and obligations of such 
transferor Bank under this Agreement. On or prior to the Transfer Effective Date determined pursuant to such Assignment and Acceptance, 
(i) appropriate entries shall be made in the accounts of the transferor Bank and the Register evidencing such assignment and releasing the Borrower 
from any and all obligations to the transferor Bank in respect of the assigned Loan or Loans and (ii) appropriate entries evidencing the assigned Loan or 
Loans shall be made in the accounts of the Purchasing Bank and the Register as required by Section 3.1 hereof. In the event that any Notes have been 
issued in respect of the assigned Loan or Loans, such Notes shall be marked "cancelled" and surrendered by the transferor Bank to the Administrative 
Agent for return to the Borrower. 

(d) The Administrative Agent shall maintain at its address referred to in Section 10.2(a) a copy of each Assignment and Acceptance delivered to it 
and a register (the "Eggister") for the recordation of the names and addresses of the Banks and the Commitments of, and principal amount of the Loans 
owing to, each Bank from time to time. To the extent permitted by applicable law, the entries in the Register shall be conclusive, in the absence of 
manifest 
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error, and the Borrower, the Administrative Agent and the Banks may (and, in the case of any Loan or other obligations hereunder not evidenced by a 
Note, shall) treat each Person whose name is recorded in the Register pursuant to the terms hereof as the owner of a Loan or other obligation hereunder 
as the owner thereof for all purposes of this Agreement and the other Loan Documents, notwithstanding any notice to the contrary. Any assignment of 
any Loan or other obligation hereunder shall be effective only upon appropriate entries with respect thereto being made in the Register. The Register 
shall be available for inspection by the Borrower or any Bank at any reasonable time and from time to time upon reasonable prior notice. 

(e) Upon its receipt of an Assignment and Acceptance executed by a transferor Bank and Purchasing Bank (and, in the case ofa Purchasing Bank 
that is not then a Bank Affiliate, by the Borrower and the Administrative Agent), together with payment to the Administrative Agent of a registration 
and processing fee of $3,500, the Administrative Agent shall promptly accept such Assignment and Acceptance on the Transfer Effective Date 
determined pursuant thereto, record the information contained therein in the Register and give notice of such acceptance and recordation to the Banks 
and the Borrower. 

(f) Any Bank may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of 
such Bank, including any pledge or assignment to secure obligations to a Federal Reserve Bank or other central banking authority, and this Section shall 
not apply to any such pledge or assignment of a security interest provided that no such pledge or assignment of a security interest shall release a Bank 
from any of its obligations hereunder or substitute any such pledgee or Purchasing Bank for such Bank as a party hereto. The Borrower hereby agrees 
that upon request of any Bank at any time and from time to time after the Borrower has made its initial Borrowing hereunder, the Borrower shall 
provide to such Bank, at the Borrower's own expense, a promissory note, substantially in the form of Exhibit D evidencing the Loans owing to such 
Bank. 

SECTION 10.7. Setoff. In addition to any rights and remedies of the Banks provided by law, if any Event of Default shall have occurred and be 
continuing, each Bank shall have the right, to the fullest extent permitted by law, without prior notice to the Borrower (any such notice being expressly 
waived by the Borrower to the extent permitted by applicable law), to set off and apply any and all deposits (general or special, time or demand, 
provisional or final), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect absolute or 
contingent matured or unmatured, at any time held or owing by such Bank or any branch or agency thereof to or for the credit or the account of the 
Borrower against any of and all the obligations of the Borrower existing under this Agreement which are then due and payable. Each Bank agrees 
promptly to notify the Borrower and the Administrative Agent after any such setoff and application made by such Bank, provided that the failure to give 
such notice shall not affect the validity of such setoff and application. 

SECTION 10.8. Counterparts(a) . This Agreement may be executed by one or more of the parties to this Agreement on any number of separate 
counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. A set of the copies of this Agreement 
signed by all the parties shall be maintained with Borrower and the Administrative Agent. Delivery of an executed counterpart of a signature page of 
(x) this Agreement (y) any other Loan Document and/or (z) any document, amendment approval, 
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consent information, notice (including, for the avoidance of doubt any notice delivered pursuant to Section 10.2), certificate, request, statement, 
disclosure or authorization related to this Agreement any other Loan Document and/or the transactions contemplated hereby and/or thereby (each an 
"Ancillary Document") that is an Electronic Signature transmitted by telecopy, emailed pdf. or any other electronic means that reproduces an image of 
an actual executed signature page shall be effective as delivery of a manually executed counterpart of this Agreement, such other Loan Document or 
such Ancillary Document as applicable. The words "execution, „„ signed, „„ signature, delivery," and words of like import in or relating to this 
Agreement any other Loan Document and/or any Ancillary Document shall be deemed to include Electronic Signatures, deliveries or the keeping of 
records in any electronic form (including deliveries by telecopy, emailed pdf. or any other electronic means that reproduces an image of an actual 
executed signature page), each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery 
thereof or the use of a paper-based recordkeeping system, as the case may be; provided that nothing herein shall require the Administrative Agent to 
accept Electronic Signatures in any form or format without its prior written consent and pursuant to procedures approved by it; provided, further, 
without limiting the foregoing, (i) to the extent the Administrative Agent has agreed to accept any Electronic Signature, the parties hereto shall be 
entitled to rely on such Electronic Signature purportedly given by or on behalf of any other party hereto believed by it to be genuine and correct and to 
have been signed, sent or made by the proper Person or Persons without further verification thereof and without any further obligation to review the 
appearance or form of any such Electronic signature and (ii) upon the request of the Administrative Agent or any Bank, any Electronic Signature shall 
be promptly followed by a manually executed counterpart. Without limiting the generality of the foregoing, each party hereto hereby (i) agrees that for 
all purposes, including without limitation, in connection with any workout restructuring, enforcement of remedies, bankruptcy proceedings or litigation 
among the Administrative Agent the Banks, and the Borrower, Electronic Signatures transmitted by telecopy, emailed pdf. or any other electronic 
means that reproduces an image of an actual executed signature page and/or any electronic images of this Agreement any other Loan Document and/or 
any Ancillary Document shall have the same legal effect validity and enforceability as any paper original, and (ii) each of the parties hereto may, at its 
option, create one or more copies of this Agreement, any other Loan Document and/or any Ancillary Document in the form of an imaged electronic 
record in any format which shall be deemed created in the ordinary course of such Person's business, and destroy the original paper document (and all 
such electronic records shall be considered an original for all purposes and shall have the same legal effect validity and enforceability as a paper 
record). 

SECTION 10.9. Severabilitv. Any provision ofthis Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

SECTION 10.10. Integration. This Agreement and the other Loan Documents represent the agreement of the Borrower, the Administrative Agent 
and the Banks with respect to the subject matter hereof, and there are no promises, undertakings, representations or warranties by the Borrower, the 
Administrative Agent or any Bank relative to the subject matter hereof not expressly set forth or referred to herein or in the other Loan Documents. 
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SECTION 10.11. GOVERNING LAW. 

(a) THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 

(b) Notwithstanding anything in Section 10.11(a) to the contrary, nothing in this Agreement or in any Note or any other Loan Documents shall be 
deemed to constitute a waiver of any rights which any Bank may have under applicable federal law relating to the amount of interest which any Bank 
may contract for, take, receive or charge in respect of any Loans, including any right to take, receive, reserve and charge interest at the rate allowed by 
the laws of the state where such Bank is located. To the extent that Texas law is applicable to the determination of the Highest Lawful Rate, the Banks 
and the Borrower agree that (i) if Chapter 303 of the Texas Finance Code, as amended, is applicable to such determination, the weekly rate ceiling as 
computed from time to time shall apply, provided that, to the extent permitted by such Article, the Administrative Agent may from time to time by 
notice to the Borrower revise the election of such interest rate ceiling as such ceiling affects the then current or future balances of the Loans; and (ii) the 
provisions of Chapter 346 of the Texas Finance Code, as amended shall not apply to this Agreement or any Note issued hereunder. 

SECTION 10.12. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO 
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN 
THIS SECTION. 

SECTION 10.13. Submission to Jurisdiction. Waivers. Each party to this Agreement hereby irrevocably and unconditionally: 

(a) submits for itself and its property in any legal action or proceeding relating to this Agreement and the other Loan Documents to which it is a 
party, or for recognition and enforcement of any judgment in respect thereof, to the exclusive general jurisdiction of the Courts of the State of New York 
sitting in New York County, the courts of the United States of America for the Southern District of New York, and appellate courts from any thereof; 

(b) consents that any such action or proceeding may be brought in such courts and waives any objection that it may now or hereafter have to the 
venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to plead 
or claim the same; 
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(c) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any 
substantially similar form of mail), postage prepaid to such party at its address set forth in Section 10.2 or at such other address of which the 
Administrative Agent shall have been notified pursuant thereto; and 

(d) agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law or shall limit the right to sue 
in any otherjurisdiction. 

SECTION 10.14. Acknowledgments. The Borrower hereby acknowledges that: 

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents; 

(b) neither the Administrative Agent nor any Bank has any fiduciary relationship with or duty to the Borrower arising out of or in connection with 
this Agreement or any of the other Loan Documents, and the relationship between the Administrative Agent and the Banks, on one hand, and the 
Borrower, on the other hand, in connection herewith or therewith is solely that of debtor and creditor; and 

(c) no joint venture exists among the Banks or among the Borrower and the Banks. 

SECTION 10.15. Limitation on Agreements. All agreements between the Borrower, the Administrative Agent or any Bank, whether now existing 
or hereafter arising and whether written or oral, are hereby expressly limited so that in no contingency or event whatsoever, whether by reason of 
demand being made in respect of an amount due under any Loan Document or otherwise, shall the amount paid, or agreed to be paid, to the 
Administrative Agent or any Bank for the use, forbearance, or detention of the money to be loaned under this Agreement any Notes or any other Loan 
Document or otherwise or for the payment or performance of any covenant or obligation contained herein or in any other Loan Document exceed the 
Highest Lawful Rate. If, as a result of any circumstances whatsoever, fulfillment of any provision hereof or of any of such documents, at the time 
performance of such provision shall be due, shall involve transcending the limit of validity prescribed by applicable usury law, then, ipso facto, the 
obligation to be fulfilled shall be reduced to the limit of such validity, and if, from any such circumstance, the Administrative Agent or any Bank shall 
ever receive interest or anything that might be deemed interest under applicable law that would exceed the Highest Lawful Rate, such amount that would 
be excessive interest shall be applied to the reduction of the principal amount owing on account of such Bank's Loans or the amounts owing on other 
obligations of the Borrower to the Administrative Agent or any Bank under any Loan Document and not to the payment of interest, or if such excessive 
interest exceeds the unpaid principal balance of such Bank's Loans and the amounts owing on other obligations of the Borrower to the Administrative 
Agent or any Bank under any Loan Document as the case may be, such excess shall be refunded to the Borrower. All sums paid or agreed to be paid to 
the Administrative Agent or any Bank for the use, forbearance or detention of the indebtedness of the Borrower to the Administrative Agent or any 
Bank shall, to the fullest extent permitted by applicable law, be amortized, 
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prorated, allocated and spread throughout the full term of such indebtedness until payment in full of the principal (including the period of any renewal or 
extension thereof) so that the interest on account of such indebtedness shall not exceed the Highest Lawful Rate. Notwithstanding anything to the 
contrary contained in any Loan Document, it is understood and agreed that if at any time the rate of interest that accrues on the outstanding principal 
balance of any Loan shall exceed the Highest Lawful Rate, the rate of interest that accrues on the outstanding principal balance of any Loan shall be 
limited to the Highest Lawful Rate, but any subsequent reductions in the rate of interest that accrues on the outstanding principal balance of any Loan 
shall not reduce the rate of interest that accrues on the outstanding principal balance of any Loan below the Highest Lawful Rate until the total amount 
of interest accrued on the outstanding principal balance of any Loan equals the amount of interest that would have acerued if such interest rate had at all 
times been in effect. The terms and provisions of this Section 10.15 shall control and supersede every other provision of all Loan Documents. 

SECTION 10.16. Removal of Bank. Notwithstanding anything herein or in any other Loan Document to the contrary, the Borrower may, at any 
time in its sole discretion, remove any Bank upon 15 Business Days' written notice to such Bank and the Administrative Agent (the contents of which 
notice shall be promptly communicated by the Administrative Agent to each other Bank), such removal to be effective at the expiration of such 15-day 
notice period; provided. however, that no Bank may be removed hereunder at a time when an Event of Default shall have occurred and be continuing. 
Each notice by the Borrower under this Section 10.16 shall constitute a representation by the Borrower that the removal described in such notice is 
permitted under this Section 10.16. Concurrently with such removal, the Borrower shall pay to such removed Bank all amounts owing to such Bank 
hereunder (including any amounts arising under Section 3.7 as a consequence of such removal) and under any other Loan Document in immediately 
available funds. Upon full and final payment hereunder of all amounts owing to such removed Bank, such Bank shall make appropriate entries in its 
accounts evidencing payment of all Loans hereunder and releasing the Borrower from all obligations owing to the removed Bank in respect of the Loans 
hereunder and surrender to the Administrative Agent for return to the Borrower any Notes ofthe Borrower then held by it. Effective immediately upon 
such full and final payment such removed Bank will not be considered to be a "Bank" for purposes of this Agreement, except for the purposes of any 
provision hereof that by its terms survives the termination ofthis Agreement and the payment of the amounts payable hereunder. 

SECTION 10.17. Confidentialitv. Each ofthe Banks and the Administrative Agent agrees to maintain, and to use its commercially reasonable 
efforts to cause any third party recipient of the information described in this Section 10.17 to maintain, any information delivered or made available by 
the Borrower to it (including any information obtained pursuant to Section 7.1), confidential from anyone other than Persons employed or retained by 
such party who are or are expected to become engaged in evaluating, approving, structuring or administering the transactions contemplated hereunder; 
provided that nothing shall prevent any Bank or the Administrative Agent from disclosing such information (i) to any other Bank or any Affiliate of any 
Bank, (ii) pursuant to subpoena or upon the order of any court or administrative agency having jurisdiction over such Bank or the Administrative Agent 
as the case may be, (iii) upon the request or demand of any Governmental Authority or self-regulatory body, in each case, having jurisdiction over such 
Bank or the Administrative Agent as the case may be, (iv) if such information has been publicly disclosed (other than by reason of disclosure by any 
Bank or 
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the Administrative Agent in breach of its obligations under this Section 10.17), (v) to the extent reasonably required in connection with any litigation to 
which either the Administrative Agent, any Bank, the Borrower or their respective Affiliates may be a party relating to this Agreement or any other Loan 
Document (vi) to the extent reasonably required in connection with the exercise of any remedy hereunder, (vii) to the Administrative Agent's or such 
Bank's, as the case may be, legal counsel, independent auditors and other professional advisors and agents involved in the administration of the Loans 
hereunder, (viii) to market data collectors, such as league table, or other service providers to the lending industry, in respect of information regarding the 
closing date, size, type, purpose of, and parties to, this Agreement, or (ix) to any actual or proposed Participant, Purchasing Bank, hedge counterparty in 
respect of this Agreement or pledgee (each, a "Transferee") that has agreed in writing to be bound by the provisions ofthis Section 10.17 or provisions 
at least as restrictive as those in this Section 10.17. To the extent permitted by applicable law, in the event that any Bank or the Administrative Agent is 
legally requested or required to disclose any confidential information pursuant to clause (ii), (iii) (unless such request (X) is from a bank regulatory 
agency or in connection with an examination of a Bank's records by bank examiners and (Y) does not target or impact Borrower or any of its 
Subsidiaries) or (v) of this Section 10.17, such party shall promptly notify the Borrower of such request or requirement prior to disclosure so that 
Borrower may seek an appropriate protective order and/or waive compliance with the terms of this Agreement. If, however, in the opinion of counsel for 
such party, such party is nonetheless, in the absence of such order or waiver, compelled to disclose such confidential information or otherwise stand 
liable for contempt or suffer possible censure or other penalty or liability, then such party may disclose such confidential information without liability to 
the Borrower; provided, however, that such party will use its commercially reasonable efforts to minimize the disclosure of such information. Subject to 
the exceptions above to disclosure of information, each of the Banks and the Administrative Agent agrees that it shall not publish, publicize, or 
otherwise make public any information regarding this Agreement or the transactions contemplated hereby without the written consent of the Borrower, 
in its sole discretion. 

SECTION 10.18. Officer's Certificates. It is not intended that any certificate of any officer of the Borrower delivered to the Administrative Agent 
or any Bank pursuant to this Agreement shall give rise to any personal liability on the part of such officer. 

SECTION 10.19. USA Patriot Act. Each Bank and the Administrative Agent (for itself and not on behalf of any Bank) hereby notifies the 
Borrower that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Patriot Act"), it 
is required to obtain, verify and record information that identifies the Borrower, which information includes the name and address of the Borrower and 
other information that will allow such Bank or the Administrative Agent as applicable, to identify the Borrower in accordance with the Patriot Act. The 
Borrower shall, and shall cause each of its Subsidiaries to, provide, to the extent commercially reasonable, such information and take such actions as are 
reasonably requested by each Bank and the Administrative Agent to maintain compliance with the Patriot Act. 
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SECTION 10.20. No Advisorv or Fiduciarv Rest)onsibilitv. The Borrower acknowledges and agrees, and acknowledges its Affiliates' 
understanding, that: (a) no fiduciary, advisory or agency relationship between the Borrower or any of its Affiliates, on the one hand, and the 
Administrative Agent the Lead Arranger or any Bank, on the other hand, is intended to be or has been created in respect of this Agreement irrespective 
of whether any such Person has advised or is advising the Borrower or any of its Affiliates on other matters, (b) each of the Administrative Agent the 
Lead Arranger and the Banks, on the one hand, and the Borrower and its Affiliates, on the other hand, have an arm's length business relationship that 
does not directly or indirectly give rise to, nor do the Borrower and its Affiliates rely on, any fiduciary duty to them on the part of the Administrative 
Agent, the Lead Arranger or any Bank, (c) the Borrower and its Affiliates are capable of evaluating and understanding, and each of the Borrower and its 
Affiliates understands and accepts, the terms, risks and conditions ofthe transactions contemplated by this Agreement and by the other Loan 
Documents, (d) the Borrower and its Affiliates have been advised that the Administrative Agent, the Lead Arranger and the Banks are engaged in a 
broad range of transactions that may involve interests that differ from the interests of the Borrower and its Affiliates and no such Person has any 
obligation to disclose such interests and transactions to the Borrower or any of its Affiliates, (e) the Borrower and its Affiliates have consulted their own 
legal, accounting, regulatory and tax advisors to the extent they have deemed appropriate, and (f) each of the Administrative Agent the Lead Arranger 
and the Banks has been, is, and will be acting solely as a principal and, except as otherwise expressly agreed in writing by it and the relevant parties, has 
not been, is not and will not be acting as an advisor, agent or fiduciary for the Borrower or any of its Affiliates or any other Person or entity in respect of 
the transactions contemplated by this Agreement. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly 
authorized, as of the date first above written. 

CENTERPOINT ENERGY HOUSTON ELECTRIC, LLC 

By: /sf Patricia L. Martin 
Name: Patricia L. Martin 
Title: Vice President and Treasurer 

CEHE Term Loan Agreement - Signature Page 
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Mizuho Bank, Ltd., as Administrative Agent and as a Bank 

By: /s/ Edward Sacks 
Name: Edward Sacks 
Title: Managing Director 

CEHE Term Loan Agreement - Signature Page 
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TD BANK, N.A., as a Bank 

By: /s/ M. Bernadette Collins 
Name: Bernadette Collins 
Title: Senior Vice President 

CEHE Term Loan Agreement - Signature Page 
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U.S. BANK NATIONAL ASSOCIATION, as a Bank 

By: /s/ John Prigge 
Name: John Prigge 
Title: Senior Vice President 

CEHE Term Loan Agreement - Signature Page 
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SCHEDULE 1.1 

SCHEDULE OF COMMITMENTS AND ADDRESSES 

Names and Address of Banks 
Mizuho Bank, Ltd. 
TD Bank, N.A. 
U.S. Bank National Association 

Total 

Aggregate Commitment 
$ 100,000,000 
$ 100,000,000 
$ 100,000,000 
$ 300,000,000 



STATE OF ~~ § 

COUNTY OF rrmt § 
AFFIDAVIT OF JASON M. RYAN 

BEFORE ME, the undersigned authority, on this day personally appeared Jason M. Ryan 
who having been placed under oath by me did depose as follows: 

1. "My name is Jason M. Ryan. I am of sound mind and capable of making this affidavit. 
The facts stated herein are true and correct based upon my personal knowledge. 

2. I have prepared the foregoing Rebuttal Testimony and the information contained in this 
document is true and correct to the best of my knowledge." 

Further affiant sayeth not. L«be-
~ Jason M. Ryan ~ 

th 
SUBSCRIBED AND SWORN TO BEFORE ME on this ~ ~ day of < 

2024. 

A 

L.OfjbA j 
Notary Public in and for the State of 1* 

Mycommission expires: O I GG 50 83 

5 kk:,~04 BIANCA COSTER E 
»112·3\ NOTARY ID #13416793-4 ~ 

~ |*~?~)*i My Commission Expires E 
{ #··:··idq January 26,2027 E 
5: 0,26„„~, 
['»xxrrr,Tfuwrfn#-FAT~F-wixTIfxffnnnLv 



CERTIFICATE OF SERVICE 

I certify that a true and correct copy ofthis filing has been forwarded to all parties of record 
via electronic mail on July 12,2024, in accordance with the Second Order Suspending Rules, filed 
in Project No. 50664. 

~ sMark Santos 
Mark Santos 
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